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FINAL REPORT SUPPLEMENT: Introduction
Staff presented the draft Title VI Summary Report for the Clipper® fare media
transitions to the Metropolitan Transportation Commission (MTC) Operations
Committee in September 2011. The report summarized the Title VI analysis for five
transit operators: Alameda-Contra Costa Transit District (AC Transit), San Francisco
Bay Area Rapid Transit (BART), Caltrain, Golden Gate Bridge, Highway and
Transportation District (GGBHTD), and San Francisco Municipal Transportation
Agency (SFMTA). Following presentation of the draft report in September 2011,
MTC initiated a three month-long community outreach effort and public comment
period that included both focus groups and an open comment period, concluding in
late December 2011. Also since September 2011, MTC has completed Title VI
analyses for San Mateo County Transit District (SamTrans) and Santa Clara Valley
Transportation Authority (VTA). MTC has spent the three months since the
conclusion of the community outreach and public comment period for the Title VI
Summary Report considering the main issues raised by members of the public and
Clipper® transit operators as well as possible measures for mitigating identified
potential disparate impacts.
In order to preserve the changes made to the draft Title VI Summary Report in this
Final Title VI Summary Report, all of the substantive revisions or additions to this
Report are either inserted into the report as “Final Report Supplements” or attached
as appendices. The topics include:
MTC Resolution No. 3866, Revised
Clipper® youth card application process
Card Acquisition and Balance Restoration Fees
San Mateo County Transit District (SamTrans) Title VI analysis
Santa Clara Valley Transportation Authority (VTA) Title VI analysis
Summary of responses to public comments
Supplemental Clipper® Outreach/Educational Materials

•
•
•
•
•
•
•

I.

Executive Summary

In February 2010, the Metropolitan Transportation Commission (MTC), which oversees the
Clipper® smart card system, adopted MTC Resolution No. 3866, which required transit operators
to convert certain specified paper fare media to Clipper®. Shortly after the adoption of
Resolution No. 3866, Clipper® staff began work to identify the appropriate steps to ensure
Clipper®’s compliance with the regulations of Title VI of the Civil Rights Act of 1964, and
determined that an assessment of the fare media conversions to Clipper® would be the
appropriate course of action. To ensure an independent and thorough review, MTC asked its
primary Clipper® project consultant, Booz Allen Hamilton (BAH)1, to procure the services of an
experienced Title VI consultant to perform this assessment. This report provides the results of
the analyses performed by that consultant, Milligan and Company (Milligan). It also provides
context for the overall fare media change to Clipper® and additional information on strategies
1

Now known as CH2M Hill.
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MTC has employed to make the shift to Clipper® as smooth as possible for all of the Bay Area’s
transit riders and more specifically for persons protected by Title VI.
MTC and the transit agencies are still in the process of deploying Clipper® region-wide. While
these analyses were being performed, the program was undergoing tremendous growth and rapid
consumer adoption. Consequently, it was difficult for the individual reports for each fare media
transition to reflect the latest developments to the program. This report describes the current state
of the program’s implementation and summarizes issues that were consistently raised in the
individual reports.
Milligan analyzed the transitions of 30 fare products, and found no potential disparate impact for
24 of them. Where potential disparate impacts were found, they were related to retailer locations,
the $5 card acquisition fee, distribution of special (discount category) cards, and outreach, all of
which will be discussed in the body of this report.
Before discussing the findings of the Title VI assessments, this report explains the basics of the
Clipper® system and provides an overview of the various ways in which the Clipper® program
has strived to provide equitable access to Clipper®’s services and benefits.
FINAL REPORT SUPPLEMENT: In October 2011, MTC revised Resolution No. 3866,
updating the fare media transition requirements to reflect lessons learned since
MTC’s initial adoption of Resolution No. 3866, add transition requirements for
SamTrans and VTA fare products, and revise transition dates for specific fare
products, where appropriate.
The final report now includes the results of the analyses for SamTrans and VTA fare
media transitions. The SamTrans and VTA analyses were performed by MTC staff.
MTC analyzed 10 fare media transitions at SamTrans and VTA and found no
potential disparate impacts for seven of them.
The final report also includes and describes the mitigation efforts MTC has
undertaken and will be undertaking in the future to ensure that there are no
disparate impacts on persons protected by Title VI.

II.

Background

A.

Basics of the Clipper® System

Clipper® is a smart card system that allows transit patrons to transfer seamlessly between
participating transit systems in the Bay Area. The Clipper® card is reloadable and stores cash
value (known as “e-cash”), tickets, and passes. It provides the ability to load from five cents to
$300 to the card at any time. Unlike most magnetic stripe tickets, the card is intended for
extended use, and it can be reloaded online, by phone, or in person at retail outlets, ticket
vending and add value machines.
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The implementation of the Clipper® electronic fare payment system began in 1999 under the
brand name “TransLink”. In 2003, MTC entered into a Memorandum of Understanding with the
major transit operators of the Bay Area, calling for a phased deployment of the system. It
underwent a pilot phase, testing, and various soft (limited) launches, before starting to garner
more significant market share in 2010. Alameda-Contra Costa Transit District (AC Transit) and
Golden Gate Bridge, Highway and Transportation District (GGBHTD) launched in 2006, San
Francisco Municipal Transportation Agency (SFMTA) in 2008, Peninsula Joint Powers Board
(Caltrain) and Bay Area Rapid Transit (BART) in 2009, San Mateo County Transit District
(SamTrans) in 2010, and Santa Clara Valley Transportation Authority (VTA) in early 2011.
These seven systems account for 95% of the ridership in the region.
TransLink was re-branded as Clipper® on June 16, 2010 to support the official regional launch of
the system. In conjunction with the launch of this new brand, a coordinated customer education
campaign was initiated, which will be described in greater detail in Part III.A of this report.
The Clipper® system supports the fare structures, transit products, and transfer policies already
offered by each transit agency, rather than imposing a uniform fare structure across the region. In
total, the system supports 4,000 unique fares, 100 fare products, and 12,000 transfer
combinations. The system also supports the various payment configurations used by different
transit agencies: flat fare, distance-based, and zone-based. All operators can sell each other’s
agency’s fare products. In total, there are nearly 9,000 devices deployed across the region. For a
description of the types of Clipper® cards, see Appendix A.

B.

Fare Media Transitions and MTC Resolution No. 3866

MTC is required by state statute to adopt rules and regulations to promote the coordination of
fares and schedules for all public transit systems within its jurisdiction, to require every system
to enter into a joint fare revenue sharing agreement with connecting systems, and to recommend
consolidation of transit operator functions to improve transit efficiency.2 Initiating and managing
the Clipper® program is a significant part of MTC’s efforts to comply with these statutory
requirements.
MTC’s first adopted a Transit Coordination Implementation Plan (Plan) in 1998 via MTC
Resolution 3055. The first Plan was largely voluntary and did not produce significant results in
terms of fare coordination. Throughout the fall of 2009, MTC worked with its transit partner
agencies to develop the update to the Plan, with the intention of establishing the Clipper® smart
card fare collection system as the foundation for fare coordination in the Region. The result of
those efforts was a revised Transit Coordination Implementation Plan, MTC Resolution No.
3866, which was adopted in February 2010. (See http://www.mtc.ca.gov/planning/tcip/RES3866_approved.pdf.) Among other requirements, Resolution No. 3866 requires transit operators
participating in the Clipper® program (AC Transit, BART, Caltrain, GGBHTD, and SFMTA) to
implement, operate and promote Clipper® as their primary fare payment system. The Plan also
identified a list of fare products that would transition to be exclusively available through
2

Per California Government Code Sections 66516 and 66516.5, enacted in 1989 and 1996, respectively.
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Clipper®. Per the Resolution, MTC declared that failure to eliminate these specified existing
paper fare products and transition them to Clipper® exclusively could result in sanctions,
including withholding funds.
Dubbed “fare media transitions”, the Resolution put forth a schedule, negotiated with transit
operators, of the dates the paper form of these products were to be eliminated. For the first five
operators, the fare media transitions were set to begin in March 2010 and conclude in June 2011.
The original schedule is shown in Table 1.
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Table 1: Fare Media Transition Schedule per Resolution No. 3866
Assessment
Number
1
2
3

Date of Transition

Transit Operator

Fare Media Transition Description

12
13
14

October 1, 2010
August 1, 2010
September 30, 2010
December 31, 2010
September 30, 2010
December 31, 2010
August 1, 2010
August 1, 2010
August 1, 2010
August 1, 2010
August 1, 2010
September 30, 2010
December 31, 2010
September 30, 2010
January 31, 2011
January 31, 2011
January 31, 2011
January 31, 2011
January 31, 2011
January 31, 2011
February 1, 2011
February 1, 2011
March 1, 2011
May 1, 2011
May 1, 2011
April 1, 2011
April 1, 2011
June 30, 2011

BART
SFMTA
AC Transit
AC Transit
AC Transit
AC Transit
Golden Gate Transit
Golden Gate Transit
Golden Gate Transit
SFMTA
SFMTA
AC Transit
AC Transit
SFMTA
Caltrain
Caltrain
Caltrain
Caltrain
Caltrain
Caltrain
SFMTA
SFMTA
BART
BART
BART
SFMTA
SFMTA
SFMTA

15

September 30, 2011

SFMTA

16

TBD

SFMTA

17

TBD
TBD
March 30, 2010

SFMTA
SFMTA
SFMTA

18

April 30, 2010

SFMTA

Acceptance ends of EZ Rider card as transit payment
Acceptance ends of paper Adult Muni/BART Fast Pass
Sales end of paper 31-day youth ticket
Acceptance ends of paper 31-day youth ticket
Sales end of paper 31-day adult ticket
Acceptance ends of paper 31-day adult ticket
Acceptance ends of $25.00 Transit Value Card
Acceptance ends of $50.00 Transit Value Card
Acceptance ends of $75.00 Transit Value Card
Acceptance ends of paper BART two-way transfer
Acceptance ends of paper BART/Daly City two-way transfer
Sales end of paper 10-ride tickets (A/Y/S/D)
Acceptance ends of paper 10-ride tickets (A/Y/S/D)
Acceptance ends of paper RTC/Disabled Fast Pass
Acceptance ends of paper full fare 8-ride ticket
Acceptance ends of paper discounted 8-ride ticket
Acceptance ends of paper full fare monthly pass
Acceptance ends of paper discounted monthly pass
Acceptance ends of paper Caltrain + Muni monthly pass
Acceptance ends of paper Go Pass
Acceptance ends of paper Senior Muni-only Fast Pass
Acceptance ends of paper Youth Muni-only Fast Pass
Sales end of High Value Discount magnetic stripe tickets
Sales end of senior (green) magnetic stripe tickets
Sales end of youth & disabled (red) magnetic stripe tickets
Acceptance ends of paper Adult Muni-only Fast Pass
Sales end of Adult Single Token
Acceptance ends of paper 1-day, 3-day, and 7-day
Passports
Acceptance ends of paper bus, metro/subway, and ADA
transfers
Acceptance ends of paper Senior and Disabled Muni/BART
Fast Passes
Acceptance ends of paper Lifeline Pass
Acceptance ends of paper Class Pass
Acceptance ends of paper Golden Gate Ferry Two-Way
Transfer
Sales end of paper Adult Single Ride Ticket Book (10 rides)

3
4

5
6
7
8
9

10
11

Note that a portion of these transitions did not meet the original schedule. Some were delayed
and are underway now, or are being re-examined to determine when or if they should take place.
Resolution No. 3866 did not require all fare products offered by these five transit agencies to
transition to Clipper®-only availability. Only fare products that were mutually agreed upon after
discussions with the transit operators are listed in the Resolution. Some paper fare products were
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excluded due to a higher degree of difficulty in implementing various aspects of their fare media
transitions. Additionally, MTC has allowed for continued, limited distribution of paper fare
media to populations for whom distribution concerns exist, on a case-by-case basis.
The fare media transition process as specified in Resolution No. 3866 has been instrumental in
promoting the mass adoption of Clipper® as the primary payment system for the original five
participating operators. This shift has allowed these operators to begin to limit the expenditure
and resources necessary to support two separate fare payment systems. Largely due to the
elimination of paper fare media, the number of monthly Clipper® fare payment transactions grew
from under 2 million in June 2010 to over 12 million in June 2011.
Resolution No. 3866 did not specify the fare product transitions for SamTrans and VTA. Also,
these systems had not launched Clipper® at the time the Title VI assessment process was
initiated.3 Therefore, Milligan was not asked to produce Title VI reports on the as yet to-bedetermined fare media transitions for these agencies. MTC and the transit agencies are currently
in the process of updating Resolution No. 3866, and part of that update involves specifying
which fare products SamTrans and VTA will transition to Clipper®-only availability. Therefore,
the Title VI analyses of their fare media transitions will be forthcoming.
FINAL REPORT SUPPLEMENT: MTC revised Resolution No. 3866 in October 2011.
Revisions include deletion or revision of some transition requirements, and adoption
of new transition dates. The revised resolution includes a transition date of
December 31, 2011 for SamTrans fare products and a transition date of June 30,
2012 for VTA fare products, both of which were not included in the original
resolution. Resolution No. 3866, Revised, is attached as Appendix H.
The Draft Summary Report described the role of Resolution No. 3866 in establishing
Clipper® as the primary fare payment system for the original five participating
transit operators. As of February 20124, the percentage of weekday riders paying
with Clipper® on the original five participating transit operators is as follows: AC
Transit (26.5%), BART (48.9%), Caltrain (69.1%), Golden Gate Transit bus
(37.8%), Golden Gate Ferry (96.5%), and SFMTA (46.3%).

III.

MTC’s Initiatives to Ensure Equitable Access to Clipper®

In advance of and beyond the scope of the fare media transitions and Milligan’s assessments,
MTC and transit agency staff have undertaken a number of initiatives intended to ensure that
Title VI-protected persons have equitable access to Clipper® program benefits and services.
These activities fall into the categories of customer education, outreach, customer service, card
and value distribution, and card policy. These are each considered in detail below.

®

3

The introductory language in Milligan’s Title VI reports indicates that only five systems operated Clipper at the
time their assessments were conducted.

4

Data for Golden Gate Transit bus and Golden Gate Ferry is for January 2012.
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A.

Customer Education

When the Clipper® brand launched in June 2010, MTC initiated a media and customer education
campaign to inform transit riders about how to get and use a Clipper® card. This effort included
multi-lingual advertising materials (10% translated into Chinese and 10% translated into
Spanish). It should be noted that most of the customer education messaging during this campaign
was placed in “free space” areas on the various transit operators’ systems and therefore MTC had
little control over the appropriateness of the placement of linguistically-specific signage, car
cards, etc.
Beginning in March 2011, MTC implemented a media campaign to specifically communicate
with persons with Limited English Proficiency (LEP) about how to get and use a Clipper® card.
(See Appendix B.) Spanish- and Chinese-speaking communities were identified as the core LEP
communities at a regional level, while individual operators have taken responsibility for outreach
to other LEP communities within their respective service areas.
Table 2 summarizes this initiative. Samples of advertising materials in Spanish and Chinese from
both campaigns are attached at Appendix C.

Table 2: Recent LEP Media Campaign
Type of Media
Print
Number of Newspapers
Number of Insertions
Estimated Impressions
Television
Number of Channels
Number of Spots
Estimated Impressions
Radio

Number of Stations
Number of Spots
Estimated Impressions
Outdoor

Estimated Impressions

Spanish
Chinese
Mix of ¼ & ½ page color
Mix of ¼ & ½ page color
insertions
insertions
3
2
19
13
1,000,000
750,000
30s spots targeting
30s spots in Cantonese &
Adults 25-54
Mandarin
3
1
282
60
2,000,000
Not measured
30s spots & 15s
60s spots in Cantonese &
traffic/weather
Mandarin
sponsorship
3
3
337
270
3,000,000
Not measured
Advertising, eco-posters, Wild posting, bus shelters & vinyl
bus shelters & vinyl
clings in SF’s Chinatown
clings in SF’s Mission
District
800,000
75,000
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FINAL REPORT SUPPLEMENT: MTC sponsored a second round of advertising in fall
2011 to educate transit customers about the transition of SamTrans paper monthly
passes and BART high value, red and green tickets to Clipper®-only availability.
MTC designed and purchased space for the following LEP media to support the
SamTrans transition:
Type of Media

Spanish

Chinese

Print
Number of Newspapers

2

1

Number of Insertions

4

2

175

175

Transit
Interior bus cards
Queen exteriors

55

MTC also produced 20 Spanish-language posters and 1,600 Spanish-language
“buckslips” to promote Walgreens outreach events (a “buckslip” is a small
information flyer); these were displayed or distributed at Walgreens stores in the
SamTrans service area.
For the BART transition, MTC provided funding to BART to place advertising in
ethnic media outlets as shown below.
Type of Media

Spanish

Chinese

Korean

Punjabi

Vietnamese

Print
Number of print ads

10

16

18

12

28

400

400

400

10

10

10

50

50

50

10

10

10

15

10

10

Broadcast
Radio (261 spots
between Spanish
and Chinese)
Transit
Bus interior ads (car
cards)
Light-rail King
exteriors
Light-rail station
posters
Bus King ads
Bus Shelter posters

To accommodate Korean-speakers, MTC translated a flyer announcing outreach
events into Korean.
Samples of advertising materials from the second round of advertising held in fall
2011 are attached as Appendix L.
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MTC is sponsoring a third round of advertising for spring and early summer 2012 to
educate VTA riders about the transition of VTA’s passes to Clipper®-only availability.
The following table shows the details of the advertising plan.
Type of Media

Spanish

Chinese

Filipino

Vietnamese

Print
Number of
Newspapers
Number of
Insertions
Broadcast
TV

2

1

1

1

34

11

5

11

71 spots on 2
networks
150 spots on 1
network (3 radio
stations)

Radio

Transit
Bus interior ads
(car cards)
Light-rail King
exteriors
Light-rail station
posters
Bus King ads
Bus Shelter
posters

400

400

400

10

10

10

50

50

50

10

10

10

15

10

10

For the VTA fare media transition, MTC has translated all regularly used printed
Clipper® materials into Spanish, Chinese, Vietnamese and Korean. MTC will also
produce and translate a special flyer for use at outreach events and a buckslip
advertising the Walgreens outreach events.

B.

Outreach

In addition to broader customer education activities described in Part III.A, MTC has and will
continue to engage in culturally appropriate Clipper® outreach 1) at a regional level and 2)
through targeted collaboration with Community Based Organizations (CBOs) that work with
low-income and minority communities.

1.

General Outreach

In FY 2010 - 2011, MTC, with support from transit agencies, conducted approximately 800
outreach events to educate transit riders about the Clipper® card; while many of these events
were intended for general outreach to educate all potential Clipper® customers, MTC employed
outreach staff members who speak English, Spanish, Mandarin, Cantonese and other languages
for events in areas that might attract monolingual non-English speakers. Activities included
transit and street team events, retail support and participation in community events. MTC has
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also provided funding for targeted Clipper® outreach by transit agencies, specifically for
outreach to seniors, youth and disabled persons.
FINAL REPORT SUPPLEMENT: MTC sponsored a second round of outreach events in
late summer, fall and winter 2011/12 to support the transitions of the SamTrans
monthly passes and the BART high discount, red and green tickets to Clipper®-only
availability. In both cases, MTC worked collaboratively with BART and SamTrans to
determine geographic, demographic and ethnographic distribution of the events to
design an outreach schedule that was intended to reach as many low-income and
limited English-proficient customers as possible, with the understanding that the
transit agencies are best positioned to know their customers and their needs. Both
agencies often provided a transit agency staff person to work alongside MTC
outreach staff at the events. Transit agencies usually staffed senior outreach events
themselves. Following is a breakdown of the events included in this round of
outreach:
Type of Event
Community Centers/Events
Employer Events
Senior/RTC Events
Transit Center/Station/Bus Ride-along Events
School Events
Mall Events
In-Person Customer Service Centers

BART
8
4
45
47
1
3
10

SamTrans
9
0
12
20
1
5
0

MTC made every effort to staff events with at least one Spanish-speaking person
and one Chinese-speaking person. In some cases, where MTC staff estimated a
greater need for one particular language, MTC assigned two outreach staff
members who spoke the particular language. Transit agencies generally handled
promotion of the events, although MTC distributed news releases and posted
upcoming events on the Clipper® website, clippercard.com. MTC also sent a mailing
to all public and private elementary, middle and high schools in the two service
areas with a flyer listing the retail and mall events that were aimed at accepting
youth card applications and distributing senior cards.
MTC is sponsoring a third round of outreach events to support the transition of VTA
paper fare media to Clipper®-only availability. While the final schedule is not yet
complete, staff projects this effort will include at least 30 events at Walgreens
stores, including those in neighborhoods that serve largely minority, limited English
proficient, and low-income populations; 30 events at light-rail stations and transit
centers; several community events for Earth Day and Cinco de Mayo; 4-6 farmers’
markets; two flea markets; and four malls. MTC will work with VTA to send a letter
to targeted schools (with high transit ridership) to provide advance information on
events and offer to conduct a youth application event on-site. MTC will also be
contacting community-based organizations that serve largely minority, limited
English proficient, and low-income populations to offer to conduct events on-site
and to provide free Clipper® cards and customer education.
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Information will be provided in appropriate languages (English, Spanish, Chinese,
Vietnamese and Korean), and all events will be staffed with multilingual outreach
staff.
Samples of outreach materials from the second round of outreach events held in
late summer, fall and winter 2011/2012 are attached as Appendix L.

Transit and Street Team Events:
MTC concentrated outreach activities on transit stations and major transfer centers.
However, outreach teams also conducted “ride-alongs” - riding on the more heavily used
bus lines to reach people while they are actually on the bus. MTC included non-English
speakers at events at these locations, shown in Appendix D.
Retail Support and Events:
MTC has leveraged several third-party distribution locations for events that
provide in-person multi-lingual outreach/education services to LEP customers. In San
Francisco’s Chinatown, MTC has deployed outreach staff to events at Best Food,
Walgreens, Photo Focus, Hop Hing Ginseng, Ho Ho Smoke Shop, and Self-Help for the
Elderly. Other retail outreach events were conducted at Sapphire Photo, TransLatina
Express, and Walgreens in the Mission District, and at T&MW Market in the Tenderloin
neighborhood, also in San Francisco.
Community Events:
MTC has also staffed a booth or table at the following events: Autumn Moon Festival,
September 2010; Chinatown Community Street Fair, February 2011; Chinatown
Community Development Center Super Sunday, March 2011; Wu Yee Children’s
Services Family Resource Fair, April 2011; Oakland Cinco de Mayo Festival, May 2011;
Santa Clara Cinco de Mayo Festival, May 2011; Berkeley Juneteenth Festival, June 2011;
Wu Yee Children’s Services Fair, August 2011.
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Senior-Specific Outreach:
MTC has provided funding for SFMTA to conduct targeted outreach to seniors at senior
residences, senior centers, libraries and other events where seniors congregate. A list of
the locations of these events that have targeted non-English speakers (some have had
multiple events) is attached at Appendix E.
FINAL REPORT SUPPLEMENT:
Youth Specific Outreach:
For AC Transit, MTC sponsored two series of outreach events in 2010, which
included participation in community events, reaching riders at Walgreens stores,
and reaching out to riders on-board buses and at the Transbay Terminal. In 2011,
MTC publicized and conducted a third series of outreach events, all of which
targeted youths. The outreach included events at three high schools and two youth
centers, at two mall events, and at three community events. MTC also publicized
and provided outreach support at the AC Transit Customer Service Center on four
days. MTC supported these efforts financially and continues to work with AC Transit
staff to make sure all eligible youth are aware of and enrolled in the Clipper®
program. In addition to the MTC-sponsored outreach, AC Transit sponsored
outreach events to assist customers with the transition to Clipper®.
MTC supported and funded SFMTA’s efforts to conduct youth outreach and provide
additional locations accepting youth applications. Under a funding agreement
executed between MTC and SFMTA, SFMTA conducted 100 youth-specific outreach
and enrollment events beginning in March 2011 and continuing throughout summer
2011. These combined efforts resulted in customers’ submitting approximately
17,000 applications for youth cards.
For the BART and SamTrans fare media transitions, MTC scheduled public events on
the weekends to facilitate the attendance of youths and their parents or guardians.
MTC publicized the events in advance to ensure that youths (or parent/guardians)
would arrive at the events prepared to show proof of eligibility required to apply for
Clipper® youth cards. Events took place in six shopping malls; three in the East
Bay and three on the Peninsula:
•
•
•
•
•
•

Stoneridge Shopping Center, Pleasanton
Bayfair, San Leandro
Hilltop Mall, Richmond
Hillsdale Shopping Center, San Mateo
Serramonte Center, Daly City
The Shops at Tanforan, San Bruno

MTC selected five of the six locations expressly because the locations serve a large
number of low-income, minority and limited English-proficient families. The Clipper®
events at Walgreens stores also served as convenient opportunities for youths to
apply for cards. All events were staffed with multilingual staff.

Page 15 of 49

To publicize the events, MTC created a flyer listing all youth-targeted events and
distributed the flyer to all schools in the BART and SamTrans service areas and
asked for the schools’ help in publicizing the events. MTC also publicized the events
through free media and on the clippercard.com website.

2.

Outreach through Community Based Organizations (CBOs)

On an agency-wide level, MTC performs numerous and ongoing equity analyses to address the
needs of populations termed “Communities of Concern” and defined as areas that are either 70%
minority or 30% low-income. Clipper® staff in turn has utilized this same definition and has used
targeted outreach to educate Communities of Concern about the Clipper® program and any
specific planned fare media transitions that may impact them. Staff first identifies CBOs who
work with the desired communities in the targeted areas. Once partnerships are established with
these CBOs, MTC staff strives to gain a better understanding of levels of awareness and
knowledge of Clipper® within the community; who buys transit products and plans the families’
use of transit; what appropriate messaging might be; what the barriers are to Clipper® adoption;
and recommended methods of removing barriers. This then translates into strategies for reaching
community members.
Examples of outreach strategies implemented in FY 2010-2011 include:
•

•

•
•

•

•

Working through local service providers: Staff works with schools, churches, senior
living facilities, social service groups, etc., to identify meetings/events in which MTC can
participate, or works with organizations to set up special events. Outreach staff attends
meetings or events to give an overview of Clipper®, distribute cards, and take
applications for senior cards. Staff also provides extra materials for these providers to
have on hand for their clients/members.
Conducting outreach at local gathering places: Staff identifies locations that attract the
largest number of residents of the community. This can include grocery stores that accept
food stamps, community or park and recreation centers, laundromats, libraries, etc. Staff
contacts these organizations to discuss displaying flyers or posters or possibly having
outreach staff on-site to distribute information and cards and answer questions.
Conducting transit events: Staff holds on-street and on-vehicle outreach activities to
distribute information and cards as well as answer questions.
Providing support at participating retailers: Staff identifies the Clipper® retailers within
the community and arranges to have outreach staff on hand, either in front of or inside the
store to answer customers’ questions, during key periods.
Participating in community events: Staff works with the CBO partners to identify
appropriate street fairs and other community celebrations, and makes arrangements to
participate by having a booth, having street teams roaming the crowd, etc.
Utilizing community-specific media: MTC also works with CBOs to identify
opportunities to use free media coverage through press events, interviews, etc., to
promote Clipper® in general and local events specifically.

Communities that ranked high in MTC equity analyses in terms of low-income and minority
populations included the Chinese community in San Francisco and the African-American and
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Latino communities in western Contra Costa County. MTC has formed extremely productive
partnerships with CBOs and local agencies in these communities:
San Francisco Chinese Community:
MTC established partnerships with the Chinatown Community Development Center,
Self-Help for the Elderly, and Wu Yee Family Services to identify and implement
appropriate strategies for conducting outreach to monolingual Chinese speakers in San
Francisco. These organizations have provided assistance with scheduling events at their
locations, shared advice about larger community events in which Clipper® should
participate, identified retailers that need additional support, provided translation
assistance to ensure materials are culturally competent, provided guidance regarding
media buys for the foreign-language ad campaign in spring 2011, and set up opportunities
for media interviews. In the case of Self-Help for the Elderly, this organization has taken
an additional step of becoming a Clipper® retailer at their payment center in San
Francisco Chinatown and is currently planning to provide mobile services at senior
centers serving non-English speakers throughout San Francisco.
West Contra Costa County African-American and Latino Communities:
Working with the West Contra Costa Transportation Advisory Committee and the West
Contra Costa Unified School District, MTC has implemented a series of events designed
to help low-income, minority and monolingual Spanish youths to obtain Clipper® cards
that can be used for AC Transit’s significantly discounted youth pass.5
Going forward, MTC, in partnership with participating transit agencies, will continue
providing Clipper® information in multiple languages to the public, including
minority, low-income and LEP populations. In addition to providing information at
participating retailers and through the transit agencies, MTC plans to provide
Clipper® information materials at MTC-sponsored public meetings, and to engage in
partnership arrangements with community based organizations (CBOs), under
which the CBOs will provide Clipper® information to their constituents. MTC plans
to directly engage CBOs and/or build on existing relationships between transit
agencies and CBOs.
As of May 2012, this initiative is in the early planning phase; MTC has yet to
determine details such as the quantity of cards that will be available, the number of
locations that MTC will engage (directly or through transit agency partners), the
expectations for the CBOs for limiting the availability of free cards to participants in
the CBO’s programs vs. making the cards available to the general public, and any
compensation for the CBOs. MTC is working to determine these details through
planning discussions with CBOs with which MTC has worked in the past. MTC
expects to finalize details of the initiative by Fall 2012, which coincides with the
expected reinstatement date for the Clipper® adult card acquisition fee.
Regarding materials in languages other than English, the CBOs will at minimum
provide information on how to use a Clipper® card, the Clipper® vendor network,

5

As of May 2011
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and how to obtain an Adult Clipper® card and/or a Clipper® Youth/Senior/Disabled
Clipper® Card.

FINAL REPORT SUPPLEMENT:
3.

Public Engagement

Following presentation of the Draft Title VI Summary Report to the MTC Operations
Committee in September 2011, MTC initiated a three month community outreach
effort and public comment period. As part of the community outreach effort, MTC
staff presented the Draft Title VI Summary Report on the Clipper® fare media
transitions to the Policy Advisory Council in October 2011 to get input on the
report’s findings and the proposed approaches for public participation. Following
that meeting, MTC conducted 12 focus groups in seven Bay Area cities with
significant populations of Title VI-protected individuals from November to December
2011. The cities selected reflect diversity across the region in terms of the counties
represented, geographic distribution, and type of environment (e.g., urban vs.
suburban).
MTC held these meetings to get feedback from low-income communities,
communities of color, and persons with limited English proficiency on the proposed
mitigation strategies for the Clipper® program and MTC’s general outreach strategy.
The following summarizes the locations and hosts of the focus groups, as well as
the populations targeted and served:
Location: Oakland (Fruitvale), Alameda County
Type of Environment: Urban
Target Population: Latino/Hispanic
Community-Based Organization: Spanish Speaking Citizens' Foundation
Location: Oakland (Chinatown), Alameda County
Type of Environment: Urban
Target Population: Asian
Community-Based Organization: East Bay Asian Local Development Corporation
(EBALDC)
Location: East Oakland, Alameda County
Type of Environment: Urban
Target Population: African American, Latino/Hispanic
Community-Based Organization: East Bay Asian Local Development Corporation
(EBALDC)
Location: Monument Corridor, Concord, Contra Costa County
Type of Environment: Suburban
Target Population: Spanish Speakers
Community-Based Organization: Monument Community Partnership
Location: West Richmond, Contra Costa County
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Type of Environment: Urban
Target Population: African American, Latino/Hispanic
Community-Based Organization: Building Blocks for Kids (BBK)
Location: Canal District, San Rafael, Marin County
Type of Environment: Suburban
Latino/Hispanic
Community-Based Organization: Canal Alliance
Location: Bayview / Hunters Point, San Francisco County
Type of Environment: Urban
Target Population: African American
People Organized to Win Employment Rights (POWER)
Location: San Francisco Mission District, San Francisco County
Type of Environment: Urban
Target Population: Latino/Hispanic
Community-Based Organization: People Organized to Win Employment Rights
(POWER)
Location: San Francisco / Chinatown, San Francisco County
Type of Environment: Urban
Target Population: Asian
Community-Based Organization: YMCA
Location: East Palo Alto, San Mateo County
Type of Environment: Suburban
Target Population: African American
Community-Based Organization: East Palo Alto Community Alliance Neighborhood
Development Organization (EPA CAN DO)
Location: South Eastern San Jose, Santa Clara County
Type of Environment: Urban
Target Population: Asian
Community-Based Organization: Vietnamese Voluntary Association (VIVO)
Location: Eastern San Jose, Santa Clara County
Type of Environment: Urban
Target Population: Latino/Hispanic
Somos Mayfair
MTC also posted the draft Summary Report on the MTC website for public comment
on October 24, 2011. The deadline for written comments was December 22, 2011.
MTC’s Draft SamTrans Fare Media Transitions to Clipper® - Title VI Analysis and
Draft VTA Fare Media Transitions to Clipper® - Title VI Analysis, which summarize
MTC’s assessments of any potential adverse impacts on Title VI-protected and lowincome SamTrans and VTA riders, respectively, were posted on the MTC website on
April 2, 2012 for public review. The deadline for written comments for the draft
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SamTrans and VTA reports was May 2, 2012. MTC staff also presented the Draft
Final Title VI Summary Report on the Clipper® fare media transitions to the Policy
Advisory Council in May 2012 to get its input on the final report.
A summary of responses to public comments is attached to this report as Appendix
K.

C.

Customer Service

Outside of these media campaigns and outreach activities, patrons interact with the Clipper®
system on a recurring basis in a number of ways. Clipper®’s primary contractor, Cubic
Transportation Systems, Inc. (Cubic), operates the Clipper® Service Bureau (CSB), which
delivers the majority of Clipper®’s customer service functions. In addition, MTC manages
several other contractors who oversee and provide customer support services. In total, patrons
are able to access Clipper® services through the Clipper® call center, website, two in-person
customer service centers6, an extensive third-party vendor network, and transit agency ticket
offices.
MTC has instructed its contractors to take steps to ensure meaningful access for LEP persons
through these various customer interfaces. The call center is staffed with Cantonese, Mandarin
and Spanish speaking customer service representatives, and utilizes the AT&T Language Line
service, which provides interpreter service for approximately 150 languages. The Clipper®
website, clippercard.com, has key pages and critical forms translated into Spanish and Chinese.
The two in-person customer service centers are staffed with Spanish, Cantonese and Mandarin
speaking customer service representatives, and are stocked with Clipper® brochures in Spanish
and Chinese. Cubic distributes multi-lingual brochures to third-party vendors, and has conducted
special recruitments and training of merchants in San Francisco’s Chinatown. The transit agency
ticket offices are also able to stock brochures in Spanish and Chinese. Some transit agencies are
translating the brochures into additional languages based on their ridership needs (Russian for
SFMTA and Vietnamese for VTA).
FINAL REPORT SUPPLEMENT: MTC opened an in-person customer service center in
downtown Oakland in April 2012.
MTC is also producing Clipper® brochures in Korean for VTA.

D.

Card and Value Distribution

All of the customer interfaces described above allow for a patron to obtain an adult Clipper®
card. More specifically, patrons can obtain an adult Clipper® card:
•

By placing an order online, by phone, or by fax with the CSB

6

Two are located in downtown San Francisco; a third originally scheduled to open in downtown Oakland in winter
2011, is now scheduled to open in spring 2012.
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•
•
•
•

By accessing a Clipper® Ticket Vending Machine, located in nine Muni metro stations
and three Golden Gate Ferry terminals
By going to a Clipper® in-person customer service center
By going to transit agency ticket offices and sales kiosks
By going to a participating Clipper® retailer

Additionally, once a patron has a card but needs to add value to the card, there are Clipper®enabled ticket vending machines in all 44 BART stations, as well as Clipper® Add Value
Machines that dispense products and value (but not cards) in select locations.
Several of Milligan’s Title VI assessments indicated a potentially disparate impact regarding
access to Clipper® retailers in predominately minority and low-income areas. These assessments
related to AC Transit’s 31-Day ticket, and SFMTA’s disabled monthly sticker, youth pass, and
bus transfers. While specific mitigation activities regarding these fare products will be discussed
in Part V.A, MTC’s overall approach to building the Clipper® retailer network is presented in
greater detail here.

1.

Clipper® Retailer Network

Bay Area transit agencies have sold transit fare media through retailers for many years on a
commission basis, and the Clipper® third-party distribution network preserves that option for
transit riders. While Clipper® introduces other new purchasing options, such as Autoload, which
is available through clippercard.com, MTC has long recognized that the third-party distribution
network provides not only a continuation of a purchasing option that pre-dates Clipper®, but also
a purchasing option for transit riders who either cannot or choose not to use the other purchasing
options. Reasons that a transit rider may not be able to use Autoload or other online purchasing
options include a transit rider’s not having a bank account (being “unbanked”) and/or not having
sufficient funds to establish a recurring automatic purchase. The locations participating in the
Clipper third-party distribution network all accept cash for purchases.
MTC’s contract with Cubic requires Cubic to provide 400 third-party Clipper® distribution
locations (e.g., Clipper® vendors or retailers) at which patrons can purchase Clipper® cards and
load Clipper® value. The contract specifies a county-by-county distribution of the locations
throughout the Bay Area with the largest number of locations required in the counties with the
largest numbers of transit riders, i.e. San Francisco and Alameda. The program had
approximately 125 locations by November 2006, when Clipper®7 service began on AC Transit
and Golden Gate Transit and Ferry, and approximately 225 locations by June 2010. As of July
2011, Cubic is providing third-party distribution services through a network of over 330 retailers.
MTC’s contract with Cubic requires deployment of retailer locations that provide unbanked
segments of the population with convenient third-party locations for purchasing Clipper® cards
and adding Clipper® value. In general, Cubic initiates its efforts to recruit Clipper® distribution
locations by approaching retailers that previously sold paper transit fare media. Where a transit
agency has more paper ticket sales locations than the MTC-Cubic contract requires for Clipper®
distributors, transit agencies provide direction to Cubic concerning the optimal locations to
7

Was actually launched under the previous name TransLink
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establish Clipper® distributors. Additionally, transit agency staff often direct Cubic to retailers
located in low-income and minority communities as a matter of course. In conjunction with these
efforts, MTC has taken additional steps to deploy third-party distribution locations in these
communities:
•

•

In 2007, MTC executed a change order to the Cubic contract to provide incentives for vendor
recruitment in targeted communities. The change order provides an incentive (additional
compensation to Cubic) for recruitment of specific distribution locations and/or locations in
specific geographic areas. As described above, MTC works with the transit agencies to
identify high priority retailers. Many of these are in low-income and minority communities.
As detailed in Part V.A, MTC is utilizing this “incentive” change order to address findings of
potential disparate impact in the Title VI reviews related to insufficient vendor distribution in
certain communities.
MTC has participated in discussions with transit agency staff and CBOs concerning the
establishment of retail locations in key areas they jointly identified. This resulted in the
successful recruitment of several distribution locations: Self Help for the Elderly, Foodvale
Market in Oakland’s Fruitvale neighborhood, and Pal Market in East Palo Alto.

It is important to note that irrespective of whether MTC offers an additional financial incentive
for specific locations, the ultimate decision concerning whether or not the retailer will participate
in the Clipper® program is up to the retailer; a retailer cannot be mandated to vend Clipper®.
The Clipper® vendor network is continually expanding; the most recent maps of the network are
available at clippercard.com.
FINAL REPORT SUPPLEMENT: As of March 30, 2012, the Clipper® program has 350
vendors selling or reloading fare products and cash value in Alameda, Contra Costa,
Marin, San Francisco, San Mateo, Santa Clara, Solano and Sonoma Counties. MTC
continues to work with Cubic on the recruitment of additional vendors based on
customer demand and feedback provided by transit operator staff.
In general, MTC actively monitors the overall retailer network to ensure
comprehensive geographic coverage, particularly in minority and low-income
communities. MTC’s review includes monitoring sales volume at existing vendor
locations, receiving transit agency staff input on the network, taking note of
customer input concerning the comprehensiveness of the locations, and soliciting
feedback from customers through surveys. Where sales volume is high, MTC
assumes that the location is sufficiently convenient to meet customers’ needs; even
where sales volume is low at some locations, MTC is committed to maintaining
locations in geographic areas identified as having concentrations of customers who
are minority, limited-English proficient and/or low-income.
Regarding past surveys, MTC conducted a statistically valid survey of registered
Clipper® cardholders in November 2011, and the survey included a question about
the sufficiency of the vendor network. According to the survey, 56% of customers
think there are enough vendors, 10% think there are not enough vendors, 24% do
not know/does not matter, and 9% gave no answer. At the time MTC conducted
the survey, 44% of the active Clipper® cards were registered to customers, which
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means that the above survey results reflect the input of slightly less than half of all
customers. In the future, MTC plans to conduct surveys that engage both
registered and unregistered customers. As mentioned above, input gathered
through surveys is just one of several ways in which MTC will continue to assess the
comprehensiveness of the retailer network.
In addition to the ongoing review of the network, in any instances where retailers
have voluntarily dropped out of the program, MTC and Cubic work collaboratively to
identify suitable replacements in order to continue ensuring meaningful access for
Title VI protected populations.

2.

CVS Participation in Clipper® Retailer Network

When Milligan was originally contracted to perform MTC’s Title VI analysis, the CVS
pharmacy chain was under contract with Cubic to initiate distribution of Clipper® products, and
Milligan included CVS locations in its vendor mapping. Subsequent to Milligan’s completion of
much of this work, Cubic’s negotiations with CVS stalled and the implementation of CVS
locations did not proceed as originally planned. To ensure that Milligan’s analysis would remain
intact, staff performed an analysis to determine where the absence of CVS vendors would
significantly impact areas that Milligan had identified as predominately minority and lowincome. This analysis revealed that generally speaking, CVS stores were not located within these
areas.
However, staff identified five sites region-wide where there was an absence of a CVS vendor in
a predominately minority and low-income area, and no Clipper® vendors within three-quarters of
a mile of that CVS store: two in Oakland, one in Richmond, and two in Santa Rosa. To rectify
these gaps, MTC has offered Cubic the same incentives as described above to recruit vendors in
these areas.

3.

Distribution of Youth and Senior Clipper® Cards

Discount category cards – youth, senior, and RTC – have eligibility requirements, and different
card acquisition processes and fees than adult cards. These are discussed in detail in Appendix
A.
Discount fare categories, specifically senior and youth, are intended to offer significant discounts
for eligible patrons. However, the potential for fraudulent use is high with paper fare media, as
the burden of enforcement falls to private retailers and bus or train operators. With Clipper, ®
however, eligibility for these heavily discounted fares is centralized at the ticket offices of the
participating transit agencies or at Clipper® in-person customer service centers, and therefore
retailers and frontline operator staff do not have to play as substantive a role in enforcement of
the legitimate use of these products.
Two of Milligan’s assessments of youth fare products indicate that the Clipper® in-person
application process adds a potentially burdensome step to obtaining these products: AC Transit’s
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31-Day youth ticket and SFMTA’s youth pass.8 However, this additional step is an intentional
part of the system meant to curtail abuse of discount fare categories and its implementation was
requested by the transit operators. Irrespective, the benefits of expanded add-value channels for
discount category patrons after the initial card acquisition process outweigh the potential burden
of the application requirement. In addition, this practice serves both the program and the public
interest.
FINAL REPORT SUPPLEMENT: Based on the findings of the Milligan assessments,
subsequent MTC staff assessments, and public comments MTC has determined that
the most effective and immediate mitigation for Clipper® youth and senior card
access is to begin accepting mail-in and email applications for Clipper® youth and
senior cards. MTC will work with Cubic to ensure that the Clipper® customer service
center will accept and promptly process Clipper® youth and senior card applications.
Also, MTC will begin to accept those school IDs that show a student’s birth date as
a form of identification that proves eligibility for a youth Clipper® card, and explore
accepting additional forms of documentation that indicate a youth’s age, or other
methods by which youths can prove their eligibility for a youth Clipper® card.

E.

Card Policy

1.

Card Acquisition Fee

Beginning in November 2006, when Clipper® (then called TransLink) began operating on all AC
Transit and Golden Gate Transit and Ferry routes, the program required customers to pay a $5
fee when acquiring a TransLink Card. MTC and the participating transit operators adopted this
fee as part of the Operating Rules that dictate certain program policies. The fee was adopted both
to offset expenses associated with ongoing procurement of the cards and to prevent customers
from abusing the card’s negative balance feature. (The negative balance feature allows customers
to complete a single trip even if the remaining cash balance on a card is insufficient to pay the
fare required for the trip; this is a convenience feature designed to assist customers who may be
in a hurry. Following a trip where the card’s cash balance is negative, the customer must add
value to the card before using it again.) In 2006, the system design allowed for customers to have
a maximum negative balance of $5; the corresponding $5 card acquisition fee effectively
prevented customers from cheating the system by disposing of cards with negative balances
rather than adding enough value to continue using the card.
In addition to establishing the $5 card acquisition fee, the Operating Rules specify that the card
acquisition fee does not apply to customers who set up the Autoload feature or participate in an
Institutional Program, e.g. employer transit benefit programs. The Operating Rules also specify
that the program will set aside about 225,000 cards for distribution to customers at no charge as
part of transit operator-managed promotions.
In April 2010, MTC and the participating transit operators approved both a three month
suspension of the card acquisition fee for adult cards in order to encourage transit customers to
adopt the card and permanent elimination of the card acquisition fee for youth and senior cards.
8

Mitigation activities related to these fare products will be addressed in Part V.A.
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In August 2010, MTC decided to extend suspension of the card acquisition fee through June 30,
2011 to ensure cards would remain free through the end of the major fare media transitions.
While MTC had planned to reinstate the card acquisition fee on July 1, 2011, as described in Part
V.A, several of Milligan’s Title VI reviews indicated that reinstatement of the $5 card
acquisition fee could present a barrier to acquiring Clipper® cards for persons protected by Title
VI, and the reviews recommended eliminating the fee permanently. While the reviews indicated
the possibility that reinstatement of the card acquisition fee could present a barrier for certain
customers, distribution of free cards to all customers since June 2010 has engendered a number
of operational issues, which are described in Part III.E.2.
Taking into account both the findings of the Title VI reviews and the operational issues
associated with the wide-scale distribution of free cards, MTC approached the matter of
reinstatement of the $5 card acquisition fee carefully with the goal of identifying an approach
that addresses the following objectives:
•
•
•
•
•
•

Cover cost of the cards;
Discourage fraudulent abuse of the negative balance feature;
Discourage the casual disposing or loss of cards;
Discourage hoarding of cards;
Minimize potential barriers to adoption of Clipper®; and
Continue to support/encourage customer adoption of the Clipper® card.

MTC considered the following points as part of its deliberation about whether to reinstate the
card acquisition fee:
• The fundamental premise of the Clipper® card is that it is a reloadable extended use card, and
the life of a card is typically 3 years or longer; a regular transit rider would likely use the card
a minimum of 100 times thereby rendering the card acquisition fee a de minimis fee.
• Additionally, there are several legitimate business reasons for the card acquisition fee:
1. It helps offset the cost of procuring the cards;
2. It encourages customers to retain their cards and not treat them as disposable; and
3. It de-incentivizes abuse of the negative balance feature.
Title VI guidance in FTA Circular 4702.1A, Chapter V.4, indicates that offsetting benefits can be
taken into account when assessing any adverse effects of proposed fare changes. Use of the
Clipper® system meets a substantial need that is in the public interest and offers numerous
benefits that improve the transit experience for all riders, regardless of race or income:
• The ability to transfer through multiple transit systems without changing fare instrument;
• The ability to load any amount onto the card (with certain restrictions), and to store cash
value, thereby eliminating the need for exact change;
• Balance restoration if a registered card is lost or stolen - a feature not available with paper
fare media;
• The negative balance feature described above; and
• The automatic calculation of transfers, which in the case of paid transfers eliminates the need
for a customer to decide to purchase a transfer upon boarding a first vehicle that may or may
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not be valid upon boarding a second vehicle depending on when the patron completes his or
her journey.

2.

Operational Issues and Minimum Load Requirement

Operational Issues
Since the suspension of the card fee began, the Clipper® program has encountered a number of
operational issues related to distributing free cards.
Fraudulent use of the cards
As described above, the Clipper® system has a negative balance feature that allows customers to
complete a single trip even if the remaining cash balance on a card is insufficient to pay the fare
required for the trip; this is a convenience feature designed to assist customers who may be in a
hurry. Following a trip where the card’s cash balance is negative, the customer must add value to
the card before using it again. The $5 card acquisition fee discouraged customers from abusing
this feature by disposing of cards with negative balances rather than adding enough value to
continue using the card because the customers would need to pay $5 for replacement cards. Once
the program suspended the card acquisition fee, some customers began abusing the negative
balance feature in the manner described above; this meant that a substantial number of customers
were not paying the full fare for their trips. Media coverage of the fraud in 2010 exacerbated the
problem.
Disposing and hoarding of the cards
Separate from the fraudulent use of the system, there are some patrons who dispose of or lose
track of their cards but the cards may or may not have negative balances. In these instances, the
customers simply acquire replacement cards at no cost to the customer, but the program bears the
capital and operating expenses of providing multiple cards to a single customer. It is also
possible that, due to the free card promotion, some customers are hoarding cards to be sold when
the program reinstates the card acquisition fee. These types of behaviors have a negative impact
on card inventory and promote inefficient use of the cards.
Financial costs and losses associated with not charging a fee for the card
Based on the program’s last two card procurements, the cost of one card is $2.22. The minimum
fee to the program of distributing the card is $1.31, which brings the total cost per distributed
card to $3.53. This is a significant expense to the Clipper® program if the program continues to
waive the card acquisition fee. The program’s long-term budget does not include a substantial
amount of funding for card procurement because the program assumed a revenue stream from
card acquisition fees.
Minimum Load Requirement
After the suspension of the $5 card fee, Clipper®’s primary third-party distributor - Walgreens indicated to MTC that it was losing staff time to transactions when patrons requested free
Clipper® cards but did not add value on the cards. In order to address this issue, in September
2010 the Clipper® program instituted a $2 minimum load requirement for customers acquiring
new Clipper® cards. In other words, when a patron obtained a new card, he or she had to
purchase either a pass product or load $2 of cash value.
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In November 2010, numerous media outlets published stories essentially instructing customers
how to abuse the negative balance feature. Subsequently and not surprisingly, there was a
dramatic increase in the number of cards with new negative balances. In December 2010, MTC
and the transit operators began a process of considering a number of options for minimizing
abuse of the negative balance feature. Rather than eliminate the negative balance feature,
reinstate the card acquisition fee earlier than the planned reinstatement on July 1, 2011, or deploy
other more complex solutions, MTC decided to increase the minimum load requirement from $2
to $5. MTC believed that this approach best balanced MTC’s interests in facilitating access to
Clipper®, preserving the benefit of the negative balance feature, and deploying a solution quickly
and inexpensively.
The change to increase the minimum load to $5 went into effect on March 1, 2011. Following
the implementation of a $5 minimum load, MTC staff continued monitoring the level of negative
balance abuse. Per June 2011 data, the increase in the required minimum load for new cards
generally appears to be having the intended effect of reducing abuse of the negative balance
feature. However, there continue to be approximately 8,000 additional cards with new negative
balances each month, and the aggregate negative balance amount increases at a rate of roughly
$30,000 per month.
Reduce Card Acquisition Fee to $3, with $2 Minimum Load Requirement
MTC believes that as long as the Clipper® card is free patrons will have little incentive to treat
the card as something of value, and they will continue both to prematurely dispose of and to
hoard cards. Since the suspension of the card fee in June 2010, the Clipper® program has
distributed over 1.1 million free cards. The sometimes wasteful manner in which these cards are
being used has generated a rate of card inventory depletion that is not sustainable.
MTC now proposes reducing the card acquisition fee to $3 and the minimum load requirement to
$2 on January 1, 2012– still a $5 initial outlay – as a step to mitigate any potential impact on
Title VI-protected individuals while balancing the operational needs of the Clipper® program as a
whole. MTC plans to perform targeted outreach to Title VI populations prior to the change, and
MTC will only reinstate the card fee after receiving their feedback. In addition, MTC will
develop a customer education initiative to coincide with reinstatement of a card acquisition fee,
and MTC will work collaboratively with transit agency staff to ensure impacted customers are
aware of the fee.
FINAL REPORT SUPPLEMENT: Based on the Milligan assessments, and public
comments and input received during the three-month community outreach and
public comment period, MTC has decided to mitigate the adverse impacts to lowincome and minority populations by lowering the $5 card acquisition fee to $3,
effective September 1, 2012. The $3 fee will encourage customers to retain and
reload their cards, i.e. it will serve as a deterrent to customers’ unnecessarily
acquiring and disposing of cards, and it will also deter the abuse of the negative
balance feature and consequent fare evasion. This fee will apply to customers
acquiring adult cards. It will not apply to customers acquiring senior or youth
cards, and it will not apply to customers who activate the Autoload feature when
acquiring a new card. (MTC does not set the price for RTC Clipper® cards, which the
transit agencies issue to qualifying persons with disabilities.)
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To the extent that this approach does not wholly mitigate adverse impacts to
protected populations, MTC has determined that there is a substantial legitimate
interest in maintaining a card fee, in order to prevent fare evasion; to discourage
patrons from viewing cards as disposable or hoarding cards; and to partially defray
the cost of cards. Also, since the use of the Clipper® card offers numerous benefits
(discussed above in Section E.1) not available through other fare payment
mechanisms, the program itself meets a substantial need that is in the public
interest. Finally, MTC has determined that a nominal card fee is the leastdiscriminatory alternative available, since the long range cost to the Clipper®
program of continued fare evasion and unbudgeted card replacement deprives the
Bay Area of funds that could otherwise be spent to support transit.
Also on September 1, 2012, MTC will eliminate the minimum load requirement for
customers’ acquiring new cards. Based on input received through focus groups
with Clipper® customers conducted in fall 2011, MTC determined that the $3 card
fee together with $2 required in minimum value would be confusing to customers.
Accordingly, MTC plans to simplify the requirements for customers acquiring new
cards by having a single $3 fee.
These revisions to the card fee policy will be included in amendments to MTC
Resolution No. 3983, Revised, Clipper® Operating Rules. Once adopted, MTC will
initiate efforts, including community outreach, to educate customers about the
change.
In addition to the recommendation concerning the card fee, MTC plans to combine
the separate $5 balance restoration fee and $5 card replacement fee into a single
$5 card balance restoration/card replacement fee that applies for all customers at
all locations. For most customers, this will mean a $5 cost reduction for the two
services (customers with Autoload already received both services for $5 so there
will be no change for Autoload customers). MTC is making the change in
response to customer complaints received on September 28, October 2, and
October 9, 2011; on those dates, a Clipper® customer filed a complaint with MTC
related to the $5 balance restoration fee imposed by Clipper® to restore the balance
of a registered card that has been lost, damaged or stolen. The Title VI element of
the complaint challenged the imposition of the fee prior to the finalization of the
Title VI report, which did not include an analysis of the impact of the fee. Per MTC’s
Title VI complaint procedure, a staff review officer evaluated the complaint and
found that the balance restoration fee of $5 was applied inconsistently: the fee was
charged when customers submitted card replacement and balance restoration
requests through the Clipper® customer service center or website, but waived for
Autoload customers, and not charged when a customer requested a card
replacement and balance restoration at either of the two in-person customer
service centers in downtown San Francisco. While the review officer found both
that the $5 balance restoration fee is an administrative cost associated with an
optional customer service that provides balance recovery benefits and that no Title
VI analysis was required prior to its imposition, the findings noted that the locations
of the two in-person CSCs, at which registered cardholders would not have to pay
the $5 balance restoration fee, are convenient only to those who live or work in
downtown San Francisco. The review officer’s report concluded that prior to
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finalizing the Clipper® Title VI Summary Report MTC should consider bringing the
fees into alignment or determine whether these inconsistencies create potential for
disparate impacts on minority or low-income Clipper® customers.
Additionally, one of the themes of the input from the public and focus groups also
stressed that the card fees are confusing and that the fee is not applied
consistently. MTC now plans to charge all customers (including Autoload customers
and in-person customer service center patrons) a $5 card balance restoration fee,
effective September 1, 2012.

IV.

Process of Conducting the Title VI Reviews

As previously mentioned, in order to conduct the Title VI reviews, MTC asked its primary
consultant, BAH, to procure the services of a consultant with expertise in the area of Title VI.
They selected Milligan to perform these analyses.
On March 18, 2010, MTC notified the general managers of each transit agency of its plan for
completing these analyses of the fare media transitions, and requested their cooperation in both
sharing any demographic and other relevant data with Milligan, and reviewing the documents for
completeness and accuracy. (See sample letter at Appendix F.) In conjunction with this letter,
MTC convened a meeting on March 23, 2010 with the Title VI compliance staff and Clipper®
staff from each agency to define the assessment process.
MTC staff coordinated meetings with each operator individually to further explain the process of
the assessment and obtain demographic data specific to each agency. Milligan then drafted
reports for each agency and fare product. Each operator was given the opportunity to review the
drafts of the Title VI assessments related to their agency and provide comments to MTC. In
general, operator comments centered on the $5 card fee and card acquisition challenges posed by
the change in process for discount category patrons. MTC staff reviewed all comments and
determined which would be included in the final assessment; all operator comments were not
incorporated into the final versions of these reports. The drafts were returned to Milligan for their
final review of recommended changes and completion.
Data Collection
As described above, Milligan worked with each of the five transit operators to collect any and all
demographic and ridership information in their possession, which consisted mostly of passenger
surveys. Milligan also relied on MTC-collected data, which was drawn primarily from the
Transit Passenger Demographic Survey, an on-board passenger survey conducted region-wide in
2006. In many cases this survey was the only available data source linking demographic
information to fare media usage. For general demographic information, Milligan used U.S.
Census and American Community Survey data.
Methodology
The basic framework for analyzing the impacts of each fare media transition involves examining
the “pre-Clipper® only” scenario, and then comparing it to the post-Clipper® only scenario. The
analysis includes a description of the features and benefits associated with the paper version of
the product, and then proceeds to describe the fare payment options available to patrons once the
fare product under examination converts to Clipper®-only availability.
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Although the Title VI circular defines low-income as meeting the federal poverty threshold,
MTC instructed Milligan to define low-income as 200% of this threshold to reflect the high cost
of living in the Bay Area, consistent with how MTC defines low-income in conducting equity
analyses for other agency reports and projects. MTC also instructed Milligan to conform to the
service area definitions used by each transit operator.
The methodology that Milligan used for its analysis of each fare product follows the same
general structure, outlined below:
•
•
•

Use of operator’s fare media overall: Percentages of patrons using each product/cash
Assessment of disproportionate impact: Use of fare instrument by income and race
Assessment of adverse impact
o Fare policy change: Change in value, card fee, etc.
o Fare media change: Accessibility of vendor locations
 Identification of census tracts within service area that are predominantly
both low-income and minority
• Comparison of proximity of access to paper fare media in those
areas to proximity of access to Clipper®

Milligan organized the review according to the fare products listed in MTC Resolution No. 3866,
resulting in 17 reports. This was done to consolidate the analysis where possible, while still
maintaining the level of detail needed to assess impacts of the fare media transitions on the end
user of each fare product.
FINAL REPORT SUPPLEMENT: MTC staff performed the Title VI analysis of the five
fare media transitions at SamTrans and the five fare media transitions at VTA. For
the sake of consistency and with the exception of a few modifications based on FTA
feedback, MTC followed the same methodology for the SamTrans and VTA analyses
that Milligan developed for the other five transit operators. The analysis of
SamTrans and VTA does not include the card acquisition fee because the card fee is
a regional policy not associated with any one particular operator.

V.

Findings of the Title VI Reviews

As noted earlier, out of 30 fare media transitions, Milligan found that 24 of them would not
generate a potential disparate impact. These findings are presented in Table 3.
FINAL REPORT SUPPLEMENT: MTC’s Title VI analysis of the 10 fare media
transitions at SamTrans and VTA found no potential disparate impacts for seven
transitions. The SamTrans and VTA Title VI analyses, which detail associated
findings, are attached as Appendix I and Appendix J, respectively.
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Table 3: Fare Media Transitions, Title VI Assessment Findings, and MTC Mitigations
Date of Transition

Fare Media No Longer
Issued/Accepted

Potential Disparate Impact?

AC Transit
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Recommended Mitigation

MTC Action

FINAL REPORT
SUPPLEMENT:
Revised MTC
Action

Date of Transition

Fare Media No Longer
Issued/Accepted

Potential Disparate Impact?

Recommended Mitigation

MTC Action

FINAL REPORT
SUPPLEMENT:
Revised MTC
Action

7/31/2010

31-day paper youth ticket

Yes – Insufficient youth outreach
& enrollment locations

More targeted outreach &
additional locations accepting
youth applications

Supporting and
funding
extensive AC
Transit youth
outreach and
enrollment
activities

Accept mail-in
and email
applications for
Clipper® youth
card; explore
expanding the
list of forms of
identification
that Clipper®
program
accepts as
showing a
youth’s date of
birth or
adopting other
methods by
which youths
can establish
eligibility;
continue to
educate the
public on ways
to access the
Clipper® youth
card, and
incorporate
information into
ongoing
community
outreach
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Date of Transition

Fare Media No Longer
Issued/Accepted

Potential Disparate Impact?

Recommended Mitigation

MTC Action

FINAL REPORT
SUPPLEMENT:
Revised MTC
Action

12/31/2010

31-day paper adult ticket

Yes – Vendor deficiency in 1
location and $5 card fee

1 additional Clipper® vendor;
elimination of $5 card fee

Added 2
Clipper®
vendors and
reduce card fee
to $3, with a $2
minimum load

Added 2
Clipper® vendors
in impacted
communities
and reduce card
fee to $3

12/31/2010

10-ride paper ticket (Adult)

No

N/A

N/A

N/A

12/31/2010

10-ride paper ticket (Y/S/D)

No

N/A

N/A

N/A

12/15/2010

EZ Rider smart card as transit
payment

No

N/A

N/A

N/A

12/31/2011

High Value Discount magnetic
stripe tickets

No

N/A

N/A

N/A

BART
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Date of Transition

Fare Media No Longer
Issued/Accepted

Potential Disparate Impact?

