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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. )
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CONTINENTAL AIRLINES, INC.
1600 Smith Street, Dept. HQSEO
Houston, Texas 77002

NOTICE OF 2006 ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 6, 2006

7KH  DOQOP HAMY R WRANKRTHYR &RQMHQNCS WIXH/ | F Z LQEHKHTS DAT KH+\ DVB HIHR | RAMDDEWHIN RMRQ 7H D/RQ7XHE. -XCH
DP GFDOMP H | RUWHIRTBZ 1Q) SUERH/

7RHBAHBYH GLUHRARYAR VHLYH XQMDKHGH WGP HANY R \WRFNKRTHY

7RARUG-UDQGCAXSRQDSURSRIDR LP HIGWHARP SDQ. V$ P HGHG 0G5 FUBMGE&HWIFDMR |, GFRUSR DIRQWRLGRU-DHWHDWKRU HG8.DW % FRP P RQWREN | URP

PITRQWOMAR P LARQWKOMY
7RARUG-UDQGCASRQDSIRSRIDR TP HGWHARP SO V, GFHOIWH3MY  \RIGFRUBDHWHQ®P EHUR \KDW/R FRP P RQWRAN IWKEEGIXQEHMHSIRIRP P LARY
P LRQWKOWY 7 KH-+ XP D5 HRXUAH/&RP P IWHHKDY GHMP LGHS\WDARGHR \WHOGAURID P LARQWKDW/Z L@EHIMKHG\WROQ R \WHFRP SDQ. VAXUHAR [ LFHY

7RFROG-UDIGIRMSRODSURSROOR DM \WHDSSRON HIWR (LW <RXQ) / / 3 DV/IQE-SHIG-OAXAWRYR WHFRP S0 DOGIW\KEMGDURYI RU
7RARUG-UDQG CRAXSRQDSURSRUIDKER IWHGE! DWHRFNKRTHUHIDAMG\R SROWDCTRMWMNY D5
7RARMG-UDQGOAMKSRQID RKHJP DIMYAKDAP D SURSH® FRP HEH RUHWHDQQRMOP HMY) RUDQ. SRUSRGHP HOARUDOAGP HUWHBR

DHHQM@G\R QRIFHR DGR YRMDARHP HAY $ QIR WHWRANKRTHY HOV®5
6P LW 6WHINH RVRQ 7H DV

\KDH/\R

7KHKRTGHYR UFRGR \WHFRP SO0 VAR P RQWRAN DAKHFRHR BMGHVROS$ SUO
VR YRMDMHP HAMY Z LOEHDYDMEGH RUH CP LODMRY GAUQ) RAQY BMGHVKRAY [RAME VEH RIHWHP HMY DARUSUCASIOSTOFHR BMQHN

bt

-HQUHY 9RIHD
BHAUABLY

+RMRQ 7H DV
$3UO

Please authorize your proxy or direct your vote by internet or telephone as described in the enclosed proxy statement, even if you plan to attend the meeting in person.
Alternatively, you may date and sign the enclosed proxy and return it promptly by mail in the envelope provided. If you mail the proxy card, no postage is required if mailed in the
United States. If you do attend the meeting in person and want to withdraw your proxy, you may do so as described in the enclosed proxy statement and vote in person on all

matters properly brought before the meeting.
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CONTINENTAL AIRLINES, INC.
1600 Smith Street, Dept. HQSEO
Houston, Texas 77002

PROXY STATEMENT

2006 ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 6, 2006

THE MEETING

Purpose, Place, Date and Time

;. HDHSIRVIAQ) WMVSIR \ WP HOAR\ RX LQFRQGHANRQZ W WH\RTFMMRQRQEHDD R &RUMHIBOVERIGR AUHRRLY Z KIFK Z HIHHARD/AWH ERDG R SR IHAREHYRMS
DMHFRP S V  DOQCOWRANKRTHYP HAMY RUDQ. SRUSRGH HVRUDGRXP HIWR \WDNP HANY 7 KHP HAMY) Z L@EHKHTS DAT KH+ \ DNVB HIHGR | RAMDDEWHIN RAMEQ
7THDVRO7TXH@ -XH DV  DP GFIDMI H IRAKHSXERHNHVRW QWHIFFRP SO Q) 1 RIFHR $ QOO0 HIMY R 6VBRNKRTHY 7KYSUR \ WBRP HONDQG\KH
OFFRP S0 QY SR\ Z KIFK DIHOFFRP SIQHGE, DAFRS R RU $ QKO0 FERWDUHEH.Q) | LYW DG RURKHZ INHGHIYHHGVR WHRNKRTH Y RQRUCERXVS SUIO

Record Date; Stockholders Entitled to Vote

G\BFNKRTGHYR UHFRGDAHFRHR BAGHVRQS SUO WH UFRE@M DHHQNBG\RQRIFHR DGR YRMDAKHP HAMY DGO SRUSRGHP HYWRUDGRXP HVR \KH
PHAMY $VWHFRHR BMCHVROWHUFRGEM &RQMHINKIGRAMBIAQI[X XX, XXX, XXX] WKOH/R &OWIFRP P ROVBAN Z KIFK Z HIHHAMRDY FRP P ROWREN  DOGRHWKOMH
R 6HIHV/963W HIHGE\RAN KHBE 1 RWWZ HVS ILIGHY ,(F Z KIFK Z HUHHARDY 1 RWZ HWV 6XEMPAR FHYBIQ@P MINRQVRQYRIY B\ QRO8 6 AMYHYY DVGHAUEHGEHBZ HIFK \KOH
R RXUFRP P RQWRAN LY HQNBGR RGHYRM 7 KHWKIUHR 6HUHV%63UH HIMGE\RAN KHIBE, 1 RUKZ HANY GRAQINBGR YRMZ 1\ BASHRAMR \KHP DAY VFWRIN LQWHIFFRP SO0 QY 1 RIFH

8QEB 6 O (RPRHWDD R WHYRMY WRFNR D8 6 CLUFDUIHVKAK DV&RQICHANCP D EHRZ GHSRUFRMRDG AUWA® RUQAUA® B SHIRYZ KROH@ERW
8 6 AWHY DYB&RUHAUNOWHD P XWEHDS 6 AWHY ) RAMHHSXSRAY D 8 6 AMYHD P HIY

DQLQAYIGOY KRLVDAMY HOR WHS QUKGE\TIRY

DSDUGHIKIS HFK R Z KRHSDOWGHYLYDQLQAYIGAOY KRLYDAMYHOR \WHS QWEE\BAM/ RU

DFRSRIDIRORUDARADIRORUIDQ] HEXQEHAWHOY VR \WHS QMG E\BM/RUDMBM WH' IMUFWR &ROP EID RUDWUMRY RUSRAHMEQR \WHS QUMGE\BIRY R Z KIFK \KH
SUMG-ONIG DABDIE R \MLG/R \WHERDGR QUHRARYDQGRKHUP DIILQ) RIFHYDHAMYH/R WHS QUMGE\BIMY Z KIFK LV XQGHAHORXMDOFRQURCR AMYHOVR WHSB QIMG
6\BRY DQGIQZ KIFKDABDW R \WHYRIY IQMIXNWRZ GHSRUFRQARDGE. SHIRQYZ KR OHAMY HYVR \KHS QARG 6\BMY/

7KH8 6 ' HSDWW HYR 7 IRSRMBMRQGHAMP LGH/ RQDFDHE, FDHEDUY Z KHKHUDQDUFDWIHLYVHI HRAMWHD RZ GHGOGFRMRDGE AWHVR \KHS QUWGE\BAM/

QREGHMRFRP SO Z W \KHHU®Y RAUS P HIEHED0G55 HABMG & HWIFDMR , FRERIDIRYSIRYLGHWDNBHIRQ/Z KROHCGRS 6 AMYH/P D GRAYRMVKDUA/R RXUFCEABOWRN

XDV AKHVKDUA/ DUH U MG RQDVEDLDM RN UFRUGP DQBIGHSE, XV $ | RUAIQKRTHZ LVKLQ) R U MAURQWKLY M-SDUDM WRAN UHFRUGVKRXEBVHIG XV DZ UMD UHTXHIWVRUUH ADIRQ

1GHQM Q) \KHI XTIP HOQG DEAMHNR \WHKRTHJ WHKRTHUVAMY HOKLS \WHVRIORP EHUR \KDUA/KHTB DQG\WH@DMHR KK RZ GHIKIS LH UFRGRUEHHLIADD 6XFK BNXHIVKRYX
EHDCAMWHG\R RAUBHAMEY DARRQMHQEDS LGH ,GF 32 %R
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+RMRQ 7H D/ : HZ LR MMM RQWWLY BHFRG L \KHOP RXQABH IMMUIHG Z RX@ FDXVHXVAR YIRDMWMWH | RIHI QRZ GHIKLS XBVRUDGYHYHD Ol HRANRXURSHIDIVY
FHUWLFDAY RUDAKRUIMAY 5 H MADNRQ RQWLY UHRUG LY P BEHLQ AKURQREI LFDCR BHUEDHG RQ\WH DM Z HUHAH YH D Z UMM UHDHWRUUH VADIRQ $ VR WHUHRG GOM KDWY/ WHIMMBGRQ
KLY UHRGARP SIVHGGW\KDD R RUYRIY) IRFN

Quorum

$ RXP R WRANKRTHYLVGHHADY |RUDYDIGP HAMY 7 KHUTXUHGTXRXP | ROWHWIQORIRQR EXVGHN DAHOQXCCP HAY VDP DNMUMW R WHVRBCRANMBECQ) \KDH/R
WRFN HQVBGAR YRMDARHP HAY HWHUSUHONQ SHYRQRUWSUAHRGE! SR\

$ EVMNRQ/ Z LOEHLFOGHGLQGAMP LQQI \WHQXP EHUR KD SUBWHNDAKHP HHMY) | RAWHSXUBRHR GAMP 1QQ) WHSIHWHIFHR DTXRXP  D/Z LOBRNHIGRQYRMY $ BURNHU
QRQYRM  RARXYXQEHIWRRN H RBQIHUKGY Z KHQ D EIR\HULY GRABHP IWHG\R YRIMRQ D P DIWUZ LIWRXWIOQWIKRINRQY | URP \WHEHH LADORZ GHUR \WH\KDUHY DG QR LQXKPNRQLYILYHD 7KH
XXBVR WH1 HZ <RIN6WRN( [ FKDQIH RU 1<6(  SURIBVAERHYIURP YRIQ RQWHDP HIZ? HOAR \WH, GFHQYH3 @R SURSRD  DGWHSIRSROCR WRANKRTHU 3URSRVD
XQBW LOXKRNRQY KDYHEHHQUHRHYHS | URP \WHEHH LADORZ GHUR \WH YR \KDW + RZ HYHJ BIR\HYP D YRMIQWHUGVAMNRQLQWHIRVHFHR WP HD LQUNKRNRYYIURP EHHLADD
RZ CHYZ W UKRSHAAR\WHHPRNRQR GUHARLY 3URSRD  WHDP HEP HQWR WH$ P HG-G0G5 FWBMS&HWIFDMR |, FRERDIR) 3URSRID DGWHSURSRVDOR DM \WH
DBSROQN HOAR WHLQE-SHIGHADXGWLY 3URSRD
Vote Required for Proposal 1: Election of Directors
" IHARYZ IOEHHBRKMGE. DSOUDDW R \WH YRM/FDWRUGUHRRY B \WWHKRTHYR FRP P RQWERN HQVBG\R YRMWHIHRQ
, QWHYRM\R HBRVAUHRRY WRRNKRTHYP D
D YRMLQIDYRUR DORP L.GHY
E Z \WWKRG YRM/D/\R DOQRP LlGHV RU
F Z WKRS YRMVDV\R\SHALLF QRP LCHH/

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH OF THE NOMINEES.