Recommended Mitigation

MTC Action

FINAL REPORT
SUPPLEMENT:
Revised MTC
Action

12/31/2011

Senior (green) magnetic stripe
ticket

No

N/A

N/A

MTC agreed to
allow BART to
continue sales
of paper green
(senior) tickets
at retail
locations and
deferred to
BART the
decision
concerning the
number and
location of
retailers that
will sell the
green tickets.
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Date of Transition

Fare Media No Longer
Issued/Accepted

Potential Disparate Impact?

Recommended Mitigation

MTC Action

FINAL REPORT
SUPPLEMENT:
Revised MTC
Action

12/31/2011

Youth & disabled (red) magnetic
stripe ticket

No

N/A

N/A

MTC agreed to
allow BART to
continue sales
of paper red
(youth/disabled)
tickets at retail
locations and
deferred to
BART the
decision
concerning the
number and
location of
retailers that
will sell the red
tickets.

1/31/2011

Full fare 8-ride paper ticket

No

N/A

N/A

N/A

1/31/2011

Discounted 8-ride paper ticket

No

N/A

N/A

N/A

3/1/2011

Full fare paper monthly pass

No

N/A

N/A

N/A

3/1/2011

Discounted paper monthly pass

No

N/A

N/A

N/A

3/1/2011

Caltrain + Muni paper monthly
pass

No

N/A

N/A

N/A

TBD

Paper Go Pass

No

N/A

N/A

N/A

8/1/2010

$25 Transit Value Card

No

N/A

N/A

N/A

8/1/2010

$50 Transit Value Card

No

N/A

N/A

N/A

Caltrain

GGBHTD
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Date of Transition

Fare Media No Longer
Issued/Accepted

Potential Disparate Impact?

Recommended Mitigation

MTC Action

FINAL REPORT
SUPPLEMENT:
Revised MTC
Action

8/1/2010

$75 Transit Value Card

No

N/A

N/A

N/A

4/15/2010

Golden Gate Ferry paper twoway transfer

No

N/A

N/A

N/A

4/30/2010

Adult Single Ride paper Ticket
Book (10 rides)

No

N/A

N/A

N/A

10/4/2010

BART to Muni paper two-way
transfer

No

N/A

N/A

N/A

11/1/2010

Adult Muni/BART paper Fast Pass

No

N/A

N/A

N/A

SFMTA

®

2/1/2011

Disabled Monthly Sticker

Yes – Vendor deficiency in 2
locations

2 additional Clipper vendors

Offered
incentive to
Contractor to
add 2 vendors
in impacted
communities

Added 2
additional
vendors in
impacted
communities

4/1/2011

Adult Muni-only paper Fast Pass

No

N/A

N/A

N/A

6/1/2011

Paper Senior Pass

No

N/A

N/A

N/A
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Date of Transition

Fare Media No Longer
Issued/Accepted

Potential Disparate Impact?

Recommended Mitigation

MTC Action

FINAL REPORT
SUPPLEMENT:
Revised MTC
Action

8/1/2011

Paper Youth Pass

Yes – Insufficient enrollment
locations and vendor deficiency
in 2 locations

Additional locations accepting
youth applications; 2 additional
Clipper® vendors

Support and
funding for
SFMTA-led
outreach and
enrollment
activities;
Offered
incentive to
Contractor to
add 2 vendors
in impacted
communities

Accept mail-in
and email
application for
Clipper® youth
card; explore
expanding the
list of forms of
identification
that Clipper®
program
accepts as
showing a
youth’s date of
birth or
adopting other
methods by
which youths
can establish
eligibility;
continue to
educate the
public on ways
to access the
Clipper® youth
card and
incorporate
information into
ongoing
community
outreach; added
2 vendors in
impacted
communities
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Date of Transition

Fare Media No Longer
Issued/Accepted

Potential Disparate Impact?

Recommended Mitigation

MTC Action

FINAL REPORT
SUPPLEMENT:
Revised MTC
Action

TBD

BART/Daly City paper two-way
transfer

Yes - $5 card fee

Elimination of $5 card fee or
retention of transfer machines

Transition has
not occurred in discussions
with SFMTA
and reduce
card fee to $3,
with a $2
minimum load

MTC waived
requirement for
transition of the
paper version of
this transfer,
SFMTA chose to
eliminate these
paper transfers
effective May 1,
2012; reduce
card fee to $3

TBD

Adult Single Ride Token

No

N/A

N/A

N/A

TBD

1-day, 3-day, and 7-day paper
Passports

No

N/A

N/A

N/A

TBD

Paper bus transfers

Yes – Vendor deficiency, low
accessibility to fare media and $5
card fee

Retention of paper transfer;
elimination of card fee; addition
of Clipper® vendors in several
areas; expanded distribution of
limited use tickets

Transition has
not occurred in discussions
with SFMTA

Established
transition date
of June 30,
2013, in
Revised
Resolution No.
3866; Added 2
additional
vendors in
impacted
communities;
reduce card fee
to $3

TBD

Paper ADA transfers

No

N/A

N/A

N/A
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The following is a description of the operators whose fare media transitions are listed in Table 2,
as well as those with future fare media transitions, organized into three categories: operators with
potential disparate impact findings, operators without potential disparate impact findings, and
operators with upcoming transitions. Only those fare media transitions with potential disparate
impact findings are discussed in detail.

A.

Operators with Potential Disparate Impact Findings

1.

Alameda-Contra Costa Transit District (AC Transit)

AC Transit defines its service area as 331 census tracts in Alameda and Contra Costa counties.
Overall, the roughly 1.5 million residents of this area are 56% minority, 26% low-income, and
19% LEP.
AC Transit’s 10-ride adult ticket and 10-ride youth/senior/disabled ticket both transitioned in
December 2010. Milligan’s assessments of these products did not find their transition to cause a
potential disparate impact. The assessments of the 31-Day youth and adult tickets, however, did
indicate a finding of potential disparate impact, as described in Table 4.
Table 4: AC Transit Fare Media Transitions with Potential Disparate Impact Findings
Fare
Product

Date of
Transition
in Res. 3866

Actual
Date of
Transition

Potential
Disparate
Impact?

31-Day
youth
ticket

12/31/2010

7/31/2010

Yes –
Insufficient
youth outreach
& enrollment
locations

Recommended
Mitigation

More targeted
outreach &
additional
locations
accepting youth
applications
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MTC Action

FINAL
REPORT
SUPPLEMENT:
Revised MTC
Action

Supporting and
funding extensive
AC Transit youth
outreach and
enrollment activities

Accept mail-in
and email
application for
®
Clipper youth
card; explore
expanding the
list of forms of
identification
®
that Clipper
program
accepts as
showing a
youth’s date of
birth or
adopting other
methods by
which youths
can establish
eligibility;
continue to
educate the
public on ways
to access the

®

Clipper youth
card, and
incorporate
information into
ongoing
community
outreach
31-Day
adult
ticket

a.

12/31/2010

12/31/2010

Yes – Vendor
deficiency and
$5 card fee

1 additional
®
Clipper vendor;
elimination of $5
card fee

®

2 additional Clipper
vendors; MTC
currently plans to
reduce card fee to $3

Added 2
additional
®
Clipper
vendors in
impacted
communities;
reduce card fee
to $3

Mitigation Actions in Response to Findings

i.
31-Day Youth Ticket
As described in detail in Part III.D.3, the Clipper® system centralizes eligibility verification for
discount category patrons by requiring senior and youth patrons to apply for the appropriate
Clipper® card in order to receive their discounted fares. Due to this change in process and the fact
that a disproportionate amount of low-income and minority youth use the 31-Day youth ticket,
this assessment recommends more targeted outreach and enrollment locations for AC Transit’s
youth patrons. However, because Milligan could not continually update its reports with real-time
outreach activity, this assessment was written without the benefit of complete information
regarding the outreach and enrollment activities that AC Transit conducted prior, during, and
after this fare media transition. Between March 2010 and January 2011, AC Transit issued more
than 15,500 youth Clipper® cards. Also, during an initial outreach phase that ended October 1,
2010, AC Transit held over 70 outreach events in Alameda and West Contra Costa counties.
During this time period, the AC Transit Ticket Office, normally open Monday through Friday
only, opened on one to two Saturdays per month to accommodate student and parent schedules.
A more recent initiative was launched in mid-May 2011, wherein seven youth outreach and
enrollment events were conducted in Richmond. MTC has supported these efforts financially and
continues to work with AC Transit staff to make sure all eligible youth are aware of and enrolled
in the Clipper® program. However, since AC Transit has elected to require photographs on their
youth cards (a unique implementation), they ultimately bear the responsibility to ensure that they
have sufficient outreach and enrollment events. In addition, AC Transit has continued limited
distribution of paper youth tickets in cases where Clipper® distribution concerns remain.
FINAL REPORT SUPPLEMENT: Based on this Title VI analysis and public input, MTC
has decided to accept mail-in and email applications for Clipper® youth cards,
continue educating the public on ways to access Clipper® youth cards, and
incorporate information about youth cards into ongoing community outreach.
However, these activities will not fully mitigate the potential disparate impact
related to the AC Transit youth monthly pass fare media transition because AC
Transit requires youth customers purchasing the youth monthly pass to have a
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Clipper® youth card personalized with the bearer’s photograph (a unique
requirement), and such cards are only available in-person at AC Transit’s customer
service center or through occasional outreach events. Therefore, for the AC Transit
youth monthly pass, AC Transit will have the ongoing responsibility of ensuring that
youths wanting to purchase the youth monthly pass have sufficient opportunities to
apply for and receive the required Clipper® youth card personalized with the
bearer’s photograph.

ii.
31-Day Adult Ticket
This assessment revealed that the 31-Day adult ticket is also used predominately by low-income
and minority patrons, and changes associated with its transition to Clipper® could affect these
patrons disproportionately. One of these potentially adverse impacts is the change in retail
availability of the product. This assessment therefore examined the vendor network to ensure
sufficient distribution in predominately low-income and minority areas and recommends that an
additional Clipper® vendor be added in Union City. However, neither MTC nor AC Transit staff
considered Union City to be a core part of AC Transit’s service area due to the fact that Union
City operates a separate transit system and only one AC Transit route runs through the city.
Instead, AC Transit staff conducted a different vendor needs analysis, on a zip code basis, and
they determined that additional Clipper® vendors were needed in the 94603 zip code (East
Oakland). (See GM memo attached at Appendix G.) In consultation with AC Transit staff, MTC
staff directed Cubic to contact the three AC Transit vendors in the area and solicit their
participation in Clipper®’s retail network. Two of the three merchants joined the network. See
Part III.D.1 for previous discussion regarding strategies and challenges concerning vendor
recruitment.
This assessment also recommends that MTC consider eliminating the $5 card fee as a potential
barrier for persons protected by Title VI. As noted in Part III.E, the card fee was suspended on
June 16, 2010; the current proposal is to implement a $3 fee along with a $2 minimum load
requirement. The $5 fee was suspended throughout all of AC Transit’s fare media transitions.
b.

Special Considerations

A major capital improvement project that was completed during Milligan’s performance of these
reviews and therefore was not reflected in them was the integration of Clipper® add-value
capabilities into BART’s existing ticket vending machines. This development favorably impacts
AC Transit riders, as there are at least 15 BART stations within AC Transit’s service area that
now provide AC Transit e-cash riders with in-person access to Clipper® value.

2.

San Francisco Municipal Transportation Agency (SFMTA)

SFMTA’s service area is defined as the city and county of San Francisco, which includes 176
census tracts and about 775,000 residents. Overall, this area is roughly 50% minority, 24% lowincome, and 24% LEP.
The assessments of SFMTA’s Golden Gate Ferry two-way transfer, adult single ride ticket book,
BART to Muni two-way transfer, adult Muni/BART Fast Pass, adult Muni-only Fast Pass, senior
pass, adult single ride token, 1, 3, and 7-day passports, and ADA transfers indicated their
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transitions would not yield a potential disparate impact. The assessments of the remaining fare
media transitions did yield a potential disparate impact finding, as described in Table 5.
Table 5: SFMTA Fare Media Transitions with Potential Disparate Impact Findings
Potential
Disparate
Impact?

Recommended
Mitigation

Date of
Transition
in Res. 3866

Actual
Date of
Transition

BART
Daly
City
Transfer

8/1/2010

TBD

Yes – $5
card fee

Elimination of
card fee or
retention of
transfer
machines

In discussions
with SFMTA;
MTC currently
plans to reduce
card fee to $3

MTC waived
requirement for
phase out of these
transfers; reduce
card fee to $3

Disabled
Monthly
Sticker

2/1/2011

2/1/2011

Yes – Vendor
deficiency

2 additional
®
Clipper
vendors

Offered
incentive to
Contractor to
add 2 vendors
in impacted
communities

Added 2 vendors in
impacted
communities

Youth
Pass

2/1/2011

8/1/2011

Yes –
Insufficient
enrollment
locations and
vendor
deficiency

Additional
locations
accepting youth
applications; 2
additional
®
Clipper
vendors

Support and
funding for
SFMTA-led
outreach and
enrollment
activities;
Offered
incentive to
Contractor to
add 2 vendors
in impacted
communities

Accept mail-in and
email application for
®
Clipper youth card;
explore expanding
the list of forms of
identification that
®
Clipper program
accepts as showing a
youth’s date of birth
or adopting other
methods by which
youths can establish
eligibility; continue to
educate the public on
ways to access the
®
Clipper youth card,
and incorporate
information into
ongoing community
outreach; added 2
vendors in impacted
communities

Bus
Transfers

9/30/2011

TBD

Yes – Vendor
deficiency/low
accessibility
to fare media
and $5 card
fee

Retention of
paper transfer;
elimination of
card fee;
addition of
®
Clipper
vendors in
several areas;
expanded

In discussions
with SFMTA;
MTC currently
plans to reduce
card fee to $3

Established transition
date of June 30,
2013, in Revised
Resolution No. 3866;
reduce card fee to $3
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MTC Action

FINAL REPORT
SUPPLEMENT:
Revised MTC Action

Fare
Product

distribution of
limited use
tickets

a.

MTC’s Actions in Response to Findings

i.
BART Daly City Transfer
The BART Daly City transfer is a paper transfer that is accessible to BART patrons exiting the
Daly City BART station. It entitles the holder to a free round-trip on two SFMTA bus routes that
service the station. In its paper form, it is dispensed by machines located in the BART station.
The assessment revealed that the majority of these transfer users are minority, but not lowincome. This assessment recommends the elimination of the card acquisition fee or the retention
of the transfer machines in this BART station based on a study indicating that minority patrons
are less likely to have banking services, and therefore would be less likely to enroll in Autoload
and thus would more likely be subject to the $5 card fee. The assessment indicates that the
potential loss of savings, $4 on a round-trip Muni ride, is significant, and if the card fee is
reinstated, it recommends retention of the transfer machines so as not to require these patrons to
acquire a Clipper® card to receive the transfer discount. Although MTC does not agree with the
basis of this argument (given the fact that a majority of the affected patrons are higher income)
and similarly does not agree with the retention of transfer machines as a viable mitigation
strategy, these machines have not been removed. MTC will discuss further with SFMTA to
determine the appropriate course of action.
FINAL REPORT SUPPLEMENT: In early 2012, MTC and SFMTA jointly assessed the
potential adverse impacts from the transition of this transfer to Clipper®-only
availability and the positive impacts, in terms of additional Clipper® customers
gained and operational efficiencies resulting from transition of the transfers to
Clipper®-only availability. At the conclusion of the discussions between MTC and
SFMTA, MTC notified SFMTA that the phase out of the paper version of the BARTDaly City transfer would not be required.

ii.
Disabled Monthly Sticker
The disabled monthly sticker, a sticker that is affixed to the Regional Transit Connection (RTC)
card (see Appendix A for more details), is used predominately by low-income and minority
patrons. Based on the vendor network analysis, this assessment recommends the addition of
Clipper® vendors in two areas of San Francisco: Bernal Heights and the Richmond District. As
described in Part III.D.1, MTC has informed the contractor that these areas are high priority and
has offered to pay an incentive if the Contractor is able to secure two additional vendors in the
impacted communities.
iii.
Youth Pass
SFMTA’s youth pass is a monthly pass and is also used predominately by low-income and
minority patrons. Similar to the AC Transit 31-Day youth ticket, this assessment recommends
outreach to youth and additional locations accepting youth Clipper® card applications. MTC is
supporting and funding SFMTA’s efforts to conduct youth outreach and provide additional
locations accepting youth applications, which are not reflected in Milligan’s report. Per a funding
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agreement executed between MTC and SFMTA, SFMTA conducted youth outreach and
enrollment events throughout summer 2011, culminating in the elimination of the paper youth
pass at the beginning of the 2011-12 school year.
As with the disabled monthly sticker, this assessment also recommends adding additional
vendors in Bernal Heights and the Richmond District. As noted above, MTC is working with
Cubic to add Clipper® vendors in these locations.
FINAL REPORT SUPPLEMENT: To mitigate any potential disparate impacts related to
the SFMTA Youth Pass, MTC has added two additional vendors in the impacted
communities, and MTC will be accepting mail-in applications for Clipper® youth
cards, continuing to educate the public on ways to access the Clipper® youth card,
and incorporating information about Clipper® youth cards into ongoing outreach.

iv.
Bus Transfers
Bus transfers in their paper form are issued to patrons when they pay cash fare upon boarding a
Muni bus. Although demographic data regarding the patrons who uses these transfers is not
available, cash-paying customers are predominately low-income and minority. Due to the
ubiquitous distribution of the paper bus transfer, this assessment has multiple mitigation
recommendations: retention of the paper transfer; elimination of the card fee; addition of vendors
in Bayview, Visitacion Valley/Crocker Amazon, Bernal Heights, and the Richmond District; and
addition of limited use ticket vending machine locations. At this time, this transition is not
scheduled and MTC will discuss these issues further with SFMTA to determine the appropriate
course of action.

B.

Operators without Potential Disparate Impact Findings

1.

San Francisco Bay Area Rapid Transit District (BART)

BART defines its service area as the entire four-county area in which its stations are located:
Alameda, Contra Costa, San Francisco, and San Mateo. There are 820 census tracts and roughly
3.9 million people included in this area. Overall, residents of the service area are 53% minority,
21% low-income, and 17% LEP.
BART transitioned its EZ Rider smart card as transit payment in December 2010. The High
Value Discount, senior, and youth and disabled tickets are currently scheduled to transition in
December 2011.
Special Considerations:
As noted above, a major capital improvement project that was completed during Milligan’s
performance of these reviews was the integration of Clipper® add-value capabilities into BART’s
existing ticket vending machines. This development dramatically changed the issue of
accessibility to Clipper® for BART’s ridership, being that the ability to add value to one’s
Clipper® card at the point-of-use (any BART station) is the most accessible way to add value.
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FINAL REPORT SUPPLEMENT: On December 22, 2011, MTC received comments
from BART on the Draft Title VI Summary Report. One of BART’s comments was
that “BART’s Senior/Youth/Disabled Fare Customers are Disproportionately Minority
and/or Low-Income.” Revised Resolution No. 3866 requires a transition date for
both the senior magnetic stripe ticket (green) and youth and disabled magnetic
stripe ticket (red) of December 31. 2011. However, the revised resolution also
allows BART to continue sales of red and green tickets after December 31, 2011, at
a limited number of existing sales locations subject to the mutual agreement of
MTC and BART. Per Resolution No. 3866, this provision has no time limitation, i.e.
BART may continue sales of red and green BART tickets at a limited number of
locations in perpetuity. BART initially identified approximately 30 locations that are
continuing to sell red and/or green tickets; MTC has notified BART that it will defer
to BART with respect to defining the comprehensiveness of the ongoing number of
locations that will continue to sell these tickets.

2.

Peninsula Corridor Joint Powers Board (Caltrain)

Caltrain defines its service area as 672 census tracts located in San Francisco, San Mateo, and
Santa Clara counties. This area includes about 3.1 million residents. The residents of this area are
46% minority, 18% low-income, and 21% LEP.
Although no potential disparate impact was found, MTC has determined that the addition of one
Clipper® vendor within a ¼ mile of the Redwood City station would be desirable to fill the gap
caused by the loss of CVS as a potential Clipper® vendor. MTC is working with Cubic to
determine the feasibility of making this addition.
Caltrain transitioned its full fare and discounted 8-ride tickets in January 2011. It transitioned its
monthly passes in March 2011. Its Go Pass has not transitioned yet, as there are technical aspects
of the product requiring additional implementation on Clipper®.

3.

Golden Gate Bridge, Highway and Transportation District (GGBHTD)

GGBHTD defines its service area as 90 census tracts located in Sonoma and Marin counties.
There are 467,031 residents in this area. This population is 19% minority, 18% low-income, and
10% LEP.
GGBHTD transitioned its $25, $50, and $75 transit value cards in August 2010.

C.

Operators with Upcoming Fare Media Transitions

1.

Santa Clara Valley Transportation Authority (VTA)

VTA began accepting Clipper® on February 16, 2011. MTC and VTA are now in the process of
determining which paper fare products will be transitioning to Clipper®-only availability.
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Therefore, Milligan was not asked to produce a Title VI analysis report on the elimination of
VTA’s fare media. Instead, MTC will work on this analysis in the coming months. The analysis
will be appended to this report.
FINAL REPORT SUPPLEMENT: The VTA Title VI analysis is attached as Appendix J.
The VTA analysis found a potential disparate impact related to the VTA Youth Pass.
To mitigate any potential disparate impacts related to the VTA Youth Pass, MTC will
be accepting mail-in and email applications for Clipper® youth cards, continuing to
educate the public on ways to access the Clipper® youth card, and incorporating
information about Clipper® youth cards into ongoing outreach.

2.

San Mateo County Transit District (SamTrans)

SamTrans began accepting Clipper® on December 16, 2010, and will be completing its fare
media transition process as of December 31, 2011. Milligan was not asked to produce a Title VI
analysis report on the elimination of SamTrans’s fare media, as the specifics of the transitions
were not determined during the time of Milligan’s engagement. MTC is currently working on
this analysis. The analysis will be appended to this report.
FINAL REPORT SUPPLEMENT: The SamTrans Title VI analysis is attached as
Appendix I. The SamTrans analysis found potential disparate impacts related to
Youth and Senior Passes. To mitigate any potential disparate impacts related to the
SamTrans Youth and Senior Passes, MTC will be accepting mail-in and email
applications for Clipper® youth cards, continuing to educate the public on ways to
access the Clipper® youth card, and incorporating information about Clipper® youth
cards into ongoing outreach.
The analysis also found a potential disparate impact related to geographic
distribution of retailers. At MTC’s request,Cubic has added two additional vendors in
the impacted community (South San Francisco) to mitigate any potential disparate
impact.

VI.

Conclusion and Next Steps

MTC and the transit operators have taken a number of steps to ensure that Clipper® is accessible
to all Bay Area transit patrons, from the general (all of the initiatives outlined in Part III) to the
specific (mitigation activities ). MTC is committed to continuing both of these fronts, by
proactively doing the following:
•
•
•

Continuing outreach and customer education, with a multi-lingual, multi-cultural
emphasis
Ongoing analysis and discussions with the Clipper® Contractor to adjust locations of
future Clipper® vendors and other distributors
Title VI impact analysis of the fare media transitions for SamTrans and VTA
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The Clipper® system is dynamic and requires ongoing maintenance, planning, and fine-tuning.
Going forward, impacts of these processes on persons protected by Title VI will be given
continued full consideration.
FINAL REPORT SUPPLEMENT: MTC is moving forward with the following mitigation
strategies:
•
•
•

Establishing a process that enables youths (or their parents/guardians) and
seniors to apply for Clipper® youth and senior cards by mail and email;
Reduce the card fee from $5 to $3; and
Establishing a single consistent $5 card replacement and balance restoration
fee that applies to all customers at all locations.

As noted in this report, MTC is committed to working with transit operators to
ensure the administration of the Clipper® program results in the least
discriminatory impact. MTC will provide continuous customer education with a
multi-lingual and multi-cultural emphasis, and will provide ongoing analysis and
direction to the Clipper® Contractor to adjust locations of future Clipper® vendors
and other distributors as necessary.
The SamTrans and VTA Title VI analysis have been finalized and are attached to
this report as Appendix I, and Appendix J, respectively.

S:\Project\Clipper\Fare Media Transition Plans\Title VI\Final Clipper Title VI Report\Draft - Final Clipper Title VI Analysis Summary Report
5.24.12.doc
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VII. Appendices
Appendix A
Types of Clipper® Cards
Adult
This is the standard full fare category applicable to the majority of riders. Prior to the launch of
the Clipper® brand on June 16, 2010, the fee for this type of card was $5; the fee was suspended
in conjunction with the launch. MTC is proposing to reinstate a reduced card acquisition fee of
$3 on January 1, 2012, along with a $2 minimum load requirement. To date, the Clipper®
program has distributed over 1.1 million free adult cards.
The $5 fee is not charged when a patron registers his or her card for Autoload. Autoload allows a
patron to link his or her Clipper® card account to a credit card or bank account so that it is
automatically replenished with value every time it reaches a minimum threshold: in the case of ecash, this minimum is $10, and in the case of monthly passes and tickets, value replenishment
occurs when the pass or ticket expires or exhausts its value.
FINAL REPORT SUPPLEMENT: As indicated in Section III.E.2, MTC has decided to
modify the reinstated card acquisition fee from $3 plus a $2 minimum load
requirement to $3 with no minimum load requirement. This will take effect
September 1, 2012.

Youth
This card provides significantly discounted fares for youth; the eligible age range varies by
transit operator. To obtain a youth card, a youth or his or her guardian must apply for the card in
person at select locations in each transit operator’s service area. Upon submitting the application,
most youth will receive the card after several weeks; however, at several of the locations, instant
issuance of the youth card is available. Also, there are specific provisions for use by AC Transit
patrons.
FINAL REPORT SUPPLEMENT: MTC will accept mail-in and email applications for
Clipper® youth cards, and MTC is working with Cubic to ensure that the Clipper®
customer service center will accept and process Clipper® youth card applications.
MTC will explore expanding the list of forms of identification that the Clipper®
program accepts as showing a youth’s date of birth, or adopting other methods by
which a youth can indicate their age.

Senior
This card provides significantly discounted fares for patrons aged 65 and up. To obtain a senior
card, a patron must apply for the card in person at select locations in each transit operator’s
service area. Like the youth card, the card is generally mailed to the patron several weeks after
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submission of his or her application, but at several locations, instant issuance is possible. Eligible
age range varies by operator.
FINAL REPORT SUPPLEMENT: MTC will accept mail-in and email applications for
Clipper® senior cards, and MTC will work with Cubic to ensure that Clipper®
customer service center will accept and process Clipper® senior card applications.

RTC (Senior and Disabled)
The Regional Transit Connection program is a Bay Area wide program that provides disabled
and senior transit patrons with discounted fares. BART manages a contract with a private entity,
Cordoba Corporation, which handles the administration of the program by processing eligibility
verification and issuing the fare payment instrument. The RTC card expires every three years
and must be renewed. (When DMV documentation is provided to demonstrate eligibility, the
card expires after two years.)
Before Clipper®, Cordoba issued the RTC Discount ID card, which patrons affixed a discount
sticker to and used as a flash pass. The card also functioned as proof of eligibility for discounted
cash fares, enforced at the point-of-use. Upon initiation of the RTC Clipper® card program, when
patrons renewed their RTC eligibility, they received an RTC Clipper® card as the replacement
fare instrument. This initiative began in 2007; by summer 2010, 100% of the approximately
90,000 participants in the program had been converted to the Clipper® form of the RTC card.
The RTC Clipper® card costs patrons $3. However, this is not a change from the RTC Discount
ID program. Also, when existing RTC Discount ID holders renew their eligibility and receive an
RTC Clipper® card, the fee is waived. The fee helps offset Cordoba’s administrative costs.
In addition, the application process for the RTC Clipper® card has not changed from the process
to obtain the RTC Discount ID card. Patrons must apply in person at any of 16 participating
transit ticket offices in the region, and their photo must be taken. The card is then sent to the
patron within 3 weeks of submission of the application.
Limited Use Tickets
Clipper® limited use tickets are low-value, temporary fare media that utilize smart card
technology. They are intended to be used by the occasional rider and tourist. They expire after 90
days and can be reloaded, but only with the fare product that they were initially loaded with.
Currently, only two transit operators issue limited use tickets – SFMTA and Golden Gate Ferry.
The only products supported by the limited use tickets are one way and round trip fares on
SFMTA and Golden Gate Ferry. They are available at ticket vending machines located in the 9
Muni metro stations, and at the Golden Gate Ferry terminal locations.
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sus pases, sus tarifas y sus transbordos para que usted no tenga que hacerlo. Para
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Clipper es la tarjeta de medios de transporte completa y recargable que administra

TODOS SUS MEDIOS DE
TRANSPORTE EN UNA
SOLA TARJETA.

CLIPPER ES LA NUEVA
MANERA DE VIAJAR EN
TRANSPORTE PÚBLICO.

durante el viaje.

comprobante de pago

tarjeta Clipper es su

Para ordenar su tarjeta Clipper
y obtener su descuento, deben
llenar una solicitud y mostrar
comprobante de edad.

Atención personas
mayores y jóvenes:

Para localizar una oficina Clipper cerca de Ud., llame al 1.877.878.8883 o visite www.clippercard.com

Añada valor en efectivo,
compre pases y libros de
boletos para el transporte
público en cualquier
Walgreens, distribuidores
autorizados y en
www.clippercard.com

Eso es todo. La
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Clipper localizados en Muni,
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Golden Gate Transit and Ferry
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tarjeta. ¡Ya está!
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distribuidores autorizados, o
visite www.clippercard.com

Paso #2: Agregue Saldo

Paso #3: Úsela

Paso #1: Cómprela

Clipper es una tarjeta de tránsito “todo-en-una” que guarda la cuenta
de todos sus pases, boletos de descuento o valor en efectivo.
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&LW\&ROOHJH6WUHHW7HDP

$SSHQGL[ 

6HQLRU2XWUHDFK/RFDWLRQV


x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x

WK6WUHHW6HQLRU&HQWHU
$OH[LV$SDUWPHQWV
&DWKROLF&KDULWLHV20,6HQLRU&HQWHU
&HDWULFH3ROLWH
&HQWUDO/DWLQR6HQLRU&HQWHU
&KLQD7RZQ/LEUDU\
&KLQDWRZQ&RPPXQLW\7HQDQWV$VVRFLDWLRQ
&OHPHQWLQD7RZHUV
&XPEHUODQG3UHVE\WHULDQ&KLQHVH&KXUFK
&XUUDQ+RXVH
&XUU\6HQLRU&HQWHU
'$&/DWLQR3DUWQHUVKLSZLWK$'5&0LQL&RQQHFW
'RURWK\'D\6& 0HUF\ 
(DVWHUQ3DUN$SWV
(XJHQH&ROHPDQ&HQWHU
([FHOVLRU6HQLRU&HQWHU
)UDQFLVRI$VVLVL&RPPXQLW\
*HHQ0XQ6HQLRU&HQWHU
-DFNLH&KDQ6HQLRU&HQWHU
.LPRFKL
/DG\6KDZ6HQLRU&HQWHU
/DVVHQ$SDUWPHQWV
0DQLODWRZQ6HQLRU&HQWHU
0DULD0DQRU
0HL/XQ<XHQ
0HQGHOVVRKQ+RXVH5HVLGHQFH
0HQGHOVVRKQ+RXVH6HQLRU&HQWHU
0HQRUDK3DUN
0HUF\7HUUDFH
0LVVLRQ&UHHN6HQLRU5HVLGHQFH
0LVVLRQ&UHHN6HQLRU8QLYHUVLW\ 6$1 
1&3+6&RPPXQLW\6HUYLFHV
3DUN6XQVHW$SDUWPHQWV
3DUNYLHZ7HUUDFHV
3ODQQLQJIRU(OGHUV%D\DQLKDQ&HQWHU6$1
3UHVHQWDWLRQ6HQLRU&RPPXQLW\
5RVD3DUNV$SDUWPHQW1&3+6
6DOYDWLRQ$UP\
6HQLRU$FWLRQ1HWZRUN

x
x
x
x
x
x
x
x
x
x
x


6*6HQLRU&HQWHU
6LOYHUFUHVW5HVLGHQFH
6RPD)DPLO\$SDUWPHQWV
6RXWK6XQVHW6HQLRU&HQWHU
6W0DU\ V0HGLFDO&HQWHU
6:,6+
9LVLWDFLRQ9DOOH\6HQLRU&HQWHU
:HVWHUQ3DUN$SW
:RROI+RXVH$SDUWPHQW%XLOGLQJ
:RROI+RXVH6HQLRU&HQWHU
<:&$$SDUWPHQWV

$SSHQGL[ 

6DPSOH/HWWHUWR*HQHUDO0DQDJHUVUH7LWOH9,$VVHVVPHQW3URMHFW










0DUFK


0V'RURWK\'XJJHU
*HQHUDO0DQDJHU
6DQ)UDQFLVFR%D\$UHD5DSLG7UDQVLW'LVWULFW
32%R[
2DNODQG&$

'HDU0V'XJJHU



7KH0HWURSROLWDQ7UDQVSRUWDWLRQ&RPPLVVLRQDGRSWHG5HVROXWLRQRQ)HEUXDU\
$V\RXNQRZWKLVUHVROXWLRQLGHQWLILHVVSHFLILFIDUHPHGLDE\RSHUDWRUWRWUDQVLWLRQWR
VPDUWFDUGRQO\DYDLODELOLW\7KH7UDQV/LQN&OLSSHU60SURJUDPLVIXQGHGLQSDUWE\
WKH)HGHUDO7UDQVLW$GPLQLVWUDWLRQ )7$ &KDSWHU9RI)7$&LUFXODU$
³7LWOH9,DQG7LWOH9,'HSHQGHQW*XLGHOLQHVIRU)HGHUDO7UDQVLW$GPLQLVWUDWLRQ
5HFLSLHQWV´UHTXLUHVWKHHYDOXDWLRQRIWKHLPSDFWRIIDUHFKDQJHVRQPLQRULW\DQGORZ
LQFRPHSRSXODWLRQV$OWKRXJKWKHUHTXLUHPHQWVRI&KDSWHU9DUHWKHUHVSRQVLELOLW\RI
WUDQVLWRSHUDWRUV07&LQWHQGVWRFRQGXFWD7LWOH9,HYDOXDWLRQXQGHU&KDSWHU9WR
GHWHUPLQHZKHWKHUWKHIDUHPHGLDWUDQVLWLRQVUHTXLUHGE\5HVROXWLRQDUH³IDUH
FKDQJHV´DQGLIVRWRHQVXUHWKDWWKHWUDQVLWLRQVZLOOQRWUHVXOWLQDGYHUVHRU
GLVFULPLQDWRU\LPSDFWVRQWKHFRPPXQLWLHVRIFRQFHUQLGHQWLILHGLQ7LWOH9,$IWHUWKH
HYDOXDWLRQVDUHFRPSOHWHGZHSODQWRSUHVHQWWKHHYDOXDWLRQUHVXOWVDQGDQ\QHFHVVDU\
PLWLJDWLRQVWR07&¶V2SHUDWLRQV&RPPLWWHH
,QRUGHUWRHQVXUHWKDWWKHILQDOSURGXFWLVDQHIIRUWWKHRSHUDWRUVFDQHQGRUVHZHLQWHQG
WRZRUNZLWKDOOWKHRSHUDWRUVWRHQVXUHLWVWKRURXJKQHVVDQGFUHGLELOLW\<RXDUH
SUREDEO\DZDUHWKDW7LWOH9,HYDOXDWLRQVDUHGDWDGULYHQ&HQVXVRURWKHUGDWDZKLFK
VKRZVWKHGHPRJUDSKLFVRIDWUDQVLWDJHQF\ VVHUYLFHDUHDDQGVXUYH\VRURWKHUVRXUFHV
ZKLFKVKRZWKHGHPRJUDSKLFVRIDWUDQVLWDJHQF\ VDFWXDOULGHUVKLSDUHRIWHQ
IXQGDPHQWDOWRD7LWOH9,HYDOXDWLRQ$VVLVWDQFHIURP\RXUDJHQF\VWDIIVXFKDV
SURYLGLQJLQIRUPDWLRQDERXW\RXUDJHQF\¶VULGHUVKLSGHPRJUDSKLFVZLOODOPRVW
FHUWDLQO\EHUHTXLUHGWRSURSHUO\FDUU\RXWWKH7LWOH9,HYDOXDWLRQV,DVNWKDW\RXGLUHFW
\RXUVWDIIWRSURPSWO\FRRSHUDWHZLWKDQ\UHTXHVWIURP07&IRULQIRUPDWLRQUHODWHGWR
WKH7LWOH9,HYDOXDWLRQV07&VWDIILVFRQYHQLQJDPHHWLQJZLWKWUDQVLWDJHQF\IDUH
PHGLDWUDQVLWLRQOLDLVRQVDQG7LWOH9,FRPSOLDQFHRIILFHUVWRGLVFXVVWKLVRQ7XHVGD\
0DUFKDW30KHUHDW07&WKHQDPHVRIWKHSHUVRQV07&XQGHUVWDQGVILOO
WKHVHUHVSHFWLYHSRVLWLRQVDUHDWWDFKHGWRWKLVOHWWHU3OHDVHIHHOIUHHWRUHFRPPHQGWRXV
RWKHUVWDII\RXZRXOGOLNHWRMRLQXVLQWKLVPHHWLQJ
6LQFHVHYHUDOWUDQVLWDJHQFLHVKDYHIDUHPHGLDSURGXFWVWKDWDUHWUDQVLWLRQLQJWR
7UDQV/LQN&OLSSHU60LQWKHQH[WIHZPRQWKVWLPHLVRIWKHHVVHQFHWRGRWKHQHHGHG
 ZRUN07&H[SHFWVWRHQJDJHDFRQVXOWDQWWRDVVLVWZLWKWKHVHHYDOXDWLRQVDQGSODQVWR
JHWWKLVVXSSRUWXQGHUFRQWUDFWTXLFNO\


'RURWK\'XJJHU
3DJH

7KH7UDQV/LQN&OLSSHU60SURJUDPLVRQWKHFXVSRIXQSUHFHGHQWHGJURZWKDQGSDWURQ
DFFHSWDQFH,DVNIRU\RXUDVVLVWDQFHLQVHHLQJWKDWWKHVHHYDOXDWLRQVRISODQQHGIDUHPHGLD
WUDQVLWLRQVDUHYLHZHGQRWDVDQRWKHUKXUGOHWRWKHZLGHUXVHRI7UDQV/LQN&OLSSHU60EXWDVD
ZD\WRHQVXUHWKHSRSXODWLRQVSURWHFWHGE\7LWOH9,FDQHQMR\WKHEHQHILWVRIWKHSURJUDP
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)DUH0HGLD7UDQVLWLRQ6WDII

7LWOH9,6WDII

.HQ5KRGHV
/DUU\.R]LPRU
-DQHW0F*RYHUQ
%DUEDUD9LQFHQW
'LDQD+DPPRQV

7LQD6SHQFHU
:D\QH:RQJ
7%'
+DUYH\.DW]
.DWKOHHQ6DNHODULV

$SSHQGL[ 

$&7UDQVLW*00HPRUH(OLPLQDWLRQRI3DSHU)DUH0HGLD

Hayward
Hayward

Pinole
Rodeo

35720 Fremont Blvd

34101 Fremont Blvd.

35820 Fremont Blvd.
39100 Argonaut Way

4020 Fremont Hub

40055 Mission Blvd.

5000 Mowry Ave.

39200 Paseo Padre Pkwy
3902 Washington Blvd

46445 Mission Blvd.

46848 Mission Bld.

22501 Foothill Blvd.
22555 Mission Blvd.

243 W. Jackson St.

22280 Foothill Blvd.

231 West Jackson St.

25151 Santa Clara St.

3443 Castro Valley Blvd.
20629 Redwood Rd.

6397 Jarvis Ave.
5877 Jarvis Ave.

1530 Fitzgerald Drive

1421 Tara Hill Drive

Long's #49/CVS #09600

Lucky #712

Lucky #713

Long's #3/CVS #09099

Lucky #711

Lucky #714

Raley's # 315

Long's #234/CVS #09234

Safeway

Long's #472/CVS #00816
Lucky #715

Long's #53/CVS #09622

Safeway
Safeway

Lucky #716

Lucky #704

Raley's #314

Lucky #742

605 Parker Ave., Bldg. A

1401 Washington Ave.

1210 E. 14th St.

Safeway
Safeway

Long's #354/CVS #09942

Lucky Check Cashing Inc.

Safeway

Safeway

Safeway

Safeway

Safeway

1000 El Cerrito Plaza
10636 San Pablo Ave.

Lucky #709

San Leandro

San Leandro

Pinole

Newark
Newark

Castro Valley
Castro Valley

Hayward

Hayward

Hayward
Hayward

Fremont

Fremont

Fremont
Fremont

Fremont

Fremont

Fremont

Fremont
Fremont

Fremont

Fremont

El Cerrito
El Cerrito

El Cerrito

11025 San Pablo Ave.

Alameda
Alameda

Alameda

Eskaton Hazel Shirley

1155 Santa Clara Ave

Alameda

867 Island Drive
2130 Southshore Center

*

City
Alameda

Safeway
Safeway

Mastick Senior Center

815 Marina Village Pkwy.

Lucky #700

Address

2314 Santa Clara Ave.

Longs Drugs #5/CVS #09128

AC Transit Retail Vendor

Comparison by Location (City and Zip Code)
AC Transit retail vendors vs. Clipper retail vendors

94577

94577

94572

94579

94564

94560
94560

94546
94546

94545

94544

94544

94544

94541
94541

94539

94539

94538
94538

94538

94538

94538

94536
94536

94536

94536

94530
94530

94530

94501
94501

94501

94501

94501

Zip

Clipper Retail Vendor
Address

885 A Island Drive #9250

CVS

26905 Mission Boulevard
243 West Jackson Street #9622

Food Source #710
CVS

CVS

CVS

1401 Washington #9942

1188 East 14th Street #9635

1401 Tara Hills Drive #9299

CVS

35080 Newark Blvd. #9494
1586 Fitzgerald Drive

CVS
Pinole Vista Liquor

6397 Jarvis Avenue

Raley's #314

7052 Jarvis Avenue

4015 E. Castro Valley Blvd.

PW Markets
Check Stop Check Cashing

3667 Castro Valley Boulevard #9904

CVS

3382 Castro Valley Boulevard

26781 Mission Boulevard

Walgreens #5310

Walgreens #101

27938 Baldwin Street

1138 W Tennyson

#816

#9234

Joyti Supermarket

Walgreens #2306

164 W Jackson Street

22501 Foothill Boulevard

Walgreens #4659

23958 Hesperian Boulevard

CVS

3860 Decoto Road

Walgreens #2366

Walgreens #6502

2000 Driscoll Road #331

CVS

21463 Foothill Boulevard

46445 Mission Boulevard

Walgreens #2401

46844 Mission Boulevard

CVS

39945 Mission Boulevard

4020 Fremont Hub #9099

39200 Paseo Padre Parkway

2600 Mowry Avenue

41400 Blacow Road

42314 Fremont Boulevard

35720 Fremont Boulevard #9600

670 El Cerrito Plaza #9086

10650 San Pablo Avenue #3053

Walgreens #6080

Mission Liquors

CVS

Raley's #315

Walgreens #4517

Walgreens #2660

Bin & Barrel

CVS

CVS

CVS

11565 San Pablo Avenue

535 South Shore Center

Packaging Store
Walgreens #3770

2300 Otis Drive

Walgreens #9248

931 Marina Village Parkway #9255

2314 Santa Clara Avenue #9128

CVS

1916 Webster Street

CVS

2531 Blanding Avenue

Walgreens #4050

Nob Hill #632

City

San Leandro

San Leandro

Pinole

Pinole

Newark

Newark

Newark

Castro Valley

Castro Valley

Castro Valley

Hayward

Hayward

Hayward

Hayward

Hayward

Hayward

Hayward

Hayward

Hayward

Fremont

Fremont

Fremont

Fremont

Fremont

Fremont

Fremont

Fremont

Fremont

Fremont

Fremont

El Cerrito

El Cerrito

El Cerrito

Alameda

Alameda

Alameda

Alameda

Alameda

Alameda

Alameda

94577

94577

94564

94564

94560

94560
94560

94552

94546

94546

94544

94544
94544

94544

94544

94544

94541

94541
94541

94555

94539

94539

94539

94539

94538

94538

94538

94538

94538

94536

94530

94530

94530

94501
94501

94501

94501

94501

94501

94501

Zip
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1300 Fairmont Drive

15242 Hesperian Blvd.

15840 Hesperian Blvd.

32300 Dyer St.

31854 Alvarado Blvd.
1790 Decoto Rd

3800 International Blvd.

3225 Foothill Blvd.

3401 International Blvd.

3301 E 12th Street, Ste 201

5040 B International Blvd
3326 Foothill Blvd

3320 Fruitvale Ave.

3550 Fruitvale Ave.

Lucky #767

MyTransitPlus

Lucky #768

Lucky #782

Lucky Check Cashing Inc.

Ciudad De Mexico

Evergreen Produce

Foodvale Market

Fruitvale & San Antonio Sr. Ctr.

La Raza Market
Mi Ranchito

Longs Drugs #24/CVS #09226

Safeway

333 9th St.
1460-A 7th Street

1724 Adeline St.

3228 Lakeshore Ave.

New Oakland Pharmacy
Y & S Check Cashing

West Oakland Senior Center

CVS #01283

175 41st St.

1963 Mountain Blvd.

5130 Broadway

Lucky #734

Safeway

Safeway

Long's #7/CVS #09130

200 Grand Ave.
3747 Grand Ave.

388 9th St., Suite 108

New Oakland Pharmacy

*

900 Market St. - Suite L

M&F Check Cashing

Oakland Senior Center

247 E. 18th St.

719 E. 12th St.

New Chinatown Pharmacy

7637 MacArthur Blvd
5800 Bancroft Ave.

EZ Pay Payment Centers
Shop Rite Market

Lucky #736

7300 Mac Arthur Blvd

2801 Havenscourt Blvd.

Chico's Market

California Check Cashing
In & Out Check Cashing

Checks, ETC.

1082 98th Ave.

10950 International Blvd #S
10220 International Blvd.

4-A Check Cashing

Safeway

14869 E. 14th Street

Long's #469/CVS #00414

Address

555 Bancroft Ave.
1499 Washington Ave.

AC Transit Retail Vendor

Safeway
Safeway

City

Oakland

Oakland

Oakland

Oakland
Oakland

Oakland

Oakland

Oakland
Oakland

Oakland

Oakland

Oakland

Oakland

Oakland
Oakland

Oakland

Oakland

Oakland
Oakland

Oakland

Oakland

Oakland

Oakland
Oakland

Oakland

Oakland

Oakland

Oakland

Union City
Union City

Union City

San Lorenzo

San Leandro

San Leandro

San Leandro

San Leandro
San Leandro

94611

94611

94611

94610
94610

94610

94607

94607
94607

94607

94607

94606

94606

94605
94605

94605

94605

94603
94603

94603

94602

94602

94601
94601

94601

94601

94601

94601

94587
94587

94587

94580

94578

94578

94578

94577
94577

Zip

1456 136th Avenue
699 Lewelling Boulevard #9876
15500 Washington Avenue

Walgreens #7274
CVS
Walgreens #2426

50 Moraga Way #9939

3232 Foothill Boulevard

5055 Telegraph Avenue

Walgreens #1625

CVS

CVS

CVS

CVS

2000 MOUNTAIN BLVD #9929

175 41st Street #9130

5100 Broadway #3023

3236 LAKESHORE AVE #1283

3250 Lakeshore Avenue, Ste.B

4013 "D" Telegraph Avenue
Walgreens #10526

3400 Telegraph Avenue
Lee's Donuts

1460 7th Street

Y&S Check Cashing

Walgreens #3170

333 9th Street

388 9th Street

New Oakland Pharmacy

New Oakland Pharmacy

719 E. 12th Street

5800 Bancroft Avenue

Shop Rite Market

New Chinatown Pharmacy

7637 MacAurthur Blvd.

2801 Havenscourt Boulevard

7300 MacArthur Boulevard

3320 Fruitvale Avenue #9226

3237 Foothill Boulevard

3800 International Boulevard

E-Z Pay Payments Center

Chico's Market

Checks, Etc.

CVS

Bay Area Wireless

Ciudad de Mexico

Walgreens #1537

3313 Farnam Street

CVS
Farnam Snack & Grocery

987 East Hillsdale Boulevard #9879
2900 N. Main Street

CVS

34675 Alvarado Niles Road

Walgreens #4026

Penny Wireless

9100 Alcosta Boulevard

15242 Hesperian Blvd.

My Transit Plus Bay Fair Station

Le Asia Supermarket

14341 E 14th Street
15850 E 14th Street

Walgreens #3032

14869 E. 14th St. #414

14327 E 14th Street

Address

Guadalajara Western Wear

CVS

Guadalajara Market y Carniceria

Clipper Retail Vendor

OAKLAND

Oakland

Oakland

OAKLAND

Oakland

Oakland

Oakland

Oakland

Oakland

Oakland

Oakland

Oakland

Oakland

Oakland

Oakland

Oakland

Oakland

Oakland

Oakland

Oakland

Oakland

Orinda

Walnut Creek

Foster City

Union City

San Ramon

San Leandro
San Leandro

San Leandro

San Leandro

San Leandro

San Leandro

San Leandro

San Leandro

City

94611

94611

94611

94610

94610

94609
94609

94609

94607
94607

94607

94606

94605
94605

94605

94605

94602

94601

94601

94601

94601

94563

94596

94404

94587

94583

94579

94579

94578
94578

94578

94578

94578

94578

Zip

AC Transit Retail Vendor

7200 San Leandro Blvd.

6207 International Blvd.

7135 International Blvd

4349 San Pablo Ave

2530 San Pablo Ave.

2800 San Pablo Ave.
1414 University Ave.

2020 Oregon St.

2700 Martin Luther King Jr Way Berkeley

1444 Shattuck Pl.
Berkeley
2948 Martin Luther King Jr. Way Berkeley

2655 Telegraph Ave.

2187 Shattuck Ave.

2124 Kittredge St.
2300 Shattuck Ave.

2951 Derby St.

1850 Solano Ave.

1500 Solano Ave.

1600 Nevin Ave.

1420 Regatta Blvd.
2525 MacDonald Ave.

4925 MacDonald Ave.

300 San Pablo Towne Center

MyTransitPlus

Kwik Way Payment Center

E14 Produce

Long's #553/CVS #9553

Ecology Center

No Hassle Check Cashing
Andronico's Market #4

Berkeley Bowl

Lee's Market

Ashby Supermarket

Andronico's Market #2

Walgreens

Berkeley Mailroom *
Longs #496/CVS #03026

Redwood Gardens

Andronico's Market #1

Safeway

MyTransitPlus

Commercial Support
Richmond Senior Center *

Safeway

Lucky #769

* These AC vendors sell to the public.

San Pablo Senior Center

Currently 105 AC Transit vendors

1943 Church Lane

4055 MacArthur Blvd.

Lucky #733

*

94703
94703

1518 Broadway
1723 Telegraph Ave.

Lucky Check Cashing Inc.
East Bay Korean Center

Safeway

94703

1330 Broadway

San Pablo

San Pablo

Richmond

Richmond
Richmond

Richmond

Albany

Berkeley

Berkeley

Berkeley
Berkeley

Berkeley

Berkeley

Berkeley

Berkeley
Berkeley

Berkeley

Emeryville

Oakland

Oakland

Oakland

Oakland

Oakland
Oakland

Oakland

94612

94806

94806

94805

94804
94804

94801

94706

94707

94705

94704
94704

94704

94704

94703

94702
94702

94702

94621

94621

94621
94621

94619

94612
94612

94612

94612

Walgreens

Oakland
Oakland

1221 Broadway Street

2510 Telegraph Ave.

94612

TNT Financial

Oakland

94612

94612

Zip
94611

Take 5 Snack & News

3000 E. 9th St.

Lucky #735

Oakland

Oakland

1600 Franklin Street

344 20th St.

AC Transit Customer Service

City
Oakland

Address
2096 Mountain Blvd.

Long's #386/CVS #09957

Safeway

8102 E 14th Street

4100 REDWOOD RD #9378

1330 Broadway

2510 Telegraph Avenue

344 20th Street #9957

1600 Franklin Street

Address

2310 Telegraph Avenue

1382 SOLANO AVE #9595

13751 San Pablo Avenue
14301 San Pablo Street
2455 San Pablo Dam Road
15650 San Pablo Avenue
3360 San Pablo Dam Road
3630 San Pablo Dam Road
45 North Milpitas Boulevard #9161
855 El Camino Real, Space 116 #3935
352 University Avenue #9915
2701 Middlefield Road #9984
1039 El Camino Real #9329

Handy Liquors
Walgreens #11861
Walgreens #4491
Raley's #321
Walgreens #4049
CVS
CVS
CVS
CVS
CVS

13800 San Pablo Avenue

3405 MacDonald Avenue

2151 Meeker Avenue #3078

1150 Macdonald Avenue

Walgreens #2435

Adobe Liquors

Azteca Sport & Minimart

CVS

Walgreens #2506

My Transit Plus Richmond Stati 1600 Nevin Avenue

1164 Solano Ave.

CVS

1050 Gilman Street

1451 Shattuck Avenue #9941

2300 SHATTUCK AVE #3026

2187 Shattuck Ave.

Copy Express

Walgreens #2314

CVS

CVS

Walgreens #3127

Walgreens #10045

2801 Adeline Street

2451 San Pablo Avenue

Annaher Grocery & Liquors Inc.
Walgreens #4614

2800 San Pablo Avenue

No Hassle Check Cashing

2995 San Pablo Avenue

4349 San Pablo Avenue #9553

CVS
Walgreens #2609

6444 San Pablo Avenue

65th Street Market

My Transit Plus Coliseum Statio7200 San Leandro Blvd.

Walgreens #3295

CVS

Walgreens #2393

TNT Check Cashing

CVS

AC Transit Cust. Service Ctr.

Clipper Retail Vendor

Redwood City

Palo Alto

Palo Alto

Palo Alto

Milpitas

El Sobrante

San Pablo

San Pablo

San Pablo

San Pablo

San Pablo

San Pablo

Richmond

Richmond

Richmond
Richmond

ALBANY

Albany

Berkeley

Berkeley

BERKELEY

Berkeley

Berkeley

Berkeley

Berkeley

Berkeley

Berkeley

Emeryville

Emeryville

Oakland

Oakland

OAKLAND

Oakland

Oakland

Oakland

Oakland

City

94063

94306

94301

94301

95035

94806
94803

94806

94806

94806

94806

94806

94805

94804

94801
94801

94706

94706

94710

94709

94704

94704

94704

94703

94702
94702

94702

94608

94608

94621

94621

94619

94612

94612

94612

94612

Zip

872 North Delaware #9940
124 DE ANZA BLVD #9977

CVS

4242 South El Camino Real #9833

CVS
CVS

77 Bovet Road #9554

CVS

Address
1301 Broadway #9690

Clipper Retail Vendor
CVS

City

SAN MATEO

San Mateo

San Mateo

San Mateo

Redwood City

Zip

94402

94401

94403

94402

94063

Once all 42 CVS locations are selling Clipper, the Clipper network in service area will total 115 locations.

Zip

Before adding CVS locations, there are currently 73 TL/Clipper retail locations in AC Transit service area

City

First 15 CVS stores scheduled to start selling Clipper August 2010

Address

non-CVS Clipper locations current as of May, 2010

Pink = high-volume AC Transit sales location

AC Transit Retail Vendor

Appendix H
MTC Resolution No. 3866, Revised

Appendix I
San Mateo County Transit District (SamTrans) Title VI analysis

SamTrans Fare Media Transitions to Clipper® - Title VI Analysis
December 2011

Overview of SamTrans
The San Mateo County Transit District (SamTrans) is tasked with providing public transit
service in San Mateo County, which covers a geographic span of 446 square miles and a
population base of approximately 700,000 persons/residents. Its passenger service consists of
exclusively bus service, with 296 buses and 83 vehicles (paratransit) in its fleet. SamTrans
operates a total of 48 routes, of which 47 are local and one is express.
SamTrans offers a variety of fare payment options to its ridership, including tokens, local-ride
tickets, and a variety of monthly passes. There are products which are institutional, versus
generally available to the public; prepaid, versus available on the vehicle; and full fare, versus
discounted for different eligible groups. Of these fare payment options, SamTrans’ monthly
passes are slated for transition to Clipper-only availability. As such, they are the subject of this
analysis.
Service Area Profile
SamTrans defines its service area as the entire area of San Mateo County. This area consists of
155 census tracts and includes 707,161 residents (per US Census 2000 data) 1 . The demographic
characteristics of the population within this service area are as follows:
x
x
x

Minority: 50.2% (Map attached at Appendix A)
Low-Income: 15.8% (Map attached at Appendix B)
Limited English Proficiency (LEP): 18.4%, with Spanish as the first language and
Chinese (no further specificity available) as the second language spoken most
prevalently by LEP persons. (Map attached at Appendix C)

See Appendix D for an explanation of the methodology used to define minority, low-income,
and LEP.
SamTrans Ridership Profile
SamTrans contracted the survey firm of Corey, Canapary & Galanis to conduct an in-depth
passenger survey as recently as November 2009. The survey instrument asked questions on a
range of topics, from customer service issues to demographics and method of fare payment. The
responses from the 7,003 surveys that were completed provide the basis for the entire analysis
that follows.
Table 1 provides an overview of the demographic characteristics of SamTrans patrons.

1

The retail analysis presented later in this document is based upon data at the census tract level. Census 2010 data
for income was released after the analysis was performed. Therefore, Census 2000 data is utilized for the retail
analysis as well as throughout the report to maintain consistency.
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Table 1: Demographic Profile of SamTrans Survey Respondents Overall
Income Level
Low-Income
Higher Income
No Response
Total

Percent of Responses
60%
19%
21%
100%

Minority Status
Minority
Non-Minority
No Response
Total

Percent of Responses
72%
19%
9%
100%

As the data shows, SamTrans’ ridership is significantly more low-income and minority than its
service area. 60% of the ridership is low-income, versus about 16% of the population of the
service area, and 72% of the ridership is minority, versus about 50% of the population of the
service area.
In order to determine whether the monthly passes targeted for mandatory transition to Clipper are
used in greater proportions by low-income and minority riders, Table 2 provides a sense of how
the different demographic groups utilize SamTrans’ fare products.

Table 2: SamTrans Fare Type Use – Total Ridership
Fare Type
No Response
Cash
Token
SamTrans Monthly Pass
Caltrain Monthly Pass
BART Plus Ticket
Other
Redi-Wheels/Disabled
Pass
VTA Pass/Yearly Pass
Non-Paying
TransLink
Total Responses

Overall
1%
47%
5%
40%
2%
4%
0%

LowIncome
1%
47%
5%
41%
2%
4%
0%

Minority
1%
49%
5%
39%
1%
4%
0%

1%
0%
0%
0%
7003

1%
0%
0%
0%
4234

0%
0%
0%
0%
5022

Chart 1 represents the same data graphically.
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Chart 1: SamTrans Fare Type Use – Total Ridership
60%
NoResponse

PercentofRiders

50%

Cash
Token

40%
SamTransMonthlyPass
CaltrainMonthlyPass

30%

BARTPlusTicket
20%

Other
Rediwheels/DisabledPass

10%

VTAPass/YearlyPass
0%

NonͲPaying
Overall

LowͲIncome

Minority

When viewed at a high level, it does not appear that transitioning the suite of SamTrans monthly
passes to Clipper-only availability will have a disparate impact on either low-income or minority
populations, as the percentages of low-income and minority people who use monthly passes do
not differ from how the overall ridership uses these passes. However, it is important to drill down
to the level of the particular variations of monthly passes, as they could be used differently from
each other. Therefore, the demographics of the patrons who use each fare product, to the extent
that information is discernible from the survey data, will be described on a case-by-case basis
below.

Fare Products Transitioning to Clipper
Only prepaid fare products that are generally available to the public are mandated for transition
by Resolution 3866. Table 3 is copied from the Resolution and lists these products, along with
relevant comments regarding each transition. All fare products are currently scheduled to
transition on December 31, 2011.
During the design and review process of the TransLink®/Clipper system, MTC worked with
transit agencies region-wide to determine which fare products were compatible with the Clipper®
technology and distribution processes available through the regional Clipper® program services.
Many fare products distributed through “institutional” programs – fare products that are not
generally available to the public that require verifiable eligibility verification, such as income
level – were excluded from Clipper implementation. In the case of SamTrans, these excluded
products include the “Needy Family” discount program, which is administered by school
districts within its service area, as well as the distribution of monthly passes through social
service agencies. (See Table 3 footnote for description of the “Needy Family Youth Pass”.)
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Table 3: SamTrans Fare Media Transitions in MTC Resolution No. 3866, Revised

Fare Media
Local Monthly Pass

Date for Ending
Acceptance of
Listed Prepaid
Fare Media
12/31/11

Local SF Monthly
Pass

12/31/11

Express Monthly
Pass

12/31/11

Eligible Discount
Monthly Pass—
senior/disabled

12/31/11

Youth Monthly
Pass 2

12/31/11

Comments
x 12/31/11 transition date subject to change if
forthcoming Title VI assessment performed by
MTC reveals any retailer deficiencies in specific
locations that, in the opinion of MTC, need to be
addressed prior to transition occurring.
x SamTrans may continue to distribute paper form
of this fare product through the county’s social
services agencies.
12/31/11 transition date subject to change if
forthcoming Title VI assessment performed by MTC
reveals any retailer deficiencies in specific locations
that, in the opinion of MTC, need to be addressed
prior to transition occurring.
12/31/11 transition date subject to change if
forthcoming Title VI assessment performed by MTC
reveals any retailer deficiencies in specific locations
that, in the opinion of MTC, need to be addressed
prior to transition occurring.
x 12/31/11 transition date subject to change if
forthcoming Title VI assessment performed by
MTC reveals any retailer deficiencies in specific
locations that, in the opinion of MTC, need to be
addressed prior to transition occurring.
x SamTrans may continue to distribute paper form
of this fare product through the county’s social
services agencies.
x December 2011 date is when paper form of
product is no longer available for purchase
through retail outlets. SamTrans may continue to
distribute paper form of this fare product through
the county’s social services agencies.
x “Needy Family Youth Pass” may continue to be
available in paper form through schools for
eligible students only.

2

The Youth Monthly Pass being discontinued on December 31, 2011 is discounted based on age. The “Needy
Family Youth Pass” offers an additional discount to youth who qualify for the school lunch program in their
respective school districts on the basis of income level.
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Impacts of Fare Product Transitions to Clipper
In order to determine whether there are adverse impacts in transitioning to Clipper, it is
necessary to first examine how patrons are able to use the fare product in paper form, and then to
identify any differences (both positive and negative) in the Clipper implementation.
The five products listed in Table 3 are grouped into three categories: adult, eligible discount, and
youth. The Local Pass, Local/SF Pass, and Express Pass fall into the adult category, and will be
considered collectively.
Adult Monthly Passes
Adult Pass Ridership Profile
In order to determine who will be impacted by the adult monthly pass transitions, the monthly
pass survey responses were cross-tabulated with the adult fare category. Although there are three
distinct adult fare products transitioning to Clipper, the demographic profile was combined into
one. This has to do with the fact that there are currently so few users of the Local/SF and Express
pass products (fewer than 200), partly due to the reduction in express service since the time the
survey was taken. The assumption is that those patrons who previously used the Local/SF and
Express products in greater number have transitioned to Local routes, thereby switching to the
Local Pass. Table 4 presents the result of this analysis.
Table 4: Demographic Characteristics of Adult Pass Survey Respondents
Income Level
Low-Income
Higher Income
No Response
Total

Percent of Responses
60%
21%
19%
100%

Minority Status
Minority
Non-Minority
No Response
Total

Percent of Responses
75%
17%
8%
100%

The analysis reveals that the overwhelming majority of adult pass users are low-income (60%)
and minority (75%). However, a caveat of the analysis is that the survey respondents could be
patrons who receive the Local Pass for free or at a discount through a social services agency, and
since these passes will be remaining in paper form, the demographic profile suggested by the
survey responses do not necessarily accurately represent the patrons who will be impacted by the
transition to Clipper.
1.

Local Pass

Pre-Transition: Paper Local Pass Program
Eligibility and Usage
It is intended for adult, full fare patrons, but there are no restrictions on who can purchase this
fare product. Currently, approximately 3,500 local passes are distributed each month.
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Cost and Means of Procurement
The SamTrans paper Local Pass is valid for unlimited rides on all of SamTrans’ Local routes and
on Routes KX, 292, 391 and 397 within San Mateo County and to Palo Alto during the month
for which it is issued. Adult customers are able to obtain a Local Pass for $64 in person or by
mail between the 21st of the prior month and the 7th day of the pass validity month. The Local
Pass is sold by 52 third-party vendors in 16 communities within the SamTrans service area.
Customers also can purchase the pass at the SamTrans headquarters in San Carlos, or they can
submit a ticket order form to SamTrans in order to have a paper Local Pass mailed to them.
Customers can obtain the ticket order form through the SamTrans website or by calling the
SamTrans Customer Service Center.
Riding Privileges
The SamTrans paper Local Pass is valid for unlimited rides on all of SamTrans’ Local routes and
on Routes KX, 292, 391 and 397 within San Mateo County and to Palo Alto during the month
for which it is issued.
The ride value of the paper Local Pass can be applied towards a SamTrans route with a higher
ride value, such as an Express route (KX) in or out of San Francisco or Routes 292, 391, and 397
when traveling out of San Francisco. Customers are able to show the bus operator their Local
Pass and then pay the upgrade fare with cash.
Transfer Benefits
The SamTrans Local Pass also can be used for a fare credit on other transit operator services.
Dumbarton Express operators accept SamTrans monthly passes as a local fare credit or partial
fare credit for a Transbay fare at shared SamTrans and Dumbarton Express bus stops. Monthly
pass holders needing to pay the Transbay fare on a Dumbarton Express route can show their pass
and pay the upgrade fare with cash.
Customers who show a VTA bus operator a valid SamTrans monthly pass receive a local fare
credit when boarding a VTA Local or Limited Stop bus in Palo Alto. The paper SamTrans
monthly pass also qualifies customers for partial fare credit and upgrades for Express Bus service
in the city of Palo Alto, as well as discounts on the Adult Day Pass and Adult Express Day Pass
that can be purchased on a VTA bus. Customers can pay the upgrade fare with cash after
showing the VTA bus operator their paper pass.
Additional Benefits
Customers who purchase a Local Pass also have the option of purchasing a Muni sticker that can
be affixed to their paper SamTrans pass. Customers can show their valid monthly pass with the
sticker to Muni vehicle operators and station agents for unlimited rides on all Muni services
except the cable car. The sticker costs $57 and is available at select ticket outlets. Most
SamTrans vendors in San Francisco and Daly City sell the sticker, but the sticker is not
necessarily available at all the locations where the Local Pass is sold.
SamTrans sells a prorated Local Pass at SamTrans headquarters or by mail. Customers can pay
$48 for a current pass between the 8th and 14th of the month and $34 between the 15th and 21st of
the month.
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Options for Socio-Economically Disadvantaged Riders
Approximately one-third of Local Passes are purchased from SamTrans by local social service
agencies and then distributed for free or at a discount to their clients.
Post-Transition: Clipper Local Pass Program
Eligibility and Usage
It is intended for adult, full fare patrons, but there are no restrictions on who can purchase this
fare product.
Cost and Means of Procurement
The SamTrans Local Pass can be loaded onto an adult Clipper card. Prior to the launch of
Clipper in June 2010 the adult Clipper card cost $5, but since then it has been free. The cost of
the Local Pass remains the same, $64. Customers can purchase this pass by going to
clippercard.com, calling the Clipper Customer Service Center, setting up Autoload, visiting a
participating Clipper retailer, or by using a self-serve Add Value or Ticket Vending Machine
located at select transit stations and terminals.
There is a vending window associated with the sale of the Local Pass. A Local Pass for a
particular calendar month becomes available for sale on the 21st of the preceding month. The
vending window for a pass closes on the 9th day of the validity month.
Riding Privileges
The Local Pass is a monthly pass that is valid for unlimited rides on all SamTrans’ Local routes
during the month for which it is issued.
The Local Pass can also be used for a fare credit on an Express route (KX) in and out of San
Francisco and southbound routes out of San Francisco (Routes 292, 391, and 397). Customers
disembarking from the KX in San Francisco can either pay the upgrade fare with cash value on
their Clipper cards, actual cash or another accepted fare instrument (i.e., SamTrans tokens or
change cards). However, if a customer is taking Routes KX, 292, 391 or 397 out of San
Francisco, the customer must have enough cash value on his or her Clipper card to pay the
upgrade fare (which is equal to the difference between the higher ride value and the local fare) or
the Local Pass will not count as a local fare credit. In this situation, the customer would need to
pay the full fare using cash or another accepted fare instrument.
Transfer Benefits
The Clipper Local Pass may be accepted as a transfer or fare credit on other transit agencies that
accept Clipper. Since the Clipper system is unable to identify if a customer is boarding at a
“shared stop” as with the paper pass system, inter-agency discounts are no longer restricted by
geographic location. Customers with the Clipper SamTrans Local Passes will be able to ride for
free on all VTA Local bus, Limited Stop bus, bus rapid transit, community bus and light rail
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vehicles when they tag a VTA card reader within two hours of tagging a SamTrans card reader. 3
Customers who transfer from SamTrans to a VTA Express bus within two hours of first tagging
will need to have enough cash value on their Clipper card to pay the upgrade fare. If a Clipper
card does not have sufficient cash value on it, the customer will have to pay the entire VTA
Express bus fare with cash or another accepted fare instrument. When the VTA Day Pass
Accumulator is implemented on Clipper in January 2012, fare credits given as part of transfers
from other agencies shall be accumulated towards a Day Pass (along with any upgrade fare that
is paid.)
MTC has been working to implement a transfer credit arrangement for SamTrans monthly pass
holders transferring to Dumbarton Express routes since April 2011. The transfer arrangement
will be in place by the end of January 2012. At that time, a customer with a SamTrans Local Pass
will receive a transfer credit equivalent to the Dumbarton Express local fare within two hours of
tagging a SamTrans card reader. Customers who have to pay the Dumbarton Express Transbay
fare for a trip will need to have cash value on their Clipper cards in order to pay the upgrade fare.
Otherwise, the customer will need to pay the entire Transbay fare with cash.
(Changes in) Additional Benefits
Customers cannot upgrade their SamTrans Local Pass to be accepted on Muni (with the addition
of a discounted sticker). Customers who want unlimited travel on Muni during a calendar month
will need to purchase a Muni-Only Pass for $62 for their Clipper card. Although this option costs
$5 more than the sticker currently offered by SamTrans, the Muni-Only Pass is not equivalent in
value to the upgrade sticker. The full pass adds a 3-day grace period beyond the end of the
calendar month for which it is issued, and it also gives customers access to unlimited cable car
rides during the pass validity period (a single cable car ride costs six dollars). The Muni-Only
Pass is available through all the same channels as the SamTrans Local Pass.
Prorated Local Passes are not available with Clipper. 4
Options for Socio-Economically Disadvantaged Riders
Social service agencies will continue to have the option of purchasing the paper version of this
pass for free or discounted distribution to their clients. As stated earlier, approximately one-third
(over 1,000) of these passes are distributed in this manner.
The key variables in comparing these two versions of the Local Pass are summarized below.

3

Transfer arrangements as implemented on the Clipper system are determined by inter-agency agreement and are
expressed by the “business rules” that each agency participates in crafting, which govern how fares will be honored
on their respective systems. In the case of the transfer arrangement between SamTrans and VTA, VTA determined
via its business rules that it would only grant transfer credit to SamTrans patrons when they originate their trip on
the SamTrans system, and not when those patrons originate their trip on the VTA system. This is a change from how
the paper passes are honored, but it more accurately represents the intention of VTA’s inter-agency agreement with
SamTrans.
4
SamTrans currently sells approximately 75 prorated passes, for all fare categories, per month. This represents
roughly 0.7% of its overall monthly pass sales.
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Table 5: Summary of Changes for Local Pass Transition
Fare Product Features
Cost of the Product
Riding Privileges

Transfer Benefits
In-Person Access
Other Ways to Access
Additional Benefits
Options for Disadvantaged
Patrons
2.

Pre-Transition: Paper Local
Pass
$64
Valid entire month on Local
routes; fare credit on SF and
Express routes
Dumbarton Express, VTA
52 retailers in 16 cities
By mail
Prorated passes and Muni
upgrade
1/3 of passes distributed at
discount or free

Post-Transition: Local Pass
on Clipper
$64
Valid entire month on Local
routes; fare credit on SF and
Express routes
Dumbarton Express - in place
January 2012; VTA - changed
Analysis below
Mail, online, Autoload, phone
Not available
1/3 of passes distributed at
discount or free (in paper form)

Local/SF Pass

Pre-Transition: Local/SF Pass Program
Eligibility and Usage
It is intended for adult, full fare patrons, but there are no restrictions on who can purchase this
fare product. It provides the most utility for patrons who routinely travel on routes that leave San
Francisco. Currently, fewer than 150 Local/SF passes are purchased each month.
Cost and Means of Procurement
Adult customers are able to obtain a Local/SF Pass for $96 in person or by mail between the 21st
of the prior month and the 7th day of the pass validity month. The Local/SF Pass is sold by 26
third-party vendors in 11 communities within the SamTrans service area.
Customers also can purchase the pass at the SamTrans headquarters in San Carlos. Customers
can also submit a ticket order form to SamTrans in order to have a paper Local/SF Pass mailed to
them. Customers can obtain the ticket order form through the SamTrans website or by calling the
SamTrans Customer Service Center.
Customers who purchase a Local/SF Pass also have the option of purchasing a Muni sticker that
can be affixed to their paper SamTrans pass. Customers can show their valid monthly pass with
the sticker to Muni vehicle operators and station agents for unlimited rides on all Muni services
except the cable car. The sticker costs $57 and is available at select ticket outlets. Most
SamTrans vendors in San Francisco and Daly City sell the sticker, but the sticker is not available
at all the locations where the Local/SF Pass is sold.
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Riding Privileges
SamTrans accepts the paper Local/SF Pass for payment of an adult fare on all of its Local routes,
including travel in and out of San Francisco on Routes 292, 391 and 397. The SamTrans paper
Local/SF Pass is valid for unlimited rides on these routes during the month for which it is issued.
The ride value of the paper Local/SF Pass can be applied towards a SamTrans route with a
higher ride value, such as an Express route (KX) in or out of San Francisco. Customers are able
to show the bus operator their Local/SF Pass and then pay the upgrade fare with cash.
Transfer Benefits
The SamTrans Local/SF Pass also can be used for a fare credit on other transit operator services.
Dumbarton Express operators accept SamTrans monthly passes as a local fare credit or partial
fare credit for a Transbay fare at shared SamTrans and Dumbarton Express bus stops. Monthly
pass holders needing to pay the Transbay fare on a Dumbarton Express route can show their pass
and pay the upgrade fare with cash.
Customers who show a VTA bus operator a valid SamTrans monthly pass receive a local fare
credit when boarding a VTA Local or Limited Stop bus in Palo Alto. The paper SamTrans
monthly pass also qualifies customers for partial fare credit and upgrades for Express Bus service
in the city of Palo Alto, as well as discounts on the Adult Day Pass and Adult Express Day Pass
that can be purchased on a VTA bus. Customers can pay the upgrade fare with cash after
showing the VTA bus operator their paper pass.
Additional Benefits
SamTrans sells a prorated Local/SF Pass at SamTrans headquarters or by mail. Customers can
pay $72 for a current pass between the 8th and 14th of the month and $48 between the 15th and
21st of the month.
Post-Transition: Clipper Local/SF Pass Program
Eligibility and Usage
It is intended for adult, full fare patrons, but there are no restrictions on who can purchase this
fare product.
Cost and Means of Procurement
The SamTrans Local/SF Pass can be loaded onto an adult Clipper card. Prior to the launch of
Clipper in June 2010 the adult Clipper card cost $5, but since then it has been free. The cost of
the Local/SF Pass remains the same, $96. The Clipper Local/SF Pass costs $96. Customers can
purchase this pass by going to clippercard.com, calling the Clipper Customer Service Center,
setting up Autoload, visiting a participating Clipper retailer, or by using a self-serve Add Value
or Ticket Vending Machine located at select transit stations and terminals.
There is a vending window associated with the sale of the Local/SF Pass. A Local/SF Pass for a
particular calendar month becomes available for sale on the 21st of the preceding month. The
vending window for a pass closes on the 9th day of the validity month.
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Riding Privileges
The Local/SF Pass is a monthly pass that is valid for unlimited rides on all SamTrans’ Local
routes, including Routes 292, 391 and 397 in and out of San Francisco during the month for
which it is issued.
The Local/SF Pass can also be used for a fare credit on an Express route (KX) in and out of San
Francisco. Customer disembarking from the KX in San Francisco can either pay the upgrade fare
with cash value on their Clipper cards, actual cash or another accepted fare instrument (i.e.,
SamTrans tokens or change cards). However, if a customer is taking Routes KX out of San
Francisco, the customer must have enough cash value on his or her Clipper card to pay the
upgrade fare or the Local/SF Pass will not count as a fare credit. In this situation, the customer
would need to pay the full Express fare using cash or another accepted fare instrument.
Transfer Benefits
The Clipper Local/SF Pass may be accepted as a transfer or fare credit on other transit agencies
that accept Clipper. Since the Clipper system is unable to identify if a customer is boarding at a
“shared stop” as with the paper pass system, inter-agency discounts are no longer restricted by
geographic location. Customers with the Clipper SamTrans Local/SF Passes will be able to ride
for free on all VTA Local bus, Limited Stop bus, bus rapid transit, community bus and light rail
vehicles when they tag a VTA card reader within two hours of tagging a SamTrans card reader.
Customers who transfer from SamTrans to a VTA Express bus within two hours of first tagging
will need to have enough cash value on their Clipper card to pay the upgrade fare. If a Clipper
card does not have sufficient cash value on it, the customer will have to pay the entire VTA
Express bus fare with cash or another accepted fare instrument. When the VTA Day Pass
Accumulator is implemented on Clipper in January 2012, fare credits given as part of transfers
from other agencies shall be accumulated towards a Day Pass (along with any upgrade fare that
is paid.)
MTC has been working to implement a transfer credit arrangement for SamTrans monthly pass
holders transferring to Dumbarton Express routes since April 2011. The transfer arrangement
will be in place by the end of January 2012. At that time, a customer with a SamTrans Local/SF
Pass will receive a transfer credit equivalent to the Dumbarton Express local fare within two
hours of tagging a SamTrans card reader. Customers who have to pay the Dumbarton Express
Transbay fare for a trip will need to have cash value on their Clipper cards in order to pay the
upgrade fare. Otherwise, the customer will need to pay the entire Transbay fare with cash.
(Changes in) Additional Benefits
Customers cannot upgrade their SamTrans Local/SF Pass to be accepted on Muni (with the
addition of a discounted sticker.) Customers who want unlimited travel on Muni during a
calendar month will need to purchase a Muni-Only Pass for $62 for their Clipper card. Although
this option costs $5 more than the sticker currently offered by SamTrans, the Muni-Only Pass is
not equivalent in value to the upgrade sticker. The full pass adds a 3-day grace period beyond the
end of the calendar month for which it was issued, and it also gives customers access to
unlimited cable car rides during the pass validity period (a single cable car ride costs six dollars).
The Muni-Only Pass is available through all the same channels as the Clipper Local/SF Pass.
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Prorated Local/SF Passes are not available with Clipper. 5
The key variables in comparing these two versions of the Local/SF Pass are summarized below.
Table 6: Summary of Changes for Local/SF Pass Transition
Fare Product Features
Cost of the Product
Riding Privileges

Transfer Benefits
In-Person Access
Other Ways to Access
Additional Benefits
Options for Disadvantaged
Patrons
3.

Pre-Transition: Paper
Local/SF Pass
$96
Valid entire month on Local
and Local/SF routes; fare credit
on Express route
Dumbarton Express, VTA
26 vendors in 11 cities
By mail
Prorated passes, upgrade to
Muni sticker
None

Post-Transition: Local/SF
Pass on Clipper
$96
Valid entire month on Local
and Local/SF routes; fare credit
on Express route
Dumbarton Express – in place
January 2012; VTA - changed
Analysis below
Mail, online, Autoload, phone
Not available
None

Express Pass

Pre-Transition: Express Pass Program
Eligibility and Usage
It is intended for adult, full fare patrons, but there are no restrictions on who can purchase this
fare product. Currently, fewer than 50 Express passes are purchased each month.
Cost and Means of Procurement
Adult customers are able to obtain an Express Pass for $165 in person or by mail between the
21st of the prior month and the 7th day of the pass validity month. The Express Pass is sold by 21
third-party vendors in 10 communities within the SamTrans service area.
Customers also can purchase the pass at the SamTrans headquarters in San Carlos or they can
submit a ticket order form to SamTrans in order to have a paper Express Pass mailed to them.
Customers can obtain the ticket order form through the SamTrans website or by calling the
SamTrans Customer Service Center.
Riding Privileges
SamTrans accepts the paper Express Pass for payment of an adult fare on all Local and Express
routes, including those traveling in and out of San Francisco. The SamTrans paper Express Pass
is valid for unlimited rides on all SamTrans routes during the month for which it is issued.

5

SamTrans currently sells approximately 75 prorated passes, for all fare categories, per month. This represents
roughly 0.7% of its overall monthly pass sales.
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Transfer Benefits
The SamTrans Express Pass also can be used for a fare credit on other transit operator services.
Dumbarton Express operators accept SamTrans monthly passes as a local fare credit or partial
fare credit for a Transbay fare at shared SamTrans and Dumbarton Express bus stops. Monthly
pass holders needing to pay the Transbay fare on a Dumbarton Express route can show their pass
and pay the upgrade fare with cash.
Customers who show a VTA bus operator a valid SamTrans monthly pass receive a local fare
credit when boarding a VTA Local or Limited Stop bus in Palo Alto. The paper SamTrans
monthly pass also qualifies customers for partial fare credit and upgrades for Express Bus service
in the city of Palo Alto, as well as discounts on the Adult Day Pass and Adult Express Day Pass
that can be purchased on a VTA bus. Customers can pay the upgrade fare with cash after
showing the VTA bus operator their paper pass.
Additional Benefits
Customers who purchase an Express Pass also have the option of purchasing a Muni sticker that
can be affixed to their paper SamTrans pass. Customers can show their valid monthly pass with
the sticker to Muni vehicle operators and station agents for unlimited rides on all Muni services
except the cable car. The sticker costs $57 and is available at select ticket outlets. Most
SamTrans vendors in San Francisco and Daly City sell the sticker, but the sticker is not available
at all the locations where the Express Pass is sold.
SamTrans sells a prorated Express Pass at SamTrans headquarters or by mail. Customers can pay
$123.75 for a current pass between the 8th and 14th of the month and $82.50 between the 15th and
21st of the month.
Post-Transition: Clipper Express Pass Program
Eligibility and Usage
It is intended for adult, full fare patrons, but there are no restrictions on who can purchase this
fare product.
Cost and Means of Procurement
The SamTrans Express Pass can be loaded onto an adult Clipper card. Prior to the launch of
Clipper in June 2010 the adult Clipper card cost $5, but since then it has been free. The cost of
the Express Pass remains the same, $165. Customers can purchase this pass by going to
clippercard.com, calling the Clipper Customer Service Center, setting up Autoload, visiting a
participating Clipper retailer, or by using a self-serve Add Value or Ticket Vending Machine
located at select transit stations and terminals.
There is a vending window associated with the sale of the Express Pass. An Express Pass for a
particular calendar month becomes available for sale on the 21st of the preceding month. The
vending window for a pass closes on the 9th day of the validity month.
Riding Privileges
The Express Pass is a monthly pass that is valid for unlimited rides on all SamTrans’ Local and
Express routes, including routes in and out of San Francisco.
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Transfer Benefits
The Clipper Express Pass may be accepted as a transfer or fare credit on other transit agencies
that accept Clipper. Since the Clipper system is unable to identify if a customer is boarding at a
“shared stop” as with the paper pass system, inter-agency discounts are no longer restricted by
geographic location. Customers with the Clipper SamTrans Express Passes will be able to ride
for free on all VTA Local bus, Limited Stop bus, bus rapid transit, community bus and light rail
vehicles when they tag a VTA card reader within two hours of tagging a SamTrans card reader.
Customers who transfer from SamTrans to a VTA Express bus within two hours of first tagging
will need to have enough cash value on their Clipper card to pay the upgrade fare. If a Clipper
card does not have sufficient cash value on it, the customer will have to pay the entire VTA
Express bus fare with cash or another accepted fare instrument. When the VTA Day Pass
Accumulator is implemented on Clipper in January 2012, fare credits given as part of transfers
from other agencies shall be accumulated towards a Day Pass (along with any upgrade fare that
is paid.)
MTC has been working to implement a transfer credit arrangement for SamTrans monthly pass
holders transferring to Dumbarton Express routes since April 2011. The transfer arrangement
will be in place by the end of January 2012. At that time, a customer with a SamTrans Express
Pass will receive a transfer credit equivalent to the Dumbarton Express local fare within two
hours of tagging a SamTrans card reader. Customers who have to pay the Dumbarton Express
Transbay fare for a trip will need to have cash value on their Clipper cards in order to pay the
upgrade fare. Otherwise, the customer will need to pay the entire Transbay fare with cash.
(Changes in) Additional Benefits
Customers cannot upgrade their SamTrans Express Pass to be accepted on Muni (with the
addition of a discounted sticker.) Customers who want unlimited travel on Muni during a
calendar month will need to purchase a Muni-Only Pass for $62 for their Clipper card. Although
this option costs $5 more than the sticker currently offered by SamTrans, the Muni-Only Pass is
not equivalent in value to the upgrade sticker. The full pass adds a 3-day grace period beyond the
end of the calendar month for which it was issued, and it also gives customers access to
unlimited cable car rides during the pass validity period (a single cable car ride costs six dollars).
The Muni-Only Pass is available through all the same channels as the Clipper Express Pass.
Prorated Express Passes are not available with Clipper. 6
The key variables in comparing these two versions of the Express Pass are summarized below.

6

SamTrans currently sells approximately 75 prorated passes, for all fare categories, per month. This represents
roughly 0.7% of its overall monthly pass sales.
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Table 7: Summary of Changes for Express Pass Transition
Fare Product Features
Cost of the Product
Riding Privileges
Transfer Benefits
In-Person Access
Other Ways to Access
Additional Benefits
Options for Disadvantaged
Patrons

Pre-Transition: Paper
Express Pass
$165
Valid entire month on all routes
Dumbarton Express, VTA
21 vendors in 10 cities
By mail
Prorated passes, upgrade to
Muni sticker
None

Post-Transition: Express Pass
on Clipper
$165
Valid entire month on all routes
Dumbarton Express - in place
January 2012; VTA - changed
Analysis below
Mail, online, Autoload, phone
Not available
None

Potentially Adverse Effects of the Adult Pass Transitions
As tables 5, 6, and 7 demonstrate, the cost of the Local, Local/SF, and Express passes and the
riding privileges they provide do not change in the transition to Clipper. Moreover, Clipper
affords riders increased methods of accessing the product in the form of online and Autoload
purchasing. The transition to Clipper does remove the ability to buy prorated passes and Muni
upgrade stickers, but the full Muni Fast Pass that patrons will be able to buy is of greater value (3
additional days of pass validity and unlimited use of the cable cars). Clipper increases the
patron’s ability to receive transfer credit on multiple operators, and the Dumbarton Express
transfer credit will be implemented by the end of January 2012.
SamTrans staff conducted an extensive public outreach program to notify customers and the
community of these proposed changes and to solicit their input. The notification process
included four community meetings (Daly City, East Palo Alto, Half Moon Bay and San Carlos),
bilingual newspaper notices, a news release, bilingual onboard messages, Facebook postings,
Tweets, a presentation to the SamTrans Citizens Advisory Committee (CAC) and a public
hearing at the September 14 Board of Directors meeting. Information regarding the proposal
was posted to the SamTrans website, which allows readers to translate it into dozens of
languages. Customers and the public were able to provide input at the community meetings, via
a unique e-mail address, through the postal service, and with a call to the Customer Service
Center. Eleven comments were received from the public and the CAC.
Furthermore, the safety net that SamTrans already has in place to address the needs of its most
disadvantaged riders in the form of significant social service distribution of the Local Pass will
remain intact after the transition to Clipper occurs.
As mentioned above, the adult Clipper card is currently free, but MTC has proposed
implementing a card acquisition fee of $3 with a minimum load of $2 in the near future. The
proposed $3 cost of the adult Clipper card as well as the Clipper retail (in-person) distribution
network will be discussed separately in this report.
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Eligible Discount (senior/disabled) Pass
Eligible Discount Pass Ridership Profile
In order to determine who will be impacted by the Eligible Discount Pass transition, the monthly
pass survey responses were cross tabulated with the senior, Medicare cardholder, and disabled
fare categories. The results of this analysis are in Table 8.
Table 8: Demographic Characteristics of Eligible Discount Survey Users
Income Level
Low-Income
Higher Income
No Response
Total

Percent of Responses
63%
9%
29%
101% (rounding)

Minority Status
Minority
Non-Minority
No Response
Total

Percent of Responses
53%
36%
11%
100%

The analysis indicates that the majority of Eligible Discount Pass users are low-income (63%)
and minority (53%).
Pre-Transition: Paper Eligible Discount Pass Program
Eligibility and Usage
The paper Eligible Discount Pass can be used by persons with disabilities, seniors (65 years or
older), and Medicare cardholders. Currently, roughly 2,400 Eligible Discount passes are
distributed each month.
Cost and Means of Procurement
Customers are able to obtain an Eligible Discount Pass for $25 in person or by mail between the
21st of the prior month and the 7th day of the pass validity month. The pass is available from 53
third-party vendors in 16 cities within the SamTrans service area.
Customers also can purchase the pass at the SamTrans headquarters in San Carlos or they can
submit a ticket order form to SamTrans in order to have a paper Eligible Discount Pass mailed to
them. Customers can obtain the ticket order form through the SamTrans website or by calling the
SamTrans Customer Service Center.
Riding Privileges
The Eligible Discount Pass is valid for unlimited rides on all of SamTrans’ Local and Express
routes during the month for which it is issued.
Transfer Benefits
The paper Eligible Discount Pass can be used for a fare credit on other transit operator services.
Dumbarton Express operators accept SamTrans monthly passes as a local fare credit or partial
fare credit for a Transbay fare at shared SamTrans and Dumbarton Express bus stops. Monthly
pass holders needing to pay the Transbay fare on a Dumbarton Express route can show their pass
and pay the Transbay Upgrade fare ($1.05) with cash.
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Customers who show a VTA bus operator a valid SamTrans monthly pass receive a local fare
credit when boarding a VTA bus in Palo Alto. The paper SamTrans monthly pass also qualifies
customers for a $1 discount on the VTA Senior/Disabled Day Pass that can be purchased on a
VTA bus.
Additional Benefits
SamTrans sells a prorated Eligible Discount Pass at SamTrans headquarters or by mail.
Customers can pay $18.75 for a current pass between the 8th and 14th of the month and $12.50
between the 15th and 21st of the month.
Options for Socio-Economically Disadvantaged Riders
A small number of these passes are purchased by social service agencies from SamTrans and
distributed for free or at a discount to their clients.
Post-Transition: Clipper Eligible Discount Pass Program
Eligibility and Usage
The SamTrans Eligible Discount Pass can be loaded onto either a senior or an RTC Clipper card.
Medicare cardholders must obtain an RTC Clipper card per the RTC program’s policies in order
to load an Eligible Discount Pass.
Cost and Means of Procurement
With Clipper, there are two steps to the process of obtaining this fare product:
1. Apply for a senior or RTC Clipper card – one-time
2. Load and reload the pass onto the card as needed - ongoing
Regarding the application process, senior patrons have two options: to obtain a senior Clipper
card or an RTC Clipper card. Disabled patrons must apply for an RTC Clipper card in order to
obtain the desired discount. Since the RTC application process does not change in the transition
to Clipper, the focus in this analysis is on the senior Clipper card procurement process.
Seniors will now have to submit an application for a senior Clipper card in person so that
eligibility can be verified. Within the SamTrans service area, this can be done at the SamTrans
headquarters in San Carlos. Outside of the service area but in proximity to SamTrans service
stops, there are two Clipper Customer Service Centers in downtown San Francisco. Additional
enrollment opportunities will be discussed separately in this report. Upon submission of the
senior card application, patrons receive the card immediately.
The senior Clipper card is free. The cost of the Eligible Discount Pass remains the same, $25.
Once a customer has a senior or RTC Clipper card, they can purchase this pass by going to
clippercard.com, calling the Clipper Customer Service Center, setting up Autoload, visiting a
participating Clipper retailer, or by using a self-serve Add Value or Ticket Vending Machine
located at select transit stations and terminals.
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Riding Privileges
The Clipper Eligible Discount Pass is a monthly pass that is valid for unlimited rides on all
SamTrans’ Local and Express routes during the month for which it is issued.
There is a vending window associated with the sale of the Clipper Eligible Discount Pass. An
Eligible Discount Pass for a particular calendar month becomes available for sale on the 21st of
the preceding month. The vending window for a pass closes on the 9th day of the validity month.
Transfer Benefits
The Clipper Eligible Discount Pass may be accepted as a transfer or fare credit on other transit
agencies that accept Clipper. Since the Clipper system is unable to identify if a customer is
boarding at a “shared stop” as with the paper pass system, inter-agency discounts are no longer
restricted by geographic location. SamTrans Eligible Discount Pass customers can ride for free
on all VTA services if they tag a VTA card reader within two hours of tagging a card reader on a
SamTrans bus. When the VTA Day Pass Accumulator is implemented on Clipper in January
2012, fare credits given as part of transfers from other agencies shall be accumulated towards a
Day Pass (along with any upgrade fare that is paid.)
MTC has been working to implement a transfer credit arrangement for SamTrans monthly pass
holders transferring to Dumbarton Express routes since April 2011. The transfer arrangement
will be in place by the end of January 2012. At that time, a customer with a SamTrans Eligible
Discount Pass will receive a transfer credit equivalent to the Dumbarton Express local fare
within two hours of tagging a card reader on a SamTrans bus. Customers who have to pay the
Dumbarton Express Transbay fare for a trip will need to have cash value on their Clipper cards
in order to pay the upgrade fare ($1.05). Otherwise, the customer will need to pay the entire
Transbay fare ($2.10) with cash.
(Change in) Additional Benefits
Prorated Eligible Discount Passes are not available with Clipper. 7
The key variables in comparing these two versions of the Eligible Discount Pass are summarized
in Table 9.

7

SamTrans currently sells approximately 75 prorated passes, for all fare categories, per month. This represents
roughly 0.7% of its overall monthly pass sales.
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Table 9: Summary of Changes for Eligible Discount Pass Transition
Fare Product Features

Pre-Transition: Paper
Eligible Discount Pass

Cost of the Product
Riding Privileges
Transfer Benefits

$25
Valid entire month on all routes
Dumbarton Express, VTA

In-Person Access
Other Ways to Access
Additional Benefits
Procurement Process
Options for Disadvantaged
Patrons

53 vendors in 16 cities
By mail
Prorated passes
One step
Some passes distributed at a
discount or free

Post-Transition: Eligible
Discount Pass on Clipper
$25
Valid entire month on all routes
Dumbarton Express - in place
January 2012; VTA - changed
Analysis below
Mail, online, Autoload, phone
Prorated passes not available
Two steps
Some passes distributed at a
discount or free (in paper form)

Potentially Adverse Effects of the Eligible Discount Pass Transition
As Table 9 demonstrates, the cost of the Eligible Discount Pass and the riding privileges it
provides do not change in the transition to Clipper. Moreover, Clipper affords riders increased
methods of accessing the product in the form of online and Autoload purchasing. The transition
to Clipper does remove the ability to buy prorated passes and it adds a step to the procurement
process in the form of the application procedure to acquire a senior or RTC Clipper card.
However, after that initial step is completed, the ability to reload the card with the Eligible
Discount Pass product is greatly enhanced.
Clipper also increases the patron’s ability to receive transfer credit on multiple operators, and the
Dumbarton Express transfer credit will be implemented by the end of January 2012.
Changes to the retail availability of the fare product will be discussed later in this report.
Youth Pass
Youth Pass Ridership Profile
In order to determine who will be impacted by the Youth Pass transition, the monthly pass
survey responses were cross-tabulated with the youth fare category responses. The results of this
analysis are in Table 10.
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Table 10: Demographic Characteristics of Youth Pass Survey Users
Income Level
Low-Income
Higher Income
No Response
Total

Percent of Responses
66%
19%
16%
101% (rounding)

Minority Status
Minority
Non-Minority
No Response
Total

Percent of Responses
77%
15%
9%
101% (rounding)

The analysis indicates that the vast majority of Youth Pass users are low-income (66%) and
minority (77%). However, a caveat is that slightly more than half of these passes are acquired by
youth for free or at a significant discount, and those passes are not being required to transition to
Clipper. Since the survey responses did not distinguish between patrons paying full price for the
pass versus patrons receiving it at a discount, the demographic profile presented here may not be
truly reflective of the demographic characteristics of the patrons who will be impacted by the
transition to Clipper.
Pre-Transition: Paper Youth Pass Program
Eligibility and Usage
Patrons 17 years and younger are eligible to use the Youth Pass. Currently, approximately 4,500
youth passes are distributed each month.
Cost and Means of Procurement
Customers are able to obtain a Youth Pass for $36 in person or by mail between the 21st of the
prior month and the 7th day of the pass validity month. Several schools and school districts
distribute the passes in addition to 50 additional sales outlets in 19 cities within the SamTrans
service area.
Customers also can purchase the pass at the SamTrans headquarters in San Carlos or they can
submit a ticket order form to SamTrans in order to have a paper Youth Pass mailed to them.
Customers can obtain the ticket order form through the SamTrans website or by calling the
SamTrans Customer Service Center.
Riding Privileges
The Youth Pass is valid for unlimited rides on all of SamTrans’ Local and Express routes during
the month for which it is issued.
Transfer Benefits
The Youth Pass can be used for a fare credit on other transit operator services. Dumbarton
Express operators accept SamTrans monthly passes as a local fare credit or partial fare credit for
a Transbay fare at shared SamTrans and Dumbarton Express bus stops. Monthly passholders
needing to pay the Transbay fare on a Dumbarton Express route can show their pass and pay the
Transbay Upgrade fare ($1.05) with cash.
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Customers who show a VTA bus operator a valid SamTrans monthly pass receive a local fare
credit when boarding a VTA bus in Palo Alto. The paper SamTrans monthly pass also qualifies
customers for a $1.75 discount on the VTA Youth Day Pass that can be purchased on a VTA
bus.
Additional Benefits
SamTrans sells a prorated standard Youth Pass at SamTrans headquarters or by mail. Customers
can pay $27.00 for a current pass between the 8th and 14th of the month and $18.00 between the
15th and 21st of the month.
Options for Socio-Economically Disadvantaged Riders
Approximately half of Youth passes are distributed for free or at a discount through one of two
distribution channels: 1), some social service agencies purchase Youth Passes from SamTrans
and distribute them for free or at a discount to their clients; 2), SamTrans offers a discounted
paper Youth Pass through schools. This pass has the same appearance and functionality of the
standard $36 Youth Pass, but it costs $22. SamTrans sells the passes to public school districts,
which administer the “Needy Family” Youth Pass program and distribute the pass to qualified
low-income students using the same eligibility criteria as the school lunch program.
Post-Transition: Clipper Youth Pass Program
Eligibility and Usage
Patrons 17 years and younger are eligible to use the Clipper form of the Youth Pass.
Cost and Means of Procurement
With Clipper, there are two steps required to obtain this fare product:
1. Acquire a youth Clipper card – one-time
2. Load and reload the pass onto the card as needed – ongoing
Youth patrons (or their parents or guardians) must first apply for a youth Clipper card. Within
the SamTrans service area, this can be done at the SamTrans headquarters in San Carlos. Outside
of the service area but in proximity to SamTrans service stops, there are two Clipper Customer
Service Centers in downtown San Francisco. Additional enrollment opportunities will be
discussed separately in this report. Upon submission of the youth card application, patrons can
expect to receive their card by mail within 2 weeks.
The Clipper youth card is free. The cost of the Youth Pass remains the same, $36. After
obtaining a youth Clipper card, customers can purchase this pass by going to clippercard.com,
calling the Clipper Customer Service Center, setting up Autoload, visiting a participating Clipper
retailer, or by using a self-serve Add Value or Ticket Vending Machine located at select transit
stations and terminals.
There is a vending window associated with the sale of the Clipper Youth Pass. A Youth Pass for
a particular calendar month becomes available for sale on the 21st of the preceding month. The
vending window for a pass closes on the 9th day of the validity month.

Page 22 of 31

Riding Privileges
The Clipper Youth Pass is a monthly pass that is valid for unlimited rides on all SamTrans’
Local and Express routes during the month for which it is issued.
Transfer Benefits
The Clipper Youth Pass may be accepted as a transfer or fare credit on other transit agencies that
accept Clipper. Since the Clipper system is unable to identify if a customer is boarding at a
“shared stop” as with the paper pass system, inter-agency discounts are no longer restricted by
geographic location. SamTrans Youth Pass customers can ride for free on all VTA services if
they tag a VTA card reader within two hours of tagging a card reader on a SamTrans bus. When
the VTA Day Pass Accumulator is implemented on Clipper in January 2012, fare credits given as
part of transfers from other agencies shall be accumulated towards a Day Pass (along with any
upgrade fare that is paid.)
MTC has been working to implement a transfer credit arrangement for SamTrans monthly pass
holders transferring to Dumbarton Express routes since April 2011. The transfer arrangement
will be in place by the end of January 2012. At that time, a customer with a SamTrans Youth
Pass will receive a transfer credit equivalent to the Dumbarton Express local fare within two
hours of tagging a card reader on a SamTrans bus. Customers who have to pay the Dumbarton
Express Transbay fare for a trip will need to have cash value on their Clipper cards in order to
pay the upgrade fare ($1.05). Otherwise, the customer will need to pay the entire Transbay fare
($2.10) with cash.
(Change in) Additional Benefits
Prorated Youth Passes are not available with Clipper. 8
The key variables in comparing these two versions of the Youth Pass are summarized below.

Table 11: Summary of Changes for Youth Pass Transition
Fare Product Features
Cost of the Product
Riding Privileges
Transfer Benefits
In-Person Access
Other Ways to Access
Additional Benefits
Procurement Process
Options for Disadvantaged
Patrons

Pre-Transition: Paper Youth
Pass
$36
Valid entire month
Dumbarton Express, VTA
50 vendors in 19 cities, plus
schools
By mail
Prorated passes
One step
½ of passes distributed as
Needy Family Pass - discounted

8

Post-Transition: Youth Pass
on Clipper
$36
Valid entire month
Dumbarton Express - in place
January 2012; VTA - changed
Analysis below
Mail, online, Autoload, phone
Not available
Two steps
½ of passes distributed as
Needy Family Pass –
discounted (in paper form)

SamTrans currently sells approximately 75 prorated passes, for all fare categories, per month. This represents
roughly 0.7% of its overall monthly pass sales.

Page 23 of 31

Potentially Adverse Effects of the Youth Pass Transition
As Table 11 demonstrates, the cost of the Youth Pass and the riding privileges it provides do not
change in the transition to Clipper. Moreover, Clipper affords riders increased methods of
accessing the product in the form of online and Autoload purchasing. The transition to Clipper
does remove the ability to buy prorated passes and it adds a step to the procurement process in
the form of the application procedure to acquire a youth Clipper card. However, after that initial
step is completed, the ability to reload the card with the Youth Pass product is greatly enhanced.
Clipper also increases the patron’s ability to receive transfer credit on multiple operators, and the
Dumbarton Express transfer credit will be implemented by the end of January 2012.
Finally, the social safety net that SamTrans already has in place to address the needs of its most
vulnerable riders in the form of significant social service distribution of the Youth Pass through
the Needy Family program will remain intact after the transition to Clipper occurs.
Changes to the in-person availability of the fare product will be discussed in the next section of
this report.

Issues Applicable to Multiple Fare Products
Retail Network Distribution Analysis
As noted above, the change in in-person accessibility to the fare product requires closer
examination. All five fare products are analyzed herein. For the senior/disabled and youth passes,
this analysis refers only to the reloading of the product onto the Clipper card, and not to the
initial acquisition of the card.
First, predominantly low-income and minority census tracts within SamTrans’ service area were
identified. Utilizing the definitions and methodology in Appendix D, census tracts that were
above the average for the service area for both low-income and minority concentrations were
labeled predominantly low-income and minority, and are the cities listed in each of the tables
below.
Then, SamTrans bus stops within these census tracts were noted, and ¼, ½, and ¾ mile buffers
were drawn around these stops. Finally, the numbers of paper fare product vendors within these
three buffers were compared to the number of Clipper vendors within these three buffers.
A few notes regarding this analysis: One, the availability of SamTrans paper products varies by
fare product, so there are five pass-specific tables displaying this analysis. Two, the Clipper
vendors sell all products, so the numbers of Clipper vendors listed within each of these buffers
remain constant for each table. Finally, the numbers in the ½ and ¾ mile radii are cumulative.
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Table 12: Distribution Comparison of Paper and Clipper Local Pass Vendors




Area/City
Atherton*
Colma
DalyCity
EastPaloAlto
MenloPark
Millbrae
Pacifica
RedwoodCity
SanBruno
SanMateo
SouthSanFrancisco

PreͲTransition

Paper
Local
Vendors
1/4mile
0
3
5
3
0
1
0
3
1
2
3

Paper
Local
Vendors
1/2mile
0
3
6
4
1
1
0
3
2
3
4

Paper
Local
Vendors
3/4mile
0
3
6
5
2
2
0
3
4
4
5

PostͲTransition
Potential Potential Potential
&
&
&
Existing
Existing
Existing
Clipper
Clipper
Clipper
Vendors
Vendors Vendors
1/4mile 1/2mile 3/4mile
1
3
3
3
3
3
7
10
10
3
5
5
0
0
1
2
2
4
0
0
0
3
5
6
1
2
2
2
2
2
2
3
3

*Although Atherton is traditionally known as an affluent community, there is a census tract that meets the criteria
within its city limits.

Prioritizing access within the ¼ mile zone, it would appear that South San Francisco would
benefit from an additional Clipper vendor within that ¼ mile radius. It should be noted, however,
that the regional retail distribution goal is not to have one-to-one coverage between the paper
vendors and Clipper vendors, but to ensure that there are sufficient vendors in low-income and
minority communities that are convenient to transit routes and stops.
For many of the other areas in the list, Clipper enhances patrons’ in-person access to the fare
product.
A map of this analysis is included at Appendix E.
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Table 13: Distribution Comparison of Paper and Clipper Local/SF Pass Vendors




Area/City
Atherton
Colma
DalyCity
EastPaloAlto
MenloPark
Millbrae
Pacifica
RedwoodCity
SanBruno
SanMateo
SouthSanFrancisco

PreͲTransition

Paper
LocalͲSF
Vendors
1/4mile
0
2
2
1
0
1
0
0
1
0
3

Paper
LocalͲSF
Vendors
1/2mile
0
2
3
1
0
1
0
0
2
0
4

Paper
LocalͲSF
Vendors
3/4mile
0
2
3
1
1
2
0
0
4
0
5

PostͲTransition
Potential Potential Potential
&
&
&
Existing
Existing
Existing
Clipper
Clipper
Clipper
Vendors
Vendors Vendors
1/4mile 1/2mile 3/4mile
1
3
3
3
3
3
7
10
10
2
5
5
0
0
1
2
2
4
0
0
0
4
6
7
1
2
2
2
3
3
2
3
3

For the Local/SF Pass vendors, it would again appear that South San Francisco would benefit
from an additional Clipper vendor within the ¼ mile radius. For the remainder of these
communities, Clipper enhances in-person availability of the fare product.
A map of this analysis is included at Appendix F.
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Table 14: Distribution Comparison of Paper and Clipper Express Pass Vendors




Area/City
Atherton
Colma
DalyCity
EastPaloAlto
MenloPark
Millbrae
Pacifica
RedwoodCity
SanBruno
SanMateo
SouthSanFrancisco

PreͲTransition

Paper
Express
Vendors
1/4mile
0
0
1
1
0
1
0
1
1
0
0

Paper
Express
Vendors
1/2mile
0
0
1
1
0
1
0
1
2
0
1

Paper
Express
Vendors
3/4mile
0
0
1
1
0
2
0
1
3
0
1

PostͲTransition
Potential Potential Potential
&
&
&
Existing
Existing
Existing
Clipper
Clipper
Clipper
Vendors
Vendors Vendors
1/4mile 1/2mile 3/4mile
1
3
3
2
2
2
7
10
10
3
6
6
0
0
1
2
2
4
0
0
0
4
6
7
1
2
2
2
3
3
2
3
3

For the Express Pass, Clipper significantly improves in-person accessibility to the fare product in
all of these communities. A map of this analysis is attached at Appendix G.
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Table 15: Distribution Comparison of Paper and Clipper Eligible Discount Pass Vendors




Area/City
Atherton
Colma
DalyCity
EastPaloAlto
MenloPark
Millbrae
Pacifica
RedwoodCity
SanBruno
SanMateo
SouthSanFrancisco

PreͲTransition
Paper
Eligible
Discount
Vendors
1/4mile
0
3
5
3
0
1
0
3
1
2
4

Paper
Eligible
Discount
Vendors
1/2mile
0
3
6
4
1
1
0
3
2
3
6

Paper
Eligible
Discount
Vendors
3/4mile
0
3
6
5
2
2
0
3
4
4
7

PostͲTransition
Potential Potential Potential
&
&
&
Existing
Existing
Existing
Clipper
Clipper
Clipper
Vendors Vendors Vendors
1/4mile 1/2mile 3/4mile
1
3
3
3
3
3
7
10
10
3
6
6
0
0
1
2
2
4
0
0
0
4
6
7
1
2
2
2
3
3
2
3
3

For the Eligible Discount vendors, South San Francisco is a potential area to add a vendor, as the
retail availability of the fare product goes from four locations supporting the paper pass to two
Clipper locations.
In many of these other areas, Clipper improves in-person accessibility to the fare product.
A map of this analysis is included at Appendix H.
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Table 16: Distribution Comparison of Paper and Clipper Youth Pass Vendors



Area/City
Atherton
Colma
DalyCity
EastPaloAlto
MenloPark
Millbrae
Pacifica
RedwoodCity
SanBruno
SanMateo
SouthSanFrancisco

PreͲTransition

Youth
Vendors
1/4mile
0
3
7
3
0
1
0
6
1
2
3

Youth
Vendors
1/2mile
1
4
9
7
1
1
1
7
2
3
4

Youth
Vendors
3/4mile
1
5
10
8
2
3
1
9
5
4
5

PostͲTransition
Potential Potential Potential
&
&
&
Existing
Existing
Existing
Clipper
Clipper
Clipper
Vendors
Vendors Vendors
1/4mile 1/2mile 3/4mile
1
3
3
3
3
3
7
10
10
3
6
6
0
0
1
2
2
4
0
0
0
4
6
7
1
2
2
2
3
3
2
3
3

Finally, for the Youth Pass vendors, it again appears that South San Francisco would benefit
from adding one vendor in its census tract identified as predominantly low-income and minority.
A map of this analysis is included at Appendix I.
In summary, in order to mitigate any potentially disparate impact to low-income and minority
communities, the recommendation is to add an additional vendor in South San Francisco.
Adult Clipper Card Acquisition Fee
As mentioned earlier, the adult Clipper card is currently free, but prior to the regional roll-out of
Clipper in June 2010, it carried an acquisition fee of $5. (Senior and youth cards are always free.)
In order to address a variety of operational difficulties engendered by the waiving of the card fee,
MTC has proposed and is currently considering instituting a $3 card fee plus the requirement of a
two dollar minimum load upon first acquiring the card. Since this is a regional fee, and not one
that is applied transit agency by transit agency, the Title VI implications of such a fee are being
examined in a separate fare equity analysis in conjunction with the finalization of the Clipper
Title VI Summary Report. In conjunction with that analysis, outreach is currently being
performed to determine whether the fee would present a burden to low-income and minority
individuals throughout the Bay Area. Regardless of what policy decision is arrived at in the
future, the earliest implementation of a card fee would be spring 2012, which means that the card
will remain free throughout SamTrans’ fare media transition process.
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Outreach
SamTrans and MTC have worked closely together to prepare SamTrans’ ridership for the fare
media transitions of these monthly passes. In anticipation of the fare media transition date of
January 1, 2012, SamTrans and MTC will have conducted almost 90 outreach events between
July and January 2012. These events have taken and will take place at transit hubs, community
events, community centers, shopping malls, Walgreens locations (where Clipper is sold),
Safeway locations (where paper fare products will no longer be sold), along heavily used bus
routes, senior centers, and schools. A calendar of these events is attached at Appendix J.
Many of these events have multilingual street team staffing present (Spanish, Cantonese,
Mandarin, Vietnamese and Korean) to assist with LEP patrons, as needed. MTC and SamTrans
provided Spanish and Cantonese support at about 30 events. Assistance in Korean was available
at over 15 events, while Mandarin and Vietnamese support was offered at about 10 events.
English, Spanish, and Chinese language samples of the materials produced for this outreach
initiative are attached at Appendix K. Interior bus cards in Chinese have also been produced.
MTC also plans to send a letter to current RTC cardholders in the SamTrans service area during
January 2012 that will provide additional information about how to use the Clipper features of
their existing card.
Enrollment Opportunities for Youth and Seniors
Of the outreach events that SamTrans and MTC have conducted, approximately 37 of them have
offered both seniors and youth an opportunity to submit an application for a Clipper card. An
additional 15 events were held at locations that serve seniors and 6 events were geared towards
accepting youth card applications. These enrollment opportunities have primarily consisted of
holding sign-up events at senior and community centers, retailers, and transit hubs throughout
the service area over a 7-month period. MTC and SamTrans scheduled events during varying
hours and on weekends to supplement the normal SamTrans ticket office operating hours
(Monday through Friday from 8:00 AM to 5:00 PM).
MTC and SamTrans have made efforts to engage individual schools and school districts to help
get the word out to their students about the paper pass transition. SamTrans’ focus has been on
intermediate and high schools, in particular. SamTrans staff called schools and followed up with
written materials addressed to district superintendents, school principals and their support staff.
The written materials included a flyer that summarized the upcoming pass changes, a list of
events where Youth applications would be accepted and a copy of the Youth card application.
The flyer was provided in both English and Spanish. MTC also sent a letter to principals and
school administrators on December 7, 2011, urging them to promote the public events where
Youth card applications were being accepted or to serve as collection points directly.
The eligibility verification and enrollment process for youth and seniors is one that was
requested and created by the transit operators, in an effort to reduce fraudulent use of these
heavily discounted fare products. It is expected that the numerous events held to promote
enrollment for discount category patrons will to support the initial fare media transitions. MTC
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plans to engage transit agencies to define strategies to address long term support for eligibility
verification and card issuance for discount cardholders.

Conclusion and Recommendations
Based on data gleaned from the passenger survey commissioned by SamTrans in 2009, all five of
the fare products being transitioned to Clipper-only availability are used disproportionately by
low-income and minority riders. Based on the foregoing analysis, there is a need to: add a
Clipper vendor in South San Francisco to maintain comparable in-person access to the products
post-transition; discuss, in collaboration with SamTrans, how to balance the legitimate business
need to control fraudulent use of discounted products with ensuring access to those products; and
continue monitoring the constantly evolving Clipper retail network with close attention paid to
vendors in predominantly low-income and minority neighborhoods. Therefore, this report’s
recommendations are to:
x
x
x

Add a Clipper vendor in South San Francisco;
Work with SamTrans and other Clipper transit operators to assess the eligibility
verification policy and distribution process of senior and youth Clipper cards; and,
Continue to consider the needs of low-income and minority communities when
modifying the Clipper retail network.
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Appendix A
Map of Minority Population in SamTrans’ Service Area
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Source: MTC Regional Transit Database, October 2011, US Census 2000
Cartography: M TC GIS/October, 2011
Path:G:\_section\TC&A\Title_VI\ArcMap_Proj\SamTrans_Minority_Proportion_Title VI_8x11.mxd
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Appendix B
Map of Low-Income Population in SamTrans’ Service Area
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Source: MTC Regional Transit Database, October 2011, US Census 2000
Cartography: M TC GIS/October, 2011
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Appendix C
Map of LEP Population in SamTrans’ Service Area
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SamTrans Service Area LEP Population
Research and Demographic Unit
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Source: MTC Regional Transit Database, October 2011, US Census 2000
Cartography: M TC GIS/October, 2011
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Appendix D
Definition of Demographic Characteristics
Low-income: The Title VI guidance defines low-income as applying to members of households
that meet the federal poverty guideline as defined by the Department of Health and Human
Services, which is currently $22,350. This is a national standard. Due to the high cost of living in
the Bay Area, MTC as an agency and many of the transit operators that are within MTC’s
jurisdiction double this level to identify low-income status. That yields a low-income threshold
of $44,700 for an average household size of four.
For the purposes of analyzing disproportionate impact of the various fare products, due to the
reliance on survey data, the benchmark of $50,000 in household income (again, assuming four
household members) is used because it corresponds to the cut-offs of survey data.
Minority: Any racial identity indicated other than white. The survey instrument used by
SamTrans’ consultant allowed for multiple responses so if a respondent answered white and any
additional options, then that response was considered multi-racial and thus was coded as
minority.
Limited English Proficiency (LEP): US Census 2000 asks respondents to indicate whether a
language other than English is spoken in their household. For those respondents who answer this
question affirmatively, there are four categories of spoken English language ability listed as
options on the US Census form: very well, well, not well, and not at all. Per Title VI Circular
4702.1A, “LEP” status is accorded to US Census 2000 survey respondents who indicated that
they speak English well, not well, and not at all.