Vote Required for Proposal 2: A d of the A ded and Restated Certificate of Incorporation

7 KHSURSROOR P HGWHRRP SQ V$ P HIGHG D55 FABIMG & HWIFDMR |, FRBRIDIRQ Z KIFK Z HHHHAMRDVRXAU &HWIFDMR , FRERIDIRY  Z LAQUHNAUHDSSURYDCR \KH
DOI1UP DRYHYRM/R \KHKRTHYR DP DNUW R \WHRMBAQ) \KDWH/R FRP P RQWRAN HONBG\R YRM\KHIHRQ $ EWMNRQYZ LKDYHWHVIP HH | HAADY YRMY DI DOQWAKHSURSRVOD

, QWHYRMRQWHSURSRDOR [P HIGRUSHWIFDMR |, FRSRIDIRY WRANKRTHY/P D
D YRMLQID/RUR \WHSURSRID
E YRMDJOQUWHSIRSRODRU
F CEMEQIURP YRMY RQWHSIRSROD
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PROPOSAL TO AMEND OUR CERTIFICATE OF INCORPORATION.

Vote Required for Proposal 3: Amendment of the Incentive Plan 2000

7 KHSURSRVOOWR P HG\WHFRP S0V, (FHOYH3 @0 Z I@AHTXUHDSSURYDCR DP DVUW R \KH YRV FDWDAKHP HAY RQ3URSRDD B WHKRTHYR FRP P RQWRAN HQV®G
\R YRMWHIHRQ 1 HWHU
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CEVMQIRQY GRUELRNHUGRQ YR CLHW-DAG Dv YR/ FOWNIQGAKXY GHWHUZ L@ | HAAKHRXRRP HR \WHSURSRDD
| QWHYRMRQWHSIRSRDOR [P HGWH, HQIWVH3MR  WRANKRTHYP D
D YRMLQID/RUR \WHSURSRID
E YRMDJOQWWHSIRSRIDRU
F CEMEQIUP YR RQWHSIRSRIDO

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PROPOSAL TO AMEND THE COMPANY’S INCENTIVE PLAN 2000.
Vote Required for Proposal 4: Ratification of Appointment of Independent Auditors

7 KHSURSRDOR UDI\ WHDSSRQN HOWR (LW <RXQ) / / 3 DVRULQE-BHIG-NDXGWRLY/ Z LAOUHTXUHDSSURYDCE. DP DV R \KH YRIMY FOWDAWHP HHIY RQ3URSRDD B\ \WH
KRTGHYR FRP P RQWRAN HQVBG\R YRMKHIHRQ $ EVIMNRQY DUH GRAHDVG DV YR/ FDXNDQG WXV Z LARATH  HAAKHRXARRP HR \WHSURSRVOD

, QWHYRMRQWHUDIVIFDMRQR WHIBSRIQN HOAR (WO <RXQ) / / 3 DVRXULGE-BHIGHQADXGARLY WRANKRTHYP D)
D YRMLQIDYRUR WHUDNLFDIRQ

E YRMDIDOWWHUDNFDNRQ RJ
F CEMEQIURP YR RQWHUDIVIFDNRQ

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF OUR INDEPENDENT AUDITORS.
Vote Required for Proposal 5: Proposal of Stockholder

7 KHSURSRVOCR WRANKRTHMAKHEX GG R BH SURHQMG DAWHP HANY) Z LAUHNXAUHDSSURYDCE. DP DU R \KH YRIMYFOWDAKHP HHIY) RQ3URSRDD B WHKRTHYR FRPPRQ
RN HQVBGWR YRMWHUIHRQ 1 HWWHUDEMAMNRQY QRUBLIRNHUCRQ YRWY DUHWHDIMG DV YR FDXNDQG WXV GHAKHUZ LD | HAWKH RARRP HRE \WHSURSRVOD

| QWHYRMRQWHSURSRUICR WRANKRTHU WENKRGHYP D
D YRMIQIDYRUR \WHSURSRVID
E YRMDJOQUWKHSIRSRODORJ
F CEWEQIURP YRIQ) RQWHSIRSRID
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “AGAINST” THE PROPOSAL OF STOCKHOLDER.

Voting of Proxies

$ AKRIK\RXPD YRMB SURSH® VJQQ) DGHMQQ) \WHSUR \ FOGRUYRIQ) |RP \KDATFFRP SDQH/WLYSUIR \ WP HOAQWWHHIFBRVHG SRU H SDGHYHBRSH Z HDINWDAY RX
YRMLOIMGE LQMHARNMBEKRH Z KIFK\DYHVXVP RH 3GDHQRMWDAMKHWMBEKRQF YRIQ) SURRHXUH GRAUEHGEHBZ DIHQRADYDLOE® I RMDBWKHBE (RQ8 6 AW HY/

6KDUA/+ HIBR SHRG  BVRANKRTHYZ W \KDUA/ B MAMBGLQWHUGTP HVZ W0 HIRQ, QHWRUBHYFHY/ / & &RQMHIEOMBM HDJHQADGG UMM P D DAKRU] HDSUR\ B
LOMCHADWHI RTZ LY LOMGHATGEAY Z2ZZ SIR\ YRMARP RAMBSKRQFDD B\ FOAX) $ X\RPDIF' DE3WRHMQ ,(F ZKEKZHBHMRDY $' 3 DV 3R 1Y
\KEP WHGWUIRAIKS' 3 B LOMCHARAMBSKRCHP XWEHUHFHYHGE
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SP HDAMOQWP HRQ-XCH 7KHIYQ) R KK SIR \ Z LOIGRATH HAW RUUI KR YRMIQSHIRQL \ RX GHALGHVR DIWIGWHP HAMY

GKDUHV+ HBBLQDYEQNRUVARNADIHS FFRXQVS QP BHUR EDQNV QG EIR\HIHI LUP VSDMASDMIQDSURIUP  \FEOUDMIURP \KDARTHIGE, $* 3 \KDADOR SHIP LWMEBANKRTHY R
AWRAWHUYRME [QMOHNRABEKRH 1 \ RUVKDUA DUHKHIS QO FFRXQAVYAXRK DEDN RUBRHIDHILLP \ RXP D GUHAIRHYRIQ) R WRHVKDU/E. |QMOHARAMBSKRHE
1 RIBZ 1Q) WHIQUKAIRY/ RQWHUHFRHG YR IRP 9RM/GLHAMGE. |QMOHNRMBEKRHWIRIK KK DSIRIUP P XWEHUFHYHGE SP HOAMQWP HRQ-XCH
" IHAMY WHYRIY R\ RUNKDUZ LOCRATH HAW RAUWKVWR YRMIQSHIROL \ RX GHAGHVR DAWGWWHP HAMY  KRZ HYHJ\ RX P XMVLBIABHTXHNMD YOIGSUR \ HAKHURO\WHLQM CHAR MH
YR |RP \WDATFFRP SDQHAMYSUR \ WIARP HAS HIXHWY DYDIGSUR \ SURUR \WHG-DGIH/ GHARIEHS CERYHZ L@DXARP DIFDD FORHOI) YR GLHRANR/ RX KDHSUHRA® JLYHD
Bl LQMGHARUE! \MDBKRGHZ LW UASHAWR\ RAUNKDUAY

7 KHIQMOHADGWBEKRIHSIR | SURFHSAUA/ DLHGALI GHEVR DAKHNDMRENKRTHY LG \RDTZ. WRANREHYVR JLYHWHUSUR | LOXKRIRQ/DOG\RFRQLLP \NDAKRH
LQNKRNRQY KDYHEHHQ SURSH® UHFRIGHG B\RANKRTEHYDAARU) L) SIR LHVRUGUHANY WHYRMY R \KDUAV/E! LM QHAKRXE XQGEHINIG\WWDAKHIHP D EHFRAWVDARADAMG Z W HDAWRQE
CFFHW \FK DVXVDIHFKDU VI URP | QM GHATFRHW SURYLGHY DG WWBEKRGHFRP SDQHY \KDAP XWEHERGHE, \WHWRANKRTH

Revocation of Proxies
<RXFIQUAYR\H\ RXUSIK \ EH RIHIWVH HRVHSDAWHP HHMQ) LODQ R \WUWHZ DV
B \XEP MY Z UMW GRIFHWR RXUB HRUARY  BH RUH\WHP HAMY) WD RX KDYHUHYRNHG\ RXUSUR \

Bl WP HD \XEP W) DQRAMHUSUR | YIDWHLQMQHAR, WBEKRGHRUE P DLOKDAY @MIGDMGDES U By P OOWDAYSURSH® WIQHG RU
B YR LQSHIRQDAKHP HINY  SURMGHS\ RXKDYHDYDIGSIK \ WRGRRL \ RX DHQRAKHUFRGKREHR WHKDUY

Expenses of Solicitation

&RQMHINCY LOEHIAWHFRWR \WHVRIFMINRQR SUR LHY , QDEAMRQWR WH\RTFMIMRQR SR IH/E! P DOSWR [H/P D DOREHVRIFMGE, IQMOHMMBEKRGH \WBIUP 1T} RUQ
SHIRQE WIXOUHP SR HVDGABARYR &RAMHMDRHR ZKRP Z LOUHFHYHOEAURIOFRP SHADIRQ!I RAKDARIAMINRY , QDGAWRY Z HKDYHUARICHGO HIRQ, QYHWRUGHYLEHY
1 1 & \RDAMVWNQWHVRTFMINRQR SU LHVI RUDI HHHAP DMGCRARH FHHG SOVUDRIEGIRWR SRANHW SHOHY $ UBQIHP HONZ LOEHP DEHZ LW BIR\H.IDIHKRAHY DG Z WK RKHU
PXVRGEDYY QRP LGHY/DQGI LGADINARIRZ DGSUR \ \RIFWY P DMIDYR EHH IADCRZ GHY DQGZ HZ LOUHP EXSHWHP | RAMHUBDRIEBIRMNR SRANAV] SHOHVIGRXUWHGLOGRQ) \R

Stockholders Sharing the Same Last Name and Address

: HDHVHEQ) R® RHARS R RXAUSIR \ WP HQWRMRFINKRTEHY/ Z KR \KDUHWKH\CP HOWAIEP HDQG DE3HW XQBWWH - KDYHQRIVIHG XV\KDAKH  Z DOAR FRQMXHUHFHYIQ)
P XABBIFRIHY 7KLY SIIANFH NRZ QDY KRAVHR@Q) VG-I GHEWR UHEFHGXSTFDMP D) vV BQG\DYH WL QU LFDQABUIQINY) DG SR HFRW

1\ RAUHFHYHS DKRAVHKRGHG P DAQ) WV HOUDQG\ RX Z RX@ ONH R KDYHDEAMRDCFRSIHVR RXAUSUR WP HQWP DBG VR RXRU RX Z RX@E INHWR RSWRXVIRL \KLY SUTRINFHI RU

IXMUHP DOV SEDHWEP WY RUHIXHWR RAUS HAUABY 1QZ UMY DAR RQNHOBDS LWICH/ ,(GF 32 %R +RAMRQ 7H DV <RXPD DORFROBAMVL \ RXWFHYHG
P XQBBIFRIIH/R \WHDQRXOCP HHMY P DMUDY DG Z RX@ SUH HAMR UHFHYHDMQIGIFRS, LOWKHIXWUH

Other Matters To Be Acted on at the Annual Meeting

: HZ LORWPWRQLD P DAY DAKHP HANY RKHAKDQWWRHLQAFDAME RQWHIFFRP S Q) 1 RIFHDQG SURFHBAUICP DMLY UHIAMG\RWHP HANMY
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VOTING RIGHTS AND PRINCIPAL STOCKHOLDERS

: HKDHRGHFDWR VHRXUMEYRAMBREQ) \WDAYHUMBGR YRMRQWHP DY\ EHFRQUGHHG DARHP HAMY) & @W%FRP P RQWBN Z KLFK LV HIWBG\R RGH YRMSHKDUH
EMPARWHCP WIRQ/RQYRIY B QRQ8 6 AMYHYVGHAUEHGIERYH 7 KHIRTRZ LQ) \BEGIVHVIRW DVR 0 DUK XQDWRKHZ MHIQAFDMGEHBZ  LQRIP DIRQZ W UAS-RAR
SHIRY/RZ QQ) EHHIADD \RRXUNGRZ BGIH P RIHWDQILYHSHFHQAR D FDWR RXUYRIY) VFRXUM¥/

Beneficial
Ownership
of Class B Percent

Name and Address of Beneficial Holder Common Stock of Class

2 SSHKHPH) XQB/ ,&F
7ZR: RUEB) LQOEADORHIM)
/ IEHWEWHW W) GRU
1H <RIN 1<
: HIQJ\WQO DQIHP HY&RP S // 3
BVBMEWHI
YRIRQ 0 $
ODYXOG: LQBRJ) XQ/IDPXDE: LOBRY) X
9DYXOGYUNG
0 DOHO 3%
0 HIRY) IQUADCER SR DIRY
2 QHO HIBQ&HM
SWMEXUK 3%

$ FFRAEQ) WP HIZP HQMRGFKH®!  * [LBGZ MKWKHE( & RQ) HEXW 2SSHKHPHYXQ®/ ¢ 2),  CQIQMWY HQADSMAUP D EHGHP HO\REHHIADD RZQ
DOR WHKDUYH GRMGLOWHIEG! 7 KHDJJWIDMQ® EHUR \KDUH/ USROG LOWHBEBILGFOGHY KDWY RJ R \KHFDW ZKIFKP D EHGHP H3\WR EHEHH IADD
RZGHSE 2 SSHIKHP HJ* GEDDR SSRIMQUWAY) XQG DUDIMMMGLOMAR HVWRP SDQ P DQIHGE 2), 7 KHWKOWY RN UH GRARHFRQHMRQR GHEHOMMVIQRWKOBVR

FRP P RQWAFN ( CFK HQIM KDV\KDUHG YR DQG GVERVMYHSRZ HUZ M UASHAWR DWW EHH LADD RZ GHG DQ52) , KDVGAWRDIP H3EHH IADORZ GHYIKLS DVGHAUEHGIQWH

6RO * $
$ FFRGQ) WP HGP HOMR6AH®  * 1LBGZ IW\KHE( & RQ) HEOOW © HIQIWQO DIHP HY&RP S / / 3 DRLQYHIWY HQADGMU P D BEHGHP HG\WR
EHHIADD RZ QDUR \WH\KDUH/UH GRKGLOWH\RE® , WAHSRIMG WDAVKD/AKDUHG YR SRZ HUZ WK UHSHAMR R \KRHWKDUH/ DQG\WKDHG AVSRIMYHSRZ HUZ W UASHRAR

R \KRHWKDUA/ DG WDAR KDL/ CUH\KEMAAR \RBT YR RUGVERMYHSRZ HJ, WIBR WERWWG\WDATGR \RH\KDUWR FRP P ROWRAN DHRZ GGR BFRGE IWRIHQV
DIGWDMRHR IWFIHQV RMHAWDRI DQXOG: LQBRU) XQO/9DQXOE: IQBRY XQG 9: ) ZDVNGRZ QB WRRZ QP RUHWDQI LYHSHFHQR \KHFRP P RQWRAN 7 KH\KDUY
WERWGLQWHIEGID/KHEE : HIQWRQO DIIHP HOARP S / / 3 LGFOGHWH\KDUY U-ERUNGLQWH\SEBIDVKHBE 9 )
$ FFRAEQ) WP HIZP HOMRGFKHX®!  * [LBGZ MKWKHS( & RQ) HEXW 9: ) DQIQMWFHNRPSI) PD EHGHP HSVREHHIADI RZ QIR \KH\KDU/UH GRMG
LQWHVEE®! , WIBRIMG\RDMWWKD/AVRBISRZ HAR YRMOTR WRVH\KDLHY DG WDNR \KDUA/ DUH\KEMPAR KOG YRIGQ) SRZ HURMRBIRUVKDUHG GVSRMYHSRZ HU 7 KHVKDUA/USRUMG
IQWHVIEBIDVKHBE : HIQIVRQO0 DIIHP HARRP SIQ / / 3 LFOGHWWH\KDUAY USRUAGLQWHBEBIDVKHTE 9 )
$ FFREQ) WOQDP HIP HOMRGFKHX®!  * [LBGZ MKWHE( & RQ) HEXDW 0 HIRY) LDEADERSRDIRY 0 HBRQ P D EHGHP HSWREHH IADD RZ Q \MURKIK IW
AUWRWIGLQAUPWKEMADUH XS\R \KDUWR RXUFRP P RQVRAN 2 | VKFK KDY 0 HIRQU-SRUWG\VRBIYRIY SRZ HUZ W UAG-RAR KDWY \RBIGVSRMYH
SRZ HIZ W UASHRAR KDWY DQG\KDWG YRIY DG GVERIMMWHSRZ HUZ 1K ASHAAR KDWY/
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Beneficial Ownership of Common Stock by Directors and Executive Officers

7KHIRWBZ 1) \IEGIVKRZ V DVR 0 DFK XQPWRKHZ MHIQEFDAMGEHBZ  WHQ® BHUR \KDUW/R FRP P RQWRAN EHH LADD RZ GHGE! RAUPUHMAURRY WH
H HRAMHR | LFHY QP HEEHBZ IQWHEXP P 0N &RP SHADIRQ7CEG! DYGOUH HAXWHR | LEHY DQGAURRYD/DIURYS

Amount and
Nature of

Beneficial Percent
Name of Beneficial Owners ___Ownership(1) _of Class
7TKRP D/- YDUIAN -U
. WA MQ+ &D0Z HD
-[P H/&RP SRQ
| ZWHFH: . HOH)
' RAOV+ 0 RRINQEIBI
+HY/ OHHY,,
-HIKH - 0 MH)
0 ON- 0 RIY
2\FLO X
* HRUH* & 30N
-HIHY $ 6P DN
. D3R+ DWH: L PV
S5RIDB% : RRIG
SKDBV$ <P DRH
$ @H HHAMWHR | LIFHY DG AUWHRARYD/DIWRXS SHIRY/
| HWKDD
7KHSHIRY/ QAWGKDH\KH\RBISRZ HAMR YRMOQGAVSRHR WH\KDH/EHHLAD® RZ GG WH H FHSVD/RKHZ WVHIQRFDAMG
5 HBUAHQIWKDUH/AXEMPAR WREN ROWRQAKDATLHH HIAMEGIZ MOM] WA VR 0 DK ( [ HIAME®12 SIRY/
oGV ([ HAMEDI2 SWRY/
JFOGYV  UAIRMG\KDBYZ KIFK YHINRQS SUO 0% ([ HIRMCE®I2 SWRY
, oGV UAIRMG \KDUH/ Z KLIFK YHWRQS$ SUO DG ([ HAME®2 SIRY $ ORIFOGY  \KDWRZQGHGE DUHDIYHR 0 U. HIMHJ DVWRZ KIFK \KDW
0 U. HOHMDWASRIMWYHSRZ HIEAVBVFDIP VEHH IHOCRZ (HYKLS
, oGV ([ HAME®2 SWRYY
, oGV ([ HAME®2 SWRYY

oGV UMMBME\KDUA/Z KIFK YHINRQ$ SUO DG ( [ HIAME®I2 SARQY/
(GOGY  BMMRM\KDHY/Z KIFK YHIRQS SUO DG ([ HAME®BI2 SWRY
oGV UMMBME\KDUA/Z KIFK YHIRQS SUO DG ( [ HIRME®12 SIRY/
,GFOGV UMMRMG\KDUA/Z KIFK YHIRQS SUO DG ( [ HIAME®I2 SARQ/
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INFORMATION ABOUT OUR BOARD