Appendix E
Map of Local Pass Vendor Analysis
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Appendix F
Map of Local/SF Pass Vendor Analysis
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Appendix G
Map of Express Pass Vendor Analysis
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Appendix H
Map of Eligible Discount Pass Vendor Analysis
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Appendix I
Map of Youth Pass Vendor Analysis
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Appendix J
Calendar of SamTrans Outreach Events

Days of Week

Sat
Tues
Tues
Thurs
Tues
Wed
Fri
Wed
Thurs
Thurs
Sun
Sat
Thurs
Thurs
Thurs
Wed
Wed
Wed
Tues
Tues
Wed
Wed
Wed
Thurs
Sat
Thurs
Fri
Fri
Fri
Sat
Mon
Mon
Tues
Fri
Sat
Thurs
Wed
Thurs
Fri
Sat

Dates

7/16/2011
7/19/2011
8/2/2011
8/4/2011
8/9/2011
8/10/2011
8/12/2011
8/17/2011
8/18/2011
8/18/2011
8/21/2011
8/27/2011
9/1/2011
9/1/2011
9/1/2011
9/7/2011
9/7/2011
9/7/2011
9/13/2011
9/13/2011
9/14/2011
9/21/2011
9/21/2011
9/22/2011
9/24/2011
9/29/2011
9/30/2011
9/30/2011
9/30/2011
10/1/2011
10/3/2011
10/3/2011
10/4/2011
10/14/2011
10/15/2011
10/20/2011
10/26/2011
10/27/2011
10/28/2011
10/29/2011

11

17

10

2

Month Totals

Time

1pm - 5pm
12pm - 1pm
2:30pm - 4pm
2:30pm - 4pm
11am - 1pm
12:30pm - 2pm
11am - 4pm
1pm - 2pm
7:30am - 9am
7:30am - 9am
11am - 6pm
9am - 1pm
6:15am - 9:45am
6:15am - 9:45am
6:15am - 9:45am
6:15am - 9:45am
6:15am - 9:45am
6:15am - 9:45am
12pm - 1pm
6:15am - 9:45am
6:15am - 9:45am
11:30 - 12:30
6:15am - 9:45am
10:30am - 12:15pm
10am - 2pm
10:30am - 1pm
5:14pm - 7:36pm
3pm - 6:30pm
3pm - 6:30pm
10am - 1pm
11am - 12:30pm
6:15am - 9:45am
6:15am - 9:45am
12pm - 1pm
10am - 4pm
10am - 2pm
1pm - 5pm
1pm - 5pm
1pm - 5pm
10am - 2pm

A
S
B
B
S
S
Y
S
A
A
A
S
A
A
A
A
A
A
Y
A
A
S
A
S
S
A
A
A
A
B
S
A
A
S
B
A
B
B
B
B

Transit Center @ Serramonte Center
Senior Center: Magnolia SSF
Onetta Harris Community Center
Foster City Recreation Center
Senior Center: Veteran's Memorial
Senior Center: Doelger
Daly City Pool
Senior Center: Magnolia SSF
Bus Rides: College of San Mateo
Bus Rides: Canada College
North Fair Oaks Festival
Senior Center: Little House
Bus ride KX route
Transit Center @ Milbrae Bart
Transit Center @ Palo Alto
Transit Center @ Redwood City
Transit Center @ Colma Bart
Transit Center @ Daly City Bart
School: Terra Nova High School
Transit Center @Hillsdale Shopping Center
Bus Stop/Shelter: Linda Mar Blvd
Senior Center: Pacifica
Bus Stop/Shelter: Mission & Goethe
Senior Center: Menlo Park
Senior Event: City of San Mateo
Broadcom Emergency Ride Home Program
Bus ride KX route: Transbay Terminal
Transit Center @ Colma Bart
Transit Center @ Daly City Bart
SMCTD Lobby Event
Senior Center: San Carlos
Transit Center @ San Bruno Bart
Transit Center @ Serramonte Center
Senior Center: Magnolia SSF
Family Resources Fair, Tanforan Mall
San Jose State University 2011 Emp Services Fair
Walgreens
Walgreens
Walgreens
Walgreens

Location

S = Senior Event, Y = Youth Event
A = All Event, B = Both Youth & Senior Event

Event

Green Living Fair
Bingo Group
Sky's the Limit
Outreach Table
Outreach Table
Lunchtime Sign-up
Year End Carnival
ESL Group
Customer Outreach
Customer Outreach
Outreach Table
Outreach Table
Ambassador Bus Ride
Customer Outreach
Customer Outreach
Customer Outreach
Customer Outreach
Customer Outreach
Lunchtime Sign-up
Customer Outreach
Customer Outreach
Outreach Table
Customer Outreach
Health Screening event
Health & Wellness Fair
Rideshare Fair
Ambassador Bus Ride
Customer Outreach
Customer Outreach
Customer Table
Outreach Table
Customer Table
Customer Outreach
ESL Group
Outreach Table
Outreach Table
Customer Table
Customer Table
Customer Table
Customer Table

Address

110 Terminal Avenue, Menlo Park, 94025
2645 Alameda de las Pulgas, San Mateo, 94403
190 Mathilda Place, Sunnyvale CA 94086
Palo Alto to Mission/7th back to Palo Alto
365 D Street, Colma, CA 94014
500 Daly City Blvd., Daly City, CA 94014
1250 San Carlos Avenue, San Carlos 94070
601 Chestnut Street, San Carlos 94070
1151 Huntington Avenue, San Bruno, CA 94066\
3 Serramonte Center, Daly City, CA
601 Grand Avenue, South San Francisco, 94080
1150 El Camino Real, San Bruno, 94066
SJSU Barrett Ballroom (3rd floor) Student Union Building
399 El Camino Real, South San Francisco, CA 94080
4070 S. El Camino Real, San Mateo, CA 94403
260 El Camino Real, Burlingame, CA 94010
643 Santa Cruz Ave., Menlo Park, CA 94014

540 Crespi Drive, Pacifica CA 94044

365 D Street, Colma, CA 94014
500 Daly City Blvd., Daly City, CA 94014
1450 Terra Nova Boulevard, Pacifica, CA 94044
Hillsdale Blvd. People on both sides of street

3121 Middlefield Road, Redwood City, 94063
800 Middle Avenue, Menlo Park, CA 94025
Start in Redwood City to San Mateo and back
200 North Rollins Road, Millbrae, CA 94030

601 Grand Avenue, South San Francisco, 94080
100 Terminal Ave, Menlo Park, CA 94025
650 Shell Blvd., Foster City, 94404
1455 Madison Avenue, Redwood City, 94061
101 Lake Merced Boulevard, Daly City, CA 94015
131 Westmoor Avenue, Daly City, CA 94015
601 Grand Avenue, South San Francisco, 94080

87 Total Outreaches

SamTrans Clipper Card Transition Outreach Events Dates and Locations 2011 - 2012
Event Type

Days of Week

Tues
Tues
Wed
Wed.
Wed
Thurs
Thurs
Sat
Tues
Tues
Wed
Thurs
Fri
Fri
Tues
Wed
Sat
Mon
Tues
Wed
Mon
Mon
Mon
Mon
Tues
Tues
Wed
Wed
Wed
Thurs
Thurs
Fri
Fri
Sat
Tues
Wed
Fri
Sat
Mon
Tues
Wed
Sun

Dates

11/1/2011
11/1/2011
11/2/2011
11/2/2011
11/2/2011
11/3/2011
11/3/2011
11/5/2011
11/8/2011
11/8/2011
11/9/2011
11/10/2011
11/11/2011
11/11/2011
11/15/2011
11/16/2011
11/19/2011
11/21/2011
11/22/2011
11/23/2011
11/28/2011
11/28/2011
11/28/2011
11/28/2011
11/29/2011
11/29/2011
11/30/2011
11/30/2011
11/30/2011
12/1/2011
12/1/2011
12/2/2011
12/2/2011
12/3/2011
12/6/2011
12/7/2011
12/9/2011
12/10/2011
12/12/2011
12/13/2011
12/14/2011
12/18/2011

Month Totals

29

Time

3:30pm - 7:30pm
3:30pm - 7:30pm
1pm - 5pm
3:30pm - 7:30pm
3:30pm - 7:30pm
3:30pm - 7:30pm
3:30pm - 7:30pm
10am - 1pm
1pm - 5pm
12pm - 2:30pm
11:30 - 12:30
9am - 3pm
10am - 4pm
1pm - 5pm
1pm - 5pm
10:30am - 12:00pm
10am - 2pm
1 pm - 5 pm
10 am - 2 pm
1pm - 5pm
12 pm - 4 pm
1 pm - 5 pm
2 pm- 6 pm
3 pm - 7 pm
9 am - 1 pm
2 pm- 6 pm
3 pm - 7 pm
2 pm-6pm
1pm - 5pm
1pm - 5pm
11am - 3pm
1 pm - 5 pm
2 pm - 6 pm
10am - 1pm
9am - 1pm
6:30pm - 7:30pm
9 pm - 7 pm
10am - 2pm
6:30 am - 10 am
11:30 am-12:30 pm
4 pm - 7 pm
12 pm - 6 pm

A
A
B
A
A
A
A
B
B
B
S
S
B
B
B
S
B
B
B
B
B
B
B
B
B
B
B
B
B
B
B
B
B
B
S
B
B
B
B
S
Y
Y

Event Type

Transit Center @ Colma Bart
Transit Center @ Daly City Bart
Walgreens
Transit Center @ Palo Alto
Transit Center @ Redwood City
Transit Center @Hillsdale Shopping Center
Transit Center @ Serramonte Center
SMCTD Lobby Event
Walgreens
Facebook Employee Transportation Fair
Senior Center: Pacifica
Seniors On The Move……Staying Connected
SMCTD Lobby Event
Walgreens
Walgreens
Senior Center: San Bruno
Walgreens
Safeway
Safeway
Walgreens
Safeway
Safeway
Safeway
Safeway
Safeway
Safeway
Safeway
Safeway
Walgreens
Walgreens
Safeway
Safeway
Safeway
SMCTD Lobby Event
Peninsula Jewish Community Center
Los Altos United Methodist Church, Youth Room
South San Francisco BART Station
Walgreens
Colma BART
Pacifica Senior Center
Daly City BART
Tanforan Shopping Center

Location

S = Senior Event, Y = Youth Event
A = All Event, B = Both Youth & Senior Event

Event

Customer Outreach
Customer Outreach
Customer Table
Customer Outreach
Customer Outreach
Customer Outreach
Customer Outreach
Customer Table
Customer Table
Customer Table
Outreach Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table
Outreach Table
Outreach Table
Outreach Table
Customer Table
Customer Table
Customer Table
Customer Table
Customer Table

Address

1250 San Carlos Avenue, San Carlos 94070
216 Westlake Center, Daly City, CA
1601 California Ave., Palo Alto, CA
540 Crespi Drive, Pacifica CA 94044
255 South Airport Blvd., South San Francisco, 94080
1250 San Carlos Avenue, San Carlos 94070
300 University Avenue, Palo Alto, CA
615 Broadway Millbrae, CA 94030
1555 Crystal Springs Road, San Bruno, CA 94066
6100 Mission Street, Daly City
70 Cabrillo Hwy., Half Moon Bay, CA
100 Crystal Springs Road, San Mateo, CA
2605 Middlefield Road, Palo Alto
860 N. Delaware St. , San Mateo
1100 El Camino Real, Belmont, CA
12 Plaza Drive, Pacifica, CA
921 E. Hillsdale Blvd., Foster City, CA
30 Chestnut Ave., So. San Francisco, CA
325 S. Sharon Park, Menlo Park, CA
1380 Linda Mar Shopping Center, Pacifica, CA
1450 Howard Ave., Burlingame, CA
45 S. El Camino Real, Millbrae
191 E. 3rd Avenue, San Mateo
850 Woodside Road, Redwood City, CA
525 El Camino Read, Millbrae, CA
2100 Ralston Ave, Belmont, CA
1250 San Carlos Avenue, San Carlos 94070
800 Foster City Blvd., Foster City, 94404
655 Magdalena, Los Altos, CA
South San Francisco BART
2238 Westborough Blvd, SSF
Colma BART
540 Crespi Drive, Pacifica CA 94044

Hillsdale Blvd. People on both sides of street

365 D Street, Colma, CA 94014
500 Daly City Blvd., Daly City, CA 94014
22 San Pedro Road, Daly City, CA 94014

87 Total Outreaches

Days of Week

Mon
Wed
Wed
Sun
Sun

Dates

12/19/2011
12/22/2011
12/29/2011
1/8/2012
1/15/2012

Month Totals

2

16

Time

1 pm - 5 pm
1pm - 5pm
1pm - 5pm
12 pm - 6 pm
12 pm - 6 pm
B
B
B
Y
Y

Event Type

Walgreens
Walgreens
Walgreens
Serramonte Shopping Center
Hillsdale Shopping Center

Location

S = Senior Event, Y = Youth Event
A = All Event, B = Both Youth & Senior Event

Event

Outreach Table
Customer Table
Customer Table
Customer Table
Customer Table

Address

1160 Broadway, Burlingame
1414 El Camino Real, San Carlos
4170 El Camino Real, Palo Alto

87 Total Outreaches

Appendix K
Samples of Multi-lingual Outreach Materials

Appendix J
Santa Clara Valley Transportation Authority (VTA) Title VI analysis






















97$)DUH0HGLD7UDQVLWLRQVWR&OLSSHU7LWOH9,$QDO\VLV
0DUFK




2YHUYLHZRI97$

7KH6DQWD&ODUD9DOOH\7UDQVSRUWDWLRQ$XWKRULW\ 97$ SURYLGHVSXEOLFWUDQVLWVHUYLFHLQ6DQWD
&ODUD&RXQW\DQGVRPHDUHDVLQ$ODPHGDDQG6DQ0DWHRFRXQWLHV97$FRYHUVDJHRJUDSKLF
VSDQRIVTXDUHPLOHVDQGVHUYHVDSRSXODWLRQEDVHRIDSSUR[LPDWHO\PLOOLRQSHUVRQV,WV
SDVVHQJHUVHUYLFHFRQVLVWVRIERWKEXVDQGOLJKWUDLOVHUYLFHZLWKFRDFKHVDQGOLJKWUDLO
FDUVLQLWVIOHHW97$RSHUDWHVDWRWDORIURXWHVRIZKLFKDUHUHJXODURUFRPPXQLW\DUH
H[SUHVVRUOLPLWHGVWRSDQGDUHOLJKWUDLO

97$RIIHUVDUDQJHRIIDUHSD\PHQWRSWLRQVWRLWVULGHUVKLSLQFOXGLQJFDVKGD\SDVVHVPRQWKO\
SDVVHVGD\SDVVWRNHQVDQGDYDULHW\RIVSHFLDOL]HGSDVVHV7KHUHDUHSURGXFWVZKLFKDUHSUHSDLG
YHUVXVSURGXFWVDYDLODEOHRQWKHYHKLFOHDVZHOODVGLVFRXQWHGIDUHSURGXFWVIRUGLIIHUHQWHOLJLEOH
JURXSV2IWKHVHIDUHSD\PHQWRSWLRQV97$¶VPRQWKO\SDVVHVDQGGD\SDVVWRNHQVDUHVODWHGIRU
WUDQVLWLRQWR&OLSSHURQO\DYDLODELOLW\$VVXFKWKH\DUHWKHVXEMHFWRIWKLVDQDO\VLV

6HUYLFH$UHD3URILOH


97$¶VVHUYLFHDUHDFRQVLVWVRIFHQVXVWUDFWVDQGLQFOXGHVUHVLGHQWV SHU86
&HQVXVGDWD 7KHGHPRJUDSKLFFKDUDFWHULVWLFVRIWKHSRSXODWLRQZLWKLQWKLVVHUYLFHDUHDDUH
DVIROORZV

x 0LQRULW\ 0DSDWWDFKHGDW$SSHQGL[$ 
x /RZ,QFRPH 0DSDWWDFKHGDW$SSHQGL[% 
x /LPLWHG(QJOLVK3URILFLHQF\ /(3  0DSDWWDFKHGDW$SSHQGL[& 

7KHQLQHODUJHVWUHIXJHHFRPPXQLWLHVLQ6DQWD&ODUD&RXQW\DUHIURPWKHIROORZLQJFRXQWULHV
$IJKDQLVWDQ%XUPD&KLQD,QGLD,UDQ,UDT(ULWUHD(WKLRSLDDQG9LHWQDP

6HH$SSHQGL['IRUDQH[SODQDWLRQRIWKHPHWKRGRORJ\XVHGWRGHILQHPLQRULW\ORZLQFRPH
DQG/(3

97$5LGHUVKLS3URILOH

97$FRQGXFWHGDQLQGHSWKRQERDUGSDVVHQJHUVXUYH\LQ7KHVXUYH\LQVWUXPHQWDVNHG
TXHVWLRQVRQDUDQJHRIWRSLFVIURPFXVWRPHUVHUYLFHLVVXHVWRGHPRJUDSKLFVDQGPHWKRGRIIDUH
SD\PHQW7KHUHVSRQVHVIURPWKHDSSUR[LPDWHO\FRPSOHWHGVXUYH\VSURYLGHWKHGDWDIRU
WKHHQWLUHDQDO\VLVWKDWIROORZV

7DEOHSURYLGHVDQRYHUYLHZRIWKHGHPRJUDSKLFFKDUDFWHULVWLFVRI97$SDWURQV

3DJHRI


7DEOH'HPRJUDSKLF3URILOHRI97$6XUYH\5HVSRQGHQWV2YHUDOO
,QFRPH/HYHO
3HUFHQWRI5HVSRQVHV
0LQRULW\6WDWXV
3HUFHQWRI5HVSRQVHV
/RZ,QFRPH

0LQRULW\

+LJKHU,QFRPH

1RQ0LQRULW\

1R5HVSRQVH

1R5HVSRQVH

7RWDO

7RWDO


:LWKLQWKHUHDOPRI97$¶VIDUHSURGXFWVLQRUGHUWRGHWHUPLQHZKHWKHUWKHPRQWKO\SDVVHVDQG
GD\SDVVWRNHQVWDUJHWHGIRUPDQGDWRU\WUDQVLWLRQWR&OLSSHUDUHXVHGLQJUHDWHUSURSRUWLRQVE\
ORZLQFRPHDQGPLQRULW\ULGHUVWKDQWKHRYHUDOOULGHUVKLS7DEOHLOOXVWUDWHVKRZGLIIHUHQW
GHPRJUDSKLFJURXSVXWLOL]H97$¶VIDUHSURGXFWV


7DEOH97$)DUH7\SH8VH±7RWDO5LGHUVKLS
&ĂƌĞdǇƉĞ
ĂƐŚ
ĂǇWĂƐƐ
DŽŶƚŚůǇ&ůĂƐŚWĂƐƐ
ŶŶƵĂůWĂƐƐ
ĐŽWĂƐƐͬ^:^h
ĂǇWĂƐƐdŽŬĞŶ
ĂůƚƌĂŝŶDŽŶƚŚůǇdŝĐŬĞƚ
KƵƚƌĞĂĐŚWĂƌĂƚƌĂŶƐŝƚ/
KƚŚĞƌ
EŽŶͲZĞƐƉŽŶƐĞ
dŽƚĂůZĞƐƉŽŶƐĞƐ

KǀĞƌĂůů
>ŽǁͲ/ŶĐŽŵĞ DŝŶŽƌŝƚǇ
ϮϮй
Ϯϯй
Ϯϯй
ϭϰй
ϭϵй
ϭϲй
Ϯϵй
ϯϲй
ϯϯй
ϯй
ϯй
ϯй
ϭϬй
ϭϬй
ϭϮй
ϭй
ϭй
ϭй
ϭй
ϭй
ϭй
ϭй
ϭй
ϭй
Ϯй
Ϯй
Ϯй
ϭϲй
ϯй
ϴй
ϭϯϳϭϴ
ϲϭϮϭ
ϳϲϴϰ



&KDUWUHSUHVHQWVWKHVDPHGDWDJUDSKLFDOO\









3DJHRI

&KDUW97$)DUH7\SH8VH±7RWDO5LGHUVKLS

ϰϬй
ĂƐŚ

ϯϱй

ĂǇWĂƐƐ

WĞƌĐĞŶƚŽĨZŝĚĞƌƐ

ϯϬй

DŽŶƚŚůǇ&ůĂƐŚWĂƐƐ

Ϯϱй

ŶŶƵĂůWĂƐƐ

ϮϬй

ĐŽWĂƐƐͬ^:^h
ĂǇWĂƐƐdŽŬĞŶ

ϭϱй

ĂůƚƌĂŝŶDŽŶƚŚůǇdŝĐŬĞƚ
ϭϬй

KƵƚƌĞĂĐŚWĂƌĂƚƌĂŶƐŝƚ

ϱй

KƚŚĞƌ

Ϭй

EŽŶͲZĞƐƉŽŶƐĞ
KǀĞƌĂůů

>ŽǁͲ/ŶĐŽŵĞ

DŝŶŽƌŝƚǇ






7KHGDWDDVLQGLFDWHGLQ7DEOHDQG&KDUWVKRZVWKDWWUDQVLWLRQLQJWKHVXLWHRI97$PRQWKO\
SDVVHVWR&OLSSHURQO\DYDLODELOLW\PD\GLVSURSRUWLRQDWHO\LPSDFWORZLQFRPHDQGPLQRULW\
SRSXODWLRQV7UDQVLWLRQLQJWKHGD\SDVVWRNHQPD\QRWGLVSURSRUWLRQDWHO\LPSDFWWKHVH
SRSXODWLRQV,QRUGHUWRSURYLGHDPRUHGHWDLOHGDQDO\VLVWKHGHPRJUDSKLFVRIWKHSDWURQVZKR
XVHHDFKIDUHSURGXFWWRWKHH[WHQWWKDWLQIRUPDWLRQLVGLVFHUQLEOHIURPWKHVXUYH\GDWDDUH
SUHVHQWHGEHORZ

)DUH3URGXFWV7UDQVLWLRQLQJWR&OLSSHU

2QO\SUHSDLGIDUHSURGXFWVWKDWDUHJHQHUDOO\DYDLODEOHWRWKHSXEOLFDUHPDQGDWHGIRUWUDQVLWLRQ
E\5HVROXWLRQ7DEOHLVFRSLHGIURPWKH5HVROXWLRQDQGOLVWVWKHVHSURGXFWVDORQJZLWK
UHOHYDQWFRPPHQWVUHJDUGLQJHDFKWUDQVLWLRQ$OOIDUHSURGXFWVDUHFXUUHQWO\VFKHGXOHGWR
WUDQVLWLRQRQ-XQH





3DJHRI


7DEOH97$)DUH0HGLD7UDQVLWLRQVSHU07&5HVROXWLRQ1R

)DUH0HGLD
0RQWKO\3DVV

0RQWKO\([SUHVV3DVV
'D\3DVV7RNHQV

'DWHIRU
(QGLQJ
$FFHSWDQFHRI
/LVWHG3UHSDLG
)DUH0HGLD
&RPPHQWV

x 7UDQVLWLRQGDWHVXEMHFWWRFKDQJHLIE\$SULO
WKHUHDUHQRWDWOHDVW&OLSSHU
YHQGRUVRSHUDWLRQDOLQ97$¶VVHUYLFHDUHDRU
07&KDVQRWDGGUHVVHGDQ\UHWDLOHU
GHILFLHQFLHVLQVSHFLILFORFDWLRQVEDVHGRQ
7LWOH9,DVVHVVPHQWSHUIRUPHGE\07&
x ,QVXFKFDVHWUDQVLWLRQGDWHZLOOEHWKHODVW
GD\RIWKHWKLUGPRQWKDIWHUFRQGLWLRQV
GHVFULEHGDERYHDUHPHW

6DPHFRPPHQWVDVIRU0RQWKO\3DVV

'DWHLVZKHQSURGXFWLVQRORQJHUDYDLODEOHIRU
SXUFKDVHWKURXJKUHWDLORXWOHWV


,PSDFWVRI)DUH3URGXFW7UDQVLWLRQVWR&OLSSHU

,QRUGHUWRDVVHVVZKHWKHUWKHUHDUHGLVSURSRUWLRQDWHLPSDFWVRQ7LWOH9,SURWHFWHGSRSXODWLRQV
GXHWRWKHVHIDUHPHGLDWUDQVLWLRQVGHPRJUDSKLFLQIRUPDWLRQUHJDUGLQJWKHXVHUVRIHDFKIDUH
SURGXFWLVDQDO\]HGWRGHWHUPLQHLIWKHUHLVDKLJKHUSHUFHQWDJHRIXVHE\ORZLQFRPHRUPLQRULW\
JURXSV)RUH[DPSOHLIRIWKHXVHUVRIDFHUWDLQIDUHSURGXFWDUHORZLQFRPHDQGDUH
KLJKHULQFRPHWKHQWKHDQDO\VLVZRXOGLQGLFDWHWKDWWKHIDUHSURGXFWLVXVHGGLVSURSRUWLRQDWHO\
E\ORZLQFRPHULGHUV7KLVPHWKRGRORJ\ZDVHVWDEOLVKHGE\WKHFRQVXOWDQWSHUIRUPLQJWKHILUVW
ILYHRSHUDWRUV¶DQDO\VHV0LOOLJDQDQG&RPSDQ\DQGVKDUHGZLWKWKH)HGHUDO7UDQVLW
$GPLQLVWUDWLRQ )7$ LQ6HSWHPEHUGXULQJD7LWOH9,FRPSOLDQFHUHYLHZ)RUWKHVDNHRI
FRQVLVWHQF\07&KDVIROORZHGWKHVDPHPHWKRGRORJ\IRU6DP7UDQVDQG97$H[FHSWIRUDIHZ
PRGLILFDWLRQVEDVHGRQ)7$IHHGEDFN

,QRUGHUWRGHWHUPLQHZKHWKHUDQ\RIWKHGLVSURSRUWLRQDWHLPSDFWVLQWUDQVLWLRQLQJWR&OLSSHUDUH
DOVRDGYHUVHLPSDFWVLWLVWKHQQHFHVVDU\WRH[DPLQHKRZSDWURQVDUHDEOHWRXVHWKHIDUHSURGXFW
LQSDSHUIRUPDQGWRLGHQWLI\DQ\GLIIHUHQFHV ERWKSRVLWLYHDQGQHJDWLYH LQWKH&OLSSHU
LPSOHPHQWDWLRQ

)RUWKHSXUSRVHRIWKLVDQDO\VLVWKHSURGXFWVOLVWHGLQ7DEOHDUHJURXSHGLQWRIRXUFDWHJRULHV
DGXOW\RXWKVHQLRUGLVDEOHGDQGGD\SDVVWRNHQV7KHDGXOWPRQWKO\SDVVDQGWKHH[SUHVV
PRQWKO\SDVVIDOOLQWRWKHDGXOWFDWHJRU\DQGZLOOEHFRQVLGHUHGWRJHWKHU


3DJHRI

$GXOW0RQWKO\3DVVHV

$GXOW3DVV5LGHUVKLS3URILOH

,QRUGHUWRGHWHUPLQHZKRZLOOEHLPSDFWHGE\WKHDGXOWPRQWKO\SDVVWUDQVLWLRQVWKHPRQWKO\
SDVVVXUYH\UHVSRQVHVZHUHFURVVWDEXODWHGZLWKWKHDGXOWIDUHFDWHJRU\$OWKRXJKWKHUHDUHWZR
GLVWLQFWDGXOWIDUHSURGXFWVWUDQVLWLRQLQJWR&OLSSHUWKHGHPRJUDSKLFSURILOHZDVFRPELQHGLQWR
RQH7KLVLVGXHWRWKHIDFWWKDWWKHUHDUHFXUUHQWO\IHZHUWKDQXVHUVRIWKH([SUHVVSDVV
7DEOHSUHVHQWVWKHUHVXOWRIWKLVDQDO\VLV

7DEOH'HPRJUDSKLF&KDUDFWHULVWLFVRI$GXOW3DVV6XUYH\5HVSRQGHQWV
,QFRPH/HYHO
/RZ,QFRPH
+LJKHU,QFRPH
1R5HVSRQVH
7RWDO

3HUFHQWRI5HVSRQVHV



 GXHWR
URXQGLQJ 

0LQRULW\6WDWXV
0LQRULW\
1RQ0LQRULW\
1R5HVSRQVH
7RWDO

3HUFHQWRI5HVSRQVHV






7KHDQDO\VLVUHYHDOVWKDWDPDMRULW\RIDGXOWSDVVXVHUVDUHORZLQFRPH  DQGPLQRULW\
 ZKLFKVXJJHVWVWKDWWKHVHJURXSVZLOOEHGLVSURSRUWLRQDWHO\DIIHFWHGE\WKHIDUHPHGLD
WUDQVLWLRQ


$GXOW3DVV

3UH7UDQVLWLRQ3DSHU$GXOW3DVV3URJUDP

(OLJLELOLW\DQG8VDJH
,WLVLQWHQGHGIRUDGXOWIXOOIDUHSDWURQVEXWWKHUHDUHQRUHVWULFWLRQVRQZKRFDQSXUFKDVHWKLV
IDUHSURGXFW&XUUHQWO\DSSUR[LPDWHO\DGXOWSDVVHVDUHGLVWULEXWHGHDFKPRQWK

&RVWDQG0HDQVRI3URFXUHPHQW
&XVWRPHUVDUHDEOHWRREWDLQDQ$GXOW3DVVIRULQSHUVRQEHWZHHQWKHWKRIWKHSULRUPRQWK
DQGWKHWKGD\RIWKHSDVVYDOLGLW\PRQWK7KH$GXOW3DVVLVVROGE\WKLUGSDUW\YHQGRUVLQ
FRPPXQLWLHVZLWKLQWKH97$VHUYLFHDUHDSOXV97$¶VWZRFXVWRPHUVHUYLFHFHQWHUVDQGE\
PDLOIURP97$

5LGLQJ3ULYLOHJHV
7KH97$SDSHU$GXOW3DVVLVYDOLGIRUXQOLPLWHGULGHVRQDOO97$UHJXODUOLPLWHGVWRS
FRPPXQLW\DQGOLJKWUDLOURXWHVGXULQJWKHPRQWKIRUZKLFKLWLVLVVXHG

7KHULGHYDOXHRIWKHSDSHU$GXOW3DVVFDQEHDSSOLHGWRZDUGVD97$URXWHZLWKDKLJKHUULGH
YDOXHVXFKDVDQH[SUHVVURXWH&XVWRPHUVDUHDEOHWRVKRZWKHEXVRSHUDWRUWKHLU$GXOW3DVVDQG
WKHQSD\WKHXSJUDGHIDUHZLWKFDVK


3DJHRI

2SWLRQVIRU6RFLR(FRQRPLFDOO\'LVDGYDQWDJHG5LGHUV
$SSUR[LPDWHO\WZHQW\ILYHQRQSURILWRUJDQL]DWLRQVVRFLDOVHUYLFHDJHQFLHVDQGVFKRROVZLWKLQ
97$¶VVHUYLFHDUHDGLVWULEXWHURXJKO\DGXOWSDVVHVSHUPRQWKIRUIUHHRUDWDGLVFRXQWWR
WKHLUFOLHQWV

3RVW7UDQVLWLRQ&OLSSHU$GXOW3DVV3URJUDP

(OLJLELOLW\DQG8VDJH
7KH$GXOW3DVVLVLQWHQGHGIRUDGXOWIXOOIDUHSDWURQVEXWWKHUHDUHQRUHVWULFWLRQVRQZKRFDQ
SXUFKDVHWKLVIDUHSURGXFW

&RVWDQG0HDQVRI3URFXUHPHQW
7KH97$$GXOW3DVVFDQEHORDGHGRQWRDQDGXOW&OLSSHUFDUG3ULRUWRWKHODXQFKRI&OLSSHULQ
-XQHWKHDGXOW&OLSSHUFDUGFRVWEXWVLQFHWKHQLWKDVEHHQIUHH7KHFRVWRIWKH$GXOW
3DVVUHPDLQVWKHVDPH&XVWRPHUVFDQSXUFKDVHWKLVSDVVE\JRLQJWRFOLSSHUFDUGFRP
FDOOLQJWKH&OLSSHU&XVWRPHU6HUYLFH&HQWHUVHWWLQJXS$XWRORDGYLVLWLQJDSDUWLFLSDWLQJ&OLSSHU
UHWDLOHURUE\XVLQJDVHOIVHUYH$GG9DOXHRU7LFNHW9HQGLQJ0DFKLQHORFDWHGDWVHOHFWWUDQVLW
VWDWLRQVDQGWHUPLQDOV7KHYHQGLQJZLQGRZDVVRFLDWHGZLWKWKHVDOHRIWKHSDSHU$GXOW3DVVLV
WKHVDPHIRUWKH&OLSSHUIRUPRIWKHSDVV7KH$GXOW3DVVLVVROGE\&OLSSHUWKLUGSDUW\
YHQGRUVLQFRPPXQLWLHVZLWKLQWKH97$VHUYLFHDUHDSOXV97$¶VWZRFXVWRPHUVHUYLFH
FHQWHUV

5LGLQJ3ULYLOHJHV
7KH$GXOW3DVVLVYDOLGIRUXQOLPLWHGULGHVRQDOO97$UHJXODUOLPLWHGVWRSFRPPXQLW\DQG
OLJKWUDLOURXWHVGXULQJWKHPRQWKIRUZKLFKLWLVLVVXHG

7KH$GXOW3DVVFDQDOVREHXVHGIRUDIDUHFUHGLWRQDQH[SUHVVURXWH+RZHYHUWKHFXVWRPHU
PXVWKDYHHQRXJKFDVKYDOXHRQKLVRUKHU&OLSSHUFDUGWRSD\WKHXSJUDGHIDUH ZKLFKLVHTXDO
WRWKHGLIIHUHQFHEHWZHHQWKHH[SUHVVIDUHDQGWKHORFDOIDUH RUWKH$GXOW3DVVZLOOQRWFRXQWDVD
ORFDOIDUHFUHGLW,QWKLVVLWXDWLRQWKHFXVWRPHUZRXOGQHHGWRSD\WKHIXOOIDUHXVLQJFDVK

2SWLRQVIRU6RFLR(FRQRPLFDOO\'LVDGYDQWDJHG5LGHUV
2QO\WKHDGXOWSDVVHVWKDWDUHVROGYLDUHWDLORXWOHWVDUHEHLQJWUDQVLWLRQHGWR&OLSSHURQO\
DYDLODELOLW\3DSHUDGXOWSDVVHVWKDWDUHGLVWULEXWHGE\QRQSURILWVDQGVRFLDOVHUYLFHDJHQFLHVWR
FOLHQWVIRUIUHHRUDWGLVFRXQWHGUDWHVZLOOFRQWLQXHWREHDYDLODEOHDIWHUWKHIDUHPHGLDWUDQVLWLRQ
KDVRFFXUUHG

7KHNH\YDULDEOHVLQFRPSDULQJWKHVHWZRYHUVLRQVRIWKH$GXOW3DVVDUHVXPPDUL]HGEHORZ


3DJHRI


7DEOH6XPPDU\RI&KDQJHVIRU$GXOW3DVV7UDQVLWLRQ
)DUH3URGXFW)HDWXUHV
&RVWRIWKH3URGXFW
5LGLQJ3ULYLOHJHV

,Q3HUVRQ$FFHVV
2WKHU:D\VWR$FFHVV
2SWLRQVIRU'LVDGYDQWDJHG
3DWURQV

3UH7UDQVLWLRQ3DSHU$GXOW
3DVV

9DOLGHQWLUHPRQWKRQUHJXODU
FRPPXQLW\DQGOLJKWUDLO
URXWHVIDUHFUHGLWRQH[SUHVV
URXWHV
UHWDLOHUVLQFLWLHV
0DLO
'LVWULEXWLRQE\QRQSURILWVDQG
VRFLDOVHUYLFHDJHQFLHV

3RVW7UDQVLWLRQ$GXOW3DVV
RQ&OLSSHU

9DOLGHQWLUHPRQWKRQUHJXODU
FRPPXQLW\DQGOLJKWUDLO
URXWHVIDUHFUHGLWRQH[SUHVV
URXWHV
UHWDLOHUVLQFLWLHV
0DLORQOLQH$XWRORDGSKRQH
&RQWLQXHGGLVWULEXWLRQ RISDSHU
SDVVHV E\QRQSURILWVDQG
VRFLDOVHUYLFHDJHQFLHV



([SUHVV3DVV

3UH7UDQVLWLRQ([SUHVV3DVV3URJUDP

(OLJLELOLW\DQG8VDJH
7KH([SUHVV3DVVLVLQWHQGHGIRUDGXOWIXOOIDUHSDWURQVEXWWKHUHDUHQRUHVWULFWLRQVRQZKRFDQ
SXUFKDVHWKLVIDUHSURGXFW,WSURYLGHVWKHPRVWXWLOLW\IRUSDWURQVZKRURXWLQHO\WUDYHORQH[SUHVV
URXWHV&XUUHQWO\IHZHUWKDQH[SUHVVSDVVHVDUHSXUFKDVHGHDFKPRQWK

&RVWDQG0HDQVRI3URFXUHPHQW
$GXOWFXVWRPHUVDUHDEOHWRREWDLQDQ([SUHVV3DVVIRULQSHUVRQEHWZHHQWKHWKRIWKH
SULRUPRQWKDQGWKHWKGD\RIWKHSDVVYDOLGLW\PRQWK7KH([SUHVV3DVVLVVROGE\WKLUGSDUW\
YHQGRUVLQFRPPXQLWLHVZLWKLQWKH97$VHUYLFHDUHDSOXV97$¶VWZRFXVWRPHUVHUYLFHFHQWHUV
DQGIURP97$E\PDLO

5LGLQJ3ULYLOHJHV
97$DFFHSWVWKHSDSHU([SUHVV3DVVIRUSD\PHQWRIDQDGXOWIDUHRQDOORILWVUHJXODUH[SUHVV
OLPLWHGVWRSFRPPXQLW\DQGOLJKWUDLOURXWHV7KH97$SDSHU([SUHVV3DVVLVYDOLGIRU
XQOLPLWHGULGHVRQWKHVHURXWHVGXULQJWKHPRQWKIRUZKLFKLWLVLVVXHG

3RVW7UDQVLWLRQ&OLSSHU([SUHVV3DVV3URJUDP

(OLJLELOLW\DQG8VDJH
,WLVLQWHQGHGIRUDGXOWIXOOIDUHSDWURQVEXWWKHUHDUHQRUHVWULFWLRQVRQZKRFDQSXUFKDVHWKLV
IDUHSURGXFW,WSURYLGHVWKHPRVWXWLOLW\IRUSDWURQVZKRURXWLQHO\WUDYHORQH[SUHVVURXWHV

&RVWDQG0HDQVRI3URFXUHPHQW
7KH97$([SUHVV3DVVFDQEHORDGHGRQWRDQDGXOW&OLSSHUFDUG3ULRUWRWKHODXQFKRI&OLSSHU
LQ-XQHWKHDGXOW&OLSSHUFDUGFRVWEXWVLQFHWKHQLWKDVEHHQIUHH7KHFRVWRIWKH
([SUHVV3DVVUHPDLQVWKHVDPH&XVWRPHUVFDQSXUFKDVHWKLVSDVVE\JRLQJWR
FOLSSHUFDUGFRPFDOOLQJWKH&OLSSHU&XVWRPHU6HUYLFH&HQWHUVHWWLQJXS$XWRORDGYLVLWLQJD
3DJHRI

SDUWLFLSDWLQJ&OLSSHUUHWDLOHURUE\XVLQJDVHOIVHUYH$GG9DOXHRU7LFNHW9HQGLQJ0DFKLQH
ORFDWHGDWVHOHFWWUDQVLWVWDWLRQVDQGWHUPLQDOV7KHYHQGLQJZLQGRZDVVRFLDWHGZLWKWKHVDOHRI
WKHSDSHU$GXOW3DVVLVWKHVDPHIRUWKH&OLSSHUIRUPRIWKHSDVV7KH([SUHVV3DVVLVVROGE\
&OLSSHUWKLUGSDUW\YHQGRUVLQFRPPXQLWLHVZLWKLQWKH97$VHUYLFHDUHDSOXV97$¶VWZR
FXVWRPHUVHUYLFHFHQWHUV

5LGLQJ3ULYLOHJHV
7KH([SUHVV3DVVLVYDOLGIRUXQOLPLWHGULGHVRQDOO97$UHJXODUH[SUHVVOLPLWHGVWRS
FRPPXQLW\DQGOLJKWUDLOURXWHVGXULQJWKHPRQWKIRUZKLFKLWLVLVVXHG

7KHNH\YDULDEOHVLQFRPSDULQJWKHVHWZRYHUVLRQVRIWKH([SUHVV3DVVDUHVXPPDUL]HGEHORZ

7DEOH6XPPDU\RI&KDQJHVIRU([SUHVV3DVV7UDQVLWLRQ
)DUH3URGXFW)HDWXUHV

3UH7UDQVLWLRQ3DSHU
([SUHVV3DVV

9DOLGHQWLUHPRQWKRQDOOURXWHV
YHQGRUVLQFLWLHV
0DLO

3RVW7UDQVLWLRQ([SUHVV3DVV
RQ&OLSSHU

9DOLGHQWLUHPRQWKRQDOOURXWHV
YHQGRUVLQFLWLHV
0DLORQOLQH$XWRORDGSKRQH

&RVWRIWKH3URGXFW
5LGLQJ3ULYLOHJHV
,Q3HUVRQ$FFHVV
2WKHU:D\VWR$FFHVV

3RWHQWLDOO\$GYHUVH(IIHFWVRIWKH$GXOW3DVV7UDQVLWLRQV

$VWDEOHVDQGGHPRQVWUDWHWKHFRVWRIWKHDGXOWDQGH[SUHVVSDVVHVDQGWKHULGLQJSULYLOHJHV
WKH\SURYLGHGRQRWFKDQJHLQWKHWUDQVLWLRQWR&OLSSHU0RUHRYHU&OLSSHUDIIRUGVULGHUV
LQFUHDVHGPHWKRGVRIDFFHVVLQJWKHSURGXFWLQWKHIRUPRIRQOLQHDQG$XWRORDGSXUFKDVLQJ
)LQDOO\WKHSDSHUDGXOWSDVVHVWKDWQRQSURILWVDQGVRFLDOVHUYLFHDJHQFLHVGLVWULEXWHIRUIUHHRUDW
DGLVFRXQWWRWKHLUFOLHQWVDUHQRWEHLQJWUDQVLWLRQHGWR&OLSSHURQO\DYDLODELOLW\

$VPHQWLRQHGDERYHWKHDGXOW&OLSSHUFDUGLVFXUUHQWO\IUHHEXW07&KDVSURSRVHG
LPSOHPHQWLQJDFDUGDFTXLVLWLRQIHHRIZLWKDPLQLPXPORDGRILQWKHQHDUIXWXUH7KH
SURSRVHGFRVWRIWKHDGXOW&OLSSHUFDUGDVZHOODVWKH&OLSSHUUHWDLO LQSHUVRQ GLVWULEXWLRQ
QHWZRUNZLOOEHGLVFXVVHGLQWKH³5HWDLO1HWZRUN'LVWULEXWLRQ$QDO\VLV´VHFWLRQRIWKLVUHSRUW


<RXWK3DVV

<RXWK3DVV5LGHUVKLS3URILOH

,QRUGHUWRGHWHUPLQHZKRZLOOEHLPSDFWHGE\WKH<RXWK3DVVWUDQVLWLRQWKHPRQWKO\SDVV
VXUYH\UHVSRQVHVZHUHFURVVWDEXODWHGZLWKWKH\RXWKIDUHFDWHJRU\UHVSRQVHV7KHUHVXOWVRIWKLV
DQDO\VLVDUHLQ7DEOH

3DJHRI


7DEOH'HPRJUDSKLF&KDUDFWHULVWLFVRI<RXWK3DVV6XUYH\5HVSRQGHQWV
,QFRPH/HYHO
3HUFHQWRI5HVSRQVHV
0LQRULW\6WDWXV
3HUFHQWRI5HVSRQVHV
/RZ,QFRPH

0LQRULW\

+LJKHU,QFRPH

1RQ0LQRULW\

1R5HVSRQVH

1R5HVSRQVH

7RWDO

7RWDO


7KHGDWDLQGLFDWHVWKDWRI<RXWK3DVVXVHUVDUHORZLQFRPHDOWKRXJKWKHUHLVDKLJKQRQ
UHVSRQVHUDWHWRWKLVTXHVWLRQ$PDMRULW\RIVXUYH\UHVSRQGHQWVDUHPLQRULW\  

3UH7UDQVLWLRQ3DSHU<RXWK3DVV3URJUDP

(OLJLELOLW\DQG8VDJH
3DWURQVEHWZHHQWKHDJHVRIDQGDUHHOLJLEOHWRXVHWKH<RXWK3DVV&XUUHQWO\
DSSUR[LPDWHO\\RXWKSDVVHVDUHGLVWULEXWHGHDFKPRQWK

&RVWDQG0HDQVRI3URFXUHPHQW
&XVWRPHUVDUHDEOHWRREWDLQD<RXWK3DVVIRULQSHUVRQEHWZHHQWKHWKRIWKHSULRUPRQWK
DQGWKHWKGD\RIWKHSDVVYDOLGLW\PRQWK,WLVDYDLODEOHDWVDOHVRXWOHWVLQFLWLHVZLWKLQ
WKH97$VHUYLFHDUHDSOXV97$¶VWZRFXVWRPHUVHUYLFHFHQWHUVDQGE\PDLOIURP97$

5LGLQJ3ULYLOHJHV
7KH<RXWK3DVVLVYDOLGIRUXQOLPLWHGULGHVRQDOO97$UHJXODUH[SUHVVOLPLWHGVWRS
FRPPXQLW\DQGOLJKWUDLOURXWHVGXULQJWKHPRQWKIRUZKLFKLWLVLVVXHG

2SWLRQVIRU6RFLR(FRQRPLFDOO\'LVDGYDQWDJHG5LGHUV
$SSUR[LPDWHO\VFKRROVDQGVFKRROGLVWULFWVSOXVQRQSURILWRUJDQL]DWLRQVDQGVRFLDO
VHUYLFHDJHQFLHVGLVWULEXWH\RXWKSDVVHVIRUIUHHRUDWDGLVFRXQWWRWKHLUVWXGHQWVRUFOLHQWV2Q
DYHUDJHDSSUR[LPDWHO\\RXWKSDVVHVDUHGLVWULEXWHGWKLVZD\HDFKPRQWK

3RVW7UDQVLWLRQ&OLSSHU<RXWK3DVV3URJUDP

(OLJLELOLW\DQG8VDJH
3DWURQVEHWZHHQWKHDJHVRIDQGDUHHOLJLEOHWRXVHWKH&OLSSHUIRUPRIWKH<RXWK3DVV

&RVWDQG0HDQVRI3URFXUHPHQW
:LWK&OLSSHUWKHUHDUHWZRVWHSVUHTXLUHGWRREWDLQWKLVIDUHSURGXFW

 $FTXLUHD\RXWK&OLSSHUFDUG±RQHWLPH
 /RDGDQGUHORDGWKHSDVVRQWRWKHFDUGDVQHHGHG±RQJRLQJ

<RXWKSDWURQV RUWKHLUSDUHQWVRUJXDUGLDQV PXVWILUVWDSSO\IRUD\RXWK&OLSSHUFDUG:LWKLQ
WKH97$VHUYLFHDUHDWKLVFDQFXUUHQWO\EHGRQHDW97$¶VWZRFXVWRPHUVHUYLFHFHQWHUV
5HTXLUHPHQWVIRUWKHDSSOLFDWLRQDUHSURRIRILGHQWLILFDWLRQDQGELUWKGDWH8SRQVXEPLVVLRQRI
3DJHRI

WKH\RXWKFDUGDSSOLFDWLRQ\RXWKSDWURQVUHFHLYHWKHLUFDUGLPPHGLDWHO\'XULQJWKHWUDQVLWLRQWR
&OLSSHU97$ZLOODOVREHVSRQVRULQJDYDULHW\RIHYHQWVDWVFKRROVSXEOLFIDFLOLWLHVDQGRWKHU
ORFDWLRQVWRWDNHDFFHSWDSSOLFDWLRQVDQGLVVXH<RXWKFDUGV7KHVHHIIRUWVDUHGHVFULEHGLQJUHDWHU
GHWDLOLQWKHRXWUHDFKDQGHQUROOPHQWVHFWLRQRIWKLVUHSRUW

7KH\RXWK&OLSSHUFDUGLVIUHH7KHFRVWRIWKH<RXWK3DVVUHPDLQVWKHVDPH$IWHU
REWDLQLQJD\RXWK&OLSSHUFDUGFXVWRPHUVFDQSXUFKDVHWKLVSDVVE\JRLQJWRFOLSSHUFDUGFRP
FDOOLQJWKH&OLSSHU&XVWRPHU6HUYLFH&HQWHUVHWWLQJXS$XWRORDGYLVLWLQJDSDUWLFLSDWLQJ&OLSSHU
UHWDLOHURUE\XVLQJDVHOIVHUYH$GG9DOXHRU7LFNHW9HQGLQJ0DFKLQHORFDWHGDWVHOHFWWUDQVLW
VWDWLRQVDQGWHUPLQDOV7KHYHQGLQJZLQGRZDVVRFLDWHGZLWKWKHVDOHRIWKHSDSHU<RXWK3DVVLV
WKHVDPHIRUWKH&OLSSHUIRUPRIWKHSDVV7KH<RXWK3DVVLVVROGE\&OLSSHUWKLUGSDUW\
YHQGRUVLQFRPPXQLWLHVZLWKLQWKH97$VHUYLFHDUHDSOXV97$¶VWZRFXVWRPHUVHUYLFH
FHQWHUV

5LGLQJ3ULYLOHJHV
7KH&OLSSHU<RXWK3DVVLVYDOLGIRUXQOLPLWHGULGHVRQDOO97$UHJXODUH[SUHVVOLPLWHGVWRS
FRPPXQLW\DQGOLJKWUDLOURXWHVGXULQJWKHPRQWKIRUZKLFKLWLVLVVXHG

2SWLRQVIRU6RFLR(FRQRPLFDOO\'LVDGYDQWDJHG5LGHUV
2QO\WKH\RXWKSDVVHVWKDWDUHVROGYLDUHWDLORXWOHWVDUHEHLQJWUDQVLWLRQHGWR&OLSSHURQO\
DYDLODELOLW\3DSHU\RXWKSDVVHVWKDWDUHGLVWULEXWHGE\QRQSURILWVVRFLDOVHUYLFHDJHQFLHVDQG
VFKRROVWRFOLHQWVIRUIUHHRUDWGLVFRXQWHGUDWHVZLOOFRQWLQXHWREHDYDLODEOHDIWHUWKHIDUHPHGLD
WUDQVLWLRQKDVRFFXUUHG

7KHNH\YDULDEOHVLQFRPSDULQJWKHVHWZRYHUVLRQVRIWKH<RXWK3DVVDUHVXPPDUL]HGEHORZ


7DEOH6XPPDU\RI&KDQJHVIRU<RXWK3DVV7UDQVLWLRQ

)DUH3URGXFW)HDWXUHV
3UH7UDQVLWLRQ3DSHU<RXWK 3RVW7UDQVLWLRQ<RXWK3DVV
3DVV
RQ&OLSSHU
&RVWRIWKH3URGXFW


5LGLQJ3ULYLOHJHV
9DOLGHQWLUHPRQWKRQDOOURXWHV 9DOLGHQWLUHPRQWKRQDOOURXWHV
,Q3HUVRQ$FFHVV
YHQGRUVLQFLWLHV
YHQGRUVLQFLWLHV
2WKHU:D\VWR$FFHVV
0DLO
0DLORQOLQH$XWRORDGSKRQH
3URFXUHPHQW3URFHVV
1RVSHFLDOUHTXLUHPHQWV
2QHWLPHDSSOLFDWLRQUHTXLUHG
WRREWDLQDSHUVRQDOL]HG<RXWK
FDUG
2SWLRQVIRU'LVDGYDQWDJHG 'LVWULEXWLRQE\VFKRROVQRQ
&RQWLQXHGGLVWULEXWLRQE\QRQ
3DWURQV
SURILWVDQGVRFLDOVHUYLFH
SURILWVDQGVRFLDOVHUYLFH
DJHQFLHV
DJHQFLHV

3RWHQWLDOO\$GYHUVH(IIHFWVRIWKH<RXWK3DVV7UDQVLWLRQ

$V7DEOHLOOXVWUDWHVWKHFRVWRIWKH<RXWK3DVVDQGWKHULGLQJSULYLOHJHVLWSURYLGHVGRQRW
FKDQJHLQWKHWUDQVLWLRQWR&OLSSHU0RUHRYHU&OLSSHUDIIRUGVULGHUVLQFUHDVHGPHWKRGVRI
DFFHVVLQJWKHSURGXFWLQWKHIRUPRIRQOLQHDQG$XWRORDGSXUFKDVLQJ7KHWUDQVLWLRQWR&OLSSHU
3DJHRI

GRHVDGGDVWHSWRWKHSURFXUHPHQWSURFHVVLQWKHIRUPRIWKHDSSOLFDWLRQSURFHGXUHWRDFTXLUHD
\RXWK&OLSSHUFDUG7KHQXPEHURIORFDWLRQVZKHUH\RXWK&OLSSHUFDUGVFDQEHDFTXLUHGLV
OLPLWHGDQGWKHLQSHUVRQDSSOLFDWLRQUHTXLUHPHQWLVDOVRPRUHUHVWULFWLYH+RZHYHUDIWHUWKDW
LQLWLDOVWHSLVFRPSOHWHGWKHDELOLW\WRUHORDGWKHFDUGZLWKWKH<RXWK3DVVSURGXFWLVJUHDWO\
HQKDQFHG)LQDOO\WKHSDSHU\RXWKSDVVHVWKDWQRQSURILWVVRFLDOVHUYLFHDJHQFLHVDQGVFKRROV
GLVWULEXWHIRUIUHHRUDWDGLVFRXQWWRWKHLUFOLHQWVDUHQRWEHLQJWUDQVLWLRQHGWR&OLSSHURQO\
DYDLODELOLW\

&KDQJHVWRWKHLQSHUVRQDYDLODELOLW\RIWKHIDUHSURGXFWZLOOEHGLVFXVVHGLQWKH³5HWDLO1HWZRUN
'LVWULEXWLRQ$QDO\VLV´VHFWLRQRIWKLVUHSRUW


6HQLRU'LVDEOHG3DVV6WLFNHU

6HQLRU'LVDEOHG3DVV5LGHUVKLS3URILOH

,QRUGHUWRGHWHUPLQHZKRZLOOEHLPSDFWHGE\WKH6HQLRU'LVDEOHG3DVVWUDQVLWLRQWKHPRQWKO\
SDVVVXUYH\UHVSRQVHVZHUHFURVVWDEXODWHGZLWKWKHVHQLRUDQGGLVDEOHGIDUHFDWHJRULHV7KH
UHVXOWVRIWKLVDQDO\VLVDUHLQ7DEOH

7DEOH'HPRJUDSKLF&KDUDFWHULVWLFVRI6HQLRUDQG'LVDEOHG6XUYH\5HVSRQGHQWV
,QFRPH/HYHO
3HUFHQWRI5HVSRQVHV
0LQRULW\6WDWXV
3HUFHQWRI5HVSRQVHV
/RZ,QFRPH

0LQRULW\

+LJKHU,QFRPH

1RQ0LQRULW\

1R5HVSRQVH

1R5HVSRQVH

7RWDO

7RWDO


7KHGDWDLQ7DEOHUHIOHFWVWKDWWKHPDMRULW\RI6HQLRU'LVDEOHG3DVVXVHUVDUHORZLQFRPH
 DQGPLQRULW\  VXJJHVWLQJWKDWWKHVHSRSXODWLRQVZLOOEHGLVSURSRUWLRQDWHO\DIIHFWHG
E\WKHIDUHPHGLDWUDQVLWLRQ

3UH7UDQVLWLRQ6HQLRU'LVDEOHG3DVV6WLFNHU3URJUDP

(OLJLELOLW\DQG8VDJH
7KH6HQLRU'LVDEOHG3DVVVWLFNHUFDQEHXVHGE\SHUVRQVZLWKGLVDELOLWLHVVHQLRUV \HDUVRU
ROGHU DQG0HGLFDUHFDUGKROGHUV&XUUHQWO\URXJKO\6HQLRU57&SDVVVWLFNHUVDUH
GLVWULEXWHGHDFKPRQWK

&RVWDQG0HDQVRI3URFXUHPHQW
7KHUHDUHWZRVWHSVWRSURFXULQJWKH6HQLRU'LVDEOHG3DVVVWLFNHU3DWURQVPXVWILUVWDFTXLUHD
5HJLRQDO7UDQVLW&RQQHFWLRQ 57& FDUGZKLFKVLQFHDOVRIXQFWLRQVDVD&OLSSHUFDUG
7KHQFXVWRPHUVDUHDEOHWRREWDLQD6HQLRU57&3DVVVWLFNHUIRULQSHUVRQEHWZHHQWKHWK
RIWKHSULRUPRQWKDQGWKHWKGD\RIWKHSDVVYDOLGLW\PRQWK7KHVWLFNHUPXVWEHDIIL[HGWRWKH
57&FDUGWREHYDOLG7KHVWLFNHULVDYDLODEOHIURPWKLUGSDUW\YHQGRUVLQFLWLHVZLWKLQWKH
97$VHUYLFHDUHDSOXV97$¶VWZRFXVWRPHUVHUYLFHFHQWHUVDQGE\PDLOIURP97$

3DJHRI

5LGLQJ3ULYLOHJHV
7KH6HQLRU'LVDEOHG3DVVLVYDOLGIRUXQOLPLWHGULGHVRQDOO97$UHJXODUH[SUHVVOLPLWHGVWRS
FRPPXQLW\DQGOLJKWUDLOURXWHVGXULQJWKHPRQWKIRUZKLFKLWLVLVVXHG

2SWLRQVIRU6RFLR(FRQRPLFDOO\'LVDGYDQWDJHG5LGHUV
$SSUR[LPDWHO\ILYHVFKRROVRUVFKRROGLVWULFWVDQGIRXUQRQSURILWRUJDQL]DWLRQVDQGVRFLDO
VHUYLFHDJHQFLHVGLVWULEXWHVHQLRUGLVDEOHGSDVVHVIRUIUHHRUDWDGLVFRXQWWRVWXGHQWVRUFOLHQWV
2QDYHUDJHDSSUR[LPDWHO\VHQLRUVLVDEOHGPRQWKO\SDVVHVDUHGLVWULEXWHGWKLVZD\HDFK
PRQWK

3RVW7UDQVLWLRQ&OLSSHU6HQLRU'LVDEOHG3DVV3URJUDP

(OLJLELOLW\DQG8VDJH
$VZLWKWKHVWLFNHUYHUVLRQRIWKH6HQLRU'LVDEOHG3DVVVHQLRUVWKHGLVDEOHGDQG0HGLFDUHFDUG
KROGHUVDOODUHUHTXLUHGWRKDYHDQ57&&OLSSHUFDUGWRXVHWKLVIDUHSURGXFW

&RVWDQG0HDQVRI3URFXUHPHQW
:LWK&OLSSHUSDWURQVILUVWPXVWDSSO\IRUDQ57&&OLSSHUFDUGDQGWKHQWKH\ZLOOEHDEOHWR
ORDGDQGUHORDGWKHSDVVRQWRWKHFDUGDVQHHGHG

7KHFRVWRIWKH57&&OLSSHUFDUGUHPDLQVWKHVDPH7KHFRVWRIWKH6HQLRU'LVDEOHG3DVV
UHPDLQVWKHVDPH2QFHDFXVWRPHUKDVDQ57&&OLSSHUFDUGWKH\FDQSXUFKDVHWKLVSDVVE\
JRLQJWRFOLSSHUFDUGFRPFDOOLQJWKH&OLSSHU&XVWRPHU6HUYLFH&HQWHUVHWWLQJXS$XWRORDG
YLVLWLQJDSDUWLFLSDWLQJ&OLSSHUUHWDLOHURUE\XVLQJDVHOIVHUYH$GG9DOXHRU7LFNHW9HQGLQJ
0DFKLQHORFDWHGDWVHOHFWWUDQVLWVWDWLRQVDQGWHUPLQDOV7KHYHQGLQJZLQGRZDVVRFLDWHGZLWKWKH
VDOHRIWKH6HQLRU'LVDEOHG3DVVVWLFNHULVWKHVDPHIRUWKH&OLSSHUIRUPRIWKHSDVV7KH
6HQLRU'LVDEOHG3DVVLVVROGE\&OLSSHUWKLUGSDUW\YHQGRUVLQFRPPXQLWLHVZLWKLQWKH
97$VHUYLFHDUHDSOXV97$¶VWZRFXVWRPHUVHUYLFHFHQWHUV

5LGLQJ3ULYLOHJHV
7KH&OLSSHU6HQLRU'LVDEOHG3DVVLVDPRQWKO\SDVVWKDWLVYDOLGIRUXQOLPLWHGULGHVRQDOO97$
UHJXODUH[SUHVVOLPLWHGFRPPXQLW\DQGOLJKWUDLOURXWHVGXULQJWKHPRQWKIRUZKLFKLWLVLVVXHG

2SWLRQVIRU6RFLR(FRQRPLFDOO\'LVDGYDQWDJHG5LGHUV
2QO\WKH6HQLRU'LVDEOHGVWLFNHUVWKDWDUHVROGYLDUHWDLORXWOHWVDUHEHLQJWUDQVLWLRQHGWR&OLSSHU
RQO\DYDLODELOLW\6WLFNHUVWKDWDUHGLVWULEXWHGE\QRQSURILWVDQGVRFLDOVHUYLFHDJHQFLHVWRFOLHQWV
IRUIUHHRUDWGLVFRXQWHGUDWHVZLOOFRQWLQXHWREHDYDLODEOHDIWHUWKHIDUHPHGLDWUDQVLWLRQKDV
RFFXUUHG

7KHNH\YDULDEOHVLQFRPSDULQJWKHVHWZRYHUVLRQVRIWKH6HQLRU'LVDEOHG3DVVDUHVXPPDUL]HG
LQ7DEOH




,QDQHIIRUWWRDOOHYLDWHFRVWDQGDGPLQLVWUDWLYHEXUGHQIRUERWKSDWURQVDQGRSHUDWRUVWKH57&SURJUDPLQ
FRRUGLQDWLRQZLWKLWVPHPEHUDJHQFLHVLVSODQQLQJWRUHTXLUHVHQLRUSDWURQVZLWKRXWGLVDELOLWLHVWRORDGVHQLRU
SURGXFWVRQWRDVHQLRU&OLSSHUFDUGDQGQRWDQ57&FDUG7KHWLPHIUDPHIRUDGRSWLRQRIWKLVQHZSROLF\LVWREH
GHWHUPLQHG$OOFXUUHQW57&&OLSSHUFDUGKROGHUVZKRDUHVHQLRUSDWURQVZLOOFRQWLQXHWREHDOORZHGWRORDG
GLVFRXQWIDUHSURGXFWVRQWRWKH57&&OLSSHUFDUGVLQWKHLUSRVVHVVLRQDQGZLOODXWRPDWLFDOO\UHFHLYHVHQLRU&OLSSHU
FDUGVZKHQWKHLU57&&OLSSHUFDUGVFRPHXSIRUUHQHZDO

3DJHRI

7DEOH6XPPDU\RI&KDQJHVIRU6HQLRU'LVDEOHG3DVV7UDQVLWLRQ
)DUH3URGXFW)HDWXUHV
&RVWRIWKH3URGXFW
5LGLQJ3ULYLOHJHV
,Q3HUVRQ$FFHVV
2WKHU:D\VWR$FFHVV
3URFXUHPHQW3URFHVV

3UH7UDQVLWLRQ3DSHU
6HQLRU57&3DVV

9DOLGHQWLUHPRQWKRQDOOURXWHV
YHQGRUVLQFLWLHV
0DLO
57&&DUGUHTXLUHG

2SWLRQVIRU'LVDGYDQWDJHG
3DWURQV

'LVWULEXWLRQE\VFKRROVDQG
VRFLDOVHUYLFHDJHQFLHV

3RVW7UDQVLWLRQ6HQLRU57&
3DVVRQ&OLSSHU

9DOLGHQWLUHPRQWKRQDOOURXWHV
YHQGRUVLQFLWLHV
0DLORQOLQH$XWRORDGSKRQH
57&FDUGRU6HQLRU&OLSSHU
&DUGUHTXLUHG
&RQWLQXHGGLVWULEXWLRQRI
VWLFNHUVE\VFKRROVDQGVRFLDO
VHUYLFHDJHQFLHV


3RWHQWLDOO\$GYHUVH(IIHFWVRIWKH6HQLRU'LVDEOHG3DVV7UDQVLWLRQ

$V7DEOHLOOXVWUDWHVWKHFRVWRIWKH6HQLRU'LVDEOHG3DVVDQGWKHULGLQJSULYLOHJHVLWSURYLGHV
GRQRWFKDQJHLQWKHWUDQVLWLRQWR&OLSSHU0RUHRYHU&OLSSHUDIIRUGVULGHUVLQFUHDVHGPHWKRGVRI
DFFHVVLQJWKHSURGXFWLQWKHIRUPRIRQOLQHDQG$XWRORDGSXUFKDVLQJ7KHWUDQVLWLRQWR&OLSSHU
GRHVQRWDGGDVWHSWRWKHSURFXUHPHQWSURFHVVVLQFHWKHFXUUHQWVWLFNHUIRUPRIWKHSDVVLV
DOUHDG\RQO\YDOLGZKHQDIIL[HGWRDQ57&FDUG)XUWKHUPRUHWKHVHQLRUGLVDEOHGVWLFNHUVWKDW
QRQSURILWVDQGVRFLDOVHUYLFHDJHQFLHVGLVWULEXWHIRUIUHHRUDWDGLVFRXQWWRWKHLUFOLHQWVDUHQRW
EHLQJWUDQVLWLRQHGWR&OLSSHURQO\DYDLODELOLW\

&KDQJHVWRWKHUHWDLODYDLODELOLW\RIWKHIDUHSURGXFWZLOOEHGLVFXVVHGODWHULQWKH³5HWDLO
1HWZRUN'LVWULEXWLRQ$QDO\VLV´VHFWLRQRIWKLVUHSRUW


'D\3DVV7RNHQV

'D\3DVV7RNHQ5LGHUVKLS3URILOH

,QRUGHUWRGHWHUPLQHZKRZLOOEHLPSDFWHGE\WKHGD\SDVVWRNHQWUDQVLWLRQWKHGD\SDVVWRNHQ
VXUYH\UHVSRQVHVZHUHFURVVWDEXODWHGZLWKWKHDGXOWDQG\RXWKIDUHFDWHJRULHV WKHWZRIDUH
FDWHJRULHVIRUZKLFKGD\SDVVWRNHQVDUHDYDLODEOHIRUSXUFKDVH 7KHUHVXOWVRIWKLVDQDO\VLVDUH
LQ7DEOH

7DEOH'HPRJUDSKLF&KDUDFWHULVWLFVRI'D\3DVV7RNHQ6XUYH\5HVSRQGHQWV
,QFRPH/HYHO
/RZ,QFRPH
+LJKHU,QFRPH
1R5HVSRQVH
7RWDO


3HUFHQWRI5HVSRQVHV





0LQRULW\6WDWXV
0LQRULW\
1RQ0LQRULW\
1R5HVSRQVH
7RWDO

3DJHRI

3HUFHQWRI5HVSRQVHV





7KHDQDO\VLVLQGLFDWHVWKDWWKHPDMRULW\RIGD\SDVVWRNHQXVHUVDUHORZLQFRPH  DQG
PLQRULW\  +RZHYHUVRFLDOVHUYLFHDJHQFLHVGLVWULEXWHWKHEXONRIGD\SDVVWRNHQVDQGZLOO
FRQWLQXHWRGLVWULEXWHWKHWRNHQVDIWHUWKHIDUHPHGLDWUDQVLWLRQ ZKLFKLPSDFWVJHQHUDOUHWDLO
DYDLODELOLW\RQO\ 7KHUHIRUHWKHVXUYH\UHVSRQVHVGRQRWQHFHVVDULO\UHIOHFWWKHGHPRJUDSKLFVRI
WKHSDWURQVZKRZLOOEHLPSDFWHGE\WKHIDUHPHGLDWUDQVLWLRQ

3UH7UDQVLWLRQ'D\3DVV7RNHQ3URJUDP

(OLJLELOLW\DQG8VDJH
7KHGD\SDVVWRNHQFDQEHSXUFKDVHGE\DGXOWDQG\RXWKSDWURQV&XUUHQWO\DSSUR[LPDWHO\
GD\SDVVWRNHQVDUHGLVWULEXWHGHDFKPRQWK

&RVWDQG0HDQVRI3URFXUHPHQW
$GXOWFXVWRPHUVDUHDEOHWRREWDLQILYHGD\SDVVWRNHQVIRUZKLFKUHSUHVHQWVDWHQSHUFHQW
GLVFRXQWRIIWKHVWDQGDUGGD\SDVVSULFHRI<RXWKSDWURQVFDQSXUFKDVHILYHGD\SDVVWRNHQV
IRUZKLFKUHSUHVHQWVDWHQSHUFHQWGLVFRXQWRIIWKHVWDQGDUG\RXWKGD\SDVVSULFHRI
'D\SDVVWRNHQVDUHVROGE\WKLUGSDUW\YHQGRUVLQFRPPXQLWLHVZLWKLQWKH97$VHUYLFHDUHD
SOXV97$¶VWZRFXVWRPHUVHUYLFHFHQWHUV

5LGLQJ3ULYLOHJHV
97$DFFHSWVWKHGD\SDVVWRNHQIRUSD\PHQWRIDGD\SDVVIDUHZKLFKSURYLGHVXQOLPLWHGULGHV
RQDOOUHJXODUDQGOLJKWUDLOURXWHVZLWKLQDJLYHQGD\7RNHQVPD\QRWEHXVHGIRUIDUHXSJUDGHV
RUVXEVWLWXWHGIRUFDVK

2SWLRQVIRU6RFLR(FRQRPLFDOO\'LVDGYDQWDJHG5LGHUV
$VQRWHGDERYHVRFLDOVHUYLFHDJHQFLHVZLWKLQ97$¶VVHUYLFHDUHDGLVWULEXWHWKHPDMRULW\RIGD\
SDVVWRNHQVIRUIUHHRUDWDGLVFRXQWWRWKHLUFOLHQWV

3RVW7UDQVLWLRQ&OLSSHU'D\3DVV$FFXPXODWRU3URJUDP

(OLJLELOLW\DQG8VDJH
7KHUHDUHQRUHVWULFWLRQVRQZKRFDQDFFHVVWKLVIDUHSURGXFW$GXOWDQG\RXWKSDWURQVDUHDEOHWR
UHFHLYHWKHEHQHILWRIWKH'D\3DVV$FFXPXODWRUZKHQWKH\KDYHHFDVKORDGHGRQWRWKHLU
UHVSHFWLYHFDUGV

&RVWDQG0HDQVRI3URFXUHPHQW
$OOSDWURQVZKRKDYHHFDVKORDGHGRQWRD&OLSSHUFDUGDXWRPDWLFDOO\KDYHDFFHVVWRWKH'D\
3DVV$FFXPXODWRU3ULRUWRWKHODXQFKRI&OLSSHULQ-XQHWKHDGXOW&OLSSHUFDUGFRVWEXW
VLQFHWKHQLWKDVEHHQIUHHDQGWKH\RXWK&OLSSHUFDUGLVIUHH7KHVWDQGDUG DVRSSRVHGWRWKH
H[SUHVV DFFXPXODWRUIXQFWLRQVE\FDSSLQJWKHFRVWRIDGD\¶VULGHVDWIRUDGXOWVDQGIRU
\RXWK&XVWRPHUVFDQDFFHVVWKLVSURGXFWE\DFTXLULQJD&OLSSHUFDUGDQGKDYLQJFDVKYDOXHRQ
WKHLUFDUG7KLVFDQEHDFFRPSOLVKHGE\JRLQJWRFOLSSHUFDUGFRPFDOOLQJWKH&OLSSHU&XVWRPHU
6HUYLFH&HQWHUVHWWLQJXS$XWRORDGYLVLWLQJDSDUWLFLSDWLQJ&OLSSHUUHWDLOHURUE\XVLQJDVHOI
VHUYH$GG9DOXHRU7LFNHW9HQGLQJ0DFKLQHORFDWHGDWVHOHFWWUDQVLWVWDWLRQVDQGWHUPLQDOV
&OLSSHUHFDVKLVVROGE\&OLSSHUWKLUGSDUW\YHQGRUVLQFRPPXQLWLHVZLWKLQWKH97$
VHUYLFHDUHDSOXV97$¶VWZRFXVWRPHUVHUYLFHFHQWHUV

3DJHRI

5LGLQJ3ULYLOHJHV
7KH'D\3DVV$FFXPXODWRUSURYLGHVXQOLPLWHGULGHVRQDOO97$UHJXODUFRPPXQLW\DQGOLJKW
UDLOURXWHVIRUWKHGD\RQZKLFKLWLVSXUFKDVHG

2SWLRQVIRU6RFLR(FRQRPLFDOO\'LVDGYDQWDJHG5LGHUV
2QO\WKHGD\SDVVWRNHQVWKDWDUHVROGYLDUHWDLORXWOHWVDUHEHLQJWUDQVLWLRQHGWR&OLSSHURQO\
DYDLODELOLW\7RNHQVWKDWDUHGLVWULEXWHGE\VRFLDOVHUYLFHDJHQFLHVZLOOFRQWLQXHWREHDYDLODEOH
DIWHUWKHIDUHPHGLDWUDQVLWLRQKDVRFFXUUHG

7KHNH\YDULDEOHVLQFRPSDULQJWKHVHWZRYHUVLRQVRIWKH'D\3DVVDUHVXPPDUL]HGEHORZ

7DEOH6XPPDU\RI&KDQJHVIRU'D\3DVV7RNHQ7UDQVLWLRQ
)DUH3URGXFW)HDWXUHV
&RVWRIWKH3URGXFW

5LGLQJ3ULYLOHJHV

3UH7UDQVLWLRQ'D\3DVV
3RVW7UDQVLWLRQ'D\3DVV
7RNHQ
$FFXPXODWRURQ&OLSSHU
$GXOW±IRU<RXWK±IRU 9DULDEOH±FDSVDGXOWIDUHDW

\RXWKIDUHDWFDOFXODWHVEHVW
YDOXH
9DOLGHQWLUHGD\RQUHJXODU
9DOLGHQWLUHGD\RQUHJXODU
URXWHV
URXWHV
YHQGRUVLQFLWLHV
YHQGRUVLQFLWLHV
1RQH
0DLORQOLQH$XWRORDGSKRQH
'LVWULEXWLRQE\VRFLDOVHUYLFH
'LVWULEXWLRQE\VRFLDOVHUYLFH
DJHQFLHV
DJHQFLHV

,Q3HUVRQ$FFHVV
2WKHU:D\VWR$FFHVV
2SWLRQVIRU'LVDGYDQWDJHG
3DWURQV

,PSDFWVRIWKH'D\3DVV7RNHQ7UDQVLWLRQ


7KHFRVWRIWKHGD\SDVVWRNHQZLOOFKDQJHLQWKHWUDQVLWLRQWR&OLSSHULQWKDWWKHWRNHQVSURYLGH
DGLVFRXQWRIIRIWKHUHJXODUGD\SDVVSULFH+RZHYHUWKH&OLSSHULPSOHPHQWDWLRQSURYLGHV
SRWHQWLDOVDYLQJVLQDGLIIHUHQWZD\LQWKDWSDWURQVQRORQJHUKDYHWRGHFLGHDWWKHEHJLQQLQJRID
GD\LIWKH\ZLOOULGHHQRXJKWLPHVWRUHQGHUWKHGD\SDVVIDUHFRVWHIIHFWLYH:LWKWKH
DFFXPXODWRUDSDWURQVLPSO\WDJVKLVRUKHU&OLSSHUFDUGHDFKWLPHKHRUVKHULGHVDQGZKHQWKH
WKUHVKROGDPRXQWRIIRUDGXOWSDWURQVRUIRU\RXWKSDWURQVLVUHDFKHGKLVRUKHUFDUGZLOO
QRORQJHUEHFKDUJHGDIDUHIRUWKHUHPDLQGHURIWKHGD\,QDGGLWLRQDIWHUDFTXLULQJD&OLSSHU
FDUG&OLSSHUDIIRUGVULGHUVLQFUHDVHGPHWKRGVRIDFFHVVLQJWKHSURGXFWLQWKHIRUPRIDJUHDWO\
H[SDQGHGUHWDLOQHWZRUNDQGRQOLQHDQG$XWRORDGSXUFKDVLQJ/DVWO\WKHVRFLDOVHUYLFHDJHQFLHV
WKDWFXUUHQWO\GLVWULEXWHWRNHQVWRWKHLUFOLHQWVZLOOEHDEOHWRFRQWLQXHGRLQJVRDIWHUWKHUHWDLO
DYDLODELOLW\RIWKHWRNHQVLVHOLPLQDWHG






3HUWKHVDPHRQERDUGVXUYH\WKDWSURYLGHVWKHGDWDIRUWKLVUHSRUWDSSUR[LPDWHO\RIFXUUHQWGD\SDVVXVHUV
WDNHIHZHUWKDQULGHVLQDGD\WKHUHE\ORVLQJYDOXHE\SXUFKDVLQJDGD\SDVVHYHQDWWKHGLVFRXQWHGUDWHDIIRUGHG
E\WKHGD\SDVVWRNHQ7KHUHIRUHWKH&OLSSHULPSOHPHQWDWLRQRIDQDFFXPXODWRUFRXOGSURYLGHVDYLQJVWRWKHVH
ULGHUV

3DJHRI

,VVXHV$SSOLFDEOHWR0XOWLSOH)DUH3URGXFWV

7UDQVIHU$JUHHPHQWV

97$KDVHVWDEOLVKHGWUDQVIHUDJUHHPHQWVZLWKQHLJKERULQJWUDQVLWRSHUDWRUVLQFOXGLQJ%D\$UHD
RSHUDWRUVVXEMHFWWR07&MXULVGLFWLRQ DQGSDUWRI&OLSSHU DVZHOODVLQWHUUHJLRQDORSHUDWRUV
:LWKWKHH[FHSWLRQRIWKRVHIRUVRPHUHODWLYHO\QHZHURSHUDWRUVWKHH[LVWLQJDJUHHPHQWVGDWH
EDFNWRWKHHDUO\¶VDQGDOODVVXPHWKHXVHRISDSHUIDUHPHGLDZKLFKFDQEHYLVXDOO\
YDOLGDWHGE\FRDFKRSHUDWRUVRUIDUHLQVSHFWRUV

8QGHUWKHH[LVWLQJDJUHHPHQWVWUDQVIHUVDUHFRQWUROOHGE\ORFDWLRQRIXVHZKLFKLVQRWSRVVLEOH
IRUPRVWEXVRSHUDWRUVLQ&OLSSHU8QGHU&OLSSHUWUDQVIHUVDUHFRQWUROOHGE\WLPHUDWKHUWKDQE\
ORFDWLRQ:KLOH&OLSSHU¶VLPSOHPHQWDWLRQRIWKHVHWUDQVIHUVDWWHPSWVWRPDWFKDVFORVHO\DV
SRVVLEOHWKHFXVWRPHUEHQHILWVSURYLGHGZLWKSDSHUIDUHPHGLDWKHUHDUHGLIIHUHQFHVZKLFKPD\
LPSDFWVRPHULGHUV)RUH[DPSOH

 $ULGHUKROGLQJDSDSHUPRQWKO\SDVVPD\XVHLWWRWUDQVIHUWRDQRWKHURSHUDWRU DW
DWUDQVIHUSRLQW DQ\WLPHDIWHUULGLQJWKHLU³KRPH´V\VWHPRUHYHQZLWKRXWDQ\
SULRUERDUGLQJRQWKHLUKRPHV\VWHPDWDOO8QGHU&OLSSHUDSULRUERDUGLQJZLWKLQ
WZRKRXUVRQWKHKRPHV\VWHPLVUHTXLUHGWRJHWDWUDQVIHUFUHGLW

Ϯ͘ &RQYHUVHO\ZKHUHDVDULGHUKROGLQJDSDSHUPRQWKO\SDVVLVRQO\HOLJLEOHIRU
WUDQVIHUEHQHILWVDWGHVLJQDWHGORFDWLRQVDULGHUZLWKD&OLSSHUPRQWKO\SDVVLV
HOLJLEOHIRUDWUDQVIHUEHQHILWDWDQ\ORFDWLRQ DVORQJDVWKH\KDYHDSULRU
ERDUGLQJRQWKHLUKRPHV\VWHPZLWKLQWKHWLPHOLPLW 
:LWKUHJDUGWRLPSDFWVRQFXVWRPHUVDQG7LWOH9,SURWHFWHGJURXSVVSHFLILFDOO\LWLVQRW
DSSDUHQWWKDWWKHFKDQJHJHQHUDOO\IURP³ORFDWLRQEDVHG´WR³WLPHEDVHG´WUDQVIHUVKDVDQ\
VLJQLILFDQWLPSDFWV)RUPRVWULGHUVDOUHDG\WUDQVIHUULQJDWWUDQVIHUSRLQWVDQGZLWKLQDWZRKRXU
ZLQGRZWKHQHWLPSDFWRQWKHLUIDUHVZLOOEH]HUR)RUWKRVHUDUHVLWXDWLRQVZKHUHVRPHULGHUV
PD\ORVHDWUDQVIHUFUHGLWWKHUHLVJHQHUDOO\DOVRDQXPEHUWKDWPD\JDLQDFUHGLW

,QWHUPVRIVSHFLILFLQWHURSHUDWRUDJUHHPHQWVWKHSODQQHGGLVFRQWLQXDWLRQRI97$SDSHU
PRQWKO\SDVVHVZLOOHOLPLQDWHRQHPHDQVIRU97$ULGHUVWRUHFHLYHDWUDQVIHUFUHGLWRQ
0RQWHUH\6DOLQDV7UDQVLW 067 KRZHYHUWKHQXPEHURI97$SDVVFXVWRPHUVSUHVHQWO\PDNLQJ
VXFKWUDQVIHUVLVH[WUHPHO\ORZ SRVVLEO\IHZHUWKDQWHQSHUPRQWK DQG97$GD\SDVVHVZRXOG
FRQWLQXHWREHYDOLGIRUWUDQVIHUVWR067

7KHGLVFRQWLQXDWLRQRI97$SDSHUPRQWKO\SDVVHVZLOODOVRHOLPLQDWHDPHDQVIRU97$
FXVWRPHUVWRUHFHLYHWUDQVIHUEHQHILWVRQWKH+LJKZD\([SUHVVVHUYLFHRSHUDWHGE\6DQWD&UX]
0HWUR+RZHYHUWKHQXPEHURIFXVWRPHUVSUHVHQWO\XVLQJ97$PRQWKO\SDVVHVIRUVXFKWUDYHO
LVEHOLHYHGWREHYHU\OLPLWHGJLYHQWKDWIRUUHJXODUULGHUVRIWKHVHUYLFHDVSHFLDO+LJKZD\
0RQWKO\3DVVLVPRUHFRVWHIIHFWLYH97$SDSHUGD\SDVVHVZLOOFRQWLQXHWREHDYDLODEOHDQG
YDOLGIRUWUDQVIHUVWRWKH+LJKZD\H[SUHVVIRUOHVVIUHTXHQWXVHUVRIWKHVHUYLFH7KHUHIRUH
WKHLPSDFWRIGLVFRQWLQXLQJSDSHUPRQWKO\SDVVHVLVQRWH[SHFWHGWRKDYHDVLJQLILFDQWLPSDFWRQ
+LJKZD\VHUYLFHULGHUV,IWKHLPSDFWLVJUHDWHUWKDQH[SHFWHG97$ZLOOZRUNZLWK6DQWD
&UX]0HWURWRLGHQWLI\DSSURSULDWHPLWLJDWLRQV

3DJHRI

5HWDLO1HWZRUN'LVWULEXWLRQ$QDO\VLV

$VQRWHGDERYHWKHUHDUHDSSUR[LPDWHO\&OLSSHUYHQGRUVORFDWHGLQFLWLHVZLWKLQ97$¶V
VHUYLFHDUHD$OO&OLSSHUYHQGRUVVHOODOOIDUHSURGXFWV+RZHYHUWKHFKDQJHLQLQSHUVRQ
DFFHVVLELOLW\WRWKHIDUHSURGXFWUHTXLUHVFORVHUH[DPLQDWLRQWRGHWHUPLQHLIWKHUHDUHDGYHUVH
LPSDFWVRQ7LWOH9,SURWHFWHGFRPPXQLWLHV7KHUHIRUHDOOILYHIDUHSURGXFWVDUHDQDO\]HGKHUHLQ
)RUWKH\RXWKDQGVHQLRUGLVDEOHGSDVVHVWKLVDQDO\VLVUHIHUVRQO\WRWKHUHORDGLQJRIWKHSURGXFW
RQWRWKH&OLSSHUFDUGDQGQRWWRWKHLQLWLDODFTXLVLWLRQRIWKHFDUG

)LUVWSUHGRPLQDQWO\ORZLQFRPHDQGPLQRULW\FHQVXVWUDFWVZLWKLQ97$¶VVHUYLFHDUHDZHUH
LGHQWLILHG8WLOL]LQJWKHGHILQLWLRQVDQGPHWKRGRORJ\LQ$SSHQGL['FHQVXVWUDFWVWKDWZHUH
DERYHWKHDYHUDJHIRUWKHVHUYLFHDUHDIRUERWKORZLQFRPHDQGPLQRULW\FRQFHQWUDWLRQVZHUH
ODEHOHGSUHGRPLQDQWO\ORZLQFRPHDQGPLQRULW\DQGDUHWKHFLWLHVOLVWHGLQHDFKRIWKHWDEOHV
EHORZ

7KHQ97$WUDQVLWVWRSVZLWKLQWKHVHFHQVXVWUDFWVZHUHQRWHGDQGóòDQGôPLOHEXIIHUV
ZHUHGUDZQDURXQGWKHVHVWRSV/DVWWKHQXPEHUVRISDSHUIDUHSURGXFWYHQGRUVZLWKLQWKHVH
WKUHHEXIIHUVZHUHFRPSDUHGWRWKHQXPEHURI&OLSSHUYHQGRUVZLWKLQWKHVHWKUHHEXIIHUV

$IHZQRWHVUHJDUGLQJWKLVDQDO\VLV2QHWKHDYDLODELOLW\RI97$SDSHUSURGXFWVYDULHVE\IDUH
SURGXFWVRWKHUHDUHILYHSDVVVSHFLILFWDEOHVGLVSOD\LQJWKLVDQDO\VLV7ZRWKH&OLSSHUYHQGRUV
VHOODOOSURGXFWVVRWKHQXPEHUVRI&OLSSHUYHQGRUVOLVWHGZLWKLQHDFKRIWKHVHEXIIHUVUHPDLQ
FRQVWDQWIRUHDFKWDEOH)LQDOO\WKHQXPEHUVLQWKHòDQGôPLOHUDGLLDUHFXPXODWLYH





0DQ\FOLHQWVRI6DQWD&ODUD&RXQW\6RFLDO6HUYLFHVUHFHLYHVWDWHZHOIDUHEHQHILWVWKDWDUHORDGHGRQWRDQ
(OHFWURQLF%HQHILW7UDQVIHU (%7 FDUG:DOJUHHQVZKLFKFRPSULVHVDERXWRIWKH&OLSSHUUHWDLOQHWZRUNLQ
97$¶VVHUYLFHDUHDDFFHSWV(%7FDUGVIRUSXUFKDVLQJ&OLSSHUYDOXH

3DJHRI



7DEOH'LVWULEXWLRQ&RPSDULVRQRI3DSHUDQG&OLSSHU$GXOW3DVV9HQGRUV



ƌĞĂͬŝƚǇ
ĂŵƉďĞůů
ƵƉĞƌƚŝŶŽ
&ƌĞŵŽŶƚ
'ŝůƌŽǇ
DŝůƉŝƚĂƐ
DŽƌŐĂŶ,ŝůů
DŽƵŶƚĂŝŶsŝĞǁ
WĂůŽůƚŽ
^ĂŶ:ŽƐĞ
^ĂŶƚĂůĂƌĂ
^ƵŶŶǇǀĂůĞ
hŶŝŶĐŽƌƉŽƌĂƚĞĚ^ĂŶƚĂ
ůĂƌĂŽƵŶƚǇ

WƌĞͲdƌĂŶƐŝƚŝŽŶ

WĂƉĞƌ
ĚƵůƚ
sĞŶĚŽƌƐ
ϭͬϰŵŝůĞ
Ϯ
Ϭ
Ϭ
ϭ
Ϭ
ϭ
Ϯ
Ϭ
ϭϵ
ϯ
Ϭ

WĂƉĞƌ
ĚƵůƚ
sĞŶĚŽƌƐ
ϭͬϮŵŝůĞ
ϯ
Ϭ
Ϭ
ϭ
Ϭ
ϭ
ϯ
ϭ
ϮϮ
ϯ
ϯ

ϭ

ϯ

WĂƉĞƌ
ĚƵůƚ
sĞŶĚŽƌƐ
ϯͬϰŵŝůĞ
ϯ
Ϭ
Ϭ
ϭ
ϭ
ϭ
ϯ
Ϯ
Ϯϱ
ϯ
ϯ
ϳ

WŽƐƚͲdƌĂŶƐŝƚŝŽŶ
WŽƚĞŶƚŝĂů WŽƚĞŶƚŝĂů WŽƚĞŶƚŝĂů
Θ
Θ
Θ
ǆŝƐƚŝŶŐ
ǆŝƐƚŝŶŐ
ǆŝƐƚŝŶŐ
ůŝƉƉĞƌ
ůŝƉƉĞƌ
ůŝƉƉĞƌ
sĞŶĚŽƌƐ sĞŶĚŽƌƐ sĞŶĚŽƌƐ
ϭͬϰŵŝůĞ ϭͬϮŵŝůĞ ϯͬϰŵŝůĞ
ϯ
ϰ
ϰ
Ϭ
Ϭ
Ϭ
ϭ
ϭ
ϭ
Ϯ
Ϯ
Ϯ
Ϭ
ϭ
Ϯ
ϭ
ϭ
Ϯ
Ϯ
Ϯ
Ϯ
ϭ
ϯ
ϯ
ϮϮ
Ϯϲ
ϯϯ
Ϯ
Ϯ
ϯ
ϭ
ϭ
ϰ
Ϯ

ϲ

ϭϬ




)RUWKH$GXOWSDVVYHQGRUV0RXQWDLQ9LHZDQG6XQQ\YDOHVKRZDVOLJKWGLVSDULW\LQIDYRURIWKH
SDSHUDGXOWIDUHSURGXFWLQWKHKDOIPLOHDQGWKUHHTXDUWHUPLOHEXIIHUVEXWLQJHQHUDO&OLSSHU V
UHWDLODYDLODELOLW\LVRQDSDUZLWKRUEHWWHUWKDQWKHUHWDLODYDLODELOLW\RIWKHSDSHUDGXOWIDUH
SURGXFW

$PDSRIWKLVDQDO\VLVLVLQFOXGHGDW$SSHQGL[(

3DJHRI


7DEOH'LVWULEXWLRQ&RPSDULVRQRI3DSHUDQG&OLSSHU([SUHVV3DVV9HQGRUV



ƌĞĂͬŝƚǇ
ĂŵƉďĞůů
ƵƉĞƌƚŝŶŽ
&ƌĞŵŽŶƚ
'ŝůƌŽǇ
DŝůƉŝƚĂƐ
DŽƌŐĂŶ,ŝůů
DŽƵŶƚĂŝŶsŝĞǁ
WĂůŽůƚŽ
^ĂŶ:ŽƐĞ
^ĂŶƚĂůĂƌĂ
^ƵŶŶǇǀĂůĞ
hŶŝŶĐŽƌƉŽƌĂƚĞĚ^ĂŶƚĂ
ůĂƌĂŽƵŶƚǇ

WƌĞͲdƌĂŶƐŝƚŝŽŶ

WĂƉĞƌ
ǆƉƌĞƐƐ
sĞŶĚŽƌƐ
ϭͬϰŵŝůĞ
Ϯ
Ϭ
Ϭ
ϭ
Ϭ
ϭ
ϭ
Ϭ
Ϯ
Ϯ
ϭ

WĂƉĞƌ
ǆƉƌĞƐƐ
sĞŶĚŽƌƐ
ϭͬϮŵŝůĞ
ϯ
Ϭ
Ϭ
ϭ
Ϭ
ϭ
ϭ
ϭ
ϰ
Ϯ
ϭ

WĂƉĞƌ
ǆƉƌĞƐƐ
sĞŶĚŽƌƐ
ϯͬϰŵŝůĞ
ϯ
Ϭ
Ϭ
ϭ
Ϭ
ϭ
ϭ
Ϯ
ϲ
ϯ
ϰ

Ϭ

ϭ

ϯ

WŽƐƚͲdƌĂŶƐŝƚŝŽŶ
WŽƚĞŶƚŝĂů WŽƚĞŶƚŝĂů WŽƚĞŶƚŝĂů
Θ
Θ
Θ
ǆŝƐƚŝŶŐ
ǆŝƐƚŝŶŐ
ǆŝƐƚŝŶŐ
ůŝƉƉĞƌ
ůŝƉƉĞƌ
ůŝƉƉĞƌ
sĞŶĚŽƌƐ sĞŶĚŽƌƐ sĞŶĚŽƌƐ
ϭͬϰŵŝůĞ ϭͬϮŵŝůĞ ϯͬϰŵŝůĞ
ϯ
ϰ
ϰ
Ϭ
Ϭ
Ϭ
ϭ
ϭ
ϭ
Ϯ
Ϯ
Ϯ
Ϭ
ϭ
Ϯ
ϭ
ϭ
Ϯ
Ϯ
Ϯ
Ϯ
ϭ
ϯ
ϯ
ϮϮ
Ϯϲ
ϯϯ
Ϯ
Ϯ
ϯ
ϭ
ϭ
ϰ
Ϯ

ϲ


)RUWKH([SUHVV3DVVYHQGRUV&OLSSHUHTXDOVRUHQKDQFHVLQSHUVRQDYDLODELOLW\RIWKHIDUH
SURGXFW

$PDSRIWKLVDQDO\VLVLVLQFOXGHGDW$SSHQGL[)


3DJHRI

ϭϬ


7DEOH'LVWULEXWLRQ&RPSDULVRQRI3DSHUDQG&OLSSHU<RXWK3DVV9HQGRUV



ƌĞĂͬŝƚǇ
ĂŵƉďĞůů
ƵƉĞƌƚŝŶŽ
&ƌĞŵŽŶƚ
'ŝůƌŽǇ
DŝůƉŝƚĂƐ
DŽƌŐĂŶ,ŝůů
DŽƵŶƚĂŝŶsŝĞǁ
WĂůŽůƚŽ
^ĂŶ:ŽƐĞ
^ĂŶƚĂůĂƌĂ
^ƵŶŶǇǀĂůĞ
hŶŝŶĐŽƌƉŽƌĂƚĞĚ^ĂŶƚĂ
ůĂƌĂŽƵŶƚǇ

WƌĞͲdƌĂŶƐŝƚŝŽŶ

WĂƉĞƌ
zŽƵƚŚ
sĞŶĚŽƌƐ
ϭͬϰŵŝůĞ
Ϯ
Ϭ
Ϭ
ϭ
Ϭ
ϭ
Ϯ
Ϭ
ϭϴ
Ϯ
Ϭ

WĂƉĞƌ
zŽƵƚŚ
sĞŶĚŽƌƐ
ϭͬϮŵŝůĞ
ϯ
Ϭ
Ϭ
ϭ
Ϭ
ϭ
ϯ
ϭ
Ϯϭ
Ϯ
ϯ

WĂƉĞƌ
zŽƵƚŚ
sĞŶĚŽƌƐ
ϯͬϰŵŝůĞ
ϯ
Ϭ
Ϭ
ϭ
ϭ
ϭ
ϯ
Ϯ
Ϯϰ
Ϯ
ϯ

ϭ

ϯ

ϳ

WŽƐƚͲdƌĂŶƐŝƚŝŽŶ
WŽƚĞŶƚŝĂů WŽƚĞŶƚŝĂů WŽƚĞŶƚŝĂů
Θ
Θ
Θ
ǆŝƐƚŝŶŐ
ǆŝƐƚŝŶŐ
ǆŝƐƚŝŶŐ
ůŝƉƉĞƌ
ůŝƉƉĞƌ
ůŝƉƉĞƌ
sĞŶĚŽƌƐ sĞŶĚŽƌƐ sĞŶĚŽƌƐ
ϭͬϰŵŝůĞ ϭͬϮŵŝůĞ ϯͬϰŵŝůĞ
ϯ
ϰ
ϰ
Ϭ
Ϭ
Ϭ
ϭ
ϭ
ϭ
Ϯ
Ϯ
Ϯ
Ϭ
ϭ
Ϯ
ϭ
ϭ
Ϯ
Ϯ
Ϯ
Ϯ
ϭ
ϯ
ϯ
ϮϮ
Ϯϲ
ϯϯ
Ϯ
Ϯ
ϯ
ϭ
ϭ
ϰ
Ϯ

ϲ

ϭϬ


)RUWKH<RXWK3DVV0RXQWDLQ9LHZDQG6XQQ\YDOHVKRZDVOLJKWGLVSDULW\LQIDYRURIWKHSDSHU
\RXWKIDUHSURGXFWLQWKHKDOIPLOHDQGWKUHHTXDUWHUPLOHEXIIHUVEXWLQJHQHUDO&OLSSHUHTXDOV
RULPSURYHVLQSHUVRQDFFHVVLELOLW\WRWKHIDUHSURGXFW$PDSRIWKLVDQDO\VLVLVDWWDFKHGDW
$SSHQGL[*


3DJHRI


7DEOH'LVWULEXWLRQ&RPSDULVRQRI3DSHUDQG&OLSSHU6HQLRU'LVDEOHG3DVV9HQGRUV




ƌĞĂͬŝƚǇ
ĂŵƉďĞůů
ƵƉĞƌƚŝŶŽ
&ƌĞŵŽŶƚ
'ŝůƌŽǇ
DŝůƉŝƚĂƐ
DŽƌŐĂŶ,ŝůů
DŽƵŶƚĂŝŶsŝĞǁ
WĂůŽůƚŽ
^ĂŶ:ŽƐĞ
^ĂŶƚĂůĂƌĂ
^ƵŶŶǇǀĂůĞ
hŶŝŶĐŽƌƉŽƌĂƚĞĚ^ĂŶƚĂ
ůĂƌĂŽƵŶƚǇ

WƌĞͲdƌĂŶƐŝƚŝŽŶ

WĂƉĞƌ
WĂƉĞƌ
WĂƉĞƌ
^ĞŶŝŽƌͬZd ^ĞŶŝŽƌͬZd ^ĞŶŝŽƌͬZd
sĞŶĚŽƌƐ
sĞŶĚŽƌƐ
sĞŶĚŽƌƐ
ϭͬϰŵŝůĞ
ϭͬϮŵŝůĞ
ϯͬϰŵŝůĞ
Ϯ
ϯ
ϯ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
ϭ
ϭ
ϭ
Ϭ
Ϭ
ϭ
ϭ
ϭ
ϭ
ϯ
ϰ
ϰ
Ϭ
ϭ
Ϯ
Ϯϯ
Ϯϳ
ϯϬ
Ϯ
Ϯ
Ϯ
Ϭ
ϯ
ϯ
Ϯ

ϰ

ϴ

WŽƐƚͲdƌĂŶƐŝƚŝŽŶ
WŽƚĞŶƚŝĂů WŽƚĞŶƚŝĂů WŽƚĞŶƚŝĂů
Θ
Θ
Θ
ǆŝƐƚŝŶŐ
ǆŝƐƚŝŶŐ
ǆŝƐƚŝŶŐ
ůŝƉƉĞƌ
ůŝƉƉĞƌ
ůŝƉƉĞƌ
sĞŶĚŽƌƐ sĞŶĚŽƌƐ sĞŶĚŽƌƐ
ϭͬϰŵŝůĞ ϭͬϮŵŝůĞ ϯͬϰŵŝůĞ
ϯ
ϰ
ϰ
Ϭ
Ϭ
Ϭ
ϭ
ϭ
ϭ
Ϯ
Ϯ
Ϯ
Ϭ
ϭ
Ϯ
ϭ
ϭ
Ϯ
Ϯ
Ϯ
Ϯ
ϭ
ϯ
ϯ
ϮϮ
Ϯϲ
ϯϯ
Ϯ
Ϯ
ϯ
ϭ
ϭ
ϰ
Ϯ

ϲ

ϭϬ


)RUWKH6HQLRU'LVDEOHGSDVVYHQGRUV0RXQWDLQ9LHZ6DQ-RVHDQG6XQQ\YDOHVKRZDVOLJKW
GLVSDULW\LQIDYRURIWKHFXUUHQW6HQLRU'LVDEOHGVWLFNHUEXWLQJHQHUDOWKHUHLVQHDUSDULW\
EHWZHHQWKHSDSHUDQG&OLSSHUDYDLODELOLW\RIWKHIDUHSURGXFW

$PDSRIWKLVDQDO\VLVLVLQFOXGHGDW$SSHQGL[+


3DJHRI


7DEOH'LVWULEXWLRQ&RPSDULVRQRI'D\3DVV7RNHQDQG&OLSSHU9HQGRUV



ƌĞĂͬŝƚǇ
ĂŵƉďĞůů
ƵƉĞƌƚŝŶŽ
&ƌĞŵŽŶƚ
'ŝůƌŽǇ
DŝůƉŝƚĂƐ
DŽƌŐĂŶ,ŝůů
DŽƵŶƚĂŝŶsŝĞǁ
WĂůŽůƚŽ
^ĂŶ:ŽƐĞ
^ĂŶƚĂůĂƌĂ
^ƵŶŶǇǀĂůĞ
hŶŝŶĐŽƌƉŽƌĂƚĞĚ^ĂŶƚĂ
ůĂƌĂŽƵŶƚǇ

WƌĞͲdƌĂŶƐŝƚŝŽŶ

dŽŬĞŶ
sĞŶĚŽƌƐ
ϭͬϰŵŝůĞ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
ϲ
Ϭ
Ϭ

dŽŬĞŶ
sĞŶĚŽƌƐ
ϭͬϮŵŝůĞ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
ϭ
ϲ
Ϭ
Ϭ

dŽŬĞŶ
sĞŶĚŽƌƐ
ϯͬϰŵŝůĞ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
ϭ
ϴ
Ϭ
Ϭ

Ϭ

Ϭ

ϯ

WŽƐƚͲdƌĂŶƐŝƚŝŽŶ
WŽƚĞŶƚŝĂů WŽƚĞŶƚŝĂů WŽƚĞŶƚŝĂů
Θ
Θ
Θ
ǆŝƐƚŝŶŐ
ǆŝƐƚŝŶŐ
ǆŝƐƚŝŶŐ
ůŝƉƉĞƌ
ůŝƉƉĞƌ
ůŝƉƉĞƌ
sĞŶĚŽƌƐ sĞŶĚŽƌƐ sĞŶĚŽƌƐ
ϭͬϰŵŝůĞ ϭͬϮŵŝůĞ ϯͬϰŵŝůĞ
ϯ
ϰ
ϰ
Ϭ
Ϭ
Ϭ
ϭ
ϭ
ϭ
Ϯ
Ϯ
Ϯ
Ϭ
ϭ
Ϯ
ϭ
ϭ
Ϯ
Ϯ
Ϯ
Ϯ
ϭ
ϯ
ϯ
ϮϮ
Ϯϲ
ϯϯ
Ϯ
Ϯ
ϯ
ϭ
ϭ
ϰ
Ϯ

ϲ

ϭϬ


)LQDOO\IRUWKH7RNHQYHQGRUVWKH&OLSSHUYHQGRUQHWZRUNJUHDWO\HQKDQFHVLQSHUVRQ
DFFHVVLELOLW\RIWKHSURGXFW

$PDSRIWKLVDQDO\VLVLVLQFOXGHGDW$SSHQGL[,

,QVXPPDU\WKLVDQDO\VLVGRHVQRWLGHQWLI\DQ\SRWHQWLDOO\GLVSDUDWHLPSDFWVLQUHJDUGWR
FKDQJLQJWKHUHWDLODFFHVVLELOLW\RIDQ\RIWKHIDUHSURGXFWV:KLOHLQVHYHUDOLQVWDQFHVWKHUHLVD
VOLJKWUHGXFWLRQLQWKHQXPEHURIYHQGRUVWKLVDQDO\VLVGRHVQRWFRQFOXGHWKDWDRQHWRRQH
GXSOLFDWLRQRIWKHH[LVWLQJSDSHUYHQGRUQHWZRUNLVQHFHVVDU\GXHWRWKHIDFWWKDW&OLSSHU
SURYLGHVDQXPEHURIDGGLWLRQDOZD\VWRDFFHVVIDUHSURGXFWV)XUWKHUPRUHLQPDQ\FDVHVWKH
&OLSSHUUHWDLOQHWZRUNHQKDQFHVLQSHUVRQDFFHVVLELOLW\RIWKHIDUHSURGXFWV

$GXOW&OLSSHU&DUG$FTXLVLWLRQ)HH

$VPHQWLRQHGHDUOLHUWKHDGXOW&OLSSHUFDUGLVFXUUHQWO\IUHHEXWSULRUWRWKHUHJLRQDOUROORXWRI
&OLSSHULQ-XQHLWFDUULHGDQDFTXLVLWLRQIHHRI 6HQLRUDQG\RXWKFDUGVDUHDOZD\VIUHH 
,QRUGHUWRDGGUHVVDYDULHW\RIRSHUDWLRQDOGLIILFXOWLHVHQJHQGHUHGE\WKHZDLYLQJRIWKHFDUGIHH
07&KDVSURSRVHGDQGLVFXUUHQWO\FRQVLGHULQJLQVWLWXWLQJDFDUGIHHSOXVWKHUHTXLUHPHQWRID
WZRGROODUPLQLPXPORDGXSRQILUVWDFTXLULQJWKHFDUG6LQFHWKLVLVDUHJLRQDOIHHDQGQRWRQH
WKDWLVDSSOLHGWUDQVLWDJHQF\E\WUDQVLWDJHQF\WKH7LWOH9,LPSOLFDWLRQVRIVXFKDIHHDUHEHLQJ
3DJHRI

H[DPLQHGLQDVHSDUDWHDQDO\VLVLQFRQMXQFWLRQZLWKWKHILQDOL]DWLRQRIWKH&OLSSHU7LWOH9,
6XPPDU\5HSRUW,QFRQMXQFWLRQZLWKWKDWDQDO\VLVRXWUHDFKKDVEHHQSHUIRUPHGWRGHWHUPLQH
ZKHWKHUWKHIHHZRXOGSUHVHQWDEXUGHQWRORZLQFRPHDQGPLQRULW\LQGLYLGXDOVWKURXJKRXWWKH
%D\$UHD7KHUHVXOWVRIWKLVRXWUHDFKHIIRUWDUHFXUUHQWO\EHLQJUHYLHZHG

&XVWRPHU(GXFDWLRQDQG2XWUHDFK

97$DQG07&KDYHVWDUWHGWRZRUNFORVHO\WRJHWKHUWRSUHSDUH97$¶VULGHUVKLSIRUWKHIDUH
PHGLDWUDQVLWLRQVRIWKHPRQWKO\SDVVHVDQGWRNHQV&XUUHQWSODQVLQFOXGHDSSUR[LPDWHO\
RXWUHDFKHYHQWVEHWZHHQ0DUFKDQG-XO\ZLWK³VWUHHWWHDPV´SURYLGLQJLQIRUPDWLRQWR
VKRZDWDEOHZLWKPXOWLOLQJXDORXWUHDFK SDWURQVDWWUDQVLWKXEVFRPPXQLW\HYHQWVFRPPXQLW\
FHQWHUVVKRSSLQJPDOOV:DOJUHHQVORFDWLRQV ZKHUH&OLSSHULVVROG /XFN\ORFDWLRQV ZKHUH
SDSHUIDUHSURGXFWVZLOOQRORQJHUEHVROG DORQJKHDYLO\XVHGEXVURXWHVVHQLRUFHQWHUVDQG
VFKRROV0DQ\RIWKHVHHYHQWVZLOOKDYHPXOWLOLQJXDOVWUHHWWHDPVWDIILQJSUHVHQWWRDVVLVWZLWK
/(3SDWURQVDVQHHGHG7KHORFDWLRQVRIWKHVHRXWUHDFKHYHQWVZLOOEHLGHQWLILHGWKURXJKFORVH
FRRUGLQDWLRQZLWK97$¶VSDUWQHUVVXFKDV6DQWD&ODUD&RXQW\6RFLDO6HUYLFHV1*2VQRQSURILW
RUJDQL]DWLRQVDQGFXOWXUDODVVRFLDWLRQV$OLVWRIWKHVHHYHQWVZLOOEHDSSHQGHGWRWKLVUHSRUW
ZKHQLWLVDYDLODEOH

0DUNHWLQJDFWLYLWLHVDUHDOVREHLQJILQDOL]HG6WDUWLQJLQ0DUFKDOOSDSHUPRQWKO\SDVVHVZLOOEH
ZUDSSHGZLWKFRYHUVSURPRWLQJWKHHDUO\WUDQVLWLRQWR&OLSSHU7KHFRYHUVZLOOKDYHPHVVDJLQJ
LQ(QJOLVK6SDQLVK9LHWQDPHVHDQG&KLQHVH6SDQLVKODQJXDJHWHOHYLVLRQDQGUDGLR
DGYHUWLVHPHQWVZLOOEHXWLOL]HGWRUHDFK+LVSDQLFULGHUV7UDQVLWDGYHUWLVHPHQWVSODFHGLQEXV
VKHOWHUVLQWHULRUDQGH[WHULRUVSDFHVDQGLQ97$¶V*ZLILVSODVKSDJHZLOOEHLQFRUSRUDWHGLQ
WKHSODQWRUHDFKDPDMRULW\RIRXUULGHUV&DUFDUGVDQQRXQFLQJWKHIDUHPHGLDWUDQVLWLRQZLOOEH
SURGXFHGLQVL[ODQJXDJHV3ULQWDGVZLOOEHSODFHGLQQHZVSDSHUVJHDUHGDWWKH/DWLQR&KLQHVH
)LOLSLQR9LHWQDPHVH.RUHDQDQG3XQMDELFRPPXQLWLHV ([DPSOHVRIWKHVHPDWHULDOVZLOOEH
DSSHQGHGWRWKLVUHSRUWXSRQWKHLUSURGXFWLRQ %RWKWKHPDUNHWLQJDQGRXWUHDFKSODQVZHUH
GHYHORSHGWRUHDFKRIFXUUHQW97$ULGHUVDVZHOODVSURYLGHDZDUHQHVVWRWKHQRQULGLQJ
SXEOLF

(QUROOPHQW2SSRUWXQLWLHVIRU<RXWKDQG6HQLRUV

$VSDUWRIWKHRXWUHDFKHYHQWVWKDW97$DQG07&ZLOOEHFRQGXFWLQJDQXPEHURIWKHPZLOO
SURYLGHERWKVHQLRUVDQG\RXWKDQRSSRUWXQLW\WRVXEPLWDQDSSOLFDWLRQIRUD&OLSSHUFDUG
*UHDWHUGHWDLORQWKHVHHYHQWVZLOOEHDGGHGWRWKLVUHSRUWDVWKHRXWUHDFKSODQQLQJSURJUHVVHV

7KHHOLJLELOLW\YHULILFDWLRQDQGHQUROOPHQWSURFHVVIRU\RXWKDQGVHQLRUVLVRQHWKDWZDV
UHTXHVWHGDQGFUHDWHGE\WKHWUDQVLWRSHUDWRUVLQDQHIIRUWWRUHGXFHIUDXGXOHQWXVHRIWKHVH
KHDYLO\GLVFRXQWHGIDUHSURGXFWV,WLVH[SHFWHGWKDWWKHQXPHURXVHYHQWVKHOGWRSURPRWH
HQUROOPHQWIRUGLVFRXQWFDWHJRU\SDWURQVZLOOVXSSRUWWKHLQLWLDOIDUHPHGLDWUDQVLWLRQV07&KDV
EHJXQWRHQJDJHWUDQVLWDJHQFLHVWRGHILQHORQJWHUPVWUDWHJLHVWRVXSSRUWHOLJLELOLW\YHULILFDWLRQ
DQGFDUGLVVXDQFHIRUGLVFRXQWFDUGKROGHUV


&RQFOXVLRQ

%DVHGRQGDWDJOHDQHGIURPWKHSDVVHQJHUVXUYH\FRPPLVVLRQHGE\97$DOORIWKHIDUHSURGXFWV
EHLQJWUDQVLWLRQHGWR&OLSSHURQO\DYDLODELOLW\DUHXVHGGLVSURSRUWLRQDWHO\E\ORZLQFRPHULGHUV
3DJHRI

PLQRULW\ULGHUVRUERWK3RWHQWLDOO\DGYHUVHLPSDFWVRIWKHWUDQVLWLRQUHODWHVROHO\WRWKH\RXWK
IDUHSURGXFWLQWKDWWKHORFDWLRQVWRREWDLQD\RXWK&OLSSHUFDUGDUHIHZHUDQGWKHSURFXUHPHQW
SURFHVVFXUUHQWO\UHTXLUHVWKHDGGLWLRQDOVWHSRILQSHUVRQVXEPLVVLRQRIDQDSSOLFDWLRQ,QRUGHU
WRDGGUHVVWKLVLPSDFW07&LVSODQQLQJWRDOORZWKHDFFHSWDQFHRIPDLOLQDSSOLFDWLRQVZKLFK
ZLOOUHPRYHERWKWKHLQSHUVRQDVSHFWDQGWKHJHRJUDSKLFUHVWULFWLRQVRIWKHFXUUHQWSURFHVV
07&LVZRUNLQJZLWK97$DQGRWKHUWUDQVLWDJHQFLHVWRDOORZVHOHFWORFDWLRQVVXFKDVVFKRROV
DQGVRFLDOVHUYLFHDJHQFLHVWRDFFHSW\RXWKDQGVHQLRU&OLSSHUFDUGDSSOLFDWLRQVYHULI\
HOLJLELOLW\DQGWUDQVPLWWKHDSSOLFDWLRQVWRWKH&OLSSHUFRQWUDFWRUIRUSURFHVVLQJ3ULRUWR
LPSOHPHQWDWLRQRIVXFKDUUDQJHPHQWV07&WKHWUDQVLWDJHQFLHVDQGDQ\WKLUGSDUW\SDUWQHUHJ
DVFKRRORUVRFLDODJHQF\ZLOOHVWDEOLVKSURYLVLRQVWRHQVXUHWKHSURWHFWLRQRI&OLSSHUSDWURQV¶
SHUVRQDOO\LGHQWLILDEOHLQIRUPDWLRQ 3,, 


3DJHRI



$SSHQGL[.
6XPPDU\RI&RPPHQWVDQG07&5HVSRQVHV5HFRPPHQGDWLRQV&OLSSHU
7LWOH9,'RFXPHQWV

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐĂŶĚDdZĞƐƉŽŶƐĞƐͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌΠdŝƚůĞs/ŽĐƵŵĞŶƚƐ

Π
ƌĂĨƚdŝƚůĞs/^ƵŵŵĂƌǇZĞƉŽƌƚ͗ůŝƉƉĞƌ &ĂƌĞDĞĚŝĂdƌĂŶƐŝƚŝŽŶƐ;^ĞƉƚĞŵďĞƌϮ͕ϮϬϭϭͿ
^ĂŵdƌĂŶƐ&ĂƌĞDĞĚŝĂdƌĂŶƐŝƚŝŽŶƐƚŽůŝƉƉĞƌΠͲZ&ddŝƚůĞs/ŶĂůǇƐŝƐ;ĞĐĞŵďĞƌϮϬϭϭͿ
sd&ĂƌĞDĞĚŝĂdƌĂŶƐŝƚŝŽŶƐƚŽůŝƉƉĞƌΠͲZ&ddŝƚůĞs/ŶĂůǇƐŝƐ;DĂƌĐŚϮϬϭϮͿ
&ŝŶĂůƌĂĨƚdŝƚůĞs/^ƵŵŵĂƌǇZĞƉŽƌƚ͗ůŝƉƉĞƌΠ&ĂƌĞDĞĚŝĂdƌĂŶƐŝƚŝŽŶƐ;DĂǇϮϬϭϮͿ



WĂŐĞϭŽĨϮϳ

DdƌĞůĞĂƐĞĚƚǁŽƐƵďƐĞƋƵĞŶƚƌĞƉŽƌƚƐ͗^ĂŵdƌĂŶƐ&ĂƌĞDĞĚŝĂdƌĂŶƐŝƚŝŽŶƐƚŽůŝƉƉĞƌΠʹZ&ddŝƚůĞs/ŶĂůǇƐŝƐ;ĞĐĞŵďĞƌϮϬϭϭͿĂŶĚ
sd&ĂƌĞDĞĚŝĂdƌĂŶƐŝƚŝŽŶƐƚŽůŝƉƉĞƌΠZ&ddŝƚůĞs/ŶĂůǇƐŝƐ;DĂƌĐŚϮϬϭϮͿ͘ŽƚŚƌĞƉŽƌƚƐǁĞƌĞĚŝƐƚƌŝďƵƚĞĚĨŽƌƉƵďůŝĐĐŽŵŵĞŶƚ
ĨƌŽŵƉƌŝůϮƚŽDĂǇϮ͕ϮϬϭϮ͘ŽŵŵĞŶƚƐĂƌĞŝŶĐůƵĚĞĚŝŶdĂďůĞƐϮĂŶĚϯ͘


DdƌĞůĞĂƐĞĚƚŚĞƌĂĨƚdŝƚůĞs/^ƵŵŵĂƌǇZĞƉŽƌƚ͗ůŝƉƉĞƌΠ&ĂƌĞDĞĚŝĂdƌĂŶƐŝƚŝŽŶƐŽŶ^ĞƉƚĞŵďĞƌϮ͕ϮϬϭϭ͘dŚĞƌĞƉŽƌƚĐŽǀĞƌƐDd͛Ɛ
dŝƚůĞs/ĂŶĂůǇƐĞƐƌĞůĂƚĞĚƚŽƚŚĞƚƌĂŶƐŝƚŝŽŶŽĨdƌĂŶƐŝƚ͕Zd͕ĂůƚƌĂŝŶ͕'ŽůĚĞŶ'ĂƚĞdƌĂŶƐŝƚĂŶĚ&ĞƌƌǇ͕ĂŶĚ^ĂŶ&ƌĂŶĐŝƐĐŽDƵŶŝĐŝƉĂů
dƌĂŶƐƉŽƌƚĂƚŝŽŶŐĞŶĐǇƉĂƉĞƌƚƌĂŶƐŝƚƚŝĐŬĞƚƐĂŶĚƉĂƐƐĞƐƚŽůŝƉƉĞƌΠͲŽŶůǇĂǀĂŝůĂďŝůŝƚǇ͘/ŶůĂƚĞϮϬϭϭ͕DdĐŽŶĚƵĐƚĞĚŽƵƚƌĞĂĐŚƚŽƐŽůŝĐŝƚ
ĨĞĞĚďĂĐŬŽŶƚŚĞƌĂĨƚdŝƚůĞs/^ƵŵŵĂƌǇZĞƉŽƌƚ͘dŚĞŽƵƚƌĞĂĐŚĞŶĂďůĞĚDdƚŽĐŽůůĞĐƚŝŶƉƵƚĨƌŽŵƉĞƌƐŽŶƐƉƌŽƚĞĐƚĞĚďǇdŝƚůĞs/͕
ŝŶĐůƵĚŝŶŐƉĞƌƐŽŶƐůŝǀŝŶŐŝŶůŽǁͲŝŶĐŽŵĞĂŶĚŵŝŶŽƌŝƚǇĐŽŵŵƵŶŝƚŝĞƐĂŶĚͬŽƌƚŚŽƐĞǁŝƚŚůŝŵŝƚĞĚŶŐůŝƐŚƉƌŽĨŝĐŝĞŶĐǇ;>WͿ͘DdĐŽŶĚƵĐƚĞĚ
ĂƐĞƌŝĞƐŽĨϭϮĨŽĐƵƐŐƌŽƵƉƐƌĞůĂƚĞĚƚŽƚŚĞƌĞƉŽƌƚ͕ĂŶĚDdĂůƐŽƐŽůŝĐŝƚĞĚƉƵďůŝĐĐŽŵŵĞŶƚƐďǇƉŽƐƚŝŶŐƚŚĞƌĞƉŽƌƚŽŶDd͛ƐǁĞďƐŝƚĞ͕
ƉŽƐƚŝŶŐĂƌĞƉŽƌƚƐƵŵŵĂƌǇƚƌĂŶƐůĂƚĞĚŝŶƚŽ^ƉĂŶŝƐŚĂŶĚŚŝŶĞƐĞŽŶDd͛ƐǁĞďƐŝƚĞ͕ĚŝƐƚƌŝďƵƚŝŶŐŶĞǁƐƌĞůĞĂƐĞƐĂŶŶŽƵŶĐŝŶŐƚŚĞ
ŽƉƉŽƌƚƵŶŝƚǇƚŽƉƌŽǀŝĚĞĐŽŵŵĞŶƚƐ͕ĂŶĚƉůĂĐŝŶŐĂĚǀĞƌƚŝƐĞŵĞŶƚƐŝŶĞƚŚŶŝĐŵĞĚŝĂŽƵƚůĞƚƐ͘

ƐƉĂƌƚŽĨƚŚĞŽƵƚƌĞĂĐŚ͕DdĐŽŶĚƵĐƚĞĚƚŚĞĨŽĐƵƐŐƌŽƵƉƐŝŶƉĂƌƚŶĞƌƐŚŝƉǁŝƚŚĐŽŵŵƵŶŝƚǇďĂƐĞĚŽƌŐĂŶŝǌĂƚŝŽŶƐ;KƐͿ͘dŚĞĨŽĐƵƐ
ŐƌŽƵƉƐƚŽŽŬƉůĂĐĞŝŶƐĞǀĞŶĐŝƚŝĞƐ͗ŽŶĐŽƌĚ͕ĂƐƚWĂůŽůƚŽ͕KĂŬůĂŶĚ͕ZŝĐŚŵŽŶĚ͕^ĂŶ:ŽƐĞ͕^ĂŶ&ƌĂŶĐŝƐĐŽ͕ĂŶĚ^ĂŶZĂĨĂĞů͘DdƐĞůĞĐƚĞĚ
ƚŚĞƐĞĐŝƚŝĞƐďĞĐĂƵƐĞŽĨƚŚĞŝƌŐĞŽŐƌĂƉŚŝĐĚŝǀĞƌƐŝƚǇ͕ĂŶĚďĞĐĂƵƐĞƚŚĞŝƌƌĞƐŝĚĞŶƚƐŝŶĐůƵĚĞĂƌĂŶŐĞŽĨŝŶĚŝǀŝĚƵĂůƐƉƌŽƚĞĐƚĞĚďǇdŝƚůĞs/͘
&ŽĐƵƐŐƌŽƵƉƐĂƌĞ͕ďǇĚĞĨŝŶŝƚŝŽŶ͕ŶŽƚĂƌĞƉƌĞƐĞŶƚĂƚŝǀĞƐĂŵƉůĞ͕ďƵƚƚŚĞǇĚŽŽĨĨĞƌĂŶŽƉƉŽƌƚƵŶŝƚǇƚŽƌĞĐĞŝǀĞĚĞƚĂŝůĞĚŝŶƉƵƚĨƌŽŵĂŐƌŽƵƉ
ŽĨƉĞŽƉůĞ͘ƚŽƚĂůŽĨϮϬϮƉĂƌƚŝĐŝƉĂŶƚƐĂƚƚĞŶĚĞĚƚŚĞĨŽĐƵƐŐƌŽƵƉƐ͕ƚŚĞŵĂũŽƌŝƚǇŽĨǁŚŽŵŝĚĞŶƚŝĨŝĞĚĂƐ>ĂƚŝŶŽͬ,ŝƐƉĂŶŝĐ;ϰϵ͘ϱйͿ͕
ůĂĐŬͬĨƌŝĐĂŶŵĞƌŝĐĂŶ;ϮϮ͘ϯйͿ͕ĂŶĚƐŝĂŶ;ϮϬ͘ϯйͿ͘

/ŶƌĞƐƉŽŶƐĞƚŽƚŚĞƐŽůŝĐŝƚĂƚŝŽŶĨŽƌƉƵďůŝĐĐŽŵŵĞŶƚ͕ϭϱŝŶĚŝǀŝĚƵĂůƐĂŶĚŽƌŐĂŶŝǌĂƚŝŽŶƐƐƵďŵŝƚƚĞĚĐŽŵŵĞŶƚƐ͖ĞŝŐŚƚǁĞƌĞĨƌŽŵ
ŝŶĚŝǀŝĚƵĂůƐ͘dŚĞĨŽůůŽǁŝŶŐŽƌŐĂŶŝǌĂƚŝŽŶƐͬŐƌŽƵƉƐƐƵďŵŝƚƚĞĚĐŽŵŵĞŶƚƐ͗Zd͕dƌĂŶƐŝƚ͕tĞƐƚŽŶƚƌĂŽƐƚĂdƌĂŶƐƉŽƌƚĂƚŝŽŶĚǀŝƐŽƌǇ
ŽŵŵŝƚƚĞĞ͕^ĂŵdƌĂŶƐ͕ĂůƚƌĂŝŶ͕KhdZ,͕ĂŶĚ^ŝůŝĐŽŶsĂůůĞǇ/ŶĚĞƉĞŶĚĞŶƚ>ŝǀŝŶŐĞŶƚĞƌ͘^ƚĂĨĨĂůƐŽŵĂĚĞĂƉƌĞƐĞŶƚĂƚŝŽŶƚŽƚŚĞDd
WŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝů͘ůůĐŽŵŵĞŶƚƐƌĞĐĞŝǀĞĚƚŚƌŽƵŐŚƚŚĞƉƵďůŝĐĐŽŵŵĞŶƚƉƌŽĐĞƐƐĂƌĞŝŶĐůƵĚĞĚŝŶdĂďůĞϭ͘



^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ


Π

WĂŐĞϮŽĨϮϳ

DdƐƚĂĨĨƉƌĞƐĞŶƚĞĚĂƌĞǀŝƐĞĚ&ŝŶĂůdŝƚůĞs/^ƵŵŵĂƌǇZĞƉŽƌƚĂŶĚƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐƌĞŐĂƌĚŝŶŐŝƐƐƵĞƐƌĂŝƐĞĚŝŶƚŚĞdŝƚůĞs/ƌĞƉŽƌƚƐƚŽ
Dd͛ƐWŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝůŽŶDĂǇϵ͕ϮϬϭϮ͕ĂŶĚƚŽĂŵĞĞƚŝŶŐŽĨƐƚĂĨĨŽĨƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐƉĂƌƚŝĐŝƉĂƚŝŶŐŝŶůŝƉƉĞƌΠŽŶDĂǇϭϬ͕ϮϬϭϮ͘
ŽŵŵĞŶƚƐƐƵďŵŝƚƚĞĚĚƵƌŝŶŐĂŶĚĂĨƚĞƌƚŚĞƐĞŵĞĞƚŝŶŐƐĂƌĞŝŶĐůƵĚĞĚŝŶdĂďůĞϰ͘



^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ


Π

WĂŐĞϯŽĨϮϳ

dŚĞƚĂďůĞƐďĞůŽǁŝŶĐůƵĚĞƐƵŵŵĂƌǇƐƚĂƚĞŵĞŶƚƐƌĞĨůĞĐƚŝŶŐƚŚĞŐĞŶĞƌĂůĐŽŵŵĞŶƚƐĞǆƉƌĞƐƐĞĚďǇƚŚŽƐĞƉƌŽǀŝĚŝŶŐĨĞĞĚďĂĐŬ͘

Π
dĂďůĞϭʹŽŵŵĞŶƚƐƚŽƌĂĨƚdŝƚůĞs/^ƵŵŵĂƌǇZĞƉŽƌƚ͕ůŝƉƉĞƌ &ĂƌĞDĞĚŝĂdƌĂŶƐŝƚŝŽŶƐ;^ĞƉƚĞŵďĞƌϮϬϭϭͿĂŶĚDdZĞƐƉŽŶƐĞ