Corporate Governance

2 XUERGKDY DEROME & RUERDM* RYHIDGFH* XGHIGH/GHYHBSHG OB UHRP P HG-GE. WHERSRIDM* RHIDEFH&RP P IWKHR \KHERDG 7 KH&RUSRUDM* RYHGQDGFH* XGHIGH/
VRIHKHUZ WKHFKDMY R HOFK R RUERDUGFRP P IWHHY WHFRP S0 V3UGASBVR & RIBAENVRUHP SR HVDQGAHRARYDGWH' IWHARLY &REHR (MY SIRVIGHWHI UP HZ RINIRU
WHIRHDFHR &RAMHIEDS FRP SBIMFRS. R WHHGRP HOVFDQEHI RXQGXQEHU &RSRIDM* RHODFH DZZZ FROMHBCFRP FRP SDQ LQYHRU DO5Z HZ LA XUNK SUQWFRSLHY
R \KHHGRRP HIMVR LOMNG VHRXUM KREHY Z MMRVACLIH XSRQUATXHIA UMKUATXHMAVI RUVKFK FRSLHY VKRX@ EHDEGAKHG\R RXUSHFAUABY DA RQHNCS LWIH/ ,F 32
ur + RWVRQ 7H D/

,Q) WY XSRQWHUHRP P HEDWROR WH&RSRIDM* RYHICDFHE&RP P IWkH RXUBRDUG DERSWS CP HYEP HOWVWR RXAUSRBRIDM* RYHIDORH* XIGHICH/\RHKDORHRXU
FRBERIDMJIRYHIDAHSUIIANHY D/ GARIBHG EHBRZ

7 KHI LYK RYHCDGFHHKDGRP HAMP IWWHVRIOO® EHUR EROBVR GUHRRYRQZ KIFK ) R RUGLHARYP D VHYH ) RBZ 1Q) WHWIQUMRQSHIRGZ KK H SLUA/LQ) HEXOWY
RHR RAUGUHARLYZ LOEHSHIP IWHG XQEHURXUS RSRUDM* RYHEDEFH* XCHIHARVHYHRQWHERDGR GQURRYR P RIHWOQW R RMHUSXETE FRP SIQHVIL WHGLHARULY

HP SER HGRQDI XAWP HEDMY RUI RXURKNHUSXEQF FRP SOQHVLL WHGLHARULYHP SR HSRQBW\RDQDIX@WP HEDLY ) RUGHMP LQQ) \WHQ® BHUR EROG/R QUHRRLYRQZ KIFK DALHRARU

VHYHY \WHIXLGHIGHYH FOGHVHYIFHROWHERDGR GLHARYR DFKDUMEG! SKUOIQKURSLE RUGRQ SIR IWRUDQ] DIRY DVZ HODAHYFHRQWHERIGR \WHAUHRRUV SUGHSDOHP SB HJ

) XUKHJ Il DAURARVHYH/RQWHERDGR GUHRRYR iR RUP RUADH LIDMS FRP SDQH/WDMRT NQARUFR EXUHNEROG P HAMYV WDAZ LOEHFRQIGHIG\HYIFHRQRQ® RHRM-UERDG

7 KHVHARQG J RYHIDFHHKDGR-P HQABMXLA/AWDARXUGLHRARLYR [ HAR WM QXSRQDTXOM\ LQJ WE FKDQIH |, | DAUHRRUH SHIHFRHYHKHUD\MIP LCDIRQR KLY RUKHUSWGRSTO

HP SB P HYWRUSRIMRQ RUDP DMIDOG-FUDHIQUASRQUELDIFY Z W UASHAARWDVP ST P HIWRUSRUMRY WHGLHRARULY UHTXIHGVR KEP WKLY RUKHUR | HAR UAMIQURWHAKOLLR \KH
&RUSRDM* RYHDEFHERP P IWkH 7 KHFRP P IWHHZ LODAHQUAYLEZ. \KHALRXP WIGFH/AKURXQEQ) \WHHP SER P HWAKDIQIHOGG KK RKHUP DY DVIVGHHP VDSSURSUDMOQGP DNHD
WFRP P HIEDIRO\R RUBRIGFRAHOQ) CFRHSBFHRUUHMRIROR \WHAUHRRUVR T HAR BAMIQ 2 XUERIGZ LEKHDP DNHWHI LDOGHMP LODMRQFRFHOQ) Z KHKHAR CFRHSWRUUAMRAKH
AUWRRUVRIHARUAIQ

7 KH\KLG I RYHCDGPHHKDGRHP HOWAIEDKHYP LGP XP WRAN RZ GHYIKLS UTXLHP HWI RURKUGUHARLY FKIH H HXWHRILFHURY &( 2 SUMGHNIGH HRAYH YIFHSUWMGHOV

6XEMPNR DRCH\ HOUMBQLMROSHIRGI UG © HBRMGAURRY HIFKR RUGUHRRY/LYBNUGE RUSRSRDM* RHDH* XGHIWREHHIADD RZQDABDW  \KDWR RU

FRP P RQWAFN RXU&( 2 DG RXUSUALGHAIHHIFK UTUWHG\R EHGH IFIDD RZQDABDWY  \KDUHY DG RXUH HRXAWH YIFHSUMGHN DIHHIFK BNXUHG\R EHCH LADD RZ QDABDIV
KW $ QUHARUVRUR [ IFHUVKRTEQIVR UAXMERG WREN ROWRAN RSIRQ/H HAMEGIZ WQ @) VOHIGFOGHGZ KHGHMP 1QQ) Z KHKHMHLGEYIGOEHH IADD RZQVD

M LAHN® BHUR \KDW/

7 KHERDUGKDV\WHDAKRUM \R CP HQG D05 RUUAKBIMKH S RUERIDM* RYHQDGRH* XGHIGH/ LGFOAQ) DY RUDTIR \WHHJIRYHGPHHIOERP HQV 1P WP HVR WP HIQUWARB
AVFHIRZ IWRANENRTHUDSSUIRYTD

Board of Directors Meetings

5 HIXOUP HAMYVR RXUERIGDHIHHDED KHIS | RAMP HYSHA HU DG VSHADCP HAMYVDHVAKHXGG Z KHQUATXLHG 7 KHERDGKHT | LYHP HAMIVIQ CXUQ HIFK
AURARUDWEG-GDBDIV R WHWP R WHWRIOQ®P EHUR P HAMYVR WHERIGDQGHIFK FRP P IWHR Z KIFK KHRMKHZ DVDP HP EHU/ DWW HOU DOHBYHQR RXUGLHARLY DMWQGE-G\KH
DQRACP HIMY R WRANKRTHY
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7 KHI RIBZ 1) BEGIOWVRXUILYHERDGFRP P IWHY WHGUHARLY Z KR FXUHQ® VHYHRQWHP DQG\KHQ®P EHUR FRP P IWHP HHMDIVKHTLQ

Membership on Board Committees
Human Corporate
Name Audit. __Resources __Governance _Finance _Executive
0 UY%DWIRAN ; & &
0 U&DZ HD X ;
0 U. HOHJ
0 U0 RRINQE®! ;
0UOHHJ ; ;
0 U0 XR ;
0 U3SDNU &
0 U6P DN ;
oV: larrVv &
0 U: RRIG ; H H
0 U<CPDRH &
0 HQV

& &KOU
, OHPEU

8 QGHURXUSRLERUDM* RYHGDGAH* XGHIGH/ GUHARLYDHH SHAMG\R AOIHQ® | XOLEXHUILGADY GANARMEANRTHY IGFOGQ) By SUHSDUQ) | RU DIWIEQ) DEGSOMASDY 1Q
P HAMIVR WHEROLG DQGWHFRP P LWH/R| Z KIEK WHGLWHRRYDBHDP HP EHJ: HEGR QRADYHDIRIP DOBRIA UHIDEQ) GUHRRUDMIEEFHDAICCP HAMDV + RZ HYHJ Z KHYFRMGHIQ)
DGLHARUVUHRR LDIRQ\R WHERDG \KH&RSRIDM* RYHIDGHERP P IWHP XWWRQUGHMHGUHARUVKIRY R DRQEDGRHDATQRKOCP HAMYY QG DAERDG DG ARP P WKHP HAMIVDY
Z HODVWHGLHARUV SU-SDUDMRQ! RUDQG SOMASDIRQLQVKK P HMDV

2 XUQRQ P DIHP HONBLHARLY W XOUD P HANFEDIDAD LQH HAXWHVHMRQZ IKRAVDQ P HP EHYR P DIHP HYMBBAHQV  XUQY RXUGRQ P DI HP HNBLHARLY P HAQ\KFK
H HPXWHVAMRQYRQWUHHRAFDURQY 2 XUERSRDM* RYHDGFH* XLGHIGH/SURYIGH\WDAWHSUAAQ) GUHRARUDMIK KA \HWIRQUREBMY CP R WHGQRQ P DIHP HWP HP EHY LQRE-U
R VHQRIWR EROGVHYIFH &XUH)® DOR RXUGRQ P DEIHP HQABLHARLY DUHIQE-BHIGHZ MMQWHP HIQQ) R WH1 < 6( VPUMLIDI RUQE-SHIEHH 6HH 3URSRID  ( GRIRQR
CIPRY  1<6( ,QEBHIHFH HMPIQDIRY EHBZ || D) R RXUCRQ P DIIHP HVALHRARYZ HHWR I DOR P HAARH1 < 6( VRUMMIDI RULGE-SHIEHFH WHQRXULQE-BHIGHNELRRY
Z RX@P HNHDDMD DABDWREFHD\ HIULQIFFREIFHZ W WHIXBVR WH1 < 6(

Standing Committees of the Board

2 XUERDSG KDV HABEQKHG\KHFRP P W/ GARUEHGEHBZ. HIFK R Z KIFK RSHIDMYXQGHUDZ UMK FKDUMUDGRSWG B! WHERDUG D05 DYDLOEGRQRXUZ HEVM DVLGEFDMG CERYHXQGH)
&RSRIDM* RHIDFH  7KHFKDUMR WHS XGV&RP P [WhH DVEP HGHG\WWURKIK ) HEUY LVDMFKHE D/ SSHIG[ %WR\MYSUR \ ABRP HOWY

SXAVERPPIWKH 7 KHS XAV&RP P LWHKDVARHDAKRUIMY DQG SRZ HAR CAARQEHKDD R \WHERDGR GLHARLYZ W UHS-PAR\KHCSSRQN HIR RUIQE-BHIG-ONDXGWRLY DG Z W
UASHRAAR DAKRL [Q) DODXGWIQGRAHUCAMMAY/SHIRP H5 I RUXVE! RAUIQMDCDQGLQE-SHIGHAXAWRLY 7 KHFRP P LWkH 0P R RKHUP DAY UWYLHZ VZ WP DI HP HQADQG\KH
FRP S VIQE-BHIGHNDXQWRYWHH | HAYHHWR \WHOFFRXQIMY) DG LCDCADCFROMRYR \WWHFRP SDQ. DOGLWAKEMGDUHY DG BHHE VDG AVRAWHVWHFRP SI). VIXQAWS | LCDGRDD
WP HQVZ L\ P DRI HP HADQG WHIGE-BHIGHADXGARLY , WAKHUASROUELON R \KHFRP P WWHWR HYDOOMWKH TXO LFDIRQY SHIRUP DEFHDOGIQE-BHIEHFHR WHLGE-SHIEHAXQWRY
DQG\RP OQEQIBH
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DGRSHQFRP P XQEDIRQLP RY WHFRP P IWhH WHIQE-BHIG-NXAWRLY WHIQM QDODXGWRLY DQGP DI HP HQAR \WWHFRP SIQ. 6HH 5 HSRWR WHS XAV&RP P WH EHBZ $ @P HP EHY
R \KHS XAWERP P IWHDUHIQE-BHIGHQABLHARLY DVUHTXUHGE) \WHESSTIFCEGIXGVR WH1 <6( 0G0 U3DNHUDGE0 U0 XQR HIFK TXOM LHY/DYDQIXGWARP P IWHI LQDGADCH SHWQEH)
WHDBSIFCEGI B SURP XODIMG SXAUXOMR\WWHB HRXUMAY ( [ FKOQIHS PR DVIP HIGHG Z KIFK Z HUH HARDAKH ([ FKDQIHS AW

&RUSRDM* RHDFHERPPIWH 7 KHE&RSRDM* RYHDGFHERP P IWHLG-QILHVIQAYIGOY TXDU HE\R EHARP HP HP EHYR WHERIGR GUHARLY FRQUMAAZ [\ FUMID
DSSRHGE WHERILG DOGUHRP P HIBARWHERDLG\WHVODMR QUHRRYAR EHGRP LCDAMGE! \WHERDLS DAWH DQQCOWRANKREHY P HAMY DQG00 QURRUARILOD YDA ROWHERDSG
7 KHFRP P WHZ LOFRQIGHUUHFRP P HIEDARQY| RUGRP LGHHVI RUGUHARIKLSVAXEP IWWGE! WRFNKRTHY 6VBFNKRTHY GHMUGY) \RHFRP P WHVR FROUGHAHUBFRP P HIEDIRYY | RU
QRP IGHHAKRXTB\KEP KHUGHFRP P HIEDIRQY \RIHKHLZ [V CESURSUDMELRIUDSKLFDOL Q) RUP DINRQ DG TXOM LFDARQY 1QZ UMY VR\KHFRP P IWhH FOUHR \WHEHRUAGY R WHFRP SIQ DV
RXUSUIGASICH HRAWHRLFHY 7 KHARP P LWHDOR UHFARP P HYG/ALHARWYAR EHCBSRQMGVR FRP P IWHH/R WHERILG LGFOQQ) IQWHHHQWR YOFDGAHY UHFRP P HIBAR \WHERDG\WH
FRP SHODIRQDQGEHHIWR CRQHP SER HHP HP EHYR \WHERDUGDOGLWARP P Wi/ DOG RYHYH/ARHHYDODNROR \WHERDUE DG P DIHP QA7 KHFRP P LWHGHYHBSHG DG
UFRP P HIE-G\R\WHEROG\WHFRP SO0 VE&RSRDM* RYHODGFH* XIGHICH/DGLYUAGRUEGH RURHIFHQ) WHFRP SIQ V' LWHARYERGHR (WY LFXQQ) GHMP [QIQ) \WHIBSURSUDM
FRAUHR CRIRQZ W BAS-AAMR D) SRMQINCRUCAMICFRY (VR LQMMNQYRMQ DALHARUEIRXI KWR \WHDWQINRQR \WHFKIUR WHFRP P IWkH $ @P HP EHYR \WH&RSRIDM
* RYHQGFHERP P IWeH DUHLQE-SHEHQAAUHARLY DV BNXALHG XQEHWHDSSOFEGI XBVR WH1 < 6(

([ HOAUYHERP P IWHH 7 KH( [ HIXRYHERP P WKHKDY\WKH DARRUIMWY VR H HFVHFHMEQSRZ HYR \WHERDGR GUHARYEHE HQERDGP HAMDV 7 KHFRP P WHFXUHM® FROMMVR
RXUFKDLP DQDQG&( 2 DQG\KUHHGRQ P DI HP HQMALHRARLY

) IDOGRH&RP P IWH 7 KH) LCQOFH&RP P IWKHUYLEZ VRXUDQQXDO L QDGADCEXGI HMGFOGQ) \RHFCEMICH SHIGWUHSDI) DOGP DNA/UHRP P HIDIRQ\RWHERDGR GLHARLY
GIDEQ) DERSIRQR \WHEXGIHADAKHFRP P WKHGH-P VEBSURSUDM 7 KHFRP P IWKHPXUHQ® FROMVR RXUFKTILP CQOQG&( 2 RUSWMGHNIG\KHHGRQ P DI HP HUWAURRLY

+XP DQS5 HRXUAHVERP P IWHH 7 KiH+ XP DQ5 HRXUAHVERP P IWHUAYLHZ VDG CBSURYHY FRUSRUDM.J ROGY DG REVRYHY UHBY CQAR WHFRP SHODINRQR RXUS( 2 HYDDDM/RXUE( 2 V
SHIRP DFHIQ@IKWR WRVHJI RDY DG REMARH/ DQGGHMIP LGH/DQG DESURYHVRXUE( 2 VARP SHRDIRQ GYHIEDHE RQIWHYDDDIRY 7 KHFRP P WKHDOR UAYLHZ VOQGCESURYH/
FRP SHODIROR RAUBHAIRD 2 11LFHY D/GHIGHEIQ5 X D | R \KH( [ FOQIHS FAVDIGLCGRHMHFRP SHODMRQ SOV DG SIRIUP VISSIFCEGMWR M 6HH ( [ HRAYH&RP SHODIRY
5 HERWR \KH+ XP 05 HRXUAV&RP P IWiH EHBZ 7 KHFRP P IWhHDOR DEP LQMMYRXUHTXW EDHE SO H HRUYHERQVSIRIUP DGRKHGRHMYHSURIUP V $ @P HP EHYR \KH
+ XP [R5 HRXUAHV&RP P IWHHDUHIQE-BHIGHNB AR DVUTXUGE. \WHISSOFEGIXGVR WH1 < 6(

Communications with the Board

BVRFNKRIHY RURKHULQMIMAG SOMHY FIQFRQEANIQ. GLHARURUFRP P WHR \WHERDLG RURXUGRQ P DI HP HALRARYD/DIURS B Z UMD \RWHP FREHFUAIY  &RQIMHQED
SO, 32 W) +RAMRD 7H D/ &RP P HONRUFRP STIQVUHIAGY \RWHFRP SO0 VIFFRXQIQ)  LOMEIITFFRXQIY FRMRYRUDXGWY) P DWLYZ L@DOR EH
GHHWG\RP HP EHYR \WH$ XAVERP P WkH $ @UKFK FRP P XQFDIRYYZ LAEHI RZ DE-G\RWHDSSURSUDMP HP BHUV R WHERDLG H AHBAKDAKHERDGKDYLQUUKRMGWHRP SIQ R
AURWRP P XQFDINRQ/WDNTR QRAHIDMRWHFRP SDQ. VIFFRXQIG) LM CDCTFFRXQIY FRURYRUDXGW P DY \R\WHFKOIUR \WH&RSRUDM* RYHIDEFH&RP P IWHHDQGQRAR

IRZ DGR WHERDGRAHACIUR WHERSRIDM* RYHDGFHERP P IWHFHYBQFDMRUH/R FRP P XQFDIRY/
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Qualifications of Directors

© KHRLGHQM 1) QUHRRUGRP LGHY WHERSRIDM* RYHCDGFHERP P WHZ LOFRQUGHWHI RTZ LQJ

7 KHSHYIRQVUBXBINRY LQAIUNY DG 1RUGRQ P DDIHP HONALHARUCRP LGH \WKFK SHIRQVIQE-BHIGHIFHI P P DDIHP HQNDQGWHFRP SO
7 KHSHYRQVAWN@YDQGEXGHN JRYHEP HWRURKHISUR HMRQCH SHIHFHOQGDRP HY EHUQ) LQP LQG\KHFRP SRMNAQR \KHERDLG DGWHRXUWHQMBIMR \WHFRP SO0 DG
WHOUICHLGBAY JHHDD DARHWP HR GHMP LCDINRY
7KHQ® EHUR RKHUSXETE FRP SIQHYI RUZ KIFK WHSHIRQVHYH/D/DAUHARU \KEMPMR\WH\GHAL LE @P MBINRQ/GHRUEHGXQEHU &RSRIDM* RYHICDIH CERYH DIG\WH
D/OHOY R \WHSHIRQVWP HOGGRRP P W HOARWHFRP ST
* LYYW
7KHSHYRQVNIRZ BIEIHR DP DARUIHRIUISKLFDCDWDLOZ KIFK WHFRP SO0 RSHUDMY \KFK DVDKXE RUDCRKHUDWDR WHFRP SO0 VRSHIDMRICHXYLRGP HOW
7KHSHYRQVDIH DG
© KHKHMHSHYRQKDYDP DMIDD GRQRBQY ARUH QUHPWRIQRLHFWIQMHIY HONQDGLHANRP SHIVRUR \WHFRP S
 QWHFDHR PXUHMARRYEHQ) FRIGHHGI RIUHRP IQDIRY WH&RP P IWhHZ LODORVINHLQR CFFRXQARHGLHARUVWXUHDYDP HP EHUR \KHERDUG WHGLHRARUVUASRQHAR

\WHDQQOOGLHARUSHIRIP DFHVHD DAHAP HOMAHGU-ARUVKIALY R DAWGEIEFH DADQQTOWRFNKRTHP HAMYV DQG DAFROG DQG FRP P IWHP HAMYVOQG\WHAHRARUY SWEIDIRQI RU
DG SDUMASDIRQLOKRK P HAMIV

Director Nomination Process

2 XUQUHRARUCRP LCDNRQSURAHWIRUQH. BROGP HP BEHYLVDVIRTBZ V

7KH&RBRDM* RHDIFH&RP P IWtH \WH&KOWP DR \WHYRDGOQG&KIH ( [ HHAWWYH2 1IFHJ RURKHUERDUG P HP BHUGHQWIHY/DQHHG\WR DG DQH. ERDGP HP BHIZ KRP HHV
\GHAILF AMUDRMR I L@DYOROOR RQWHERDUG

7KH&RSRIDM* RYHIGFHERP P IWKHIQUDM/DVHIFK B Z RING) Z I WK \XSSRIVWWHHNQ) [GEXWURP ERDUGP HP EHY/DQGVHIRUP DRI HP HQADQGKILIQ) DVHIURKIILP LI
QHHROY