ŽŵŵĞŶƚƐ
DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ

ΨϯĂƌĚ&ĞĞĂŶĚΨϮDŝŶŝŵƵŵ>ŽĂĚ

ϭ͘
ĂƌĚĨĞĞƐƉŽƐĞĂďĂƌƌŝĞƌƚŽĂĚŽƉƚŝŽŶŽĨůŝƉƉĞƌΠĨŽƌ
ŚĂƌŐŝŶŐĂĐĂƌĚĨĞĞƐĞƌǀĞƐĂŶƵŵďĞƌŽĨŝŵƉŽƌƚĂŶƚƉƵďůŝĐ
ĞĐŽŶŽŵŝĐĂůůǇĚŝƐĂĚǀĂŶƚĂŐĞĚƉĞƌƐŽŶƐ͘DdƐŚŽƵůĚĞůŝŵŝŶĂƚĞ ƉƵƌƉŽƐĞƐ͗ŝƚŽĨĨƐĞƚƐƚŚĞĐŽƐƚŽĨƉƌŽĐƵƌŝŶŐƚŚĞĐĂƌĚƐ;ĐƵƌƌĞŶƚůǇ
ƚŚĞĐĂƌĚĂĐƋƵŝƐŝƚŝŽŶĨĞĞ͘;ĨŽĐƵƐŐƌŽƵƉƐ͕ZdůĞƚƚĞƌ͕^ŝůŝĐŽŶ
ĂƉƉƌŽǆŝŵĂƚĞůǇΨϯ͘ϱϯƉĞƌĐĂƌĚͿ͖ĚŝƐĐŽƵƌĂŐĞƐĨĂƌĞĞǀĂƐŝŽŶ
sĂůůĞǇ/ŶĚĞƉĞŶĚĞŶƚ>ŝǀŝŶŐĞŶƚĞƌůĞƚƚĞƌ͕KƵƚƌĞĂĐŚĞŵĂŝůͿ
ƚŚƌŽƵŐŚƚŚĞĨƌĂƵĚƵůĞŶƚĂďƵƐĞŽĨƚŚĞŶĞŐĂƚŝǀĞďĂůĂŶĐĞĨĞĂƚƵƌĞ͖
ĂŶĚĚŝƐĐŽƵƌĂŐĞƐĐĂƐƵĂůĚŝƐƉŽƐĂůĂŶĚŚŽĂƌĚŝŶŐŽĨĐĂƌĚƐ͘dŝƚůĞs/
ŐƵŝĚĂŶĐĞŝŶ&dŝƌĐƵůĂƌϰϳϬϮ͘ϭ͕ŚĂƉƚĞƌs͘ϰƐƚĂƚĞƐƚŚĂƚ
ŽĨĨƐĞƚƚŝŶŐďĞŶĞĨŝƚƐĐĂŶďĞƚĂŬĞŶŝŶƚŽĂĐĐŽƵŶƚǁŚĞŶĂƐƐĞƐƐŝŶŐ
ĂŶǇĂĚǀĞƌƐĞĞĨĨĞĐƚƐŽĨƉƌŽƉŽƐĞĚĨĂƌĞĐŚĂŶŐĞƐ͘/ŶĂĚĚŝƚŝŽŶƚŽ
ƚŚĞƉƵƌƉŽƐĞƐĚĞƐĐƌŝďĞĚĂďŽǀĞ͕ƵƐĞŽĨƚŚĞůŝƉƉĞƌΠƐǇƐƚĞŵ
ŵĞĞƚƐĂƐƵďƐƚĂŶƚŝĂůŶĞĞĚƚŚĂƚŝƐŝŶƚŚĞƉƵďůŝĐŝŶƚĞƌĞƐƚĂŶĚ
ŽĨĨĞƌƐŶƵŵĞƌŽƵƐďĞŶĞĨŝƚƐƚŚĂƚŝŵƉƌŽǀĞƚŚĞƚƌĂŶƐŝƚĞǆƉĞƌŝĞŶĐĞ
ĨŽƌĂůůƌŝĚĞƌƐ͕ƌĞŐĂƌĚůĞƐƐŽĨƌĂĐĞŽƌŝŶĐŽŵĞ͕ŝŶĐůƵĚŝŶŐ͗ƚƌĂŶƐĨĞƌ
ĐĂƉĂďŝůŝƚŝĞƐ͕ƚŚĞĞůŝŵŝŶĂƚŝŽŶŽĨƚŚĞŶĞĞĚĨŽƌĞǆĂĐƚĐŚĂŶŐĞ͕
ďĂůĂŶĐĞƌĞƐƚŽƌĂƚŝŽŶĨŽƌůŽƐƚŽƌƐƚŽůĞŶĐĂƌĚƐ͕ĂŶĚƚŚĞŶĞŐĂƚŝǀĞ
ďĂůĂŶĐĞĨĞĂƚƵƌĞ͘DdŚĂƐĚĞƚĞƌŵŝŶĞĚƚŚĂƚƌĞŝŶƐƚĂƚĞŵĞŶƚŽĨĂ
ΨϯĐĂƌĚĂĐƋƵŝƐŝƚŝŽŶĨĞĞĨŽƌĚƵůƚĐĂƌĚƐŝƐƚŚĞůĞĂƐƚ
ĚŝƐĐƌŝŵŝŶĂƚŽƌǇĂůƚĞƌŶĂƚŝǀĞĂǀĂŝůĂďůĞĂŶĚƉůĂŶƐƚŽƌĞŝŶƐƚĂƚĞƚŚĞ
ĨĞĞŝŶ^ĞƉƚĞŵďĞƌϮϬϭϮ͘ 
Ϯ͘
DŝŶŝŵƵŵůŽĂĚĂŶĚďĂůĂŶĐĞƌĞƋƵŝƌĞŵĞŶƚƐƉŽƐĞĂďĂƌƌŝĞƌƚŽ
DdǁŝůůĞůŝŵŝŶĂƚĞƚŚĞŵŝŶŝŵƵŵůŽĂĚƌĞƋƵŝƌĞŵĞŶƚŝŶ
ĂĚŽƉƚŝŽŶŽĨůŝƉƉĞƌΠĨŽƌĞĐŽŶŽŵŝĐĂůůǇĚŝƐĂĚǀĂŶƚĂŐĞĚ
^ĞƉƚĞŵďĞƌϮϬϭϮ͘
ƉĞƌƐŽŶƐ͘;ĨŽĐƵƐŐƌŽƵƉƐ͕'ĂŝůWƌŝĐĞĞŵĂŝů͕KƵƚƌĞĂĐŚĞŵĂŝůͿ
ϯ͘
DdƚŽƌĞĚƵĐĞƚŚĞĐĂƌĚĨĞĞƚŽΨϭǁŝƚŚĂΨϮŵŝŶŝŵƵŵůŽĂĚ͘
DdŝƐƐĞƚƚŝŶŐƚŚĞĐĂƌĚĨĞĞĂƚΨϯĂŶĚĞůŝŵŝŶĂƚŝŶŐƚŚĞ
;dƌĂŶƐŝƚůĞƚƚĞƌͿ
ŵŝŶŝŵƵŵůŽĂĚƌĞƋƵŝƌĞŵĞŶƚ͘
ϰ͘
/ƐƚƌŽŶŐůǇŽďũĞĐƚƚŽĂŶǇĨĞĞƐĨŽƌůŝƉƉĞƌΠĐĂƌĚƐ͘;ůŝĐĞ^ƵŶŐ
^ĞĞƌĞƐƉŽŶƐĞƚŽĐŽŵŵĞŶƚŶŽ͘ϭ͘
ĞŵĂŝůͿ



dŚĞĐĂƌĚƐŚŽƵůĚďĞƉƌŽǀŝĚĞĚĨŽƌĨƌĞĞƚŽƉŽŽƌĐŽŵŵƵŶŝƚŝĞƐ͘
;ĨŽĐƵƐŐƌŽƵƉƐͿ

^ŽŵĞƋƵĞƐƚŝŽŶĞĚǁŚǇƚŚĞǇƐŚŽƵůĚƉĂǇĨŽƌĂĐĂƌĚƚŚĞǇĚŽŶ͛ƚ
ŶĞĞĚ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

ϵ͘

ϭϬ͘

ϴ͘

Π

dŚĞƌĞĂƌĞƉĞƌĐĞŝǀĞĚŝŶĞƋƵŝƚŝĞƐŝŶƚŚĞĚŝƐƚƌŝďƵƚŝŽŶŽĨĨƌĞĞ
ůŝƉƉĞƌĐĂƌĚƐ͕ĂŶĚƐŽŵĞďĞůŝĞǀĞƚŚŝƐĚŝƐƉĂƌŝƚǇŵĂŬĞƐ
ĐŚĂƌŐŝŶŐĂĐĂƌĚĨĞĞƵŶĨĂŝƌ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
dŚĞĐĂƌĚĨĞĞŝƐŶŽƚƉƌŽŚŝďŝƚŝǀĞ͕ďƵƚƐŽŵĞĚŽŶŽƚƐĞĞƚŚĞ
ǀĂůƵĞŝŶƵƐŝŶŐůŝƉƉĞƌΠ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
dŚĞƌĞŝƐŶŽƌĞĂƐŽŶƚŽďƵǇƚŚĞĐĂƌĚŝĨƚŚĞƌĞŝƐŶŽŝŶĐĞŶƚŝǀĞ͕
ĞƐƉĞĐŝĂůůǇŝĨŝƚŝƐĚŝĨĨŝĐƵůƚƚŽŐĞƚ͘DdƐŚŽƵůĚŽĨĨĞƌŝŶĐĞŶƚŝǀĞƐ
ƚŽƵƐĞƚŚĞĐĂƌĚŝŶƐƚĞĂĚŽĨĐŚĂƌŐŝŶŐƉĞŽƉůĞƚŽŐĞƚŽŶĞ͘;ĨŽĐƵƐ
ŐƌŽƵƉƐͿ

ϲ͘

ϳ͘

ŽŵŵĞŶƚƐ
DdƐŚŽƵůĚĐŽŶĚƵĐƚĂĚĚŝƚŝŽŶĂůƋƵĂŶƚŝƚĂƚŝǀĞĂŶĂůǇƐŝƐƚŽ
ƐƵƉƉŽƌƚƚŚĞĐŽŶƚĞŶƚŝŽŶƚŚĂƚĐŚĂƌŐŝŶŐĂĐĂƌĚĨĞĞŝƐŝŶƚŚĞ
ƉƵďůŝĐŝŶƚĞƌĞƐƚ͘;ZdůĞƚƚĞƌ͕^ĂŵdƌĂŶƐĞŵĂŝů͕dƌĂŶƐŝƚ
ůĞƚƚĞƌͿ





ϱ͘

WĂŐĞϰŽĨϮϳ

dŚĞƌĞĂƌĞŝŶĐĞŶƚŝǀĞƐƚŽƵƐĞƚŚĞĐĂƌĚŝŶƚŚĂƚ͕ǁŝƚŚƚŚĞ
ƚƌĂŶƐŝƚŝŽŶŽĨƉĂƉĞƌƉĂƐƐĞƐƚŽůŝƉƉĞƌΠͲŽŶůǇĂǀĂŝůĂďŝůŝƚǇ͕ƚŚĞ
ŽŶůǇǁĂǇƚŽŐĞƚƚŚĞĚŝƐĐŽƵŶƚƐƉƌĞǀŝŽƵƐůǇŽĨĨĞƌĞĚŽŶƉĂƉĞƌǁŝůů
ďĞǁŝƚŚĂůŝƉƉĞƌΠĐĂƌĚ͘dŚĞƌĞĂƌĞĂůƐŽŽƚŚĞƌďĞŶĞĨŝƚƐĨƌŽŵ
ƵƐŝŶŐƚŚĞĐĂƌĚ͕ƐƵĐŚĂƐďĂůĂŶĐĞƉƌŽƚĞĐƚŝŽŶ͘
DdŝƐĚĞǀĞůŽƉŝŶŐĂƉƌŽŐƌĂŵƚŽƉĂƌƚŶĞƌǁŝƚŚĐŽŵŵƵŶŝƚǇͲ
ďĂƐĞĚŽƌŐĂŶŝǌĂƚŝŽŶƐƐĞƌǀŝŶŐůŽǁͲŝŶĐŽŵĞŝŶĚŝǀŝĚƵĂůƐƚŽ
ƉƌŽǀŝĚĞĨƌĞĞĐĂƌĚƐŽŶĂŶŽŶŐŽŝŶŐďĂƐŝƐ͘
EŽƚĂůůƚƌĂŶƐŝƚƌŝĚĞƌƐŶĞĞĚƚŽĂĐƋƵŝƌĞĂůŝƉƉĞƌΠĐĂƌĚ͘dƌĂŶƐŝƚ
ƌŝĚĞƌƐƌĞƚĂŝŶƚŚĞŽƉƚŝŽŶƚŽƉĂǇĨŽƌŝŶĚŝǀŝĚƵĂů;ŽƌƐŝŶŐůĞͿƌŝĚĞƐ

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
^ŝŶĐĞ:ƵŶĞϮϬϭϬ͕ǁŚĞŶƚŚĞΨϱůŝƉƉĞƌΠĐĂƌĚĂĐƋƵŝƐŝƚŝŽŶĨĞĞ
ǁĂƐƐƵƐƉĞŶĚĞĚ͕DdŚĂƐƚƌĂĐŬĞĚĨƌĂƵĚƵůĞŶƚƵƐĞŽĨƚŚĞĐĂƌĚ
ƚŚĂƚŽĐĐƵƌƐǁŚĞŶĐƵƐƚŽŵĞƌƐĂďƵƐĞƚŚĞŶĞŐĂƚŝǀĞďĂůĂŶĐĞ
ĨĞĂƚƵƌĞ͘DdŚĂƐĚĞƚĞƌŵŝŶĞĚƚŚĞƌĞŝƐĂƉĞƌƐŝƐƚĞŶƚƉĂƚƚĞƌŶŽĨ
ĨƌĂƵĚĂŶĚĂďƵƐĞ͘tŚĞŶDdŝŵƉůĞŵĞŶƚĞĚĂƌĞƋƵŝƌĞŵĞŶƚ
ƚŚĂƚĐƵƐƚŽŵĞƌƐ͛ĂĐƋƵŝƌŝŶŐŶĞǁĐĂƌĚƐůŽĂĚĂƚůĞĂƐƚΨϮŝŶǀĂůƵĞ͕
ƚŚĞƌĞǁĂƐůŝƚƚůĞƌĞĚƵĐƚŝŽŶŝŶƚŚĞŽĐĐƵƌƌĞŶĐĞŽĨĨƌĂƵĚ͘/ŶDĂƌĐŚ
ϮϬϭϭ͕DdŝŶĐƌĞĂƐĞĚƚŚĞŵŝŶŝŵƵŵĂŵŽƵŶƚƚŚĂƚĐƵƐƚŽŵĞƌƐ
ŵƵƐƚůŽĂĚŽŶĂŶĞǁĐĂƌĚƚŽΨϱ͖ƚŚŝƐŝŶĐƌĞĂƐĞĚŝĚƌĞĚƵĐĞƚŚĞ
ĨƌĞƋƵĞŶĐǇŽĨĐƵƐƚŽŵĞƌƐ͛ĂďƵƐŝŶŐƚŚĞŶĞŐĂƚŝǀĞďĂůĂŶĐĞ
ĨĞĂƚƵƌĞ͘,ŽǁĞǀĞƌ͕DdŚĂƐĚĞƚĞƌŵŝŶĞĚƚŚĂƚƚŚĞƌĞŝƐĂ
ĐŽŶƚŝŶƵŝŶŐŶĞĞĚƚŽĨƵƌƚŚĞƌƌĞĚƵĐĞĐƵƐƚŽŵĞƌƐ͛ĂďƵƐĞŽĨƚŚĞ
ŶĞŐĂƚŝǀĞďĂůĂŶĐĞĨĞĂƚƵƌĞ͕ĂŶĚƚŚĞƌĞŝŶƐƚĂƚĞŵĞŶƚŽĨĂĐĂƌĚĨĞĞ
ƚŚĂƚŝƐŶŽƚǀĂůŝĚĨŽƌƚƌĂŶƐŝƚĨĂƌĞƐ͕ŝ͘Ğ͘ŶŽƚĂŵŝŶŝŵƵŵůŽĂĚ
ĂŵŽƵŶƚ͕ǁŝůůĨƵƌƚŚĞƌƌĞĚƵĐĞĨƌĂƵĚ͘
DdŝƐĚĞǀĞůŽƉŝŶŐĂƉƌŽŐƌĂŵƚŽƉĂƌƚŶĞƌǁŝƚŚĐŽŵŵƵŶŝƚǇͲ
ďĂƐĞĚŽƌŐĂŶŝǌĂƚŝŽŶƐƐĞƌǀŝŶŐůŽǁͲŝŶĐŽŵĞŝŶĚŝǀŝĚƵĂůƐƚŽ
ƉƌŽǀŝĚĞĨƌĞĞĐĂƌĚƐŽŶĂŶŽŶŐŽŝŶŐďĂƐŝƐ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




/ƚŝƐŝŶĞƋƵŝƚĂďůĞƚŚĂƚŵŽƐƚƉĞŽƉůĞŚĂǀĞƚŽƉĂǇĂĨĞĞǁŚĞŶŝƚ
ŝƐŐŝǀĞŶĂǁĂǇŝŶƌĂŶĚŽŵƉůĂĐĞƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

ůŽǁĞƌĨĞĞ;Ğ͘Ő͕͘ϮϱĐĞŶƚƐͿǁŽƵůĚďĞĂĐĐĞƉƚĂďůĞ͘;ĨŽĐƵƐ
ŐƌŽƵƉƐͿ

dŚĞĐĂƌĚƐŚŽƵůĚďĞĨƌĞĞŝĨƚŚĞƐǇƐƚĞŵĐŚĂŶŐĞƐ;Ğ͘Ő͕͘
ƌĞƋƵŝƌŝŶŐƉĞŽƉůĞƚŽŐĞƚůŝƉƉĞƌΠƚŽĐŽŶƚŝŶƵĞƵƐŝŶŐƉĂƐƐĞƐͿ͘
;ĨŽĐƵƐŐƌŽƵƉƐͿ

ƐŵĂůůĨĞĞůŝŬĞΨϯǁŽƵůĚŶŽƚƉƌĞǀĞŶƚƚŚĞŵĨƌŽŵŐĞƚƚŝŶŐĂ
ĐĂƌĚ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

ϭϴ͘

ϭϵ͘

ϮϬ͘

Ϯϭ͘

ϭϳ͘

ϭϲ͘

ϭϱ͘

ϭϰ͘

ϭϯ͘

Π

'ŽǀĞƌŶŵĞŶƚĂŐĞŶĐŝĞƐǁŝƚŚĂůŽƚŽĨŵŽŶĞǇƐŚŽƵůĚŶŽƚĂƐŬ
ƉŽŽƌƉĞŽƉůĞƚŽƉĂǇĨŽƌĂĐĂƌĚƚŽƌŝĚĞƚƌĂŶƐŝƚ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
DdƐŚŽƵůĚŵĂŬĞƚŚĞĐĂƌĚĨƌĞĞŝĨǇŽƵůŽĂĚĂůŽƚŽĨŵŽŶĞǇ
;ƐƵĐŚĂƐΨϮϬͿŽŶŝƚ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
DĂŶǇƉĞŽƉůĞƚŚŝŶŬƚŚĞƌĞǁŝůůďĞƉĞƌĐĞƉƚŝŽŶƚŚĂƚƚŚĞΨϯŝƐĂ
ŵŽŶƚŚůǇĨĞĞ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
zŽƵƐŚŽƵůĚŽŶůǇŚĂǀĞƚŽƉĂǇĂĨĞĞŝĨǇŽƵůŽƐĞƚŚĞĐĂƌĚ͘;ĨŽĐƵƐ
ŐƌŽƵƉƐͿ
dŚĞĨĞĞŝƐǁŽƌƚŚŝƚŝĨǇŽƵƌŝĚĞŵĂŶǇƚƌĂŶƐŝƚƐǇƐƚĞŵƐ͘;ĨŽĐƵƐ
ŐƌŽƵƉƐͿ
/ƚǁŽƵůĚďĞĂĐĐĞƉƚĂďůĞƚŽĐŚĂƌŐĞĂĨĞĞĂŶĚƌĞƋƵŝƌĞĂ
ŵŝŶŝŵƵŵůŽĂĚŝĨƉĞŽƉůĞĂƌĞĞĚƵĐĂƚĞĚƚŚĂƚƚŚĞǇĐĂŶĂƉƉůǇ
ƚŚĞΨϮƚŽƚŚĞŝƌƚƌĂǀĞů͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
DĂŬĞƚŚĞĐĂƌĚĨƌĞĞƚŚƌŽƵŐŚĞŵƉůŽǇĞƌƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

ϭϭ͘

ϭϮ͘

ŽŵŵĞŶƚƐ



DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ

WĂŐĞϱŽĨϮϳ

ŵƉůŽǇĞĞƐǁŚŽƌĞĐĞŝǀĞĞŵƉůŽǇĞĞƚƌĂŶƐŝƚďĞŶĞĨŝƚƐĐĂŶƌĞĐĞŝǀĞ
ĂĨƌĞĞůŝƉƉĞƌΠĐĂƌĚ͘
DdŝƐĚĞǀĞůŽƉŝŶŐĂƉƌŽŐƌĂŵƚŽƉĂƌƚŶĞƌǁŝƚŚĐŽŵŵƵŶŝƚǇͲ
ďĂƐĞĚŽƌŐĂŶŝǌĂƚŝŽŶƐƐĞƌǀŝŶŐůŽǁͲŝŶĐŽŵĞŝŶĚŝǀŝĚƵĂůƐƚŽ
ƉƌŽǀŝĚĞĨƌĞĞĐĂƌĚƐŽŶĂŶŽŶŐŽŝŶŐďĂƐŝƐ͘DdǁŝůůŝŶĨŽƌŵƚŚĞ
ƉƵďůŝĐĂďŽƵƚƚŚĞŽƉƉŽƌƚƵŶŝƚŝĞƐƚŽƚĂŬĞĂĚǀĂŶƚĂŐĞŽĨĨƌĞĞͲĐĂƌĚ
ƉƌŽŵŽƚŝŽŶƐ͘
Dd͛ƐĂŶĂůǇƐŝƐƐŚŽǁƐƚŚĂƚĂĨĞĞƚŚĂƚůŽǁǁŽƵůĚŶŽƚĂĚĚƌĞƐƐ
ƚŚĞŽƉĞƌĂƚŝŽŶĂůƉƌŽďůĞŵƐŽƵƚůŝŶĞĚŝŶƚŚĞƌĞƐƉŽŶƐĞƚŽ
ĐŽŵŵĞŶƚŶŽ͘ϭ͘
dŚĞůŝƉƉĞƌΠĐĂƌĚĂĐƋƵŝƐŝƚŝŽŶĨĞĞŚĂƐďĞĞŶƐƵƐƉĞŶĚĞĚƐŝŶĐĞ
:ƵŶĞϮϬϭϬ͕ǁŚŝĐŚĐŽǀĞƌƐƚŚĞƉĞƌŝŽĚŽĨƚŝŵĞŝŶǁŚŝĐŚƚŚĞ
ƉĂƐƐĞƐĂŶĚƚŝĐŬĞƚƐĐŽǀĞƌĞĚďǇƚŚŝƐĂŶĂůǇƐŝƐƚƌĂŶƐŝƚŝŽŶĞĚƚŽ
ůŝƉƉĞƌΠͲŽŶůǇĂǀĂŝůĂďŝůŝƚǇ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘

DdǁŝůůĞůŝŵŝŶĂƚĞƚŚĞŵŝŶŝŵƵŵůŽĂĚƌĞƋƵŝƌĞŵĞŶƚŝŶ
^ĞƉƚĞŵďĞƌϮϬϭϮ͘

ŽŵŵĞŶƚŶŽƚĞĚ͘

DdǁŝůůŝŶĐůƵĚĞŝŶĨŽƌŵĂƚŝŽŶƌĞŐĂƌĚŝŶŐƚŚĞŽŶĞͲƚŝŵĞŶĂƚƵƌĞ
ŽĨƚŚĞŝŶŝƚŝĂůĐĂƌĚĨĞĞŝŶĂůůŵĂƚĞƌŝĂůƐĂŶĚŽƵƚƌĞĂĐŚ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘

ǁŝƚŚĐĂƐŚ͘
dƌĂŶƐŝƚƌŝĚĞƌƐǁŝůůĂůǁĂǇƐƌĞƚĂŝŶƚŚĞŽƉƚŝŽŶƚŽƉĂǇĨŽƌ
ŝŶĚŝǀŝĚƵĂů;ŽƌƐŝŶŐůĞͿƌŝĚĞƐǁŝƚŚĐĂƐŚ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




Ϯϳ͘

Ϯϲ͘


Ϯϱ͘


Ϯϰ͘

Ϯϯ͘


ϮϮ͘

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ŽŵŵĞŶƚŶŽƚĞĚ͘

Π

WĂŐĞϲŽĨϮϳ

dŚĞƌĞŝƐŶŽĨĞĞĨŽƌǇŽƵƚŚŽƌƐĞŶŝŽƌůŝƉƉĞƌΠĐĂƌĚƐ͘ůŝƉƉĞƌΠ
ĚŽĞƐŶŽƚĐŚĂƌŐĞĂĨĞĞĨŽƌZdůŝƉƉĞƌΠĐĂƌĚƐ͘dŚĞŽŶůǇĨĞĞ
ĐŚĂƌŐĞĚŝƐƚŚĂƚĐŚĂƌŐĞĚďǇƚŚĞZdƉƌŽŐƌĂŵ͕ĨŽƌǁŚŝĐŚDdŝƐ
ŶŽƚƌĞƐƉŽŶƐŝďůĞ͖ƚŚĞZdƉƌŽŐƌĂŵŝƐŵĂŶĂŐĞĚďǇƚŚĞ
ƉĂƌƚŝĐŝƉĂƚŝŶŐƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐ͘
ĂůĂŶĐĞZĞƐƚŽƌĂƚŝŽŶ&ĞĞ

ZƵůĞƐƌĞŐĂƌĚŝŶŐďĂůĂŶĐĞƌĞƐƚŽƌĂƚŝŽŶĨĞĞƐĂƌĞĐŽŶĨƵƐŝŶŐƚŽ
DdǁŝůůƐĞƚĂĐŽŶƐŝƐƚĞŶƚΨϱĐĂƌĚĂŶĚďĂůĂŶĐĞƌĞƉůĂĐĞŵĞŶƚ
ĐƵƐƚŽŵĞƌƐ͘;:ŽŚŶ<ĞŶŶĞĚǇůĞƚƚĞƌͿ
ĨĞĞƚŚĂƚĂƉƉůŝĞƐƚŽĂůůĐƵƐƚŽŵĞƌƐĂƚĂůůůŽĐĂƚŝŽŶƐ͘
zŽƵƚŚĂƌĚƉƉůŝĐĂƚŝŽŶĐĐĞƐƐ

ůŝƉƉĞƌΠĚŽĞƐŶŽƚƉƌŽǀŝĚĞƐƵĨĨŝĐŝĞŶƚĂƉƉůŝĐĂƚŝŽŶůŽĐĂƚŝŽŶƐ͘
DdǁŝůůĚĞǀĞůŽƉĂŵĂŝůͲŝŶĂƉƉůŝĐĂƚŝŽŶĨŽƌǇŽƵƚŚĐĂƌĚƐ͕ĂƐǁĞůů
ƌĞĂƐƐƉĞĐŝĨŝĐĂůůǇŵĞŶƚŝŽŶĞĚŝŶĐůƵĚĞtĞƐƚŽŶƚƌĂŽƐƚĂ
ĂƐƉĞƌŵŝƚƚŝŶŐĞŵĂŝůĂƉƉůŝĐĂƚŝŽŶƐ͘DdǁŝůůĐŽŶƚŝŶƵĞƚŽǁŽƌŬ
ŽƵŶƚǇĂŶĚƚŚĞZdĂŶĚ^ĂŵdƌĂŶƐƐĞƌǀŝĐĞĂƌĞĂƐ͘;ĨŽĐƵƐ
ǁŝƚŚƚŚĞƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐƚŽĞǆƉůŽƌĞǁĂǇƐƚŽĂĚĚĂƉƉůŝĐĂƚŝŽŶ
ŐƌŽƵƉƐ͕ZdůĞƚƚĞƌ͕^ĂŵdƌĂŶƐĞŵĂŝů͕tdůĞƚƚĞƌͿ
ůŽĐĂƚŝŽŶƐĨŽƌǇŽƵƚŚĐĂƌĚƐ͘ 
dŚĞƌĞĚƵĐƚŝŽŶŝŶƚŚĞŶƵŵďĞƌŽĨĂƉƉůŝĐĂƚŝŽŶůŽĐĂƚŝŽŶƐƌĞůĂƚŝǀĞ DdZĞƐŽůƵƚŝŽŶEŽ͘ϯϴϲϲ͕ZĞǀŝƐĞĚ͕ƌĞƋƵŝƌĞƐZdƚŽƌĞĚƵĐĞ͕
ƚŽƚŚĞŶƵŵďĞƌŽĨƌĞƚĂŝůůŽĐĂƚŝŽŶƐƉƌĞǀŝŽƵƐůǇĂǀĂŝůĂďůĞǁŝůůďĞ ďƵƚŶŽƚĞůŝŵŝŶĂƚĞ͕ůŽĐĂƚŝŽŶƐĨŽƌƉƵƌĐŚĂƐŝŶŐƌĞĚ
ĂŚĂƌĚƐŚŝƉĨŽƌZdĐƵƐƚŽŵĞƌƐ͘;ZdůĞƚƚĞƌͿ
;ĚŝƐĂďůĞĚͬǇŽƵƚŚͿĂŶĚŐƌĞĞŶ;ƐĞŶŝŽƌͿZdƚŝĐŬĞƚƐ͘&ƵƌƚŚĞƌ͕
DdŚĂƐĚĞĨĞƌƌĞĚƚŽZdǁŝƚŚƌĞƐƉĞĐƚƚŽƚŚĞŶƵŵďĞƌĂŶĚ
ůŽĐĂƚŝŽŶŽĨƚŚĞǀĞŶĚŽƌƐƚŚĂƚǁŝůůĐŽŶƚŝŶƵĞŽĨĨĞƌŝŶŐƚŚĞƐĞ
ƚŝĐŬĞƚƐ͘ƐŽĨƉƌŝůϮϬϭϮ͕ZdŝƐƐĞůůŝŶŐƌĞĚĂŶĚŐƌĞĞŶƚŝĐŬĞƚƐ
ƚŚƌŽƵŐŚĂƉƉƌŽǆŝŵĂƚĞůǇϯϬůŽĐĂƚŝŽŶƐ͕ĂŶĚZdƉƌŽǀŝĚĞƐ
ŝŶĨŽƌŵĂƚŝŽŶĂďŽƵƚƚŚĞůŽĐĂƚŝŽŶƐƚŚƌŽƵŐŚŝƚƐǁĞďƐŝƚĞ͘DdĂůƐŽ
ŝƐĚĞǀĞůŽƉŝŶŐĂŵĂŝůͲŝŶͬĞŵĂŝůĂƉƉůŝĐĂƚŝŽŶƉƌŽĐĞƐƐĨŽƌǇŽƵƚŚ
ĂŶĚƐĞŶŝŽƌĐĂƌĚƐ͘
Π
ůŝƉƉĞƌ ŚĂƐŶŽƚŚĞůĚĂƐƵĨĨŝĐŝĞŶƚŶƵŵďĞƌŽĨŽƵƚƌĞĂĐŚĞǀĞŶƚƐ DdǁŽƌŬĞĚǁŝƚŚƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐƚŽĚĞƚĞƌŵŝŶĞƚŚĞďĞƐƚǁĂǇƐ
ƚĂƌŐĞƚĞĚĂƚǇŽƵƚŚ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ƚŽƌĞĂĐŚdŝƚůĞs/ͲƉƌŽƚĞĐƚĞĚŝŶĚŝǀŝĚƵĂůƐĂŶĚĂĚĚĞĚŽƵƚƌĞĂĐŚ
ĞǀĞŶƚƐƚŚĂƚƚĂƌŐĞƚĞĚǇŽƵƚŚƐŝŶĞĂĐŚƚƌĂŶƐŝƚĂŐĞŶĐǇƐĞƌǀŝĐĞ
ĂƌĞĂ͘


ŽŵŵĞŶƚƐ
dŚĞĨĞĞŝƐǁŽƌƚŚŝƚĨŽƌƚŚĞĐŽŶǀĞŶŝĞŶĐĞ;Ğ͘Ő͕͘ŶŽƚŚĂǀŝŶŐƚŽ
ĐĂƌƌǇĐĂƐŚͿ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
/ŵƉŽƐŝƚŝŽŶŽĨĂĐĂƌĚĨĞĞĐŽƵůĚĂĚǀĞƌƐĞůǇĂĨĨĞĐƚǇŽƵƚŚƐ͕
ƐĞŶŝŽƌƐĂŶĚƉĞŽƉůĞǁŝƚŚĚŝƐĂďŝůŝƚŝĞƐ͘;ZdůĞƚƚĞƌͿ

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ










ŽŵŵĞŶƚƐ

Π

WĂŐĞϳŽĨϮϳ

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
&Žƌ^D&d͕DdĨƵŶĚĞĚĂŶĞĨĨŽƌƚƚŚĂƚƐƉĞĐŝĨŝĐĂůůǇƚĂƌŐĞƚĞĚ
ǇŽƵƚŚďǇĂƌƌĂŶŐŝŶŐĨŽƌŽƵƚƌĞĂĐŚƐƚĂĨĨƚŽĚŝƐƚƌŝďƵƚĞĂŶĚĂĐĐĞƉƚ
ǇŽƵƚŚĐĂƌĚĂƉƉůŝĐĂƚŝŽŶƐƐƵďŵŝƚƚĞĚƚŚƌŽƵŐŚƚŚĞ^ĂŶ&ƌĂŶĐŝƐĐŽ
hŶŝĨŝĞĚ^ĐŚŽŽůŝƐƚƌŝĐƚ͖ŽƵƚƌĞĂĐŚƐƚĂĨĨĂůƐŽĐŽŶƚĂĐƚĞĚƉƌŝǀĂƚĞ
ƐĐŚŽŽůƐƚŽƉĂƌƚŝĐŝƉĂƚĞŝŶƚŚĞƐĂŵĞĂĐƚŝǀŝƚŝĞƐ͘

&ŽƌdƌĂŶƐŝƚ͕DdŽƵƚƌĞĂĐŚƐƚĂĨĨĐŽŶĚƵĐƚĞĚƚǁŽƐĞƌŝĞƐŽĨ
ŽƵƚƌĞĂĐŚĞǀĞŶƚƐŝŶϮϬϭϬ͕ǁŚŝĐŚŝŶĐůƵĚĞĚƉĂƌƚŝĐŝƉĂƚŝŶŐŝŶ
ĐŽŵŵƵŶŝƚǇĞǀĞŶƚƐ͕ƌĞĂĐŚŝŶŐƌŝĚĞƌƐĂƚtĂůŐƌĞĞŶƐƐƚŽƌĞƐ͕ĂŶĚ
ƌĞĂĐŚŝŶŐŽƵƚƚŽƌŝĚĞƌƐŽŶͲďŽĂƌĚďƵƐĞƐĂŶĚĂƚƚŚĞdƌĂŶƐĂǇ
dĞƌŵŝŶĂů͘/ŶϮϬϭϭ͕DdƉƵďůŝĐŝǌĞĚĂŶĚĐŽŶĚƵĐƚĞĚĂƚŚŝƌĚ
ƌŽƵŶĚŽĨŽƵƚƌĞĂĐŚĞǀĞŶƚƐ͕ĂůůƚĂƌŐĞƚŝŶŐǇŽƵƚŚƐ͕ŝŶĐůƵĚŝŶŐĂƚ
ƚŚƌĞĞŚŝŐŚƐĐŚŽŽůƐĂŶĚƚǁŽǇŽƵƚŚĐĞŶƚĞƌƐ͕ĂƚƚǁŽŵĂůůĞǀĞŶƚƐ͕
ĂŶĚĂƚƚŚƌĞĞĐŽŵŵƵŶŝƚǇĞǀĞŶƚƐ͘DdĂůƐŽƉƵďůŝĐŝǌĞĚĂŶĚ
ƉƌŽǀŝĚĞĚŽƵƚƌĞĂĐŚƐƵƉƉŽƌƚĂƚƚŚĞdƌĂŶƐŝƚƵƐƚŽŵĞƌ^ĞƌǀŝĐĞ
ĞŶƚĞƌŽŶĨŽƵƌĚĂǇƐ͘ 

&ŽƌZd͕DdƉƵďůŝĐŝǌĞĚĂŶĚĐŽŶĚƵĐƚĞĚŽƵƚƌĞĂĐŚĂƚϰϲZd
ƐƚĂƚŝŽŶƐĂŶĚϯŵĂůůƐ͖DdĂůƐŽĂĚĚĞĚŽƵƚƌĞĂĐŚƐƚĂĨĨƚŽ
ƐƵƉƉŽƌƚZdĂŶĚůŝƉƉĞƌΠĐƵƐƚŽŵĞƌƐĞƌǀŝĐĞĐĞŶƚĞƌƐƌŝŐŚƚ
ďĞĨŽƌĞĂŶĚƌŝŐŚƚĂĨƚĞƌĞĐĞŵďĞƌϯϭ͕ϮϬϭϭ͕ƚŚĞƚƌĂŶƐŝƚŝŽŶĚĂƚĞ
ĨŽƌZdĨĂƌĞŵĞĚŝĂ͘
&Žƌ^ĂŵdƌĂŶƐ͕DdĐŽŶĚƵĐƚĞĚŽƵƚƌĞĂĐŚĂƚϮϭƌĞƚĂŝůĞǀĞŶƚƐ͕ϯ
ŵĂůůĞǀĞŶƚƐĂŶĚϭϰƚƌĂŶƐŝƚƐƚĂƚŝŽŶĞǀĞŶƚƐ͘

&Žƌsd͕DdŚĂƐƉůĂŶŶĞĚŽƵƚƌĞĂĐŚĂƚŵŽƌĞƚŚĂŶϭϬ
ĐŽŵŵƵŶŝƚǇĞǀĞŶƚƐ͕ϯϭƌĞƚĂŝůĞǀĞŶƚƐ͕ĂŵŝŶŝŵƵŵŽĨϮŵĂůů
ĞǀĞŶƚƐ͕ĂŶĚĂƚϮϬƚƌĂŶƐŝƚƐƚĂƚŝŽŶĞǀĞŶƚƐ͕ŝŶĂĚĚŝƚŝŽŶƚŽŽƚŚĞƌ
ŽƵƚƌĞĂĐŚůŽĐĂƚŝŽŶƐ͘


^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




ϯϭ͘

ϯϬ͘

Ϯϵ͘

Ϯϴ͘



Π

WĂŐĞϴŽĨϮϳ

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
DdĂůƐŽƐĞŶƚĂŵĂŝůŝŶŐƚŽĂůůƐĐŚŽŽůƐŝŶƚŚĞZdĂŶĚ
^ĂŵdƌĂŶƐƐĞƌǀŝĐĞĂƌĞĂƐ;ĂŶĚƉůĂŶƐƚŽƐĞŶĚĂƐŝŵŝůĂƌŽŶĞƚŽ
ƐĐŚŽŽůƐŝŶƚŚĞsdƐĞƌǀŝĐĞĂƌĞĂͿƚŽƉƌŽŵŽƚĞƚŚĞŽƵƚƌĞĂĐŚ
ĞǀĞŶƚƐĂŶĚŽĨĨĞƌƚŽŚŽůĚĞǀĞŶƚƐŽŶͲƐŝƚĞĂƚƐĐŚŽŽůƐ͘
,ŽƵƌƐǁŚĞŶĐƵƌƌĞŶƚůŽĐĂƚŝŽŶƐĐĂŶďĞĂĐĐĞƐƐĞĚĂƌĞůŝŵŝƚĞĚ͖
DdŝƐŝŵƉůĞŵĞŶƚŝŶŐĂŵĂŝůͲŝŶͬĞŵĂŝůĂƉƉůŝĐĂƚŝŽŶƉƌŽĐĞƐƐĨŽƌ
ĐƵƐƚŽŵĞƌƐĐĂŶŶŽƚĂĐĐĞƐƐƚŚĞŵŽƵƚƐŝĚĞŽĨďƵƐŝŶĞƐƐŚŽƵƌƐ;ŶŽ ǇŽƵƚŚĐĂƌĚƐƚŽĞŶƐƵƌĞƚŚĂƚĐƵƐƚŽŵĞƌƐǁŚŽĐĂŶŶŽƚĐŽŵĞƚŽĂŶ
ĞǀĞŶŝŶŐŽƌǁĞĞŬĞŶĚŚŽƵƌƐͿ͕ĂŶĚƚŚĞǇŽĨƚĞŶƌĞƋƵŝƌĞƚƌĂǀĞů͘
ŝŶͲƉĞƌƐŽŶĂƉƉůŝĐĂƚŝŽŶůŽĐĂƚŝŽŶĐĂŶƐƚŝůůĂƉƉůǇĨŽƌĂǇŽƵƚŚĐĂƌĚ͘
;ĨŽĐƵƐŐƌŽƵƉƐ͕tdůĞƚƚĞƌͿ
dŚĞĂƉƉůŝĐĂƚŝŽŶĂƐŬƐĨŽƌƚŽŽŵƵĐŚƉĞƌƐŽŶĂůŝŶĨŽƌŵĂƚŝŽŶƚŚĂƚ ůŝƉƉĞƌΠƌĞƋƵŝƌĞƐĚĂƚĞŽĨďŝƌƚŚŝŶĨŽƌŵĂƚŝŽŶďĞĐĂƵƐĞƚŚĞƚƌĂŶƐŝƚ
ǁĂƐŶŽƚƌĞƋƵŝƌĞĚƉƌĞǀŝŽƵƐůǇ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ĂŐĞŶĐŝĞƐŚĂǀĞǀĂƌǇŝŶŐƉŽůŝĐŝĞƐĨŽƌƋƵĂůŝĨǇŝŶŐĨŽƌĂŐĞͲďĂƐĞĚ
ĚŝƐĐŽƵŶƚƐ͕Ğ͘Ő͘ĂϭϱͲǇĞĂƌŽůĚŝƐĂŶĂĚƵůƚŽŶZd͕ďƵƚĂǇŽƵƚŚ
ŽŶdƌĂŶƐŝƚ͘ůŝƉƉĞƌΠƌĞƋƵŝƌĞƐŽƚŚĞƌƉĞƌƐŽŶĂůŝŶĨŽƌŵĂƚŝŽŶƚŽ
ŵŝŶŝŵŝǌĞƚŚĞƉŽƐƐŝďŝůŝƚǇƚŚĂƚĂŶŝŶĚŝǀŝĚƵĂůĐƵƐƚŽŵĞƌĐŽƵůĚ
ĨƌĂƵĚƵůĞŶƚůǇĂĐƋƵŝƌĞƚǁŽĚŝƐĐŽƵŶƚĨĂƌĞůŝƉƉĞƌΠĐĂƌĚƐ͘
WĞƌƐŽŶĂůŝŶĨŽƌŵĂƚŝŽŶƐƵďŵŝƚƚĞĚďǇĂƉƉůŝĐĂŶƚƐĨŽƌĐĞƌƚĂŝŶ
ĚŝƐĐŽƵŶƚĐĂƌĚƐŽƌďǇĐƵƐƚŽŵĞƌƐĐŚŽŽƐŝŶŐƚŽƌĞŐŝƐƚĞƌƚŚĞŝƌ
ĐĂƌĚƐŝƐƉƌŽƚĞĐƚĞĚďǇƚŚĞƌĞƐƚƌŝĐƚŝŽŶƐŽŶƵƐĞŽĨƉĞƌƐŽŶĂů
ŝŶĨŽƌŵĂƚŝŽŶŝŶƚŚĞůŝƉƉĞƌΠƉƌŝǀĂĐǇƉŽůŝĐǇ͘ 
ůŝƉƉĞƌĚŽĞƐŶŽƚƉƌŽǀŝĚĞƐƵĨĨŝĐŝĞŶƚĞĚƵĐĂƚŝŽŶĂůŵĂƚĞƌŝĂůŝŶ
DdŚĂƐƉƌŽĚƵĐĞĚůŝƉƉĞƌΠŝŶĨŽƌŵĂƚŝŽŶ;ƚŚĞŐĞŶĞƌĂůůů
ůĂŶŐƵĂŐĞƐŽƚŚĞƌƚŚĂŶŶŐůŝƐŚ͘;ĨŽĐƵƐŐƌŽƵƉƐ͕tdůĞƚƚĞƌͿ ďŽƵƚůŝƉƉĞƌΠďƌŽĐŚƵƌĞĂŶĚĐƵƐƚŽŵĞƌŐƵŝĚĞƐͿŝŶŶŐůŝƐŚ͕
^ƉĂŶŝƐŚ͕ŚŝŶĞƐĞ͕sŝĞƚŶĂŵĞƐĞ͕ĂŶĚ<ŽƌĞĂŶ͘ 
^ŽŵĞƉĂƌƚŝĐŝƉĂŶƚƐǁĞƌĞĐŽŶĐĞƌŶĞĚĂďŽƵƚƉƌŽǀŝĚŝŶŐƚŚĞ
ůŝƉƉĞƌΠƌĞƋƵŝƌĞƐĚĂƚĞŽĨďŝƌƚŚŝŶĨŽƌŵĂƚŝŽŶďĞĐĂƵƐĞƚŚĞƚƌĂŶƐŝƚ
ƉĞƌƐŽŶĂůŝŶĨŽƌŵĂƚŝŽŶƌĞƋƵŝƌĞĚƚŽŽďƚĂŝŶĂǇŽƵƚŚĐĂƌĚŝĨƚŚĞǇ ĂŐĞŶĐŝĞƐŚĂǀĞǀĂƌǇŝŶŐƉŽůŝĐŝĞƐĨŽƌƋƵĂůŝĨǇŝŶŐĨŽƌĂŐĞͲďĂƐĞĚ
ǁĞƌĞƵŶĚŽĐƵŵĞŶƚĞĚ͖ƚŚĞǇĨĞĂƌƚŚĞŝƌŝŶĨŽƌŵĂƚŝŽŶŵĂǇďĞ
ĚŝƐĐŽƵŶƚƐ͕Ğ͘Ő͘ĂϭϱͲǇĞĂƌŽůĚŝƐĂŶĂĚƵůƚŽŶZd͕ďƵƚĂǇŽƵƚŚ
ƐŚĂƌĞĚǁŝƚŚŽƚŚĞƌƐƚĂƚĞĂŶĚĨĞĚĞƌĂůĂŐĞŶĐŝĞƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ ŽŶdƌĂŶƐŝƚ͘ůŝƉƉĞƌΠƌĞƋƵŝƌĞƐŽƚŚĞƌƉĞƌƐŽŶĂůŝŶĨŽƌŵĂƚŝŽŶƚŽ
ŵŝŶŝŵŝǌĞƚŚĞƉŽƐƐŝďŝůŝƚǇƚŚĂƚĂŶŝŶĚŝǀŝĚƵĂůĐƵƐƚŽŵĞƌĐŽƵůĚ
ĨƌĂƵĚƵůĞŶƚůǇĂĐƋƵŝƌĞƚǁŽĚŝƐĐŽƵŶƚĨĂƌĞůŝƉƉĞƌΠĐĂƌĚƐ͘
WĞƌƐŽŶĂůŝŶĨŽƌŵĂƚŝŽŶƌĞĐĞŝǀĞĚďǇDdŝŶƚŚĞĐŽƵƌƐĞŽĨ
ĂĚŵŝŶŝƐƚĞƌŝŶŐƚŚĞůŝƉƉĞƌΠƉƌŽŐƌĂŵŝƐƉƌŽƚĞĐƚĞĚďǇĂ
ĐŽŵƉƌĞŚĞŶƐŝǀĞƉƌŝǀĂĐǇƉŽůŝĐǇ͘/ŶĂĚĚŝƚŝŽŶ͕ƚŚĞůŝƉƉĞƌΠ

ŽŵŵĞŶƚƐ

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




^ĐŚŽŽůƐƐŚŽƵůĚĚŝƐƚƌŝďƵƚĞůŝƉƉĞƌΠĐĂƌĚƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

/ƚŝƐƚŽŽĚŝĨĨŝĐƵůƚƚŽŐĞƚĂǇŽƵƚŚĐĂƌĚ͘;ĨŽĐƵƐŐƌŽƵƉƐ͕td
ůĞƚƚĞƌͿ

ϯϲ͘

ϯϳ͘

ϯϱ͘

Π

ZĞĚƵĐŝŶŐƚŚĞŶƵŵďĞƌŽĨǀĞŶĚŽƌƐƚŚĂƚĂĐĐĞƉƚĂƉƉůŝĐĂƚŝŽŶƐ
ǁŝůůŶŽƚŵĂƚĞƌŝĂůůǇƌĞĚƵĐĞĨƌĂƵĚ͘;ZdůĞƚƚĞƌͿ
DdƐŚŽƵůĚĚĞǀĞůŽƉĂŵĂŝůͲŝŶĂƉƉůŝĐĂƚŝŽŶƉƌŽĐĞƐƐ͘;ĨŽĐƵƐ
ŐƌŽƵƉƐ͕ZdůĞƚƚĞƌͿ
/ƐDdǁŽƌŬŝŶŐƚŚƌŽƵŐŚŚŝŐŚƐĐŚŽŽůƐĂŶĚũƵŶŝŽƌŚŝŐŚ
ƐĐŚŽŽůƐ͍;ĨŽĐƵƐŐƌŽƵƉƐͿ

ϯϯ͘

ϯϰ͘

ŶŐůŝƐŚƉƌŽĨŝĐŝĞŶĐǇ;ŽƌůĂĐŬƚŚĞƌĞŽĨͿŝƐĂďĂƌƌŝĞƌƚŽĂƉƉůǇŝŶŐ
ĨŽƌĂůŝƉƉĞƌΠǇŽƵƚŚĐĂƌĚ͘;ĨŽĐƵƐŐƌŽƵƉƐ͕tdůĞƚƚĞƌͿ

ŽŵŵĞŶƚƐ

ϯϮ͘



WĂŐĞϵŽĨϮϳ

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ƉƌŽŐƌĂŵǁŝůůďĞŐŝŶƚŽĂĐĐĞƉƚƚŚŽƐĞƐĐŚŽŽů/ƐƚŚĂƚƐŚŽǁĂ
ƐƚƵĚĞŶƚΖƐďŝƌƚŚĚĂƚĞĂƐĂĨŽƌŵŽĨŝĚĞŶƚŝĨŝĐĂƚŝŽŶĨŽƌƉƌŽǀŝŶŐ
ĞůŝŐŝďŝůŝƚǇĨŽƌĂǇŽƵƚŚůŝƉƉĞƌΠĐĂƌĚ͕ĂŶĚDdǁŝůůĐŽŶƐŝĚĞƌ͕
ƚŚƌŽƵŐŚĚŝƐĐƵƐƐŝŽŶǁŝƚŚƚŚĞƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐ͕ĞǆƉĂŶĚŝŶŐƚŚĞ
ŶƵŵďĞƌŽĨĚŽĐƵŵĞŶƚƐĂĐĐĞƉƚĞĚĂƐƉƌŽŽĨŽĨĞůŝŐŝďŝůŝƚǇ͘ 
DdŚĂƐƚƌĂŶƐůĂƚĞĚƉƌŝŶƚĞĚŵĂƚĞƌŝĂůƐŝŶƚŽĂƉƉƌŽƉƌŝĂƚĞ
ůĂŶŐƵĂŐĞƐƉĞƌƚŚĞĚŝƌĞĐƚŝŽŶŽĨƚŚĞƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐ͘DdĂůƐŽ
ƉƌŽǀŝĚĞƐŵƵůƚŝůŝŶŐƵĂůŽƵƚƌĞĂĐŚƐƚĂĨĨĨŽƌŽƵƚƌĞĂĐŚĞǀĞŶƚƐ͘
WĂƌƚŝĐŝƉĂƚŝŶŐƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐĚĞƐŝŐŶĞĚƚŚĞǇŽƵƚŚĐĂƌĚ
ĂƉƉůŝĐĂƚŝŽŶƉƌŽĐĞƐƐƚŽƌĞĚƵĐĞĨƌĂƵĚ͘
DdŝƐĚĞǀĞůŽƉŝŶŐĂŵĂŝůͲŝŶͬĞŵĂŝůĂƉƉůŝĐĂƚŝŽŶƉƌŽĐĞƐƐĨŽƌ
ǇŽƵƚŚĐĂƌĚƐ͘
DdĂŶĚŝƚƐƚƌĂŶƐŝƚĂŐĞŶĐǇƉĂƌƚŶĞƌƐŚĂǀĞĐŽŶĚƵĐƚĞĚŽƵƚƌĞĂĐŚ
ƚŚƌŽƵŐŚƐĐŚŽŽůƐŝŶƚĂƌŐĞƚĞĚĐŽŵŵƵŶŝƚŝĞƐ;ƚŚŽƐĞǁŝƚŚĂŚŝŐŚ
ƉĞƌĐĞŶƚĂŐĞŽĨdŝƚůĞs/ͲƉƌŽƚĞĐƚĞĚƌĞƐŝĚĞŶƚƐͿ͘DdŚĂƐĂůƐŽ
ƉĂƌƚŝĐŝƉĂƚĞĚŝŶĚŝƐĐƵƐƐŝŽŶƐǁŝƚŚƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐĐŽŶĐĞƌŶŝŶŐ
ŽƚŚĞƌĂƉƉƌŽĂĐŚĞƐĨŽƌĞǆƉĂŶĚŝŶŐƚŚĞŽƉƚŝŽŶƐĨŽƌĐƵƐƚŽŵĞƌƐƚŽ
ƐƵďŵŝƚĂƉƉůŝĐĂƚŝŽŶƐĨŽƌǇŽƵƚŚĐĂƌĚƐ͘
ŝƐƚƌŝďƵƚŝŽŶŽĨǇŽƵƚŚůŝƉƉĞƌΠĐĂƌĚƐƌĞƋƵŝƌĞƐƐƉĞĐŝĨŝĐ
ĞƋƵŝƉŵĞŶƚƚŚĂƚĐĂŶĞŶĐŽĚĞƚŚĞĐƵƐƚŽŵĞƌ͛ƐĚĂƚĞŽĨďŝƌƚŚŽŶĂ
ůŝƉƉĞƌΠĐĂƌĚ͘ĐĐŽƌĚŝŶŐůǇ͕ƚŚĞĚŝƐƚƌŝďƵƚŝŽŶŽĨůŝƉƉĞƌΠĐĂƌĚƐŝƐ
ĐĞŶƚƌĂůŝǌĞĚĂƚĂƐŵĂůůŶƵŵďĞƌŽĨůŽĐĂƚŝŽŶƐ͕ĂŶĚDdĚŽĞƐŶŽƚ
ŚĂǀĞĂďƵĚŐĞƚƚŽĞǆƉĂŶĚƚŚĞŶƵŵďĞƌŽĨůŽĐĂƚŝŽŶƐ͘/ŶŽƌĚĞƌƚŽ
ĨĂĐŝůŝƚĂƚĞŝŵƉƌŽǀĞĚĂĐĐĞƐƐƚŽƚŚĞĐĂƌĚƐ͕DdŝƐĚĞǀĞůŽƉŝŶŐĂ
ŵĂŝůͲŝŶͬĞŵĂŝůĂƉƉůŝĐĂƚŝŽŶƉƌŽĐĞƐƐĨŽƌǇŽƵƚŚĐĂƌĚƐ͘DdŚĂƐ
ĂůƐŽƉĂƌƚŝĐŝƉĂƚĞĚŝŶĚŝƐĐƵƐƐŝŽŶƐǁŝƚŚƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐ
ĐŽŶĐĞƌŶŝŶŐŽƚŚĞƌĂƉƉƌŽĂĐŚĞƐĨŽƌĞǆƉĂŶĚŝŶŐƚŚĞŽƉƚŝŽŶƐĨŽƌ
ĐƵƐƚŽŵĞƌƐƚŽƐƵďŵŝƚĂƉƉůŝĐĂƚŝŽŶƐĨŽƌǇŽƵƚŚĐĂƌĚƐ͘
DdŝƐĚĞǀĞůŽƉŝŶŐĂŵĂŝůͲŝŶͬĞŵĂŝůĂƉƉůŝĐĂƚŝŽŶƉƌŽĐĞƐƐĨŽƌ
ǇŽƵƚŚĐĂƌĚƐƚŽĞŶƐƵƌĞƚŚĂƚĐƵƐƚŽŵĞƌƐǁŚŽĐĂŶŶŽƚĐŽŵĞƚŽĂŶ

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




ϰϰ͘

ϰϯ͘

ϰϮ͘

ϰϭ͘

ϰϬ͘

ϯϵ͘

ϯϴ͘



Π

WĂŐĞϭϬŽĨϮϳ

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ŝŶͲƉĞƌƐŽŶĂƉƉůŝĐĂƚŝŽŶĐĂŶƐƚŝůůĂƉƉůǇĨŽƌĂǇŽƵƚŚĐĂƌĚ͘
ZĞƋƵŝƌŝŶŐĂďŝƌƚŚĐĞƌƚŝĨŝĐĂƚĞŝƐĂďƵƌĚĞŶͬƐƚƌĞƐƐĨƵů͘;ĨŽĐƵƐ
ůŝƉƉĞƌΠĂĐĐĞƉƚƐŵƵůƚŝƉůĞĨŽƌŵƐŽĨŝĚĞŶƚŝĨŝĐĂƚŝŽŶĂƐƉƌŽŽĨŽĨ
ŐƌŽƵƉƐͿ
ĂŐĞ͘/ŶĂĚĚŝƚŝŽŶ͕DdĂŶĚƚŚĞƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐĂƌĞĞǆƉůŽƌŝŶŐ
ĞǆƉĂŶĚŝŶŐƚŚĞŶƵŵďĞƌŽĨĚŽĐƵŵĞŶƚƐĂĐĐĞƉƚĞĚĂƐƉƌŽŽĨŽĨ
ĞůŝŐŝďŝůŝƚǇ͘
^ŽŵĞƚŝŵĞƐǇŽƵŚĂǀĞƚŽŐŽƚŽŵŽƌĞƚŚĂŶŽŶĞƉůĂĐĞƚŽŐĞƚĂ
DdŝƐĚĞǀĞůŽƉŝŶŐĂŵĂŝůͲŝŶͬĞŵĂŝůĂƉƉůŝĐĂƚŝŽŶĨŽƌƌĞŐƵůĂƌ
ǇŽƵƚŚĐĂƌĚ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ǇŽƵƚŚůŝƉƉĞƌΠĐĂƌĚƐ͖ĐƵƐƚŽŵĞƌƐǁŝƐŚŝŶŐƚŽƉƵƌĐŚĂƐĞĂŶ
dƌĂŶƐŝƚǇŽƵƚŚƉĂƐƐǁŝůůŶĞĞĚƚŽĐŽŵƉůǇǁŝƚŚƚŚĞƉŽůŝĐŝĞƐ
ĞƐƚĂďůŝƐŚĞĚďǇdƌĂŶƐŝƚĨŽƌĐƵƐƚŽŵĞƌƐǁŚŽǁŝƐŚƚŽƵƐĞƚŚĂƚ
ĨĂƌĞƉƌŽĚƵĐƚ͘
ZĞƚĂŝůĞƌƐƐŚŽƵůĚďĞĂďůĞƚŽŝĚĞŶƚŝĨǇǁŚŽŝƐĂǇŽƵƚŚ͘;ĨŽĐƵƐ
ZĞƚĂŝůĞƌƐĐĂŶƐĞůůǀĂůƵĞƚŽĐƵƐƚŽŵĞƌƐǁŚŽĂůƌĞĂĚǇŚĂǀĞǇŽƵƚŚ
ŐƌŽƵƉƐͿ
ĐĂƌĚƐ͘
dĂŬĞĂƉƉůŝĐĂƚŝŽŶƐĂƚŵĂůůƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
DdŚĂƐŚĞůĚƐƉĞĐŝĂůĞǀĞŶƚƐƚŽƉƌŽǀŝĚĞĂĚĚŝƚŝŽŶĂů
ŽƉƉŽƌƚƵŶŝƚŝĞƐƚŽĂƉƉůǇĨŽƌĂǇŽƵƚŚĐĂƌĚ͕ŝŶĐůƵĚŝŶŐĂƚŵĂůůƐ͘
DdƐŚŽƵůĚĂƚƚĞŶĚƉĂƌĞŶƚŵĞĞƚŝŶŐƐƚŽĞĚƵĐĂƚĞƉĂƌĞŶƚƐ͘
DdĂŶĚŝƚƐƚƌĂŶƐŝƚĂŐĞŶĐǇƉĂƌƚŶĞƌƐŚĂǀĞĐŽŶĚƵĐƚĞĚŽƵƚƌĞĂĐŚ
;ĨŽĐƵƐŐƌŽƵƉƐͿ
ƚŚƌŽƵŐŚƐĐŚŽŽůƐŝŶƚĂƌŐĞƚĞĚĐŽŵŵƵŶŝƚŝĞƐ;ƚŚŽƐĞǁŝƚŚĂŚŝŐŚ
ƉĞƌĐĞŶƚĂŐĞŽĨdŝƚůĞs/ͲƉƌŽƚĞĐƚĞĚƌĞƐŝĚĞŶƚƐͿ͘DdŚĂƐĂůƐŽ
ƉĂƌƚŝĐŝƉĂƚĞĚŝŶĚŝƐĐƵƐƐŝŽŶƐǁŝƚŚƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐĐŽŶĐĞƌŶŝŶŐ
ŽƚŚĞƌĂƉƉƌŽĂĐŚĞƐĨŽƌĞǆƉĂŶĚŝŶŐƚŚĞŽƉƚŝŽŶƐĨŽƌĐƵƐƚŽŵĞƌƐƚŽ
ƐƵďŵŝƚĂƉƉůŝĐĂƚŝŽŶƐĨŽƌǇŽƵƚŚĐĂƌĚƐ͘
DdƐŚŽƵůĚĂĐĐĞƉƚĂůƚĞƌŶĂƚĞĨŽƌŵƐŽĨŝĚĞŶƚŝĨŝĐĂƚŝŽŶ͗ƐƚƵĚĞŶƚ dŚĞůŝƉƉĞƌƉƌŽŐƌĂŵǁŝůůďĞŐŝŶƚŽĂĐĐĞƉƚƚŚŽƐĞƐĐŚŽŽů/ƐƚŚĂƚ
/Ɛ͕ŵĞĚŝĐĂů/ĐĂƌĚƐ͕ĞƚĐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ƐŚŽǁĂƐƚƵĚĞŶƚΖƐďŝƌƚŚĚĂƚĞĂƐĂĨŽƌŵŽĨŝĚĞŶƚŝĨŝĐĂƚŝŽŶƚŚĂƚ
ƉƌŽǀĞƐĞůŝŐŝďŝůŝƚǇĨŽƌĂǇŽƵƚŚůŝƉƉĞƌĐĂƌĚ͕ĂŶĚDdŝƐ
ĞǆƉůŽƌŝŶŐĞǆƉĂŶĚŝŶŐƚŚĞŶƵŵďĞƌŽĨĚŽĐƵŵĞŶƚƐĂĐĐĞƉƚĞĚĂƐ
ƉƌŽŽĨŽĨĞůŝŐŝďŝůŝƚǇĨŽƌǇŽƵƚŚĐĂƌĚĂƉƉůŝĐĂƚŝŽŶƐ͘
'ŽƚŽǁŚĞƌĞĨƌĞĞĨŽŽĚƉƌŽŐƌĂŵƐĚŝƐƚƌŝďƵƚĞĨŽŽĚƚŽĂĐĐĞƉƚ
DdŝƐĚĞǀĞůŽƉŝŶŐĂŵĂŝůͲŝŶͬĞŵĂŝůĂƉƉůŝĐĂƚŝŽŶĨŽƌƌĞŐƵůĂƌ
ǇŽƵƚŚĂƉƉůŝĐĂƚŝŽŶƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ǇŽƵƚŚůŝƉƉĞƌΠĐĂƌĚƐ͘/ŶĂĚĚŝƚŝŽŶ͕DdŚĂƐƉĂƌƚŝĐŝƉĂƚĞĚŝŶ
ĚŝƐĐƵƐƐŝŽŶƐǁŝƚŚƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐĐŽŶĐĞƌŶŝŶŐŽƚŚĞƌ
ĂƉƉƌŽĂĐŚĞƐĨŽƌĞǆƉĂŶĚŝŶŐƚŚĞŽƉƚŝŽŶƐĨŽƌĐƵƐƚŽŵĞƌƐƚŽ
ƐƵďŵŝƚĂƉƉůŝĐĂƚŝŽŶƐĨŽƌǇŽƵƚŚĐĂƌĚƐ͘

ŽŵŵĞŶƚƐ

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ





ϰϵ͘

ϰϴ͘

ϰϳ͘

ϰϲ͘


ϰϱ͘

Π

WĂŐĞϭϭŽĨϮϳ

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
DdŚĂƐŚĞůĚƐƉĞĐŝĂůĞǀĞŶƚƐƚŽƉƌŽǀŝĚĞĂĚĚŝƚŝŽŶĂů
ŽƉƉŽƌƚƵŶŝƚŝĞƐƚŽĂƉƉůǇĨŽƌĂǇŽƵƚŚĐĂƌĚ͕ŝŶĐůƵĚŝŶŐĂƚŵĂůůƐ͘
DdŝƐĚĞǀĞůŽƉŝŶŐĂŵĂŝůͲŝŶͬĞŵĂŝůĂƉƉůŝĐĂƚŝŽŶĨŽƌƌĞŐƵůĂƌ
ǇŽƵƚŚůŝƉƉĞƌΠĐĂƌĚƐ͖ĐƵƐƚŽŵĞƌƐǁŝƐŚŝŶŐƚŽƉƵƌĐŚĂƐĞĂŶ
dƌĂŶƐŝƚǇŽƵƚŚƉĂƐƐǁŝůůŶĞĞĚƚŽĐŽŵƉůǇǁŝƚŚƚŚĞƉŽůŝĐŝĞƐ
ĞƐƚĂďůŝƐŚĞĚďǇdƌĂŶƐŝƚĨŽƌŽďƚĂŝŶŝŶŐĂŶdƌĂŶƐŝƚͲŝƐƐƵĞĚ
ǇŽƵƚŚĐĂƌĚ͘
dŚĞƌĞĚƵĐƚŝŽŶŽĨĚŝƐĐŽƵŶƚĐĂƌĚĂƉƉůŝĐĂƚŝŽŶůŽĐĂƚŝŽŶƐ
dŚĞŶƵŵďĞƌŽĨĂƉƉůŝĐĂƚŝŽŶůŽĐĂƚŝŽŶƐĨŽƌZdĐĂƌĚƐƵƐĞĚďǇ
ĐŽŶƐƚŝƚƵƚĞƐĚŝĨĨĞƌĞŶƚƚƌĞĂƚŵĞŶƚĨŽƌǇŽƵƚŚƐ͕ƐĞŶŝŽƌƐĂŶĚ
ƉĞƌƐŽŶƐǁŝƚŚĚŝƐĂďŝůŝƚŝĞƐƌĞŵĂŝŶƐƚŚĞƐĂŵĞĂƐŝƚǁĂƐƉƌŝŽƌƚŽ
ƉĞŽƉůĞǁŝƚŚĚŝƐĂďŝůŝƚŝĞƐƚŚĂŶƌĞŐƵůĂƌĂĚƵůƚĐƵƐƚŽŵĞƌƐ͘;Zd ůŝƉƉĞƌΠ͘ZĞŐĂƌĚŝŶŐƚŚĞĂǀĂŝůĂďŝůŝƚǇŽĨƌĞĚ;ĚŝƐĂďůĞĚͬǇŽƵƚŚͿ
ůĞƚƚĞƌͿ
ĂŶĚŐƌĞĞŶ;ƐĞŶŝŽƌͿZdƚŝĐŬĞƚƐ͕DdŚĂƐĚĞĨĞƌƌĞĚƚŽZd
ǁŝƚŚƌĞƐƉĞĐƚƚŽƚŚĞŶƵŵďĞƌĂŶĚůŽĐĂƚŝŽŶŽĨƚŚĞǀĞŶĚŽƌƐƚŚĂƚ
ǁŝůůĐŽŶƚŝŶƵĞŽĨĨĞƌŝŶŐƚŚĞƐĞƚŝĐŬĞƚƐ͘ƐŽĨƉƌŝůϮϬϭϮ͕ZdŝƐ
ƐĞůůŝŶŐƌĞĚĂŶĚŐƌĞĞŶƚŝĐŬĞƚƐƚŚƌŽƵŐŚĂƉƉƌŽǆŝŵĂƚĞůǇϯϬ
ůŽĐĂƚŝŽŶƐ͕ĂŶĚZdƉƌŽǀŝĚĞƐŝŶĨŽƌŵĂƚŝŽŶĂďŽƵƚƚŚĞůŽĐĂƚŝŽŶƐ
ƚŚƌŽƵŐŚŝƚƐǁĞďƐŝƚĞ͘&ŝŶĂůůǇ͕DdŝƐĚĞǀĞůŽƉŝŶŐĂŵĂŝůͲŝŶͬĞŵĂŝů
ĂƉƉůŝĐĂƚŝŽŶĨŽƌǇŽƵƚŚĂŶĚƐĞŶŝŽƌůŝƉƉĞƌΠĐĂƌĚƐ͘
DdƐŚŽƵůĚƐĞĞŬŝŶƉƵƚĨƌŽŵǇŽƵƚŚƐ͕ƐĞŶŝŽƌƐĂŶĚƉĞŽƉůĞǁŝƚŚ DdĐŽŶĚƵĐƚĞĚϭϮĨŽĐƵƐŐƌŽƵƉƐŝŶĐŽŵŵƵŶŝƚŝĞƐĐŽŵƉŽƐĞĚ
ĚŝƐĂďŝůŝƚŝĞƐƉƌŝŽƌƚŽĐŚĂŶŐŝŶŐƉƌŽŐƌĂŵƉŽůŝĐŝĞƐ͘;ZdůĞƚƚĞƌͿ ƉƌŝŵĂƌŝůǇŽĨŵŝŶŽƌŝƚǇ͕ůŽǁͲŝŶĐŽŵĞĂŶĚͬŽƌůŝŵŝƚĞĚŶŐůŝƐŚ
ƐƉĞĂŬŝŶŐƌĞƐŝĚĞŶƚƐĂŶĚƐŽůŝĐŝƚĞĚƉƵďůŝĐĐŽŵŵĞŶƚƚŚƌŽƵŐŚ
ƉƌĞƐƐƌĞůĞĂƐĞƐĂŶĚĂĚƐŝŶŵŝŶŽƌŝƚǇŵĞĚŝĂ͘DdŵĂĚĞĂƐƉĞĐŝĂů
ĞĨĨŽƌƚƚŽŝŶĐůƵĚĞƉĂƌĞŶƚƐǁŚŽĐŽƵůĚĂĚĚƌĞƐƐŵŝŶŽƌŝƚǇ͕ůŽǁͲ
ŝŶĐŽŵĞĂŶĚͬŽƌ>WǇŽƵƚŚĐŽŶĐĞƌŶƐŝŶƚŚĞĨŽĐƵƐŐƌŽƵƉƐ͘
WĞƌƐŽŶƐǁŝƚŚĚŝƐĂďŝůŝƚŝĞƐǁĞƌĞŶŽƚƚŚĞƐƵďũĞĐƚŽĨƚŚĞĂŶĂůǇƐŝƐ͕
ďƵƚDdŚĂƐŝŶƚŚĞƉĂƐƚĂŶĚǁŽƵůĚĐŽŶƚŝŶƵĞƚŽƐĞĞƚŚĞŝŶƉƵƚ
ŽĨƉĞƌƐŽŶƐǁŝƚŚĚŝƐĂďŝůŝƚŝĞƐŝŶŝŵƉůĞŵĞŶƚŝŶŐĂŶǇƉƌŽŐƌĂŵ
ƉŽůŝĐǇĐŚĂŶŐĞƐƌĞůĂƚĞĚƚŽƉŚǇƐŝĐĂůĂĐĐĞƐƐŝďŝůŝƚǇ͘ 
ZĞƚĂŝůEĞƚǁŽƌŬ

tĞĂŐƌĞĞƚŚĂƚůŝƉƉĞƌΠƌĞƚĂŝůĂǀĂŝůĂďŝůŝƚǇŝƐĚĞĨŝĐŝĞŶƚŝŶƚŚĞ
DdŚĂƐĂĚĚĞĚƌĞƚĂŝůĞƌƐŝŶƚŚĞƚǁŽůŽĐĂƚŝŽŶƐŝĚĞŶƚŝĨŝĞĚĂƐ
ƚǁŽůŽĐĂƚŝŽŶƐŝĚĞŶƚŝĨŝĞĚŝŶƚŚĞĚƌĂĨƚůŝƉƉĞƌΠdŝƚůĞs/ƌĞƉŽƌƚ
ĚĞĨŝĐŝĞŶƚ͘DdǁŝůůĐŽŶƚŝŶƵĞƚŽŵŽŶŝƚŽƌƚŚĞƌĞƚĂŝůŶĞƚǁŽƌŬƚŽ

ŽŵŵĞŶƚƐ
,ŽůĚŽŶĞͲĚĂǇƐƉĞĐŝĂůĞǀĞŶƚƐĨŽƌǇŽƵƚŚƐƚŽĂƉƉůǇ͘;ĨŽĐƵƐ
ŐƌŽƵƉƐͿ
/ƚŝƐŵƵĐŚŵŽƌĞĚŝĨĨŝĐƵůƚƚŽŐĞƚǇŽƵƚŚƉĂƐƐĞƐƚŚĂŶŝƚƵƐĞĚƚŽ
ďĞ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




ϱϰ͘

ϱϯ͘

ϱϮ͘

ϱϭ͘

ϱϬ͘



Π

WĂŐĞϭϮŽĨϮϳ

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ĞŶƐƵƌĞĂĚĞƋƵĂƚĞŐĞŽŐƌĂƉŚŝĐĐŽǀĞƌĂŐĞ͕ƉĂƌƚŝĐƵůĂƌůǇĨŽƌ
ŵŝŶŽƌŝƚǇĂŶĚůŽǁͲŝŶĐŽŵĞŝŶĚŝǀŝĚƵĂůƐ͘  
>ŝŵŝƚĞĚǀĞŶĚŽƌƐͬŵĂĐŚŝŶĞƐůŽĐĂƚĞĚŶĞĂƌƚƌĂŶƐŝƚƌĞƉƌĞƐĞŶƚĂ
DdŚĂƐĂĚĚĞĚƌĞƚĂŝůĞƌƐŝŶƚŚĞƚǁŽůŽĐĂƚŝŽŶƐŝĚĞŶƚŝĨŝĞĚĂƐ
ƐŝŐŶŝĨŝĐĂŶƚĐŚĂůůĞŶŐĞĨŽƌƌŝĚĞƌƐǁŚŽŶĞĞĚƚŽĂĚĚĨĂƌĞĚƵƌŝŶŐ ĚĞĨŝĐŝĞŶƚ͘DdǁŝůůŵŽŶŝƚŽƌƚŚĞƌĞƚĂŝůŶĞƚǁŽƌŬƚŽĞŶƐƵƌĞƚŚĂƚ
ĂƚƌŝƉ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ĂĚĞƋƵĂƚĞƌĞƚĂŝůĞƌƐĂƌĞƌĞƚĂŝŶĞĚ͘/ŶĂĚĚŝƚŝŽŶ͕ƚŚĞŶĞŐĂƚŝǀĞ
ďĂůĂŶĐĞĨĞĂƚƵƌĞŝƐŝŶƚĞŶĚĞĚƚŽŚĞůƉĐƵƐƚŽŵĞƌƐĐŽŵƉůĞƚĞĂƚƌŝƉ
ĞǀĞŶŝĨƚŚĞĐƵƐƚŽŵĞƌĚŽĞƐŶŽƚŚĂǀĞƐƵĨĨŝĐŝĞŶƚǀĂůƵĞĨŽƌƚŚĞ
ĞŶƚŝƌĞĨĂƌĞ͘
ƵƐƚŽŵĞƌƐĂƌĞƵŶĂǁĂƌĞŽĨǁŚĞƌĞƌĞƚĂŝůĞƌƐǁĞƌĞůŽĐĂƚĞĚ͘
dŚĞůŝƉƉĞƌΠǁĞďƐŝƚĞ͕ĐůŝƉƉĞƌĐĂƌĚ͘ĐŽŵ͕ůŝƐƚƐĂůůƉĂƌƚŝĐŝƉĂƚŝŶŐ
;ĨŽĐƵƐŐƌŽƵƉƐͿ
ƌĞƚĂŝůůŽĐĂƚŝŽŶƐ͘
tŚŝůĞtĂůŐƌĞĞŶƐŝƐĂƐŝŐŶŝĨŝĐĂŶƚƌĞƚĂŝůƉĂƌƚŶĞƌ͕ƚŚĞĐƵƌƌĞŶƚ
DdƐŚŽƵůĚĞƐƚĂďůŝƐŚĂĚĚŝƚŝŽŶĂůƌĞƚĂŝůůŽĐĂƚŝŽŶƐŝŶ
ƉĂƌƚŶĞƌƐŚŝƉǁŝƚŚǀĂƌŝŽƵƐƉƵďůŝĐĂŶĚƉƌŝǀĂƚĞĞŶƚŝƚŝĞƐ͘ůŝƉƉĞƌΠ ƌĞƚĂŝůŶĞƚǁŽƌŬŝŶĐůƵĚĞƐŵĂůůƐ͕ĐŚĞĐŬĐĂƐŚŝŶŐďƵƐŝŶĞƐƐĞƐ͕
ƐŚŽƵůĚďĞĂǀĂŝůĂďůĞĂƚƉůĂĐĞƐŽƚŚĞƌƚŚĂŶtĂůŐƌĞĞŶƐ;Ğ͘Ő͕͘ĐŝƚǇ ŐƌŽĐĞƌǇƐƚŽƌĞƐ͕ĂŶĚůŽĐĂůƐƚŽƌĞƐƐĞƌǀŝŶŐdŝƚůĞs/ͲƉƌŽƚĞĐƚĞĚ
ŚĂůůƐ͕ĐŚĂŵďĞƌƐŽĨĐŽŵŵĞƌĐĞ͕ďƵƐŝŶĞƐƐƉĂƌŬƐ͕ŐĂƐƐƚĂƚŝŽŶƐ͕
ŝŶĚŝǀŝĚƵĂůƐ͘^ĞůĨͲƐĞƌǀĞĚĞǀŝĐĞƐĂƌĞĂǀĂŝůĂďůĞĂƚĂůůZdĂŶĚ
ŵĂůůƐ͕ƐƵƉĞƌŵĂƌŬĞƚƐ͕ůŝďƌĂƌŝĞƐ͕ŶŽŶƉƌŽĨŝƚƐ͕ǁĞůĨĂƌĞŽĨĨŝĐĞ͕
DƵŶŝDĞƚƌŽƐƚĂƚŝŽŶƐ͘DdŝƐĞǆƉůŽƌŝŶŐǁĂǇƐƚŽƉĂƌƚŶĞƌǁŝƚŚ
ĐŽŵŵƵŶŝƚǇďĂƐĞĚŽƌŐĂŶŝǌĂƚŝŽŶƐĨŽƌƚŚĞƉƵƌƉŽƐĞƐŽĨĐĂƌĚ
ĐŚƵƌĐŚĞƐ͕ĐŽŵŵƵŶŝƚǇĐĞŶƚĞƌƐ͕DĐŽŶĂůĚƐ͕tĂůŵĂƌƚ͕ĐŚĞĐŬ
ĐĂƐŚŝŶŐďƵƐŝŶĞƐƐĞƐ͕s^͕>ĂƚŝŶŽƐƚŽƌĞƐ͕ĐŽŵŵƵŶŝƚǇĐŽůůĞŐĞƐ͕ ĚŝƐƚƌŝďƵƚŝŽŶ͘ 
Ds͕dDƐ͕DĞƚƌŽW^͕ŬŝŽƐŬƐŽŶƚŚĞƐƚƌĞĞƚ͕ĐĂŶŶĂďŝƐĐůƵďƐ͕
dĂƌŐĞƚͿ͘DdƐŚŽƵůĚĐŽŶƐŝĚĞƌŽĨĨĞƌŝŶŐĂŵŽďŝůĞƌĞƚĂŝů
ƐĞƌǀŝĐĞ͘;ĨŽĐƵƐŐƌŽƵƉƐ͕DdWŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝů
ĨĞĞĚďĂĐŬͿ
dŚĞƌĞƐŚŽƵůĚďĞŵŽƌĞƌĞƚĂŝůĞƌƐŝŶůŽǁͲŝŶĐŽŵĞĂƌĞĂƐ͘;ĨŽĐƵƐ Dd͛ƐĂŶĂůǇƐĞƐƐŚŽǁƚŚĂƚůŽĐĂƚŝŽŶƐŽĨůŝƉƉĞƌΠƌĞƚĂŝůĞƌƐĂƌĞ
ŐƌŽƵƉƐͿ
ƐƵĨĨŝĐŝĞŶƚƚŽŵĞĞƚƚŚĞŶĞĞĚƐŽĨƚŚĞǀĂƐƚŵĂũŽƌŝƚǇŽĨůŽǁͲ
ŝŶĐŽŵĞĐƵƐƚŽŵĞƌƐ͘,ŽǁĞǀĞƌ͕DdŚĂƐĂĚĚĞĚƌĞƚĂŝůĞƌƐŝŶƚŚĞ
ƚǁŽůŽĐĂƚŝŽŶƐŝĚĞŶƚŝĨŝĞĚĂƐĚĞĨŝĐŝĞŶƚ͕ĂŶĚDdǁŝůůŵŽŶŝƚŽƌ
ƚŚĞƌĞƚĂŝůŶĞƚǁŽƌŬƚŽĞŶƐƵƌĞƚŚĂƚĂĚĞƋƵĂƚĞƌĞƚĂŝůĞƌƐĂƌĞ
ƌĞƚĂŝŶĞĚƚŽŵĞĞƚƚŚĞŶĞĞĚƐŽĨůŽǁͲŝŶĐŽŵĞŝŶĚŝǀŝĚƵĂůƐ͘
WĞŽƉůĞƐŚŽƵůĚŶŽƚŚĂǀĞƚŽƚƌĂǀĞůƐŽĨĂƌũƵƐƚƚŽůŽĂĚǀĂůƵĞŽŶ ƵƐƚŽŵĞƌƐĂůƐŽŵƵůƚŝƉůĞŽƉƚŝŽŶƐĨŽƌůŽĂĚŝŶŐůŝƉƉĞƌΠǀĂůƵĞ
ƚŚĞĐĂƌĚ͘;ĨŽĐƵƐŐƌŽƵƉƐ͕DŝĐŚĂĞůĂƵŐĞůůŝĞŵĂŝůͿ
ŝŶĐůƵĚŝŶŐĂĚĚŝŶŐǀĂůƵĞĂƚϯϱϬůŝƉƉĞƌΠƌĞƚĂŝůĞƌƐ͕ŽǀĞƌƚŚĞ
ƉŚŽŶĞ͕ŽŶƚŚĞůŝƉƉĞƌΠǁĞďƐŝƚĞ͕ĂƚƚƌĂŶƐŝƚĂŐĞŶĐǇƚŝĐŬĞƚ

ŽŵŵĞŶƚƐ
;ŝŶƚŚĞdƌĂŶƐŝƚĂŶĚ^&DdƐĞƌǀŝĐĞĂƌĞĂƐͿ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ






ϲϬ͘

Π

DdƐŚŽƵůĚŽĨĨĞƌĨĞĞƐĨŽƌƌĞĨĞƌƌĂůƐĨŽƌŶĞǁƌĞƚĂŝůĞƌƐ͘;Dd
WŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝůĨĞĞĚďĂĐŬͿ
ƉĂƉĞƌůĞƐƐƚŝĐŬĞƚƉƌŽŐƌĂŵŵĂǇĂĚǀĞƌƐĞůǇŝŵƉĂĐƚŝŶĚŝǀŝĚƵĂůƐ ŽŵŵĞŶƚŶŽƚĞĚ͘
ǁŝƚŚůŝŵŝƚĞĚŶŐůŝƐŚ͕ŵŝŶŽƌŝƚŝĞƐ͕ĂŶĚůŽǁͲŝŶĐŽŵĞŝŶĚŝǀŝĚƵĂůƐ
ǁŚŽĚŽŶŽƚŚĂǀĞƌĞĂĚǇĂĐĐĞƐƐƚŽƉƵƌĐŚĂƐŝŶŐĂĐĂƌĚĂŶĚ
ĂĚĚŝŶŐǀĂůƵĞƚŽŝƚ͘;'ĂŝůWƌŝĐĞĞŵĂŝůͿ
ƵƐƚŽŵĞƌKƵƚƌĞĂĐŚĂŶĚĚƵĐĂƚŝŽŶ

ϱϵ͘

WĂŐĞϭϯŽĨϮϳ

ƵƐƚŽŵĞƌƐĐĂŶĂĚĚǀĂůƵĞŽǀĞƌƚŚĞƉŚŽŶĞ͕ŽŶƚŚĞůŝƉƉĞƌΠ
ǁĞďƐŝƚĞ͕ĂƚZdĂŶĚDƵŶŝƐƚĂƚŝŽŶƐĂŶĚ'ŽůĚĞŶ'ĂƚĞ&ĞƌƌǇ
ƚĞƌŵŝŶĂůƐ͕ĂŶĚĂƚĚĚsĂůƵĞDĂĐŚŝŶĞƐĂƚƐĞůĞĐƚĞĚĂůƚƌĂŝŶ
ƐƚĂƚŝŽŶƐĂŶĚďƵƐŚƵďƐ͘ƵƐƚŽŵĞƌƐǁŝůůďĞĂďůĞƚŽĂĚĚǀĂůƵĞĂƚ
sdƚŝĐŬĞƚŵĂĐŚŝŶĞƐůĂƚĞƌƚŚŝƐǇĞĂƌ͘
DdƉƌŽĚƵĐĞƐůŝƐƚƐŽĨŶĞĂƌďǇƌĞƚĂŝůĞƌƐĨŽƌƵƐĞŝŶŽƵƚƌĞĂĐŚ
ĞǀĞŶƚƐ͖ƚŚĞƐĞůŝƐƚƐĂƌĞƚƌĂŶƐůĂƚĞĚŝŶƚŽŵƵůƚŝƉůĞůĂŶŐƵĂŐĞƐ
ďĂƐĞĚŽŶƚŚĞůĂŶŐƵĂŐĞŶĞĞĚƐǁŚĞƌĞŽƵƚƌĞĂĐŚĞǀĞŶƚƐƚĂŬĞ
ƉůĂĐĞ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘

ůŝƉƉĞƌΠŶĞĞĚƐƚŽĂĚǀĞƌƚŝƐĞƌĞƚĂŝůůŽĐĂƚŝŽŶƐŝŶĨŽƌĞŝŐŶͲ
ůĂŶŐƵĂŐĞŵĞĚŝĂ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

ϱϳ͘

ϱϲ͘

ϱϴ͘

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ŽĨĨŝĐĞƐ͕ĂƚZdĂŶĚDƵŶŝƐƚĂƚŝŽŶƐĂŶĚ'ŽůĚĞŶ'ĂƚĞ&ĞƌƌǇ
ƚĞƌŵŝŶĂůƐǁŝƚŚůŝƉƉĞƌΠǀĞŶĚŝŶŐŵĂĐŚŝŶĞƐ͕ĂŶĚĂƚĚĚsĂůƵĞ
DĂĐŚŝŶĞƐĂƚƐĞůĞĐƚĞĚĂůƚƌĂŝŶƐƚĂƚŝŽŶƐ͘ƵƐƚŽŵĞƌƐǁŝůůďĞĂďůĞ
ƚŽĂĚĚǀĂůƵĞĂƚsdƚŝĐŬĞƚŵĂĐŚŝŶĞƐůĂƚĞƌƚŚŝƐǇĞĂƌ͘

DdǁŽƌŬƐǁŝƚŚƚŚĞƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐƚŽŝĚĞŶƚŝĨǇŚŝŐŚƉƌŝŽƌŝƚǇ
ƌĞƚĂŝůĞƌƐ͕ŵĂŶǇŝŶůŽǁͲŝŶĐŽŵĞĂŶĚŵŝŶŽƌŝƚǇĐŽŵŵƵŶŝƚŝĞƐ͘dŚĞ
ƵůƚŝŵĂƚĞĚĞĐŝƐŝŽŶǁŚĞƚŚĞƌŽƌŶŽƚĂƌĞƚĂŝůĞƌǁŝůůƉĂƌƚŝĐŝƉĂƚĞŝŶ
ƚŚĞůŝƉƉĞƌΠƉƌŽŐƌĂŵŝƐƵƉƚŽƚŚĞƌĞƚĂŝůĞƌ͖ĂƌĞƚĂŝůĞƌĐĂŶŶŽƚďĞ
ŵĂŶĚĂƚĞĚƚŽǀĞŶĚůŝƉƉĞƌΠ͘
DdůŝƐƚƐĂůůƌĞƚĂŝůĞƌƐŽŶĐůŝƉƉĞƌĐĂƌĚ͘ĐŽŵ͘DdŝƐĚĞǀĞůŽƉŝŶŐ
ƉƌŝŶƚĞĚďƌŽĐŚƵƌĞƐƚŚĂƚůŝƐƚƌĞƚĂŝůůŽĐĂƚŝŽŶƐ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘

tĂůŐƌĞĞŶƐŝƐƚŚĞŽŶůǇƌĞƚĂŝůĞƌĂĚǀĞƌƚŝƐĞĚ͖ƉĞŽƉůĞĚŽŶŽƚ
ŬŶŽǁƚŚĞƌĞĂƌĞŽƚŚĞƌƌĞƚĂŝůĞƌƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
dŚĞƉůĂĐĞƐŝŶŵǇĂƌĞĂĐŽĚĞĂƌĞĂůůĞĂƐǇƚŽŐĞƚƚŽ͘;ĨŽĐƵƐ
ŐƌŽƵƉƐͿ
zŽƵƐŚŽƵůĚďĞĂďůĞƚŽůŽĂĚǀĂůƵĞŽŶƚŚĞĐĂƌĚĂƚďƵƐƐƚŽƉƐ
ĂŶĚĂƚƚƌĂŶƐŝƚƐƚĂƚŝŽŶƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

ŽŵŵĞŶƚƐ

ϱϱ͘



^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




ϲϱ͘

ϲϰ͘

ϲϯ͘

ϲϮ͘


ϲϭ͘

Π

WĂŐĞϭϰŽĨϮϳ

ŽŵŵĞŶƚƐ
DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
DdŚĂƐŶŽƚĐŽŶĚƵĐƚĞĚƐƵĨĨŝĐŝĞŶƚŽƵƚƌĞĂĐŚŝŶŽƌĚĞƌƚŽƌĞĂĐŚ /ŶĂĚĚŝƚŝŽŶƚŽƚŚĞŽƌŝŐŝŶĂůϴϬϬŽƵƚƌĞĂĐŚĞǀĞŶƚƐDd
ĂůůĐƵƐƚŽŵĞƌƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ĐŽŶĚƵĐƚĞĚŝŶĨŝƐĐĂůǇĞĂƌϮϬϭϬͲϭϭ͕DdŚĂƐĐŽŶĚƵĐƚĞĚĂŶ
ĂĚĚŝƚŝŽŶĂůϯϯϮŽƵƚƌĞĂĐŚĞǀĞŶƚƐŝŶĨŝƐĐĂůǇĞĂƌϮϬϭϭͲϭϮƚŽ
ƐƵƉƉŽƌƚƚŚĞ^&Dd͕ZdĂŶĚ^ĂŵdƌĂŶƐĨĂƌĞŵĞĚŝĂ
ƚƌĂŶƐŝƚŝŽŶƐ͘ƐŽĨƉƌŝůϮϬϭϮ͕DdĐƵƌƌĞŶƚůǇŚĂƐƉůĂŶŶĞĚĂŶ
ĂĚĚŝƚŝŽŶĂůϵϲŽƵƚƌĞĂĐŚĞǀĞŶƚƐƚŽƐƵƉƉŽƌƚƚŚĞƚƌĂŶƐŝƚŝŽŶŽĨ
sdƉĂƐƐĞƐƚŽůŝƉƉĞƌΠͲŽŶůǇĂǀĂŝůĂďŝůŝƚǇ͘DdǁŝůůĐŽŶƚŝŶƵĞƚŽ
ĐŽŶĚƵĐƚŽƵƚƌĞĂĐŚƚŽƐƵƉƉŽƌƚƐƉĞĐŝĨŝĐŝŶŝƚŝĂƚŝǀĞƐ͕ƐƵĐŚĂƐ
ƌĞŝŶƐƚĂƚĞŵĞŶƚŽĨĂĐĂƌĚĨĞĞ͘
ŽŵŵƵŶŝƚŝĞƐŽƵƚƐŝĚĞƚŚĞ^ĂŶ&ƌĂŶĐŝƐĐŽĂŶĚKĂŬůĂŶĚƵƌďĂŶ DdŚĂƐĐŽŶĚƵĐƚĞĚŽƵƚƌĞĂĐŚĞǀĞŶƚƐŝŶƚŚĞŐĞŽŐƌĂƉŚŝĐĂƌĞĂƐ
ĐĞŶƚĞƌƐŚĂǀĞƐĞĞŶůŝƚƚůĞŽƌŶŽŽƵƚƌĞĂĐŚĨŽƌƚŚĞůŝƉƉĞƌΠ
ƐĞƌǀĞĚďǇƚŚĞƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐƚƌĂŶƐŝƚŝŽŶŝŶŐƉĂƉĞƌƚŝĐŬĞƚƐĂŶĚ
ƉƌŽŐƌĂŵ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ƉĂƐƐĞƐƚŽůŝƉƉĞƌΠͲŽŶůǇĂǀĂŝůĂďŝůŝƚǇ͕ĂŶĚDdŚĂƐƐĐŚĞĚƵůĞĚ
ƚŚĞĞǀĞŶƚƐƚŽĐŽŝŶĐŝĚĞǁŝƚŚƚŚĞƐĞƚƌĂŶƐŝƚŝŽŶƐ͘tŚŝůĞDdĂŶĚ
ƚŚĞƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐŚĂǀĞĐŽŶĐĞŶƚƌĂƚĞĚĞǀĞŶƚƐĂƚƚŚĞ
ůŽĐĂƚŝŽŶƐǁŝƚŚƚŚĞŐƌĞĂƚĞƐƚŶƵŵďĞƌŽĨƚƌĂŶƐŝƚƌŝĚĞƌƐ͕ǁŚŝĐŚ
ĂƌĞŽĨƚĞŶŝŶƚŚĞŵŽƐƚĚĞŶƐĞůǇƉŽƉƵůĂƚĞĚĂƌĞĂƐ͕DdĂŶĚƚŚĞ
ƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐŚĂǀĞĂůƐŽƉůĂŶŶĞĚĞǀĞŶƚƐƚŚƌŽƵŐŚŽƵƚƚŚĞ
ƐĞƌǀŝĐĞĂƌĞĂƐŽĨƚŚĞƌĞƐƉĞĐƚŝǀĞƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐ͘ 
DdƐŚŽƵůĚĐŽŶĚƵĐƚĂĚĚŝƚŝŽŶĂůŽƵƚƌĞĂĐŚǁŝƚŚĂŶĞŵƉŚĂƐŝƐ
DdŚĂƐŝŶĐƌĞĂƐĞĚŝƚƐĞĨĨŽƌƚƐƚŽĐŽŶĚƵĐƚŽƵƚƌĞĂĐŚŝŶŵŽƌĞ
ŽŶĞĚƵĐĂƚŝŶŐƚŚĞƉƵďůŝĐŝŶŐĞŽŐƌĂƉŚŝĐĂůůǇĂŶĚĐƵůƚƵƌĂůůǇ
ƌĞŵŽƚĞĂƌĞĂƐǁŝƚŚůŝŵŝƚĞĚĂĐĐĞƐƐƚŽŝŶͲƉĞƌƐŽŶĐƵƐƚŽŵĞƌ
ŝƐŽůĂƚĞĚĐŽŵŵƵŶŝƚŝĞƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ƐĞƌǀŝĐĞƐ͘ŶĞǆĂŵƉůĞŝƐŽƵƚƌĞĂĐŚĞǀĞŶƚƐƉůĂŶŶĞĚŝŶ'ŝůƌŽǇƚŽ
ƐƵƉƉŽƌƚƚŚĞƚƌĂŶƐŝƚŝŽŶŽĨsdƉĂƉĞƌƉĂƐƐĞƐƚŽůŝƉƉĞƌΠͲŽŶůǇ
ĂǀĂŝůĂďŝůŝƚǇ͘
KƵƚƌĞĂĐŚĞǀĞŶƚƐŶĞĞĚƚŽďĞŵŽƌĞŝŶĨŽƌŵĂƚŝǀĞ͕ĚĞƚĂŝůŝŶŐƚŚĞ ŽŵŵĞŶƚŶŽƚĞĚ͘
ĐŚĂŶŐĞƐƚŚĂƚǁŝůůŽĐĐƵƌĨŽůůŽǁŝŶŐƚŚĞƚƌĂŶƐŝƚŝŽŶƚŽƚŚĞ
ůŝƉƉĞƌΠƉƌŽŐƌĂŵ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
DdƐŚŽƵůĚĐŽŶĚƵĐƚŵŽƌĞŽƵƚƌĞĂĐŚŝŶŶŽŶͲŶŐůŝƐŚ
DdŽƵƚƌĞĂĐŚƐƚĂĨĨŵĞŵďĞƌƐĂƌĞĨůƵĞŶƚŝŶ^ƉĂŶŝƐŚ͕DĂŶĚĂƌŝŶ͕
ůĂŶŐƵĂŐĞƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ĂŶƚŽŶĞƐĞ͕sŝĞƚŶĂŵĞƐĞ͕ZƵƐƐŝĂŶ͕dĂŐĂůŽŐĂŶĚ<ŽƌĞĂŶ͘ůů
ŽƵƚƌĞĂĐŚĞǀĞŶƚƐĂƌĞƐƚĂĨĨĞĚďǇŽƵƚƌĞĂĐŚƐƚĂĨĨŵĞŵďĞƌƐǁŚŽ
ĂƌĞĨůƵĞŶƚŝŶĂƉƉƌŽƉƌŝĂƚĞůĂŶŐƵĂŐĞƐ͕ďĂƐĞĚŽŶƚŚĞůŽĐĂƚŝŽŶŽĨ

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




ϳϰ͘

ϳϯ͘

ϳϮ͘

ϳϭ͘

ϳϬ͘

ϲϵ͘

ϲϴ͘

ϲϳ͘

ϲϲ͘



Π

WĂŐĞϭϱŽĨϮϳ

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ƚŚĞŽƵƚƌĞĂĐŚĞǀĞŶƚ͘
DdŝƐĚĞǀĞůŽƉŝŶŐĂƉƌŽŐƌĂŵƚŽƉĂƌƚŶĞƌǁŝƚŚĐŽŵŵƵŶŝƚǇͲ
DdƐŚŽƵůĚĐŽŶĚƵĐƚŵŽƌĞŽƵƚƌĞĂĐŚƚŚƌŽƵŐŚƉĂƌƚŶĞƌƐŚŝƉƐ
ǁŝƚŚĐŽŵŵƵŶŝƚǇͲďĂƐĞĚĂŶĚŽƚŚĞƌŽƌŐĂŶŝǌĂƚŝŽŶƐ;Ğ͘Ő͕͘
ďĂƐĞĚŽƌŐĂŶŝǌĂƚŝŽŶƐĨŽƌƚŚĞƉƵƌƉŽƐĞŽĨĐĂƌĚĚŝƐƚƌŝďƵƚŝŽŶĂŶĚ
ĐŚƵƌĐŚĞƐ͕ƌĞƚĂŝůĞƌƐ͕zD͕ĐŽƵŶƚǇŽĨĨŝĐĞƐ͕ĐŝƚǇŚĂůůƐ͕ůŝďƌĂƌŝĞƐ͕ ĐƵƐƚŽŵĞƌĞĚƵĐĂƚŝŽŶ͘
ĚƌƵŐĂŶĚĂůĐŽŚŽůƌĞŚĂďŝůŝƚĂƚŝŽŶĐĞŶƚĞƌƐ͕ĞŵƉůŽǇŵĞŶƚ
ĐĞŶƚĞƌƐ͕ŵĂůůƐ͕ĨĞƐƚŝǀĂůƐ͕>ĂƵŶĚƌŽŵĂƚƐ͕ĐůŝŶŝĐƐ͕ŚŽƐƉŝƚĂů
ǁĂŝƚŝŶŐƌŽŽŵƐ͕ĂƉĂƌƚŵĞŶƚĐŽŵƉůĞǆĞƐ͕ŚĞĂůƚŚĨĂŝƌƐ͕ĐŚŝůĚĐĂƌĞ
ĐĞŶƚĞƌƐ͕ƉŽůŝĐĞƐƚĂƚŝŽŶƐ͕ĐŽŵŵƵŶŝƚǇĐŽůůĞŐĞƐ͕ƉƵďůŝĐŚŽƵƐŝŶŐ͘
;ĨŽĐƵƐŐƌŽƵƉƐͿ
dĂƌŐĞƚĐŽŵŵƵŶŝƚŝĞƐǁŚĞƌĞƌĞƐŝĚĞŶƚƐĂƌĞƚƌĂŶƐŝƚͲĚĞƉĞŶĚĞŶƚ͘ DdĐŽŶĚƵĐƚĞĚŽƵƚƌĞĂĐŚƚŽƌĞĂĐŚĂůůƚƌĂŶƐŝƚƌŝĚĞƌƐŝŵƉĂĐƚĞĚ
;ĨŽĐƵƐŐƌŽƵƉƐͿ
ďǇƚŚĞƚƌĂŶƐŝƚŝŽŶŽĨƉĂƉĞƌƚŝĐŬĞƚƐĂŶĚƉĂƐƐĞƐƚŽůŝƉƉĞƌΠͲŽŶůǇ
ĂǀĂŝůĂďŝůŝƚǇ͘/ŶƉůĂŶŶŝŶŐƚŚĞŽƵƚƌĞĂĐŚĞǀĞŶƚƐ͕DdƉĂŝĚƐƉĞĐŝĂů
ĂƚƚĞŶƚŝŽŶƚŽĞŶƐƵƌŝŶŐƚŚĂƚĞǀĞŶƚƐƚŽŽŬƉůĂĐĞŝŶůŽĐĂƚŝŽŶƐƚŚĂƚ
ǁŽƵůĚĞĨĨĞĐƚŝǀĞůǇƌĞĂĐŚdŝƚůĞs/ͲƉƌŽƚĞĐƚĞĚŝŶĚŝǀŝĚƵĂůƐ͘
ĚƵĐĂƚĞƉĞŽƉůĞĂďŽƵƚƚŚĞďĞŶĞĨŝƚƐŽĨůŝƉƉĞƌΠ͘;ĨŽĐƵƐ
ůůDdŽƵƚƌĞĂĐŚŵĂƚĞƌŝĂůŝŶĐůƵĚĞƐŝŶĨŽƌŵĂƚŝŽŶĂďŽƵƚƚŚĞ
ŐƌŽƵƉƐͿ
ďĞŶĞĨŝƚƐŽĨůŝƉƉĞƌΠ͘
ŶƐƵƌĞƚŚĂƚŝŶĨŽƌŵĂƚŝŽŶŝƐŚĂŶĚĞĚŽƵƚǁŝƚŚĐĂƌĚƐ͘;ĨŽĐƵƐ
ƵƐƚŽŵĞƌƐƌĞĐĞŝǀĞǁƌŝƚƚĞŶŝŶĨŽƌŵĂƚŝŽŶŝŶŵƵůƚŝƉůĞůĂŶŐƵĂŐĞƐ
ŐƌŽƵƉƐͿ
ĂƚŽƵƚƌĞĂĐŚĞǀĞŶƚƐ͘/ĨĐƵƐƚŽŵĞƌƐĚŽŶŽƚƌĞĐĞŝǀĞŝŶĨŽƌŵĂƚŝŽŶ͕
ƚŚĞǇĐĂŶĂůƐŽĐĂůůƚŚĞůŝƉƉĞƌΠƵƐƚŽŵĞƌ^ĞƌǀŝĐĞĞŶƚĞƌ͕
ǁŚŝĐŚĐĂŶƉƌŽǀŝĚĞĂƐƐŝƐƚĂŶĐĞƚŚƌŽƵŐŚĂůĂŶŐƵĂŐĞůŝŶĞƐĞƌǀŝĐĞ͘
dsĂĚƐĚŽŶ͛ƚĞǆƉůĂŝŶƚŚŽƌŽƵŐŚůǇŚŽǁƚŽƵƐĞƚŚĞĐĂƌĚ͘;ĨŽĐƵƐ ŽŵŵĞŶƚŶŽƚĞĚ͘
ŐƌŽƵƉƐͿ
,ŽůĚĐŽŵŵƵŶŝƚǇŵĞĞƚŝŶŐƐƚŽĞǆƉůĂŝŶŚŽǁƚŽƵƐĞƚŚĞĐĂƌĚ͘
DdĂŶĚƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐƉƌŽǀŝĚĞĚůŝƉƉĞƌΠŝŶĨŽƌŵĂƚŝŽŶ
;ĨŽĐƵƐŐƌŽƵƉƐͿ
ƚŚƌŽƵŐŚǀĂƌŝŽƵƐĐŽŵŵƵŶŝƚǇĞǀĞŶƚƐ͘
/ŶĐŽƌƉŽƌĂƚĞĞĚƵĐĂƚŝŽŶĂďŽƵƚůŝƉƉĞƌΠŝŶƚŽŽƚŚĞƌDd
DdǁŝůůƉƌŽǀŝĚĞůŝƉƉĞƌΠŝŶĨŽƌŵĂƚŝŽŶŵĂƚĞƌŝĂůƐĂƚDdͲ
ŵĞĞƚŝŶŐƐŝŶĐŽŵŵƵŶŝƚŝĞƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ƐƉŽŶƐŽƌĞĚŵĞĞƚŝŶŐƐ͘
ŽŶĚƵĐƚŽƵƚƌĞĂĐŚŽŶĂŶŽŶŐŽŝŶŐďĂƐŝƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
DdŝƐĚĞǀĞůŽƉŝŶŐĂƉƌŽŐƌĂŵƚŽƉĂƌƚŶĞƌǁŝƚŚĐŽŵŵƵŶŝƚǇͲ
ďĂƐĞĚŽƌŐĂŶŝǌĂƚŝŽŶƐĨŽƌƚŚĞƉƵƌƉŽƐĞŽĨĐĂƌĚĚŝƐƚƌŝďƵƚŝŽŶĂŶĚ
ĐƵƐƚŽŵĞƌĞĚƵĐĂƚŝŽŶ͘
,ŝƌĞƉĞŽƉůĞĨƌŽŵǁŝƚŚŝŶƚŚĞĐŽŵŵƵŶŝƚǇDdŝƐƚĂƌŐĞƚŝŶŐƚŽ ŽŵŵĞŶƚŶŽƚĞĚ͘

ŽŵŵĞŶƚƐ

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




ZƵŶŵŽƌĞĨŽƌĞŝŐŶͲůĂŶŐƵĂŐĞĂĚƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

WƵƚĂĚƐŽŶŐƌŽĐĞƌǇŝƚĞŵƐ;Ğ͘Ő͕͘ŵŝůŬĐĂƌƚŽŶƐͿ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
^ĞŶĚŵĂŝůŝŶŐƐƚŽƌĞƐŝĚĞŶƚƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

ϴϯ͘

ϴϰ͘
ϴϱ͘

ϴϮ͘

ϴϬ͘
ϴϭ͘

ϳϵ͘

Π

ĚƐŽŶƚƌĂŶƐŝƚĚŽŶŽƚĞĚƵĐĂƚĞĂďŽƵƚĂŶǇƚŚŝŶŐďĞǇŽŶĚƚŚĞ
ĨĂĐƚƚŚĂƚƚŚĞƌĞŝƐĂĐĂƌĚ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ŽŶĚƵĐƚĚĞŵŽŶƐƚƌĂƚŝŽŶƐŽŶds͕ĞƐƉĞĐŝĂůůǇŽŶĨŽƌĞŝŐŶͲ
ůĂŶŐƵĂŐĞĐŚĂŶŶĞůƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ƌĞĂƚĞĂsƚŚĂƚƐŚŽǁƐƉĞŽƉůĞŚŽǁƚŽƵƐĞŝƚ͘;ĨŽĐƵƐ
ŐƌŽƵƉƐͿ
^ŚŽǁǀŝĚĞŽƐŝŶZdƐƚĂƚŝŽŶƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
ŽŶĚƵĐƚŽƵƚƌĞĂĐŚƚĂƌŐĞƚĞĚĂƚƉĞŽƉůĞǁŝƚŚĚŝƐĂďŝůŝƚŝĞƐ͘;ĨŽĐƵƐ
ŐƌŽƵƉƐͿ
ĚǀĞƌƚŝƐĞŽƵƚƌĞĂĐŚĞǀĞŶƚƐĂŚĞĂĚŽĨƚŝŵĞ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

ϳϳ͘

ϳϴ͘

ŶƐƵƌĞƚŚĂƚŽƵƚƌĞĂĐŚƐƚĂĨĨĂƌĞĨƵůůǇĞĚƵĐĂƚĞĚ͕ƐŽƚŚĞǇĐĂŶ
ĂŶƐǁĞƌĂůůƋƵĞƐƚŝŽŶƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

ŽŵŵĞŶƚƐ
ĐŽŶĚƵĐƚŽƵƚƌĞĂĐŚ͖ĐƌĞĂƚĞũŽďƐƚŚƌŽƵŐŚŽƵƚƌĞĂĐŚ͘;ĨŽĐƵƐ
ŐƌŽƵƉƐͿ
^ĞƚƵƉŽƵƚƌĞĂĐŚĞǀĞŶƚƐƐŽƉĞŽƉůĞĐĂŶůŽĂĚŵŽŶĞǇŽŶƚŚĞ
ĐĂƌĚĂƚƚŚĞƐĂŵĞƚŝŵĞ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ

ϳϲ͘

ϳϱ͘



DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ

WĂŐĞϭϲŽĨϮϳ

DdĂŶĚƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐĂĚǀĞƌƚŝƐĞĞǀĞŶƚƐŝŶĂĚǀĂŶĐĞ͕
ƚŚƌŽƵŐŚĂĚǀĞƌƚŝƐŝŶŐ͕ŵĞĚŝĂƌĞůĂƚŝŽŶƐƚŚĞůŝƉƉĞƌΠǁĞďƐŝƚĞ͕
&ĂĐĞďŽŽŬĂŶĚdǁŝƚƚĞƌ͘
ǀĞƌǇůŝƉƉĞƌΠĂĚǀĞƌƚŝƐŝŶŐŝŶŝƚŝĂƚŝǀĞŚĂƐŝŶĐůƵĚĞĚĂĚǀĞƌƚŝƐŝŶŐŝŶ
ŵƵůƚŝƉůĞůĂŶŐƵĂŐĞƐĂŶĚĂĚǀĞƌƚŝƐŝŶŐŝŶĞƚŚŶŝĐŵĞĚŝĂŽƵƚůĞƚƐ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘

ŽŵŵĞŶƚŶŽƚĞĚ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘

ŽŵŵĞŶƚŶŽƚĞĚ͘

ŽŵŵĞŶƚŶŽƚĞĚ͘

DĂŶǇŽĨƚŚĞŽƵƚƌĞĂĐŚĞǀĞŶƚƐŚĂǀĞƚĂŬĞŶƉůĂĐĞĂƚƚƌĂŶƐŝƚ
ƐƚĂƚŝŽŶƐĂŶĚƌĞƚĂŝůĞƌƐƚŚĂƚŚĂǀĞƚŚĞĐĂƉĂďŝůŝƚǇĨŽƌĐƵƐƚŽŵĞƌƐ
ƚŽĂĚĚǀĂůƵĞƚŽƚŚĞŝƌĐĂƌĚƐ͘&ŽƌĞǆĂŵƉůĞ͕ĂůůZdĂŶĚDƵŶŝ
DĞƚƌŽƐƚĂƚŝŽŶƐŚĂǀĞůŝƉƉĞƌΠǀĞŶĚŝŶŐŵĂĐŚŝŶĞƐ͕ĂŶĚŵĂŶǇ
ĞǀĞŶƚƐƚŽŽŬƉůĂĐĞĂƚtĂůŐƌĞĞŶƐƐƚŽƌĞƐƚŚĂƚĂůƐŽŚĂǀĞƚŚĞ
ĐĂƉĂďŝůŝƚǇƚŽĂůůŽǁĐƵƐƚŽŵĞƌƐƚŽĂĚĚǀĂůƵĞ͘
ůůůŝƉƉĞƌΠŽƵƚƌĞĂĐŚƐƚĂĨĨŐŽĞƐƚŚƌŽƵŐŚĐŽŵƉƌĞŚĞŶƐŝǀĞ
ƚƌĂŝŶŝŶŐĂŶĚĐĂƌƌǇƌĞĨĞƌĞŶĐĞŵĂƚĞƌŝĂůƐƚŽƉƌŽǀŝĚĞĂƐŵƵĐŚ
ĂƐƐŝƐƚĂŶĐĞƚŽĐƵƐƚŽŵĞƌƐĂƐƉŽƐƐŝďůĞ͘/ĨƚŚĞǇĐĂŶŶŽƚĂŶƐǁĞƌĂůů
ĐƵƐƚŽŵĞƌƋƵĞƐƚŝŽŶƐ͕ĐƵƐƚŽŵĞƌƐĐĂŶĂůƐŽĐĂůůƚŚĞůŝƉƉĞƌΠ
ƵƐƚŽŵĞƌ^ĞƌǀŝĐĞĞŶƚĞƌ͕ǁŚŝĐŚĐĂŶƉƌŽǀŝĚĞĂƐƐŝƐƚĂŶĐĞŝŶĂůů
ůĂŶŐƵĂŐĞƐ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




ϵϰ͘

ϵϯ͘


ϵϮ͘

ϵϭ͘

ϵϬ͘

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ŽŵŵĞŶƚŶŽƚĞĚ͘
DdŵĂŬĞƐĞǀĞƌǇĞĨĨŽƌƚƚŽƐƚĂĨĨŽƵƚƌĞĂĐŚĞǀĞŶƚƐǁŝƚŚƐƚĂĨĨ
ŵĞŵďĞƌƐƚŚĂƚƐƉĞĂŬƚŚĞƉƌĞĚŽŵŝŶĂŶƚůĂŶŐƵĂŐĞƐŝŶƚŚĞĂƌĞĂ
ďĞŝŶŐƐĞƌǀĞĚ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘

Π

WĂŐĞϭϳŽĨϮϳ

ŶǇĐŝƚǇŽƌŽƚŚĞƌŐŽǀĞƌŶŵĞŶƚͲƐƉŽŶƐŽƌĞĚǁĞďƐŝƚĞĐĂŶƉƌŽǀŝĚĞ
ůŝŶŬƐƚŽƚŚĞůŝƉƉĞƌΠǁĞďƐŝƚĞĂƐĂǁĂǇƚŽĨĂĐŝůŝƚĂƚĞĂĐĐĞƐƐƚŽ
ŽŶůŝŶĞŝŶĨŽƌŵĂƚŝŽŶĂďŽƵƚůŝƉƉĞƌΠ͘
/ƚŝƐǁĂƐƚĞĨƵůŽĨDdƚŽŵĂŬĞƐƵƌĞƚŚĂƚĞǀĞƌǇŽŶĞ͕ƌĞŐĂƌĚůĞƐƐ ŽŵŵĞŶƚŶŽƚĞĚ͘
ŽĨůĂŶŐƵĂŐĞ͕ŝƐĨƵůůǇŝŶĨŽƌŵĞĚĂďŽƵƚƚŚĞůŝƉƉĞƌΠĐĂƌĚ͘;,͘
'ŝůĞƐĞŵĂŝůͿ
tŚǇĚŽĞƐDdƉƵďůŝƐŚŵĂƚĞƌŝĂůƐŝŶĨŽƌĞŝŐŶůĂŶŐƵĂŐĞƐ͍;,͘
ŽŵŵĞŶƚŶŽƚĞĚ͘
'ŝůĞƐĞŵĂŝůͿ
KƚŚĞƌ

tŚĞŶĐĂƌĚƌĞĂĚĞƌƐŵĂůĨƵŶĐƚŝŽŶ͕ƚĞǆƚŽŶƚŚĞŵŝƐŝŶŶŐůŝƐŚ
/ŶĂĚĚŝƚŝŽŶƚŽƚŚĞƚĞǆƚŝŶĨŽƌŵĂƚŝŽŶ͕ůŝƉƉĞƌΠĐĂƌĚƌĞĂĚĞƌƐŚĂǀĞ
ŽŶůǇ͘;DdWŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝůĨĞĞĚďĂĐŬͿ
ůŝŐŚƚƐĂŶĚƚŽŶĞƐƚŚĂƚŝŶĚŝĐĂƚĞƐƵĐĐĞƐƐĨƵůͬƵŶƐƵĐĐĞƐƐĨƵů
ƚƌĂŶƐĂĐƚŝŽŶƐ͘dŚĞůŝŐŚƚƐĂŶĚƚŽŶĞƐĂƌĞĚĞƐŝŐŶĞĚƚŽƉƌŽǀŝĚĞ
ŝŶĨŽƌŵĂƚŝŽŶƚŽĐƵƐƚŽŵĞƌƐǁŚŽĐĂŶŶŽƚƌĞĂĚƚŚĞƚĞǆƚĚŝƐƉůĂǇ͘
Dd͛ƐdŝƚůĞs/ƌĞƉŽƌƚĚŽĞƐŶŽƚƌĞĨůĞĐƚƚŚĂƚŵŽƐƚZdƌĞĚ
tŚŝůĞƚŚĞDdŵĞƚŚŽĚŽůŽŐǇĚŝĚŶŽƚƌĞĨůĞĐƚƚŚĞƐĂŵĞ
ĂŶĚŐƌĞĞŶƚŝĐŬĞƚĐƵƐƚŽŵĞƌƐĂƌĞŵŝŶŽƌŝƚǇĂŶĚͬŽƌůŽǁͲŝŶĐŽŵĞ͘ ĐŽŶĐůƵƐŝŽŶĂďŽƵƚƌĞĚĂŶĚŐƌĞĞŶƚŝĐŬĞƚĐƵƐƚŽŵĞƌƐ͕ĂƐŶŽƚĞĚ
;ZdůĞƚƚĞƌͿ
ĂďŽǀĞ͕DdŚĂƐĂůůŽǁĞĚZdƚŽĐŽŶƚŝŶƵĞƐĂůĞƐŽĨƉĂƉĞƌƌĞĚ
ĂŶĚŐƌĞĞŶZdƚŝĐŬĞƚƐĂŶĚƚŽĚŝƐƚƌŝďƵƚĞƚŚĞŵƚŚƌŽƵŐŚZd
ŽƵƚůĞƚƐĂƐƚŚĞĂŐĞŶĐǇĚĞƚĞƌŵŝŶĞƐĂƉƉƌŽƉƌŝĂƚĞ͘ƐŽĨƉƌŝů
ϮϬϭϮ͕ZdƐƚŝůůŽĨĨĞƌƐĂďŽƵƚϯϬŽƵƚůĞƚƐǁŚĞƌĞĐƵƐƚŽŵĞƌƐĐĂŶ
ŐĞƚƌĞĚǇŽƵƚŚͬĚŝƐĂďůĞĚƚŝĐŬĞƚƐ͘DdĂůƐŽŝƐĚĞǀĞůŽƉŝŶŐĂŵĂŝůͲ
ŝŶͬĞŵĂŝůĂƉƉůŝĐĂƚŝŽŶƉƌŽĐĞƐƐĨŽƌǇŽƵƚŚĐĂƌĚƐ͘
dŚĞƚƌĂŶƐŝƚŝŽŶŽĨZd,ŝŐŚsĂůƵĞŝƐĐŽƵŶƚƚŝĐŬĞƚƐƚŽ
dŚĞDdŵĞƚŚŽĚŽůŽŐǇĚŝĚŶŽƚƌĞĨůĞĐƚƚŚĞƐĂŵĞĐŽŶĐůƵƐŝŽŶƐ
ůŝƉƉĞƌΠͲŽŶůǇĂǀĂŝůĂďŝůŝƚǇĂĚǀĞƌƐĞůǇĂĨĨĞĐƚƐĐĞƌƚĂŝŶ
ĨŽƌƚŚĞ,ŝŐŚsĂůƵĞŝƐĐŽƵŶƚ;,sͿƚŝĐŬĞƚƐ͘Dd͛Ɛ
ĐƵƐƚŽŵĞƌƐ͘;ZdůĞƚƚĞƌͿ
ŵĞƚŚŽĚŽůŽŐǇĨŽĐƵƐĞĚŽŶƉĞƌƐŽŶƐůŝǀŝŶŐŝŶůŽǁͲŝŶĐŽŵĞ

KƵƚƌĞĂĐŚƐƚĂĨĨƐŚŽƵůĚďĞŽĨƚŚĞƐĂŵĞĞĐŽŶŽŵŝĐƐƚĂƚƵƐĂƐ
ƚŚĞǇƉĞŽƉůĞƚŚĞǇĂƌĞƚƌǇŝŶŐƚŽƌĞĂĐŚ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
DdƐŚŽƵůĚŝŶĐůƵĚĞĐƵƐƚŽŵĞƌĞĚƵĐĂƚŝŽŶŝŶĨŽƌŵĂƚŝŽŶŽŶĐŝƚǇ
ǁĞďƐŝƚĞƐ͘;DdWŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝůĨĞĞĚďĂĐŬͿ

ϴϴ͘

ϴϵ͘

ŽŵŵĞŶƚƐ
WůĂĐĞĂĚƐĂƚdDƐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ
KƵƚƌĞĂĐŚƐƚĂĨĨƐŚŽƵůĚƐƉĞĂŬƚŚĞƐĂŵĞůĂŶŐƵĂŐĞĂƐƚŚĞ
ĐŽŵŵƵŶŝƚŝĞƐƚŚĞǇĂƌĞƌĞĂĐŚŝŶŐ͘;ĨŽĐƵƐŐƌŽƵƉƐͿ


ϴϲ͘
ϴϳ͘

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




ϵϵ͘

ϵϴ͘

Π

^ŽŵĞƉĞŽƉůĞĚŽŶŽƚǁĂŶƚƚŚĞŝƌƚƌĂǀĞůƚŽďĞƚƌĂĐŬĞĚ͘^ŽŵĞ
ƉĞŽƉůĞĂůƐŽĚŽŶŽƚŚĂǀĞĂĐĐĞƐƐƚŽƉŚŽŶĞƐ͕ƚŚĞ/ŶƚĞƌŶĞƚ͕Žƌ
ĐƌĞĚŝƚĐĂƌĚƐ͘ƵƐƚŽŵĞƌƐƐŚŽƵůĚĂůǁĂǇƐŚĂǀĞƚŚĞŽƉƚŝŽŶƚŽ
ƉĂǇĐĂƐŚ͘;EĂŶĐǇWŝŽƚƌŽǁƐŬŝĞŵĂŝůͿ
dŚĞůŝƉƉĞƌΠdŝƚůĞs/ƌĞƉŽƌƚŝƐƵƐĞůĞƐƐďƵƐǇǁŽƌŬ͘;ZĂĐŚĞů
ZĞƐŶŝŬŽĨĨĞŵĂŝůͿ
DdďĂƐĞĚŝƚƐĞƋƵŝƚǇĂŶĂůǇƐĞƐĨŽƌĂůůůŝƉƉĞƌΠĐĂƌĚƐŽŶ
ŝŶƐƵĨĨŝĐŝĞŶƚĚĂƚĂ͘;ZdůĞƚƚĞƌ͕ĂůƚƌĂŝŶĞŵĂŝůͿ

ϵϳ͘

ϵϲ͘

/ĨDdĂůůŽǁƐƐŽŵĞƉĞŽƉůĞƚŽƚĂŬĞĂĚǀĂŶƚĂŐĞŽĨƚŚĞ
ŶĞŐĂƚŝǀĞďĂůĂŶĐĞĨĞĂƚƵƌĞ;ďĞŝŶŐĂďůĞƚŽƵƐĞƚŚĞĐĂƌĚďǇ
ƉƵƚƚŝŶŐŽŶůǇΨϮŽŶŝƚͿ͕ƚŚĞŶƚŚŝƐĂĚǀĂŶƚĂŐĞƐŚŽƵůĚďĞ
ĂǀĂŝůĂďůĞƚŽĞǀĞƌǇŽŶĞ͘;,͘'ŝůĞƐĞŵĂŝůͿ
,ŽǁĚŽŝŶĚŝǀŝĚƵĂůƐǁŚŽƵƐĞĚƚŽŐĞƚƌĞŝŵďƵƌƐĞĚĨŽƌ
ƉƵƌĐŚĂƐŝŶŐƉĂƉĞƌƚŝĐŬĞƚƐŐĞƚƌĞŝŵďƵƌƐĞĚǁŝƚŚůŝƉƉĞƌΠ
ƉƵƌĐŚĂƐĞƐ͍;:ƵĂŶDŽƌŽĚĞƌĞŵĂŝůͿ

ŽŵŵĞŶƚƐ

ϵϱ͘



WĂŐĞϭϴŽĨϮϳ

DdǁŽƌŬĞĚǁŝƚŚĂůůĂĨĨĞĐƚĞĚƚƌĂŶƐŝƚŽƉĞƌĂƚŽƌƐƚŽŽďƚĂŝŶƚŚĞŝƌ
ďĞƐƚĂǀĂŝůĂďůĞƉĂƐƐĞŶŐĞƌƐƵƌǀĞǇĚĂƚĂƚŽƐƵƉƉŽƌƚƚŚĞƐĞ
ĂŶĂůǇƐĞƐ͘ 