7KH&RSRIDM* RYHIGFHERP P IWHHDOR ARQUGHY UHRP P HIEDINRQVI RUGRP LGHVI RUGLHARIKISVAKEP IWHGE. \WWBFNKRTHY

7KHIQUWIOMDMR FOQACDMAKDAZ AWM\ \GHAILE FUMMID DQGRKHZ MHTXOM\ |RUP HP BHIKIS RQWHERDUG CUHIGHQMIHG DG SUAHNG\R \WHE RUSRUDM* RYHIGH
&RP P IWH Z KIFK UDN\KHFDQACDMY

7KH&KOLP DQR WHYRDGOQGEKIH ( [ HWH2 | IFHUDQG DABDMRGHP HP EHUR WH&RSRUIDM* RYHIIGFHE RP P IWRHIQMYIHZ VSIRGHRMWHFIQACDM
7KHIXQERDGLYN-BNQG RP HGR SIRIAY

7KH&RSRDM* RHEHERP P WHHR | HYRAHJERIGP HP EHYAKHRSSRUMQW \R LQMYIHY \KHFDQAGDM V' DQG\KHRP HAMR FRQUGHUDQG DSSURYHWH | LGROFDQAEM V
7KH&RSRIDM* RYHIDEFHERP P IWHHVHHNVI XTEROLG HIGRYWHP HQAR \WHI LQDOFDQACDM

7KHIDOFDQAGDM Y DHGRP LQDMGE. \WHERDGRUHBRAMG\R | LD YOFDGR
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Compensation of Directors

$VSUMRAO WERWMG HIHAIH) HEXDW WHQRQHP SR FHP HP EHYR RXUERDGR GUARYNGHGRXUR | IFHYIQMING) \WHODGIQWH P LARQDQDAMSD DG

EHH IWRWHAENRQIQUWAYH YRXQEU® HBRAMY \RBBEHE WHUDQQXOOFDK UABIGHUDQG EROG DG FRP P WKHP HANY DWQEIGRHI HHY Z KIFK BGBANRQYDUHUH GRMGLOWH
GHRUSWRQEHBZ 7 KHERDUGDOR HBRMG\R | RIHIR WHUDQROOI IR BN RSWNRQV\KDAZ RX@RMHZ INHKDYHEHHQ LY DB-GIQFRQGHRANRQZ IV \WHUUH HBRNRQVR WHERDLG DARH

DOQOCP HHAMY ' XHRWHLGRBDHG RYHILI KWHSRQIELONYFDXAMHGE. FRP STDGFHZ W \RHBDUEDGHY 2 [ Bt $ VR WHERDG GHMP LGHS QRAR G-FUDHWHDXGWRP P LWHY
P HAMY |HVROKDMSRMRQR \KHDXGWARP P IWHV UABIGH DV F-H3/AKHEDHUABIGHI RUDOERDGP HP EHY

0 HPEHYR RXUERIGR GUHARYZ KR CUHGRARKUI XTWP HHP SBR HA/BHFHYH
SHU\ HIU SOVDQDEAURI0 IRUP HP EHYR \KHS XQV&RP P LWH IRAWHFKDLSHYIRQR \WHS XGWERP P [WhH
| ROWHFKOLSHYRY | RUHIFK ERDGDQGARP P IWHHP HAM) SK\ FDID DAWQE-G RMHAKDQDQS$ XAVERP P WKHP HAMY
| ROWHFKOLSHYRY | RUHIFK $ XQV&RP P IWHHP HHM) SK\ IFDED DARQE-G
IRUHIFK EROGP HAY DAWQG-GE \WBEKRH
| RUHFK FRP P LWHP HAM) DWQGE-GE. \WBEKRGH IRUHDFK $ XGWERP P WKHP HANY DMWQG-GE, \WBEKRH

RFN ROWRQ/VR SXUADH \KDUWR FRP P ROVIRFN D/WHJ UDQAEDM I DLUP DUNAYDOH Z KLFK DIHIXT® YHAMGXSRQIWIQADGKDYHD  \ HOUWP  6XFK ROWRQ/DUHIWQMG
| RUBZ 1Q) HOFK DQQAOONRANKRTHY P HANY DG XSRQHBRANRQVR\WHERDUGLL WH  DUHI LIXWDRNG R WHERDLG RMHDQ DADQ DQQTONSNKRTHY P HAMY DG
WHIP HI QKWEHH W FRP SUMGR \GCFH DYDOEGISHYRDOIG TP LO | @KVEDWHY/ DWDYHIFDGSHIP W) SROMHVETFHWYHE, WHGELHARU \WHGQURRUVICP 1O DOGRHINQ
RM-UQAYIGDY Z KLFK VAL CEGIVR \WHGUHARU \KEMPARWHUHP EXUHP HWR FHIBIQR KAV /B! WHFRP SIQ | UHTXHQAVO HUFDUB/ QG DUSRVWBXQIHAOGY ) WKW
YHHIW
| QIBAWRY QR HP ST HHAUHRRLY Z KR FRIBEN RQMHIBCEMGHN LQWHUFDEDAWY D/ GLHARLY RQ& RQMHIOV EHKTID DAKHUTXHMR \WHERDGRAMHEKOLP DQR \KHYROG
DHSOG | RAMBEKRGHSOMASDIRQIQERDGIYGFRP P IWHP FHMQIVDVLL WH Z HIHSK\ MEDED SUAHQMI \WHUFRQBANMY \KDNBXMGHWP DNH/IWP SUTRANDO RAKHP \R DG WH
P HMY LOSHIRQ DG SHUAD \SHURANGHWHE QUMGE\BM/Z KIBIFROGAI \WDADMGHY ' LHARYP D DOR SOMASDMIQAUHRRUHSFDIRYSIRIUP VDG AUHRARULQMMM/
RIHMGE WG SOV DGWHFRP SO Z LAUHP EXHWHP 1 RUH SHOHYLGRXUMGLOFROGHANRQZ WK \WHUSOMASDIRD

XU WHYDDHZ HLP SAMGWRWHXVHR WH) QIKVW/4HH LW GHAUEHG CERYH LQFOGQ) RAUUHP EXUHP HYWR UHDAG\Y HY/ YOUHGE GUHARU BVWAGRM AHG
DS LP DAMD IRUQ R WHQRQHP SR HHAWRRY $ VIVARP P RQIQWHOMIGHIGBMY  GUHRRLYDOR UHFHYHWDYHOSUYLGO H/RQVRP HRAHUDLICHWURKIK DUDQIHP HOV
HMHGLQR EHE HHQ& RQNHIBCDG WHK DLICH/

$ @AWRARY LFOGQ) \WRHZ KR DUHI XTMP HHP ST HVZ KRVHLYHDVGLHARLY UHFHYHUHP EXHP HOAR H SHOAVIGRUHGIQDMAQ) P HMIV

Certain Transactions

Q . D+ DA LEICPV RHR RAUGUHRRY BINHGDVDSIN@HR &URZHD 0 RUQI/ / 3 DOZ |LUP WDMKDYSURYIGHEVHYIEH/AR XV DG RUNVKEMADUHYI RUP Q) \ HILY
0V: LOP VAROMXHARZ RNRODSOVINP HEDIYIRUEURZ HD 0 RUQY / / 3 D/6HIRUERAQIHD0 V :  GITP VERHVCRIGHIRIDD SIRMCHDQ) GIDOHYER/ VR & ROMHOEORUW
\EMADUHY 2 XUl HHDUDQHP HWZ W &URZ HD 0 RUQY / / 3 LVQHI RADMG ROWH\EP HEDUYDVRXUDUID HP HINVZ W RKHURNNGH® COFRXQUHCDOG LY \KEMANR \H\CP H
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WP VOGFROEMRYY 7KHIHVZ HSD WREUZHD 0 RUQ / / 3 DIHFRP SOIEGMVR\WWRHZ HSD. \RRKHUD. |1LUP VI ROMP LOUWHYLEY 2 XUBRAGR GLHRRYKDVUYLEZ HSWY
DUDQIHP HNDQG GHAMP LGHSWDAMYGRWP DMIDORO V : I@IPV

Compensation Committee Interlocks and Insider Participation

2 XUH HRAYHFRP SHODIROSURIUP VOHDEP LOMMIGE. \KH+ XP D5 HRXUAHV&RP P WHR WHERIGR GUHRRLY 7 KHFRP P WHLYPXUHO® FRP SRHGR! | RAULGE-BHIEOW
QROHP SR HHALARLY DIGQRP HP EHUR WHFRP P WKHKDYHYHUEHHQDQR! | LFHURUFP SB FHRI &RQIMHABCRUD) R IWVXEMGDUH/

Report of the Audit Committee

7KHS$ XGVERP P IWHHLYFRP SUMHGR! | RUGRQ HP SB HHP HP BHYR WHERDGR GURRY OWMGEHDZ  $ 1\WUUIEE LQ) WHTXO LFDARQ/R \KHPXUWHWP HP EHYR \KH
FRP P LWH DQG00 UHIMRQKISVKH P D KDYHZ W WHFRP SIQ. WDAP LIKWH HAARHULGE-BHIGHIFHI URP \WHFRP ST) WHERDGKDVGHMP [G-GWON  DORXUMMRP P WHP HP BHY
DA LOG-BHIGHV DARDVR BN GHIGHGI06HRAIRD - $ R \WH( [ FODIHS PV DIOPXUHONARP P LWKHP HP EHWDUH  LOG-SHIGHON DAKDNRCAHSWY GH LCHS LOWHESSIFCEBI XGVR \WH
1<6(  COPUWHNVRP P WKHP HP EHYDHI LCDADD QMDM 005 0 U3DIWHUDIG0 U0 XCR HIFK TXOWLHY/DYDQDXGWARP P IWkHI LCDCADCH SHWWQGHMHDSSOFCEGI GV
SURP XO DG SXOXCOARWKH( [ FKDQIHS FW

7KHEROGR GURRYDSSRQMGWHX@EHII GHEAURRYDY/P HP EHYR \KHFRP P LWHH DG DERSWG DZ UMK FKTUIMVANEY | RN \KHSURFHBAUY DG UASRUELONVR \KH
FRP P IWH ( DFK\ HOU WHFRP P IWRHUHYLEZ VARH AOMAUDGG USRIV WHERDUG RQIWDGHDAR. LQ@IKWA DESIFTEGIL < 6( KBV , QDBAWRY WHFRP SIQ Z LA XUQMVK DQDQRAOCY. UMD
DH WP DARQ\RWWH1 < 6( UHIWY) \R [P RY) RKHAMQIV FOXH/ R \KHILOWEDLIWSK R \MY HBRVWQG\WHDGDCR R \KHFRP P IWHHFKCUWAU

" XUQ) WH@OWY HOU DQGHMMH M HULQSUHEDIDARQ! RARHILAQ) Z I WHE( & R WHFRP SDQ VOQQMOFERYWRQ) RP . |RUWH\ HIUH@G-G' HAH-P EHU WH
WHFRP P IWiH
UV HG DG GVAXWHGWH DXGWWG | LDGACOWIM HOVIGFOGHGDYS SSHIAL $ \RWMYSUR \ \WBKP HAZ WK P DI HP HQNDQGWHFRP S VIQE-BHIG-QNXAWRLY
UAVIHZ HEWKHRYHIDOVARSH DG SOQV| RAHDXGWIG\WHUAKWR WHIQE-BHIG-ONDQWRY H TP LODIRY/
P HAZ W P DI HP HYBHIRAFDD GAUQ) WH\ HOUMR FRUGHUWHDGHDCR R WHFRP SIQ VIQMCDCFRQURY DQG\KH TXOW R IWI LCDGRDOU-SRUNG) DG GMVAXWHS\KHHP DMLY
Z WNWHFRP SIQ VIQE-BHIGHAXGWRLY DG Z W DSSURSUDMFRP S0 1L (DGADCSHYRQUHDGG LQMQDODXGWRLY
AVRXWHEZ W WHFRP SIQ. VVHIRUP DI HP HMGQE-BHIGHNXAARLY DG LQM DO ANHSURFHW XVHG I ROWHFRP SO0 VAKH H HRAUYHR | LFHUDQGFKIH 1 LQDGRDCR [ LFHU
VR P CNHWHPHWYLFDIRQVUHTXLUHG R, WHG( & DOGWHEDEDGH/2 [ B $ AW IQFRIHAIRQZ WWH . DOGRKHUSHIRGF I LOQIVZ W WH6 ( &

UM HS DG AVAXWHS Z W WHIQE-BHIG-ADGQWRY  \WHUMGIP HWDARWHTXODN DG GRAWWAKHIFF-BWEDN R WHFRP SIQ VOFFRQIQ) SRIAHY  \KHZ UMW
FRP P XQEDIRQUATXIFGE , QG-BHIGHFHOIEG/ %ROGEWQEG1 R, QE-SHIGHIH' WAXWIRQYZ WS XAVERP P Wk DQGWHLQE-SHIGHIFHR \WHLQE-SHIGHQADXGWRLY
DG \KHP DWLYUTXLUHGR EHGVRXWHG Z W WHFRP P IWHHXQE-UDXGWY) WIEDG/JHHIED CFRHBRWGLQWHS QUAGE\BIMY LFOAQ) 6VBIAP HUWRQS XAWY 6\BEG/1 R
&RP P XQFDIRQZ WN$ XGW&RP P [WhH/

EDHGROWHHUHYLLZ VDG AVAXWIRQY Dv'Z HOD/SUYDMGVAXWRQYZ LK \WHLQE-SHIGHWDXQWRY DI WHFRP SO0 VIQMEIODXGARY UHFRP P HG-G\R WHERDGR GLHARY/\WH
LGFOMRQR \WHDXQWG | LDGRDDWIAP HQVR WHFRP SI) DOGIWVEMADUHVIQWH . DG
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GHMP LGHE\WDAMHQRQ DXGWHYFH/SIRMG-G\RWHFRP SIQ B\ WHIQE-BHIG-ADGWRY GVAXWHGEHBZ XQEHUBURSRID  CUHARP SDINEGIZ W P DQEIQQY \WHLQE-SHIGHIH
R \KHIQE-BHIGHQADXGVRLY 7 KHFRP P IWkHV/SUH DESURYDOSRIFLHY DQG SURRHSXUA DHAVRXWHG EHBZ. XQEHUBURSRID

1 RIEZMWEQECQ) WHI RUDR QY CRNRQY DG WHUAGRQUELOA/ VAR LQVKH FRP P LWH FKDUIMU \WH FKDUIMUROLL LHARDAMY GRAKRHGW R WHFRP P IWHH\VR STIQRUFRIGANXGW
RAR GHAP LGHWDWHARP SO VI LQDGRDOSIAP HVCUHFRP SWMDQG CFFXUDMDQGLQ DFFRUEIGAHZ W JHHIDD CFA-BMG DAFRXQIG) SUCASBY 0 DEIHP AW UASRQUEGI RAH
FRP SO VI LCDGADOSRING) SURFHWIGFOGQ) WM VAP R LOMECDCFROARY 0G| RAKHSUHSDDIROR . FRORIEDAMS | LDGADOWIAP HIVLO CFFRUEDGFHZ W CFFRXQI) SUCASBY
JHHDD CFRHBMGLOWHS QUWGE\IAY 7 KHLQE-BHIBHAXGWRLY DUHUASRQUEGH RUH SUAMQ) DQRSQRQRWRHI LCOGRDONINP HON &RP P IWHP HP BHYDHGRMP ST HVR WH
FRP SIQ. RUDFFRXQIQVRUDXGMRLYE! SUR HAMRQRUH SHWIQWHI LHT/R CFFRXQI) RUDXGWY 7 KHIH RUH \HFRP P WHHKDVUHIHG Z WRANQG-BHIGHQAHILLEDINRY RQP DIHP HQAY
UBUAHQBNRQ\ND/AKH QDGR DOV HQWKDYHEHHQ SUMSTUHG Z 1V LQAD UMY DG REMRRYYY DQGLQPRQ RUP LW Z W CFFRXQINY) SUGRSBVIHHDD CFAHEWGIQWHS QUMG 6\BMY QG RQWH
WBUAHREBNRQY/R \KHILQGE-BHIGHQADXQAWRLY IGFOGHG LQWHUBERWRQWHARP SO0 VI LGDGRDOWIAP HOV

7KHARP P WHP HVUHIXTOL® Z WP D) HP HQADQG\WHILQE-SHIGHQAIQG LQMCDODXGWRY [GFXAQ) SUYDMGVAXWRQYZ W WWHIQE-BHIE-QNXAWRLY DG WHFRP S0 VIQMOQD
DXQRLY DG UHFHYHAKHFRP P XQEDIRQY GAFUEHGCERYH 7 KHFRP P LWHKDY COR FAEEDKHG SURRHBAUI RU D \WHUHFHSWUHMMRQOIGWDR HYVWR FRP SIIQVUFHYHGE. WHFRP SDQ
GIDGEQ) DFRXQIY  LOMIDIIFFRXQIY FRQURYRUDXGU) P DMWY 006 E \WHFRQLGHRIDDOGRQ P RAKEP IWRQE! WHFRP SI) VP SR HVR FRIFHO/UHIDBEQ) TXHARIESD!
CFFRXQUIY RUDXGMYEY P DY + RZ HYHU MY RYHILI KVWERAY/ QRABURYIGHXV Z 13K DQLQG-SHIGHNEDVAR GHMIP LGHWDNP D) HP HUWDVP DQEIGHG  DESURSUDMIFFRXQIG) DQG | LQDGADD
WERWY SUCASBYRUSRIAHY RU  CESURSUDMLQM QDCFRQARY DG SURFHEXUY G GHEVR DWKUHARP SIOGRHZ 1\ CFFRXQIY) \WSQELG/ DQG DESTFEGIQY. VDQG B XDNRYY
) XUKHP RUH RUFRQUGHIMRQYDQG AVPXAMRQYZ W P D) HP HNDQG WHLQE-SHIGHQADXGRLY GR GRADXXUH\KDAKHFRP SO0 VI LGDGADOWEM HQVDUHSUAHQMG LQIFFRUEFHZ W
JHHIDD CFRHBME CFFRXQIY SUCRSOYRADAKHDGWR WHFRP SO VI LCDGRDONIAP HWKDY EHHQFDUHG RQ CFFREDGFHZ LW I HHIDD CFRHBAMG DG \WUEB/

7 KHLQ RP DARQFRQEICHGLOWMY R WKDIRAEHGHP HS\REH \RTAMEY P DAMIDO RAREH 116G Z M \KHBEHRXUMEY/DJG( [ FKOIH&RP P MWRQ QRMKDIAAK LQ RIP DIRQEH
IGFRERDMGE. U HHFHIQRDQY | XWMUHILOQIVZ W WHE HRXUMAY DG [ FKOQIH&RP P IWIRQ RAVVEMANR WHATEOWYR 6HAMRD R WH( [ FKOQIHS FAVH FHEVWR\KHH WOAKDAKH
FRP SO \GHALFDED LGFRSRIDAYIVE, U HHIFHLQR DGR HIVIBG XQGHAMHGEHXUMEYS PR DVIP HGHG RUWH( [ FOQIHS FW

5 HEHRKD \KEP WG

$XAVERP P \WkH

* HRUJH* & 3D0NHJ&KOWP D)
+HY/ OHHY,,

2\FO XR

5RIOG% : RRAOG
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Executive Officers

INFORMATION ABOUT OUR EXECUTIVE OFFICERS AND COMPENSATION MATTERS

7 KHIRTBZ L) \BEGIVEVI RW LQ RUP DIRQZ LW UAGHRAR RXUPXUHV] HRRHR | LFHY

Name, Age And Position:

/$: 5(1&(: . (//1(5 DH
&KOLP QR WHYRDGDG
&KIH ([ HAWH2 111U

-())(5<$ 60,6(. DIH
UGV

-$0(6&203721 DH
( [ HPXYHO LEH3UAGHY
0 DBHIY

-())5(<- 0,61(5 DH
( [ HPXYHO LFH3UAMGHNIG
&KIH ) LOGADR (1A
0$5. - 025%$1 DH
( [ HPXAYHO LFH3UAGOV
2 SHDIRY

<(11,)(5/ 92*(/ DH
6HIRUO LFH3UAIGHQA* HHID
S&RQHDGHUARY DG
&RSRIDM&RP SIOGH2 11 LAY

Term of Office And Business Experience:
&KOWP R WHYRDGDG&KIH ([ HRAWMH2 [IFHMGQH' HHP B SUMGDNDGEKIH 2 SHDIY 2 [11RJ
0 DK " HHPEU 3WMGOANO D 0 DK ([ HAAYHO LFH3UWAMGHNIOG & KLH

) LCDGADCR 11 LFHJ 1 RYHP EHJ on 0 U. HIOHMGQGWHFRP ST 1Q LHARMGH
" WHARUR 0 DURWQMEDIRID, F

SUMGHNIGRH HHPEHU ([ HRXAYHO LFH3UAGHQND DK CHHPEU ([ HPXAWYHO LFH
3UMAHV  &RSRIDMDQGEHUARY 0 D 0 DK ( [ HEXWYHO LEH3UAMGHNV HHIDO& RQHIDG
BHARY 1 RHPEHU on 0 UBP MNMIGGWHFRP S 1Q * IWHARMGH " IARLR