ŽŵŵĞŶƚŶŽƚĞĚ͘

ůůŝŶͲƉĞƌƐŽŶĚĞǀŝĐĞƐƚŚĂƚĂĚĚůŝƉƉĞƌΠĐĂƌĚǀĂůƵĞŐĞŶĞƌĂƚĞ
ƌĞĐĞŝƉƚƐĨŽƌĐƵƐƚŽŵĞƌƐ͘/ŶĂĚĚŝƚŝŽŶ͕ĐƵƐƚŽŵĞƌƐĐĂŶƉƌŝŶƚĂ
ƌĞĐĞŝƉƚĂĨƚĞƌƉůĂĐŝŶŐĂŶŽŶůŝŶĞŽƌĚĞƌ͘ƵƐƚŽŵĞƌƐĂůƐŽĐĂŶƵƐĞ
ƚŚĞƚƌĂŶƐĂĐƚŝŽŶŚŝƐƚŽƌǇƌĞƉŽƌƚŽŶƚŚĞůŝƉƉĞƌΠǁĞďƐŝƚĞƚŽ
ƉƌŽǀŝĚĞĚŽĐƵŵĞŶƚĂƚŝŽŶŽĨƉƵƌĐŚĂƐĞƐĨŽƌƚŚĞƉƵƌƉŽƐĞŽĨ
ƌĞŝŵďƵƌƐĞŵĞŶƚ͘
ůůƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐƉĂƌƚŝĐŝƉĂƚŝŶŐŝŶůŝƉƉĞƌΠŽĨĨĞƌĂĐĂƐŚ
ƉĂǇŵĞŶƚĂůƚĞƌŶĂƚŝǀĞĨŽƌƐŝŶŐůĞƚƌŝƉƐ͘

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ĐŽŵŵƵŶŝƚŝĞƐ͕ŵŝŶŽƌŝƚŝĞƐ͕ůŝŵŝƚĞĚŶŐůŝƐŚƉƌŽĨŝĐŝĞŶĐǇ
ŝŶĚŝǀŝĚƵĂůƐ͘ƐŽĨƚŚĞƌĞůĞĂƐĞŽĨƚŚĞƚŚŝƐƌĞƉŽƌƚ͕ƚŚĞ,sƉĂƉĞƌ
ƚŝĐŬĞƚƐĂƌĞƐƚŝůůĂǀĂŝůĂďůĞĨŽƌƉƵƌĐŚĂƐĞĂƚĂůŝŵŝƚĞĚŶƵŵďĞƌŽĨ
ůŽĐĂƚŝŽŶƐ͘DdZĞƐŽůƵƚŝŽŶEŽ͘ϯϴϲϲ͕ZĞǀŝƐĞĚ͕ĚŽĞƐŶŽƚ
ƌĞƋƵŝƌĞĐŽŵƉůĞƚĞƉŚĂƐĞŽƵƚŽĨƚŚĞƚŝĐŬĞƚƐƵŶƚŝůƚŚĞůĂƵŶĐŚŽĨ
ŶĞǁĨƵŶĐƚŝŽŶĂůŝƚǇŽŶƚŚĞůŝƉƉĞƌΠǁĞďƐŝƚĞƚŚĂƚǁŝůůŵŝŶŝŵŝǌĞ
ŶĞŐĂƚŝǀĞŝŵƉĂĐƚƐĨŽƌŵŽƐƚƌĞŵĂŝŶŝŶŐĐƵƐƚŽŵĞƌƐŽĨƚŚĞ,s
ƚŝĐŬĞƚƐ͘dŚĞŶĞǁĨƵŶĐƚŝŽŶĂůŝƚǇǁŝůůĂůůŽǁĐƵƐƚŽŵĞƌƐƚŽ
ĐŽŵďŝŶĞĨƵŶĚŝŶŐƐŽƵƌĐĞƐ͕Ğ͘Ő͘ĂƚƌĂŶƐŝƚďĞŶĞĨŝƚĂŶĚĂ
ĐƵƐƚŽŵĞƌ͛ƐĐƌĞĚŝƚĐĂƌĚ͕ĨŽƌƚŚĞƉƵƌƉŽƐĞŽĨƉƵƌĐŚĂƐŝŶŐƉĂƐƐĞƐ
ĂŶĚƚŝĐŬĞƚƐ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




Π

WĂŐĞϭϵŽĨϮϳ

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
^ĞĐƚŝŽŶ///͕͘ĂƌĚWŽůŝĐǇ͕ŽĨƚŚĞ&ŝŶĂůdŝƚůĞs/^ƵŵŵĂƌǇZĞƉŽƌƚ
ůŝƉƉĞƌΠ&ĂƌĞDĞĚŝĂdƌĂŶƐŝƚŝŽŶƐŝŶĐůƵĚĞƐĂĚĞƚĂŝůĞĚ
ĚĞƐĐƌŝƉƚŝŽŶŽĨƚŚĞďĞŶĞĨŝƚƐŽĨƚŚĞůŝƉƉĞƌΠƉƌŽŐƌĂŵ͕ŝƐƐƵĞƐ
ƌĞůĂƚĞĚƚŽƚŚĞŝƐƐƵĂŶĐĞŽĨĨƌĞĞĐĂƌĚƐ͕ĂůƚĞƌŶĂƚŝǀĞƐĐŽŶƐŝĚĞƌĞĚ
ďǇDd͕ĂŶĚƚŚĞƐƵďƐƚĂŶƚŝĂůůĞŐŝƚŝŵĂƚĞũƵƐƚŝĨŝĐĂƚŝŽŶŽƌ
ƐƵďƐƚĂŶƚŝĂůŶĞĞĚŝŶƚŚĞƉƵďůŝĐŝŶƚĞƌĞƐƚĨŽƌŵĂŝŶƚĂŝŶŝŶŐƚŚĞ
ĐĂƌĚĨĞĞ͘ 
ϭϬϭ͘ DdƐŚŽƵůĚƌĞĐŽŶƐŝĚĞƌǁŚĞƚŚĞƌƚŚĞĚĞƚĞƌŵŝŶĂƚŝŽŶƐŽŶ
ƵƌŝŶŐƚŚĞĚĞƐŝŐŶĂŶĚƌĞǀŝĞǁƉƌŽĐĞƐƐŽĨƚŚĞdƌĂŶƐ>ŝŶŬΠͬ
ǁŚŝĐŚĨĂƌĞŵĞĚŝĂĂƌĞƚƌĂŶƐŝƚŝŽŶĞĚƚŽůŝƉƉĞƌΠĚĞŶǇƚŚĞ
ůŝƉƉĞƌΠƐǇƐƚĞŵ͕DdǁŽƌŬĞĚǁŝƚŚƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐƌĞŐŝŽŶͲ
ďĞŶĞĨŝƚƐŽĨůŝƉƉĞƌΠďĂƐĞĚŽŶĐƌŝƚĞƌŝĂƐĞƚĨŽƌƚŚĨŽƌƉƌŽƚĞĐƚŝŽŶ ǁŝĚĞƚŽĚĞƚĞƌŵŝŶĞǁŚŝĐŚĨĂƌĞƉƌŽĚƵĐƚƐǁĞƌĞĐŽŵƉĂƚŝďůĞǁŝƚŚ
ƵŶĚĞƌdŝƚůĞs/͘;^ĂŵdƌĂŶƐĞŵĂŝůͿ
ƚŚĞůŝƉƉĞƌΠƚĞĐŚŶŽůŽŐǇĂŶĚĚŝƐƚƌŝďƵƚŝŽŶƉƌŽĐĞƐƐĞƐĂǀĂŝůĂďůĞ
ƚŚƌŽƵŐŚƚŚĞƌĞŐŝŽŶĂůůŝƉƉĞƌΠƉƌŽŐƌĂŵƐĞƌǀŝĐĞƐ͘DĂŶǇĨĂƌĞ
ƉƌŽĚƵĐƚƐĚŝƐƚƌŝďƵƚĞĚƚŚƌŽƵŐŚ͞ŝŶƐƚŝƚƵƚŝŽŶĂů͟ƉƌŽŐƌĂŵƐʹĨĂƌĞ
ƉƌŽĚƵĐƚƐƚŚĂƚĂƌĞŶŽƚŐĞŶĞƌĂůůǇĂǀĂŝůĂďůĞƚŽƚŚĞƉƵďůŝĐƚŚĂƚ
ƌĞƋƵŝƌĞǀĞƌŝĨŝĂďůĞĞůŝŐŝďŝůŝƚǇǀĞƌŝĨŝĐĂƚŝŽŶ͕ƐƵĐŚĂƐŝŶĐŽŵĞůĞǀĞůʹ
ǁĞƌĞĞǆĐůƵĚĞĚĨƌŽŵůŝƉƉĞƌΠŝŵƉůĞŵĞŶƚĂƚŝŽŶ͘  ůůĨƵƚƵƌĞ
ĂŶĂůǇƐĞƐŽĨĨĂƌĞƉƌŽĚƵĐƚƐĂĚĚĞĚƚŽƚŚĞůŝƉƉĞƌΠƉƌŽŐƌĂŵǁŝůů
ďĞĐŽŶĚƵĐƚĞĚĐŽŶƐŝƐƚĞŶƚǁŝƚŚ&dŐƵŝĚĂŶĐĞ͘


ŽŵŵĞŶƚƐ
ϭϬϬ͘ dŚĞdŝƚůĞs/ZĞƉŽƌƚĨĂŝůƐƚŽŵĞĞƚƚŚĞ&dƌĞƋƵŝƌĞŵĞŶƚƚŽ
ƉƌŽǀŝĚĞ͞ƐƵďƐƚĂŶƚŝĂůůĞŐŝƚŝŵĂƚĞũƵƐƚŝĨŝĐĂƚŝŽŶ͟ĨŽƌ
ĚŝƐƉƌŽƉŽƌƚŝŽŶĂƚĞůǇŚŝŐŚĂŶĚĂĚǀĞƌƐĞĞĨĨĞĐƚƐĂŶĚƐŚŽǁƚŚĂƚ
ĂůƚĞƌŶĂƚŝǀĞƐǁŽƵůĚŚĂǀĞ͞ŵŽƌĞƐĞǀĞƌĞĂŶĚĂĚǀĞƌƐĞ͟
ĚŝƐĐƌŝŵŝŶĂƚŽƌǇĞĨĨĞĐƚƐ͘;ZdůĞƚƚĞƌͿ

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ


Π

WĂŐĞϮϬŽĨϮϳ

dĂďůĞϮʹŽŵŵĞŶƚƐƚŽ^ĂŵdƌĂŶƐ&ĂƌĞDĞĚŝĂdƌĂŶƐŝƚŝŽŶƐƚŽůŝƉƉĞƌΠͲZ&ddŝƚůĞs/ŶĂůǇƐŝƐ;ĞĐĞŵďĞƌϮϬϭϭͿĂŶĚDd
ZĞƐƉŽŶƐĞ


EŽĐŽŵŵĞŶƚƐǁĞƌĞƌĞĐĞŝǀĞĚŽŶƚŚŝƐƌĞƉŽƌƚ͘








Π

WĂŐĞϮϭŽĨϮϳ

dĂďůĞϯʹŽŵŵĞŶƚƐƚŽsd&ĂƌĞDĞĚŝĂdƌĂŶƐŝƚŝŽŶƐƚŽůŝƉƉĞƌΠͲZ&ddŝƚůĞs/ŶĂůǇƐŝƐ;DĂƌĐŚϮϬϭϮͿĂŶĚDdZĞƐƉŽŶƐĞ


ŽŵŵĞŶƚƐ
DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ



ϭ͘ ZĞƉŽƌƚƐŚŽƵůĚƌĞĨůĞĐƚƚŚĂƚsdŚĂƐĞŶĐŽƵƌĂŐĞĚĂŶĚƌĞƋƵĞƐƚĞĚ DdŝƐĚĞǀĞůŽƉŝŶŐĂŵĂŝůͲŝŶͬĞŵĂŝůĂƉƉůŝĐĂƚŝŽŶĨŽƌǇŽƵƚŚĂŶĚ
DdƚŽĂůůŽǁƐĞůĞĐƚůŽĐĂƚŝŽŶƐƐƵĐŚĂƐƐĐŚŽŽůƐ͕ƐŽĐŝĂůƐĞƌǀŝĐĞ
ƐĞŶŝŽƌůŝƉƉĞƌΠĐĂƌĚƐ͕ĂŶĚDdǁŝůůĐŽŶƚŝŶƵĞƚŽǁŽƌŬǁŝƚŚƚŚĞ
ĂŐĞŶĐŝĞƐ͕ŶŽŶƉƌŽĨŝƚƐ͕ĐŽŵŵƵŶŝƚǇĐĞŶƚĞƌƐ͕ĞƚĐ͕͘ƚŽĂĐĐĞƉƚǇŽƵƚŚ ƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐƚŽĞǆƉůŽƌĞǁĂǇƐƚŽŵĂŬĞƚŚĞůŝƉƉĞƌΠǇŽƵƚŚ
ĂŶĚƐĞŶŝŽƌůŝƉƉĞƌΠĐĂƌĚĂƉƉůŝĐĂƚŝŽŶƐ͕ǀĞƌŝĨǇĞůŝŐŝďŝůŝƚǇ͕ĂŶĚ
ĂŶĚƐĞŶŝŽƌĐĂƌĚŵŽƌĞĂĐĐĞƐƐŝďůĞ͘DdŶŽƚĞƐƚŚĂƚsd
ƚƌĂŶƐŵŝƚĂƉƉůŝĐĂƚŝŽŶƐƚŽƚŚĞůŝƉƉĞƌΠĐŽŶƚƌĂĐƚŽƌĨŽƌƉƌŽĐĞƐƐŝŶŐ ƉĂƌƚŝĐŝƉĂƚĞĚǁŝƚŚƚŚĞŽƚŚĞƌůŝƉƉĞƌΠŽƉĞƌĂƚŽƌƐŝŶƚŚĞĚĞƐŝŐŶŽĨ
ůŝƉƉĞƌΠǇŽƵƚŚĂŶĚƐĞŶŝŽƌĚŝƐĐŽƵŶƚĐĂƌĚƐ͘dŚĞĐƵƌƌĞŶƚĚĞƐŝŐŶ
ĂŶĚƚŽĚŝƐƚƌŝďƵƚĞĂŶĚůŽĂĚǀĂůƵĞƚŽĐĂƌĚƐĂƚƚŚĞƐĞƐŝƚĞƐ͘;sd
ƌĞĨůĞĐƚƐĂďĂůĂŶĐĞďĞƚǁĞĞŶĐŽŶǀĞŶŝĞŶĐĞĨŽƌƚŚĞĐƵƐƚŽŵĞƌĂŶĚ
ůĞƚƚĞƌͿ
ĂĚĞƐŝƌĞƚŽƌĞĚƵĐĞĨƌĂƵĚĨŽƌƚŚĞƚƌĂŶƐŝƚŽƉĞƌĂƚŽƌƐ͘
Ϯ͘ dŚĞƌĞƋƵŝƌĞŵĞŶƚƚŽƚƌĂǀĞůƚŽ^ĂŶ&ƌĂŶĐŝƐĐŽƚŽƌĞƐŽůǀĞĂďŝůůŝŶŐ ůŝƉƉĞƌΠĐƵƐƚŽŵĞƌƐĞƌǀŝĐĞůŽĐĂƚŝŽŶƐĐĂŶŶŽƚƌĞƐŽůǀĞďŝůůŝŶŐ
ĚŝƐƉƵƚĞŽƌŽƚŚĞƌŝƐƐƵĞǁŝƚŚĂůŝǀĞĐƵƐƚŽŵĞƌƐĞƌǀŝĐĞĂŐĞŶƚ
ĚŝƐƉƵƚĞƐ͘dŚĞůŝƉƉĞƌΠĐƵƐƚŽŵĞƌƐĞƌǀŝĐĞĂĐĐĞƐƐĞĚďǇƉŚŽŶĞ͕
ĐŽŶƐƚŝƚƵƚĞƐĂƐŝŐŶŝĨŝĐĂŶƚďƵƌĚĞŶĂŶĚŶĞŐĂƚŝǀĞŝŵƉĂĐƚƚŽ^ĂŶƚĂ ĞŵĂŝůŽƌǁĞďƐŝƚĞƉƌŽǀŝĚĞƐĂĐŽŵƉƌĞŚĞŶƐŝǀĞĂƌƌĂǇŽĨĐƵƐƚŽŵĞƌ
ůĂƌĂŽƵŶƚǇƌĞƐŝĚĞŶƚƐ͘;sdůĞƚƚĞƌͿ
ƐĞƌǀŝĐĞƐ͘dŚĞŝŶͲƉĞƌƐŽŶůŽĐĂƚŝŽŶƐĐĂŶƌĞƉůĂĐĞůŝƉƉĞƌΠĐĂƌĚƐ
;ǁŝƚŚƐŽŵĞƌĞƐƚƌŝĐƚŝŽŶƐͿ͕ďƵƚƌĞƋƵĞƐƚƐĨŽƌƌĞƉůĂĐĞŵĞŶƚĐĂƌĚƐ
ĐĂŶĂůƐŽďĞĐŽŶǀĞŶŝĞŶƚůǇƐƵďŵŝƚƚĞĚŽŶůŝŶĞ͕ďǇƉŚŽŶĞ͕ĂŶĚďǇ
ĨŽƌŵ͘

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ









Π

WĂŐĞϮϮŽĨϮϳ

dĂďůĞϰʹŽŵŵĞŶƚƐŽŶ&ŝŶĂůdŝƚůĞs/^ƵŵŵĂƌǇZĞƉŽƌƚ͗ůŝƉƉĞƌΠ&ĂƌĞDĞĚŝĂdƌĂŶƐŝƚŝŽŶƐĂŶĚDdZĞƐƉŽŶƐĞ


ŽŵŵĞŶƚƐ
DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ



ϭ͘ Zd͛ƐĐŽŶĐĞƌŶƐĂďŽƵƚĂdŝƚůĞs/ĂŶĂůǇƐŝƐĂŶĚƉƵďůŝĐŝŶƉƵƚ
ŽŵŵĞŶƚŶŽƚĞĚ͘
ŚĂǀĞďĞĞŶĂĚĚƌĞƐƐĞĚ͘;ZdůĞƚƚĞƌͿ
Ϯ͘ ZdƌĞĐŽŐŶŝǌĞƐƚŚĂƚDdĚĞĨĞƌƐƚŽZdŽŶŶƵŵďĞƌĂŶĚ
ŽŵŵĞŶƚŶŽƚĞĚ͘
ůŽĐĂƚŝŽŶŽĨƉĂƉĞƌƚŝĐŬĞƚŽƵƚůĞƚƐ͘ZdǁŝůůĞŶƐƵƌĞĂŶǇƐƵĐŚ
ĚĞƚĞƌŵŝŶĂƚŝŽŶŝƐŝŶĨŽƌŵĞĚďǇƉƵďůŝĐŝŶƉƵƚĂŶĚǁŝůůǁŽƌŬǁŝƚŚ
DdƚŽƐĞĐƵƌĞĨƵŶĚŝŶŐĨŽƌŽƵƚůĞƚƐ͘;ZdůĞƚƚĞƌͿ
ϯ͘  ZdŚĂƐĐŽŶƚŝŶƵŝŶŐĐŽŶĐĞƌŶƐƚŚĂƚƌŝĚĞƌƐǁŝƚŚůŝŵŝƚĞĚĂĐĐĞƐƐ DdŚĂƐĐŽŶƚŝŶƵĞĚƚŽĂůůŽǁƐĂůĞƐŽĨZdŚŝŐŚǀĂůƵĞĚŝƐĐŽƵŶƚ
ƚŽĐƌĞĚŝƚǁŝůůďĞƉƌĞĐůƵĚĞĚĨƌŽŵƚŚŝƐĚŝƐĐŽƵŶƚĨĂƌĞǁŝƚŚŽƵƚ
ƚŝĐŬĞƚƐĂƚǀĂƌŝŽƵƐůŽĐĂƚŝŽŶƐ͘
ŽƚŚĞƌƉĞƌŵĂŶĞŶƚĐĂƐŚĂůƚĞƌŶĂƚŝǀĞƐĨŽƌ,ŝŐŚsĂůƵĞŝƐĐŽƵŶƚ
ƚŝĐŬĞƚƐ͘;ZdůĞƚƚĞƌͿ
ϰ͘ tĞƐƵƉƉŽƌƚDd͛ƐƉůĂŶƐƚŽŵŽĚŝĨǇƚŚĞKƉĞƌĂƚŝŶŐZƵůĞƐƚŽ
ŽŵŵĞŶƚŶŽƚĞĚ͘
ĂůůŽǁĨŽƌŵĂŝůͲŝŶĂƉƉůŝĐĂƚŝŽŶƐĨŽƌƐĞŶŝŽƌĂŶĚǇŽƵƚŚĚŝƐĐŽƵŶƚ
ĐĂƌĚƐ͘;ZdůĞƚƚĞƌ͕^ĂŵdƌĂŶƐͬĂůƚƌĂŝŶĞŵĂŝů͕^&DdĞŵĂŝůͿ
ϱ͘ ĞƐĐƌŝƉƚŝŽŶƐŽĨƚŚĞĐĂƌĚƌĞƉůĂĐĞŵĞŶƚĨĞĞĂŶĚďĂůĂŶĐĞ
DdƌĞǀŝƐĞĚƚŚĞƚĞǆƚŝŶ^ĞĐƚŝŽŶ///͘͘ĂƌĚWŽůŝĐǇ͕^ƵďĂƌƚŝĐůĞϮ͕
ƌĞƐƚŽƌĂƚŝŽŶĨĞĞĂƌĞĐŽŶĨƵƐŝŶŐ͘;'ŽůĚĞŶ'ĂƚĞdƌĂŶƐŝƚĞŵĂŝůͿ
KƉĞƌĂƚŝŽŶĂů/ƐƐƵĞƐĂŶĚDŝŶŝŵƵŵ>ŽĂĚZĞƋƵŝƌĞŵĞŶƚƐŽĨƚŚĞ
ZĞƉŽƌƚƚŽŝŶĐůƵĚĞƚŚĞĨŽůůŽǁŝŶŐ͗͞/ŶĂĚĚŝƚŝŽŶƚŽƚŚĞ
ƌĞĐŽŵŵĞŶĚĂƚŝŽŶĐŽŶĐĞƌŶŝŶŐƚŚĞĐĂƌĚĨĞĞ͕DdƉůĂŶƐƚŽ
ĐŽŵďŝŶĞƚŚĞƐĞƉĂƌĂƚĞΨϱďĂůĂŶĐĞƌĞƐƚŽƌĂƚŝŽŶĨĞĞĂŶĚΨϱĐĂƌĚ
ƌĞƉůĂĐĞŵĞŶƚĨĞĞŝŶƚŽĂƐŝŶŐůĞΨϱĐĂƌĚďĂůĂŶĐĞ
ƌĞƐƚŽƌĂƚŝŽŶͬĐĂƌĚƌĞƉůĂĐĞŵĞŶƚĨĞĞƚŚĂƚĂƉƉůŝĞƐĨŽƌĂůů
ĐƵƐƚŽŵĞƌƐĂƚĂůůůŽĐĂƚŝŽŶƐ͘&ŽƌŵŽƐƚĐƵƐƚŽŵĞƌƐ͕ƚŚŝƐǁŝůůŵĞĂŶ
ĂΨϱĐŽƐƚƌĞĚƵĐƚŝŽŶĨŽƌƚŚĞƚǁŽƐĞƌǀŝĐĞƐ;ĐƵƐƚŽŵĞƌƐǁŝƚŚ
ƵƚŽůŽĂĚĂůƌĞĂĚǇƌĞĐĞŝǀĞĚďŽƚŚƐĞƌǀŝĐĞƐĨŽƌΨϱƐŽƚŚĞƌĞǁŝůů
ďĞŶŽĐŚĂŶŐĞĨŽƌƵƚŽůŽĂĚĐƵƐƚŽŵĞƌƐͿ͘͟
ϲ͘ DdƐŚŽƵůĚƉƌŽǀŝĚĞĐůĂƌŝĨŝĐĂƚŝŽŶŽŶǁŚĞŶƚŚĞΨϯĐĂƌĚĨĞĞǁŝůů ^ĞĞĂďŽǀĞ͘
ďĞĐŚĂƌŐĞĚĂŶĚǁŚĞŶƚŚĞΨϱƌĞƉůĂĐĞŵĞŶƚĨĞĞǁŽƵůĚďĞ
ĐŚĂƌŐĞĚ͘

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




ŽŵŵĞŶƚƐ
tĞĂƌĞƉůĞĂƐĞĚDdŚĂƐƵŶĚĞƌƚĂŬĞŶĂĚĚŝƚŝŽŶĂůƉƵďůŝĐ
ŽƵƚƌĞĂĐŚƌĞůĂƚĞĚƚŽƚŚĞůŝƉƉĞƌΠƚƌĂŶƐŝƚŝŽŶĂŶĚŝŶƚƌŽĚƵĐĞĚ
ĂĚĚŝƚŝŽŶĂůŵŝƚŝŐĂƚŝŽŶŵĞĂƐƵƌĞƐ͘;^ĂŵdƌĂŶƐͬĂůƚƌĂŝŶĞŵĂŝůͿ
DdƐŚŽƵůĚǁŽƌŬǁŝƚŚƐĐŚŽŽůƐƚŽŝĚĞŶƚŝĨǇƚŚĞďĞƐƚŵĞĂŶƐĨŽƌ
ĞŶƐƵƌŝŶŐĞůŝŐŝďŝůŝƚǇĨŽƌƚŚĞǇŽƵƚŚĚŝƐĐŽƵŶƚ͕ŝŶĐůƵĚŝŶŐ
ǀĞƌŝĨŝĐĂƚŝŽŶŽĨďŝƌƚŚĚĂƚĞƐƚŽďĞƉƌŽǀŝĚĞĚĚŝƌĞĐƚůǇďǇƐĐŚŽŽůƐŝŶ
ĂĨŽƌŵŽƚŚĞƌƚŚĂŶŽƌŝŶĂĚĚŝƚŝŽŶƚŽĂƐĐŚŽŽůŝĚĞŶƚŝĨŝĐĂƚŝŽŶ
ĐĂƌĚ͘;ĂůƚƌĂŝŶͬ^ĂŵdƌĂŶƐĞŵĂŝůͿ
dŚĞŝƐƚƌŝĐƚƌĞƋƵĞƐƚƐƚŚĂƚDdĞƐƚĂďůŝƐŚĂƚůĞĂƐƚŽŶĞůŝƉƉĞƌΠ
ĐĂƌĚǀĞŶĚŽƌŝŶ,ĂůĨDŽŽŶĂǇ͘;^ĂŵdƌĂŶƐͬĂůƚƌĂŝŶĞŵĂŝůͿ

DdǁŝůůĐŽŶƚŝŶƵĞƚŽǁŽƌŬǁŝƚŚƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐƚŽĞǆƉůŽƌĞ
ǁĂǇƐƚŽŵĂŬĞǇŽƵƚŚĐĂƌĚƐŵŽƌĞĂĐĐĞƐƐŝďůĞ͘

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ŽŵŵĞŶƚŶŽƚĞĚ͘

Π

WĂŐĞϮϯŽĨϮϳ

dŚĞdŝƚůĞs/ĂŶĂůǇƐŝƐĨŽƌ^ĂŵdƌĂŶƐĚŝĚŶŽƚŝŶĚŝĐĂƚĞĂǀĞŶĚŽƌ
ĚĞĨŝĐŝĞŶĐǇŝŶ,ĂůĨDŽŽŶĂǇ͘EŽŶĞƚŚĞůĞƐƐ͕DdŚĂƐǁŽƌŬĞĚ
ĞǆƚĞŶƐŝǀĞůǇǁŝƚŚƵďŝĐƚŽƌĞĐƌƵŝƚĂǀĞŶĚŽƌŝŶ,ĂůĨDŽŽŶĂǇ
ďĂƐĞĚŽŶ^ĂŵdƌĂŶƐ͛ƌĞƋƵĞƐƚ͘dŚƵƐĨĂƌ͕ŶŽŵĞƌĐŚĂŶƚƐŚĂǀĞ
ĂŐƌĞĞĚƚŽƉĂƌƚŝĐŝƉĂƚĞŝŶƚŚĞůŝƉƉĞƌΠǀĞŶĚŽƌŶĞƚǁŽƌŬ͘Dd
ƌĞƋƵĞƐƚƐ^ĂŵdƌĂŶƐ͛ĂƐƐŝƐƚĂŶĐĞŝŶƐĞĐƵƌŝŶŐĂǀĞŶĚŽƌŝŶ,ĂůĨ
DŽŽŶĂǇ͘
ϭϬ͘ tĞƋƵĞƐƚŝŽŶǁŚĞƚŚĞƌƚŚĞƉŽƉƵůĂƚŝŽŶŽĨƌĞŐŝƐƚĞƌĞĚůŝƉƉĞƌΠ
DdƌĞǀŝƐĞĚƚŚĞƚĞǆƚŝŶ^ĞĐƚŝŽŶ///͘͘^ƵďĂƌƚŝĐůĞϭ͕ůŝƉƉĞƌΠ
ĐĂƌĚƵƐĞƌƐƐƵƌǀĞǇĞĚŝŶEŽǀĞŵďĞƌϮϬϭϭŽĨĨĞƌƐƚŚĞďĞƐƚ
ZĞƚĂŝůĞƌEĞƚǁŽƌŬŽĨƚŚĞZĞƉŽƌƚƚŽŝŶĐůƵĚĞƚŚĞĨŽůůŽǁŝŶŐ
ŝŶƐŝŐŚƚƐŝŶƚŽǁŚĞƚŚĞƌƚŚĞƌĞĂƌĞƐƵĨĨŝĐŝĞŶƚǀĞŶĚŽƌŶĞƚǁŽƌŬ͘
ƐƚĂƚĞŵĞŶƚ͗͞ƚƚŚĞƚŝŵĞDdĐŽŶĚƵĐƚĞĚƚŚĞƐƵƌǀĞǇ͕ϰϰйŽĨ
ƚŚĞĂĐƚŝǀĞůŝƉƉĞƌΠĐĂƌĚƐǁĞƌĞƌĞŐŝƐƚĞƌĞĚƚŽĐƵƐƚŽŵĞƌƐ͕ǁŚŝĐŚ
DdƐŚŽƵůĚƐƚĂƚĞƚŚĞƉĞƌĐĞŶƚŽĨůŝƉƉĞƌΠĐĂƌĚƐƚŚĂƚĂƌĞ
ƌĞŐŝƐƚĞƌĞĚ͘;^ĂŵdƌĂŶƐͬĂůƚƌĂŝŶĞŵĂŝůͿ
ŵĞĂŶƐƚŚĂƚƚŚĞĂďŽǀĞƐƵƌǀĞǇƌĞƐƵůƚƐƌĞĨůĞĐƚƚŚĞŝŶƉƵƚŽĨ
ƐůŝŐŚƚůǇůĞƐƐƚŚĂŶŚĂůĨŽĨĂůůĐƵƐƚŽŵĞƌƐ͘/ŶƚŚĞĨƵƚƵƌĞ͕Dd
ƉůĂŶƐƚŽĐŽŶĚƵĐƚƐƵƌǀĞǇƐƚŚĂƚĞŶŐĂŐĞďŽƚŚƌĞŐŝƐƚĞƌĞĚĂŶĚ
ƵŶƌĞŐŝƐƚĞƌĞĚĐƵƐƚŽŵĞƌƐ͘ƐŵĞŶƚŝŽŶĞĚĂďŽǀĞ͕ŝŶƉƵƚŐĂƚŚĞƌĞĚ
ƚŚƌŽƵŐŚƐƵƌǀĞǇƐŝƐũƵƐƚŽŶĞŽĨƐĞǀĞƌĂůǁĂǇƐŝŶǁŚŝĐŚDdǁŝůů
ĐŽŶƚŝŶƵĞƚŽĂƐƐĞƐƐƚŚĞĐŽŵƉƌĞŚĞŶƐŝǀĞŶĞƐƐŽĨƚŚĞƌĞƚĂŝůĞƌ
ŶĞƚǁŽƌŬ͘͟
ϭϭ͘ dŚĞĚĂƚĂĂŶĂůǇƐŝƐƉƌŽǀŝĚĞĚŵĂǇŶŽƚĨƵůůǇĞǆƉůŽƌĞƚŚĞƉŽƚĞŶƚŝĂů  ŚĂƌŐŝŶŐĂĐĂƌĚĨĞĞƐĞƌǀĞƐĂŶƵŵďĞƌŽĨŝŵƉŽƌƚĂŶƚƉƵďůŝĐ
ŝŵƉůŝĐĂƚŝŽŶƐŽĨƚŚĞůŝƉƉĞƌΠƚƌĂŶƐŝƚŝŽŶ͕ƉĂƌƚŝĐƵůĂƌůǇƚŚĞŶĞǁ
ƉƵƌƉŽƐĞƐ͗ŝƚŽĨĨƐĞƚƐƚŚĞĐŽƐƚŽĨƉƌŽĐƵƌŝŶŐƚŚĞĐĂƌĚƐ;ĐƵƌƌĞŶƚůǇ
ƉƌŽƉŽƐĞĚĐĂƌĚĨĞĞƐ͕ŽŶƉƌŽƚĞĐƚĞĚĐŽŵŵƵŶŝƚŝĞƐ͘
ĂƉƉƌŽǆŝŵĂƚĞůǇΨϯ͘ϱϯƉĞƌĐĂƌĚͿ͖ĚŝƐĐŽƵƌĂŐĞƐĨĂƌĞĞǀĂƐŝŽŶ
;^ĂŵdƌĂŶƐͬĂůƚƌĂŝŶĞŵĂŝůͿ
ƚŚƌŽƵŐŚƚŚĞĨƌĂƵĚƵůĞŶƚĂďƵƐĞŽĨƚŚĞŶĞŐĂƚŝǀĞďĂůĂŶĐĞĨĞĂƚƵƌĞ͖

ϵ͘

ϴ͘


ϳ͘

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




ŽŵŵĞŶƚƐ

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ĂŶĚĚŝƐĐŽƵƌĂŐĞƐĐĂƐƵĂůĚŝƐƉŽƐĂůĂŶĚŚŽĂƌĚŝŶŐŽĨĐĂƌĚƐ͘dŝƚůĞs/
ŐƵŝĚĂŶĐĞŝŶ&dŝƌĐƵůĂƌϰϳϬϮ͘ϭ͕ŚĂƉƚĞƌs͘ϰƐƚĂƚĞƐƚŚĂƚ
ŽĨĨƐĞƚƚŝŶŐďĞŶĞĨŝƚƐĐĂŶďĞƚĂŬĞŶŝŶƚŽĂĐĐŽƵŶƚǁŚĞŶĂƐƐĞƐƐŝŶŐ
ĂŶǇĂĚǀĞƌƐĞĞĨĨĞĐƚƐŽĨƉƌŽƉŽƐĞĚĨĂƌĞĐŚĂŶŐĞƐ͘/ŶĂĚĚŝƚŝŽŶƚŽ
ƚŚĞƉƵƌƉŽƐĞƐĚĞƐĐƌŝďĞĚĂďŽǀĞ͕ƵƐĞŽĨƚŚĞůŝƉƉĞƌΠƐǇƐƚĞŵ
ŵĞĞƚƐĂƐƵďƐƚĂŶƚŝĂůŶĞĞĚƚŚĂƚŝƐŝŶƚŚĞƉƵďůŝĐŝŶƚĞƌĞƐƚĂŶĚ
ŽĨĨĞƌƐŶƵŵĞƌŽƵƐďĞŶĞĨŝƚƐƚŚĂƚŝŵƉƌŽǀĞƚŚĞƚƌĂŶƐŝƚĞǆƉĞƌŝĞŶĐĞ
ĨŽƌĂůůƌŝĚĞƌƐ͕ƌĞŐĂƌĚůĞƐƐŽĨƌĂĐĞŽƌŝŶĐŽŵĞ͕ŝŶĐůƵĚŝŶŐ͗ƚƌĂŶƐĨĞƌ
ĐĂƉĂďŝůŝƚŝĞƐ͕ƚŚĞĞůŝŵŝŶĂƚŝŽŶŽĨƚŚĞŶĞĞĚĨŽƌĞǆĂĐƚĐŚĂŶŐĞ͕
ďĂůĂŶĐĞƌĞƐƚŽƌĂƚŝŽŶĨŽƌůŽƐƚŽƌƐƚŽůĞŶĐĂƌĚƐ͕ĂŶĚƚŚĞŶĞŐĂƚŝǀĞ
ďĂůĂŶĐĞĨĞĂƚƵƌĞ͘DdŚĂƐĚĞƚĞƌŵŝŶĞĚƚŚĂƚƌĞŝŶƐƚĂƚĞŵĞŶƚŽĨĂ
ΨϯĐĂƌĚĂĐƋƵŝƐŝƚŝŽŶĨĞĞĨŽƌĚƵůƚĐĂƌĚƐŝƐƚŚĞůĞĂƐƚ
ĚŝƐĐƌŝŵŝŶĂƚŽƌǇĂůƚĞƌŶĂƚŝǀĞĂǀĂŝůĂďůĞĂŶĚƉůĂŶƐƚŽƌĞŝŶƐƚĂƚĞƚŚĞ
ĨĞĞŝŶ^ĞƉƚĞŵďĞƌϮϬϭϮ͘
ŽŵŵĞŶƚŶŽƚĞĚ͘

Π

WĂŐĞϮϰŽĨϮϳ

ϭϮ͘ ^&DdĂƉƉůĂƵĚƐƚŚĞĂĚĚŝƚŝŽŶĂůŵƵůƚŝůŝŶŐƵĂůŽƵƚƌĞĂĐŚĂŶĚ
ƉƵďůŝĐƉĂƌƚŝĐŝƉĂƚŝŽŶĞĨĨŽƌƚƐŽĨDdǁŝƚŚƌĞŐĂƌĚƚŽ>WĂŶĚ
ŶŽŶͲ>WĐƵƐƚŽŵĞƌƐĂŶĚƚŚĞŝƌĐŽŵŵŝƚŵĞŶƚƚŽĐŽŶƚŝŶƵŝŶŐƐƵĐŚ
ĞĨĨŽƌƚƐĂŶĚǁŽƌŬŝŶŐĐůŽƐĞůǇǁŝƚŚƚŚĞƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐĂŶĚ
ĐŽŵŵƵŶŝƚǇͲďĂƐĞĚŽƌŐĂŶŝǌĂƚŝŽŶƐƚŚƌŽƵŐŚŽƵƚƚŚĞƌĞŐŝŽŶ͘
;^&DdĞŵĂŝůͿ
ϭϯ͘ ,ĂƐDdĐŽŶĚƵĐƚĞĚĂĨĂƌĞĞƋƵŝƚǇĂŶĂůǇƐŝƐŽŶƚŚĞĐĂƌĚ
DdĂŶĚ&dƐƚĂĨĨĚŝƐĐƵƐƐĞĚƚŚĞĂŶĂůǇƐŝƐĚŽŶĞƚŽĚĞƚĞƌŵŝŶĞ
ĂĐƋƵŝƐŝƚŝŽŶĨĞĞƚŽĚĞƚĞƌŵŝŶĞŝĨƚŚĞƌĞǁŝůůďĞĚŝƐƉĂƌĂƚĞŝŵƉĂĐƚƐ ĂŶǇƉŽƚĞŶƚŝĂůĚŝƐƉĂƌĂƚĞŝŵƉĂĐƚƐƌĞůĂƚĞĚƚŽƚŚĞĐĂƌĚĨĞĞ͘&d
ŽŶůŽǁͲŝŶĐŽŵĞĂŶĚŵŝŶŽƌŝƚǇĐƵƐƚŽŵĞƌƐ͍;^&DdĞŵĂŝůͿ
ŝŶĨŽƌŵĞĚDdƚŚĂƚƚŚĞĂŶĂůǇƐŝƐŚĂĚŶŽƚĨŽůůŽǁĞĚƚŚĞ&d
ĞƋƵŝƚǇĂŶĂůǇƐŝƐŐƵŝĚĞůŝŶĞƐŝŶƐƚƵĚǇŝŶŐƚŚĞŝŵƉŽƐŝƚŝŽŶŽĨĂΨϯ
ĐĂƌĚĨĞĞ͘ZĂƚŚĞƌƚŚĂŶƌĞƋƵĞƐƚŝŶŐĂƌĞĚŽŽĨƚŚĞĂŶĂůǇƐŝƐ͕ƚŚĞ
&dƌĞƋƵĞƐƚĞĚƚŚĂƚDdƉƌŽǀŝĚĞĂĚĞƚĂŝůĞĚŽǀĞƌǀŝĞǁŽĨƚŚĞ
ĂŶĂůǇƐŝƐƉĞƌĨŽƌŵĞĚ͕ĂůŽŶŐǁŝƚŚĂĚĞƐĐƌŝƉƚŝŽŶŽĨƚŚĞďĞŶĞĨŝƚƐ
ŽĨƚŚĞůŝƉƉĞƌΠƉƌŽŐƌĂŵ͕ŝƐƐƵĞƐƌĞůĂƚĞĚƚŽƚŚĞŝƐƐƵĂŶĐĞŽĨĨƌĞĞ
ůŝƉƉĞƌΠĐĂƌĚƐ͕ĂůƚĞƌŶĂƚŝǀĞƐĐŽŶƐŝĚĞƌĞĚďǇDd͕ĂŶĚƚŚĞ
ƐƵďƐƚĂŶƚŝĂůůĞŐŝƚŝŵĂƚĞũƵƐƚŝĨŝĐĂƚŝŽŶŽƌƐƵďƐƚĂŶƚŝĂůŶĞĞĚŝŶƚŚĞ



^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




ŽŵŵĞŶƚƐ

Π

WĂŐĞϮϱŽĨϮϳ

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ƉƵďůŝĐŝŶƚĞƌĞƐƚĨŽƌŵĂŝŶƚĂŝŶŝŶŐƚŚĞůŝƉƉĞƌΠĐĂƌĚĨĞĞ͘Ddǁŝůů
ĂŶĂůǇǌĞĂŶǇĨƵƚƵƌĞĨĂƌĞĐŚĂŶŐĞŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚ&d
ŐƵŝĚĂŶĐĞ͕ĂŶĚǁŝůůĐŽŶĨĞƌǁŝƚŚĂŶǇŝŵƉĂĐƚĞĚƚƌĂŶƐŝƚŽƉĞƌĂƚŽƌƐ
ĐŽŶĐĞƌŶŝŶŐƚŚĞĂŶĂůǇƐŝƐ͘
ϭϰ͘ /ƚŝƐƵŶĐůĞĂƌǁŚŝĐŚKƐDdƉůĂŶƐƚŽǁŽƌŬǁŝƚŚŽƌŚŽǁŵĂŶǇ ƐŽĨ:ƵŶĞϮϬϭϮ͕ƚŚĞŝŶŝƚŝĂƚŝǀĞƚŽĞŶůŝƐƚKĂƐƐŝƐƚĂŶĐĞŝƐŝŶ
ĐĂƌĚƐǁŽƵůĚďĞĚŝƐƚƌŝďƵƚĞĚ͖ŝƚŝƐĚŝĨĨŝĐƵůƚƚŽĚĞƚĞƌŵŝŶĞŚŽǁ
ƚŚĞĞĂƌůǇƉůĂŶŶŝŶŐƉŚĂƐĞ͖DdŚĂƐǇĞƚƚŽĚĞƚĞƌŵŝŶĞĚĞƚĂŝůƐ
ƐƵĐŚĂƐƚŚĞƋƵĂŶƚŝƚǇŽĨĂĚƵůƚůŝƉƉĞƌΠĐĂƌĚƐƚŚĂƚǁŝůůďĞ
ƚŚŝƐĂƉƉƌŽĂĐŚǁŽƵůĚŵŝƚŝŐĂƚĞƉŽƚĞŶƚŝĂůŝŵƉĂĐƚƐƚŽĂĨĨĞĐƚĞĚ
ĐƵƐƚŽŵĞƌƐƚŚƌŽƵŐŚŽƵƚƚŚĞƌĞŐŝŽŶ͘DdƐŚŽƵůĚƉƌŽǀŝĚĞƉƵďůŝĐ ĂǀĂŝůĂďůĞĂƚKƐ͕ƚŚĞŶƵŵďĞƌŽĨKƐƚŚĂƚDdǁŝůůĞŶŐĂŐĞ͕
ŶŽƚŝĐĞĂďŽƵƚǁŚĞƌĞƚŽŽďƚĂŝŶĂĨƌĞĞůŝƉƉĞƌΠĐĂƌĚĂŶĚƌĞƋƵŝƌĞ ƚŚĞĞǆƉĞĐƚĂƚŝŽŶƐĨŽƌƚŚĞKƐĨŽƌůŝŵŝƚŝŶŐƚŚĞĂǀĂŝůĂďŝůŝƚǇŽĨ
ĨƌĞĞĂĚƵůƚůŝƉƉĞƌΠĐĂƌĚƐƚŽƉĂƌƚŝĐŝƉĂŶƚƐŝŶƚŚĞKƉƌŽŐƌĂŵƐ͕
ƚŚĂƚĨƌĞĞĐĂƌĚƐďĞŵĂĚĞĂǀĂŝůĂďůĞĂƚĂůůƐĂůĞƐůŽĐĂƚŝŽŶƐ
ǀĞƌƐƵƐŵĂŬŝŶŐůŝƉƉĞƌΠĐĂƌĚƐĂǀĂŝůĂďůĞƚŽƚŚĞŐĞŶĞƌĂůƉƵďůŝĐ͕
ŽƉĞƌĂƚĞĚďǇƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐ͘;^&DdĞŵĂŝůͿ
ĂŶĚĂŶǇĐŽŵƉĞŶƐĂƚŝŽŶĨŽƌKƐ͘DdĞǆƉĞĐƚƐƚŽĨŝŶĂůŝǌĞ
ĚĞƚĂŝůƐŽĨƚŚĞŝŶŝƚŝĂƚŝǀĞďǇ&ĂůůϮϬϭϮ͘
ϭϱ͘ ,ŽǁĚŽĞƐDdƉůĂŶƚŽĞŶŐĂŐĞǁŝƚŚKƐ͍tŚĂƚƚǇƉĞŽĨ
^ĞĞƌĞƐƉŽŶƐĞŶŽ͘ϭϰĂďŽǀĞ͘
ĨƵŶĚŝŶŐǁŝůůďĞƉƌŽǀŝĚĞĚƚŽKƐĨŽƌƚŚĞŝƌĂƐƐŝƐƚĂŶĐĞǁŝƚŚ
ŽƵƚƌĞĂĐŚ͍,ŽǁǁŝůůDdĚĞĐŝĚĞŚŽǁŵĂŶǇůŽĐĂƚŝŽŶƐƉĞƌ
ĐŽƵŶƚǇ͍;WŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝůͿ
ϭϲ͘ ^&DdƌĞƐĞƌǀĞƐĐŽŵŵĞŶƚŽŶƚŚĞůĂŶŐƵĂŐĞŝŶĐůƵĚĞĚŝŶƚŚĞ
ŽŵŵĞŶƚŶŽƚĞĚ͘
͞&/E>ZWKZd^hWW>DEd͗ZĞǀŝƐĞĚDdĐƚŝŽŶ͟ĐŽůƵŵŶ
ƉĞŶĚŝŶŐDd͛ƐƌĞƐƉŽŶƐĞƚŽ^&Dd͛ƐĨĂƌĞĞƋƵŝƚǇĂŶĂůǇƐŝƐ
ƋƵĞƐƚŝŽŶ͘;^&DdĞŵĂŝůͿ
ϭϳ͘ ůŝƉƉĞƌΠƐƚĂĨĨƐŚŽƵůĚďĞĐŽŵŵĞŶĚĞĚĨŽƌƚŚĞŝƌǁŽƌŬƌĞůĂƚŝŶŐ
ŽŵŵĞŶƚŶŽƚĞĚ͘
ƚŽƚŚĞĂĐĐĞƐƐŝďŝůŝƚǇŽĨƚŚĞůŝƉƉĞƌΠĐĂƌĚ͘;WŽůŝĐǇĚǀŝƐŽƌǇ
ŽƵŶĐŝůͿ
ϭϴ͘ tŚǇĚŽĞƐƚŚĞĂŶĂůǇƐŝƐŝŐŶŽƌĞŽƵŶƚǇŽŶŶĞĐƚŝŽŶĂŶĚŽƚŚĞƌ
ŽƵŶƚǇŽŶŶĞĐƚŝŽŶĚŽĞƐŶŽƚĐƵƌƌĞŶƚůǇƵƚŝůŝǌĞůŝƉƉĞƌΠ͕ŶŽƌĚŽ
ŽƉĞƌĂƚŽƌƐŝŶĂƐƚĞƌŶŽŶƚƌĂŽƐƚĂŽƵŶƚǇ͍tŚĞŶĂƌĞŽƚŚĞƌ
ĂŶǇŽƚŚĞƌŽƉĞƌĂƚŽƌƐŝŶĂƐƚĞƌŶŽŶƚƌĂŽƐƚĂŽƵŶƚǇ͘dŚĞƐĞ
ƚƌĂŶƐŝƚĂŐĞŶĐŝĞƐƐƵĐŚĂƐtĞƐƚdĂŶĚŽƵŶƚǇŽŶŶĞĐƚŝŽŶ
ĂŐĞŶĐŝĞƐǁŝůůďĞŐŝŶĂĐĐĞƉƚŝŶŐůŝƉƉĞƌΠĐĂƌĚƐŝŶϮϬϭϯ͘dŚĞ
ĨŽĐƵƐŽĨDd͛ƐdŝƚůĞs/ĂŶĂůǇƐĞƐŝƐƚŚĞĨĂƌĞƉƌŽĚƵĐƚƐƚŚĂƚDd
ŐŽŝŶŐƚŽĂĐĐĞƉƚůŝƉƉĞƌΠ͍;WŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝůͿ
ƌĞƋƵŝƌĞĚƚƌĂŶƐŝƚŝŽŶƚŽůŝƉƉĞƌΠͲŽŶůǇĂǀĂŝůĂďŝůŝƚǇǀŝƐͲăͲǀŝƐ
ZĞƐŽůƵƚŝŽŶϯϴϲϲ͘ 



^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




Π

ϮϮ͘ dŚĞZdƉƌŽŐƌĂŵƐŚŽƵůĚůŽŽŬĂƚŽƚŚĞƌǁĂǇƐŽĨĚĞƚĞƌŵŝŶŝŶŐ
ĞůŝŐŝďŝůŝƚǇďĞƐŝĚĞƐƚŚĞŵĞĚŝĐĂůƉĂƌĂĚŝŐŵ͘;WŽůŝĐǇĚǀŝƐŽƌǇ
ŽƵŶĐŝůͿ
Ϯϯ͘ dŚĞůŝƉƉĞƌΠĂŶĚZdƉƌŽŐƌĂŵƐƐŚŽƵůĚďĞŵĞƌŐĞĚ͘;WŽůŝĐǇ
ĚǀŝƐŽƌǇŽƵŶĐŝůͿ
Ϯϰ͘ DdƐŚŽƵůĚůŽŽŬĂƚĐŚƵƌĐŚĞƐĂƐĂǁĂǇƚŽĐŽŶƚŝŶƵĞŽƵƚƌĞĂĐŚ
ĂŶĚĞĚƵĐĂƚĞŽŶƚŚĞůŝƉƉĞƌΠƉƌŽŐƌĂŵ͘
Ϯϱ͘ dŚĞůŝƉƉĞƌΠŽŶƚƌĂĐƚŽƌƐŚŽƵůĚĐŽŶƚŝŶƵĞƚŽůŽŽŬĂƚƚŚĞ
ƵŶďĂŶŬĞĚƉŽƉƵůĂƚŝŽŶĂŶĚĚĞƚĞƌŵŝŶĞǁĂǇƐƚŽƌĞĂĐŚ
ŝŶĚŝǀŝĚƵĂůƐŝŶƚŚĂƚƉŽƉƵůĂƚŝŽŶ͘;WŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝůͿ

Ϯϭ͘ tŚĂƚƐƉĞĐŝĨŝĐŽƵƚƌĞĂĐŚǁĂƐĚŽŶĞƚŽƌĞĂĐŚƚŚĞƐĞŶŝŽƌĂŶĚ
ĚŝƐĂďůĞĚĐŽŵŵƵŶŝƚŝĞƐ͍;WŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝůͿ

ϮϬ͘ tŚĂƚǁĂƐƚŚĞŵĞƚŚŽĚŽůŽŐǇĨŽƌĚĞƚĞƌŵŝŶŝŶŐĚŝƐƉĂƌĂƚĞ
ŝŵƉĂĐƚƐŽŶƐĞŶŝŽƌƐĂŶĚƉĞƌƐŽŶƐǁŝƚŚĚŝƐĂďŝůŝƚŝĞƐ͍;WŽůŝĐǇ
ĚǀŝƐŽƌǇŽƵŶĐŝůͿ


ŽŵŵĞŶƚƐ
ϭϵ͘ tŚǇĚŽĞƐƚŚĞĂŶĂůǇƐŝƐĂďŽƵƚƐĞŶŝŽƌƐĨŽĐƵƐŽŶ^ĂŶ&ƌĂŶĐŝƐĐŽ
ĂƐŽƉƉŽƐĞĚƚŽZŽƐƐŵŽŽƌĂŶĚͬŽƌŽƚŚĞƌůŽĐĂƚŝŽŶƐǁŝƚŚ
ĐŽŶĐĞŶƚƌĂƚŝŽŶƐŽĨƐĞŶŝŽƌƐ͍tĞƌĞƐĞŶŝŽƌƐŝŶƚŚĞZŽƐƐŵŽŽƌĂƌĞĂ
ƚĂƌŐĞƚĞĚĨŽƌŝŶƉƵƚĚƵƌŝŶŐƚŚĞůŝƉƉĞƌΠŽƵƚƌĞĂĐŚͬƉƵďůŝĐ
ƉĂƌƚŝĐŝƉĂƚŝŽŶƉƌŽĐĞƐƐ͍;WŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝůͿ

ŽŵŵĞŶƚŶŽƚĞĚ͘

ŽŵŵĞŶƚŶŽƚĞĚ͘

WĂŐĞϮϲŽĨϮϳ

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
dŚĞĨŽĐƵƐŽĨDd͛ƐdŝƚůĞs/ĂŶĂůǇƐĞƐŝƐƚŚĞĨĂƌĞƉƌŽĚƵĐƚƐƚŚĂƚ
DdƌĞƋƵŝƌĞĚƚƌĂŶƐŝƚŝŽŶƚŽůŝƉƉĞƌΠͲŽŶůǇĂǀĂŝůĂďŝůŝƚǇǀŝƐͲăͲǀŝƐ
ZĞƐŽůƵƚŝŽŶϯϴϲϲ͘^ŝŶĐĞ^&Dd͛Ɛ^ĞŶŝŽƌWĂƐƐƉƌŽĚƵĐƚǁĂƐ
ŝŶĐůƵĚĞĚŝŶƚŚĞZĞƐŽůƵƚŝŽŶ͕ƚŚĞƌĞǁĂƐĂŶĂŶĂůǇƐŝƐŽĨŝŵƉĂĐƚƐ
ƚŽƐĞŶŝŽƌƐŝŶ^ĂŶ&ƌĂŶĐŝƐĐŽ͘ĞĐĂƵƐĞŽƵŶƚǇŽŶŶĞĐƚŝŽŶĚŽĞƐ
ŶŽƚĐƵƌƌĞŶƚůǇŽƉĞƌĂƚĞůŝƉƉĞƌΠ͕ƚŚĞĂŶĂůǇƐŝƐĚŝĚŶŽƚĨŽĐƵƐŽŶ
ƐĞŶŝŽƌƐŝŶƚŚĂƚĂƌĞĂ͘^ĞŶŝŽƌƐŝŶZŽƐƐŵŽŽƌǁĞƌĞŶŽƚƚĂƌŐĞƚĞĚ
ĨŽƌƉƵďůŝĐƉĂƌƚŝĐŝƉĂƚŝŽŶƚŽƉƌŽǀŝĚĞĐŽŵŵĞŶƚƐŽŶƚŚĞƌĂĨƚ
ůŝƉƉĞƌΠdŝƚůĞs/ZĞƉŽƌƚ͕ďƵƚZdƐƚĂĨĨŚĞůĚŵƵůƚŝƉůĞŽƵƚƌĞĂĐŚ
ĞǀĞŶƚƐŝŶZŽƐƐŵŽŽƌŝŶĂŶƚŝĐŝƉĂƚŝŽŶŽĨƚŚĞZdĨĂƌĞŵĞĚŝĂ
ƚƌĂŶƐŝƚŝŽŶ͘
dŚĞƌĞǁĂƐŶŽƐĞƉĂƌĂƚĞŵĞƚŚŽĚŽůŽŐǇƵƐĞĚĨŽƌƐĞŶŝŽƌƐĂŶĚ
ƉĞƌƐŽŶƐǁŝƚŚĚŝƐĂďŝůŝƚŝĞƐ͘&d͛ƐdŝƚůĞs/ŝƌĐƵůĂƌƌĞƋƵŝƌĞƐƚŚĞ
ĂŶĂůǇƐŝƐŽĨĚŝƐƉĂƌĂƚĞŝŵƉĂĐƚƐƚŽƉĞƌƐŽŶƐǁŚŽĂƌĞůŽǁͲŝŶĐŽŵĞ͕
ŵŝŶŽƌŝƚǇ͕ĂŶĚ>W͘ 
ůŝƉƉĞƌΠĂŶĚƚƌĂŶƐŝƚĂŐĞŶĐǇƐƚĂĨĨŚĞůĚŽƵƚƌĞĂĐŚĞǀĞŶƚƐĂƚĂ
ǀĂƌŝĞƚǇŽĨƐĞŶŝŽƌĐĞŶƚĞƌƐĂŶĚŚŽƵƐŝŶŐĚĞǀĞůŽƉŵĞŶƚƐĂŶĚ
ƚŚƌŽƵŐŚŽƌŐĂŶŝǌĂƚŝŽŶƐƐĞƌǀŝŶŐƉĞŽƉůĞǁŝƚŚĚŝƐĂďŝůŝƚŝĞƐ͕
ƉĂƌƚŝĐƵůĂƌůǇĚƵƌŝŶŐƚŚĞ^&Dd͕^ĂŵdƌĂŶƐĂŶĚZdĨĂƌĞ
ŵĞĚŝĂƚƌĂŶƐŝƚŝŽŶĐĂŵƉĂŝŐŶƐ͘
DdǁŝůůĨŽƌǁĂƌĚƚŚŝƐĐŽŵŵĞŶƚƚŽƚŚĞWĂƌƚŶĞƌƐŚŝƉdƌĂŶƐŝƚ
ŽŽƌĚŝŶĂƚŝŶŐŽŵŵŝƚƚĞĞĐĐĞƐƐŝďŝůŝƚǇ^ƵďĐŽŵŵŝƚƚĞĞ͕ǁŚŝĐŚ
ŵĂŶĂŐĞƐƚŚĞZdŝƐĐŽƵŶƚĂƌĚƉƌŽŐƌĂŵ͕ĨŽƌĐŽŶƐŝĚĞƌĂƚŝŽŶ͘
^ĞĞĂďŽǀĞ͘

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ




Π

Ϯϴ͘ ,ŽǁĚŽǀŝƐƵĂůůǇŝŵƉĂŝƌĞĚŝŶĚŝǀŝĚƵĂůƐĂĐĐĞƐƐďĂůĂŶĐĞ
ŝŶĨŽƌŵĂƚŝŽŶ͍;WŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝůͿ


ŽŵŵĞŶƚƐ
Ϯϲ͘ DdƐŚŽƵůĚůŽŽŬƚŽƐŽĐŝĂůƐĞƌǀŝĐĞĂŐĞŶĐŝĞƐƚŽĐŽŶƚŝŶƵĂůůǇ
ŽƵƚƌĞĂĐŚĂŶĚĞĚƵĐĂƚĞŽŶƚŚĞůŝƉƉĞƌΠƉƌŽŐƌĂŵ͘;WŽůŝĐǇ
ĚǀŝƐŽƌǇŽƵŶĐŝůͿ
Ϯϳ͘ ,ŽǁĚŝĚDdĐŽŶĚƵĐƚdŝƚůĞs/ƌĞƉŽƌƚŽƵƚƌĞĂĐŚŝŶ^ĂŶƚĂůĂƌĂ
ŽƵŶƚǇ͍;WŽůŝĐǇĚǀŝƐŽƌǇŽƵŶĐŝůͿ

WĂŐĞϮϳŽĨϮϳ

DdĐŽŶƚƌĂĐƚĞĚǁŝƚŚ^ŽŵŽƐDĂǇĨĂŝƌĂŶĚs/sƚŽĐŽŶĚƵĐƚ
ĨŽĐƵƐŐƌŽƵƉƐŝŶ^ĂŶƚĂůĂƌĂŽƵŶƚǇ͘ƵƐƚŽŵĞƌĞĚƵĐĂƚŝŽŶ
ŽƵƚƌĞĂĐŚŝŶ^ĂŶƚĂůĂƌĂŽƵŶƚǇŝƐŽŶŐŽŝŶŐ͕ďƵƚĞǀĞŶƚƐŚĂǀĞ
ďĞĞŶǁŝĚĞůǇƉƵďůŝĐŝǌĞĚŝŶŵƵůƚŝůŝŶŐƵĂůŶĞǁƐƉĂƉĞƌĂŶĚŽƚŚĞƌ
ĂĚǀĞƌƚŝƐŝŶŐ͘
sŝƐƵĂůůǇŝŵƉĂŝƌĞĚĐƵƐƚŽŵĞƌƐĐĂŶĐĂůůƚŚĞůŝƉƉĞƌΠƵƐƚŽŵĞƌ
^ĞƌǀŝĐĞĞŶƚĞƌƚŽĂĐĐĞƐƐƚŚĞŝƌďĂůĂŶĐĞϮϰŚŽƵƌƐĂĚĂǇ͘

DdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ŽŵŵĞŶƚŶŽƚĞĚ͘

^ƵŵŵĂƌǇŽĨŽŵŵĞŶƚƐƚŽĂŶĚDdZĞƐƉŽŶƐĞͬZĞĐŽŵŵĞŶĚĂƚŝŽŶƐʹůŝƉƉĞƌ dŝƚůĞs/ŽĐƵŵĞŶƚƐ
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