1 DIRQDCR | HOB PR ,GF
([ HPXMYHO IFH3UAMGQV 0 DNHMY GFHS XIXWW  6HQRUOIFH3WMG-QV 0 DOHIMY 0 DFK
$XHWV  BHIRUILFH3WMGV  3URAQ) OG5 HYHXXHO DIHP HW) HELDY 0 DK
9IFH3UMGV  3UAQ) D55 HHXHO DIHP HQVS XIXWY ) HED@W 0 U&RP SRQVLGHG\KH
FRPSI 1Q
( [ HPX\YHO IFH3UAG-QAIGEKIH ) LQDGADR HIFHMGHS XIXW  6HQRUS IFH3UAGHQAIQGEKIH ) IGDGADD
2 1IFHJ 1 RYHP BHU $XDW  BHARUIIFH3WMGQNV ) IQOGFH 0 D 1RMHPEU 9LFH
UGV ) LDEFHDQG 7 WKW 1 RAHP B on 0 U0 MHMGHBWHRRP S0 1Q
([ HAMWHO LFH3UMGOV 2 SHDIRQAICRHS XIXW  6HIRUS LFH3UAGHQV  7HRKQFDR SHDIWRYYOEG
IXAKDIQ) 6HBNP EHJ $XHWV  OLFH3WMGHN  7HKQFDCR SHIDIRY/DOG3XUKDIQ) 0 DK
6HBNP EHJ 9IFH3UMGV  $ LAV DQMIGRH ) HEXDY 0 DK 0 U0 RIQ
NRHSWHARP SQ 1Q
6HQRUI IFH3WMG-QA* HHIRRXQHD6HAUMMY DQG&RSRDMERP SIOGFH2 [1IFHMGAHEHSWP B 9LFH
UGNV HHIDOR RXQHDBHAAMY DQG&RSRIDM&RP SIDGFH2 11LFHU 0 DK 6HBWP EHU 91FH
SUMGHV HHIDO& RXQHD &RSRUIDMERP STDGFH2 | LFHUDGGS WIMBQYG HAUABLY ) HEDOW 0 DFK
9 IFH3UWMGHN* HHIDOS RXQHDQGS WIMBMSHAMBY 0 D ) HEDOW 9IFH3UMGHV / HIDCDQG
$ WIMBQUBHHRY  6H5WP EHJ on 0 V 9RIHOMGHGWHARP SIQ 1Q

7TKHHLYQRIDP LO HDNROWKIS EHZHDDQ R RXAUH HHAWHR [ IFHY $ @RI IFHYDHCSSROMGE WHERDGR GUHRRY R VHYHXQMDKH U QDINRQ G-DK RUBHP RYDD

Executive Compensation Report of the Human Resources Committee

7KH+XP DQ5 HRAUAHV&RP P WH WH FRPPIWH R WHFRP S VUROEGR ' IWARY \WH BROG  LVARP SUMGR I RAUGRQHP SR HHP HP EHY OWMGEHBZ R \WHERDGZ KR
DUIHLQG-SHIGHMVAHIQHGE \WHDSSTHEMIXBVR \WH1 <6( 7 KHERDGDSSRQVWHP HP BHYR \WHFRP P IWHHDQG KDY DERSWG DZ UMK RKDAMVANIRY) | R \KH SURAHGAUA/ DAKRUMY
DGUASRQIEOMA/R WHFRP P WH Z KIFK LGROXGHURVEY 1Q) DG CESURYLQ) FRUERIDM.J RDNY DG REVIRRYHY UHBY QAR WHFRP SHQDINRQR RXU&KIH ([ HRXARYH
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20IFH) &(2  HYDDOMY WHE( 2 VSHIRIP DEFHDQG VMY WHE( 2 VARP SHODMRQEDHE RQWDMYDODIRY \HAKY WHFRP SHODIRQR \WHFRP SO VEHAIRY 2 1ILFHY DVGHIQGIQ5X® D | R \KH
BHPXUMY/( [ FKOQIHS PR UIHZ 1Q) DQGLESIRNQY LGFHYHARP SHRDIRQSDQY/DQGSURIUP VISSIEGIWRWHEHARY 2 [1LFHY P EINGQJ UHFARP P HIEDMRQAR WHERDUG Z W UASHAWR HIXAW EDHG
LGFHYHFRP SHOUDINRQ STV RURKHUHIXM EDVHG SURIUIP VAKAK DVHP SB HHWIRAN SXUKDVHSURIULP VOGG SIRGHAQ) WY UHSRWRQH HRAYHFRP SHODIRD

* HH.DOR.RP SHODIRQGWDAD

TKHPXUHYSB 6 GRP HAE GHE RN FOUIHUI LGDGADCHMLRGP HQNRQMXHAR EHH WP HD AKOEDILQY) ) CRHGZ K DZ HIN GRP HANF\ IHT HYURGP HOMLIQULFDQNIBRZ WE, GZ FRWRP SHIYRY DG UHR G

I XHOBUFHY & RQIMHICKDY DI BMLYHD VRXIKVMR BHEEHIWFRIIUKFMUHWR U DLQFRP SHMYH 0 0O R &RQICHUIOVCHE RINFRP SHIVRLY \KFK D' HIDS LY (GH/ 1 RUKZ HWS LLOGH/ 8 QUMGS LLOGH/DQG8 6

$UZ DV KOHXHGRUDHXQ) EDQGE \RBBEHWHURWMIQIIFD® ,Q  &RUGHMEDHXUGGHID P ICIRQR DQQAOCED DQGEHH IWHBANRQY DG Z RN KGIFKDQIHY DR WRXWKH
WDNRFPXUHG RULVRFRXULICY DWP D) R IWGHE RINFRP SHIVRLY 8 SROWHUHRP P HIEDMRQR P DCDIHP HQADQG Z MW CSSURYDCR \WWHFRP P LWkH \KHFRP S0 LP SBP HOMGDQ® EHUR SIRIUP VESSIFCEGI\R \WHEIRTG
HP SBR FHJIURXS LQFRUHANRDZ W WHSD! DG EHH IWBHBAUIRYY 7 KHFRP SIQ. HKOGRHGIWSUR IWKDUQ) STIQVR SURYLGHDQIGFHWHVR SOMASDIG) HP SBR HAV Z KIFK H FOGH/R | LFHY DG AHMBQRKH)

P DDIHP HQVP SR HH/ VRKHS WHFRP S0 UMQVR SUR VBELOMY DG \KWBIQWDNBUR VBELOW , QDBAWRY DVGHAUEHGIQP RHGHICEHBZ \WHFRP SO0 IWAKHGRAN ROMRQVAR FHWBQHP ST HV RKHARDQR [ LFHY
DG FHUBIQLOMIDIRICHP SR HA/ - 7ENHQWRI HIKH. WHHIKDGRHG SUR IWKDUQ) STIQOGWREN RSWRQJ UDQVDDI QRXUHP SR HV LQMBANZ W RGHDGRIHU DvZ HIDVZ W WHFRP ST VRFNKRTHY

7KHFRP SDQ. VR LEHYI HOWZ DVLP SRUSQAR\VINHWHODGIQWH P IQIRQDUOCFRWBHBANRQIQUDAYH 3XUXDQAMR FRP SHRDIRQUHBANRQDI UHP HQVH | HARYH) HEUOW HFKR \WH
FRP S VRILFHY YROQEUO® DIWHG\R HBAEHWHUEDANDDY B\ XS\WR  DQG DVDUAXGMKHSRMINICED P HQATP RXQWVZ 1\ UASHAVAR WHUDQQOO.GRHMWHERQV DG (R WP LGRHOYH 1/7,3 X OB/
ZKIFK GHIYHIURP EDH\DIY DGR \KUHIGHAHUHQNHS 68 [7 06 D/CHIGHSEHERZ | RAKHSHIRIP DGFHSHIRG HIGHG-XQH ) XUKHJO HXLY . HIHJ6P VAN &RP SIRQ 0 MGHUDQGE0 RIDQDIR
YROQEBUD UHEFHGWHUXQMHXMG RN RONRYY UAIRNG WRAN DOG3$ 5 VY DB/ D/GHIGHSEHBZ G0 HAY . HIHUDJG6P VAN YROQUBLKD Z CLYHG\KHUHMWHDOQOO GRHAWHERQV/SD P HONIRU

,Q) HELDY LQUFRIQURQR WH\CFUILFH/R WHUFR Z RIHY WHFRP SO0 VR LEHY YROQIBUD DIUHG\R UHIGHMHUHQNHS 68 ¥ DG RAKHSHIRP DFHSHIRGHIE50 DUK ZKEK
KOG YHWAG DQG Z RXGKDYHRKHZ VHSOG RMDAMHHIGR 0 DFK 7KHWRIOYDOHR \WRH5 68 ¥ B/Z D/ P LARQROWHADMR \KUHIGHU DIGWRHS 68 LY DB/Z RXG KDYHSOGRANDVRIECR
P ICIRQRQO DK 7 KEHU-HQVRP SHODIRQUHBAIRQYFRP HRQWHKHHY R REHUFRP SHRDIRQUHBAIRY/DUMEQ | URP FKOIHVDH HAMY WHOLCHIQBMY MGFHWHEHSWP EHU WURIMADAGFNY
IGFOGQ WHZ DYHUR 0 U. HIHUR KWADDY DQG0Q AWK ERQVRRHEZ DMHHIGHGE, KIP Z MW UASHAWR WHSHIRG EHE HHQ6HBAP EHJ D' HHPEHU DGR DSSIR IPDMY P LARQIQRMHU
FRP SHODMRQSD CEBIVRKLP \R\WDAKHFRP SIQ Z RX@ EHHDILEGIVR WFHYHDUHP EXOHP HWR DS LP DM P ICIRQXQEHMH( P HIHGR : DUP HEXSSBP HBDH SSURSUIDIRYYS AR D/GHRUEHG
EHBZ $ GHRXIK WHFRP P WHDI BHE\RWHH YROQIY FRP SHODIRQ UHSKRRQY EDHG RQWHUHFRP P HIEDWRQR P DD HP HYMKHFRP P WHLY LY DHR WHFKDIHIWCRHVIRGQ) |RZ OGIQUHEIQQ) DG
DMERY H SHIHFHGH HXMH/IQ@KWR \KHHWLI QI LEDQABAIRY/

) CRHGZ LW \KHLQBAMY VAL LEXOWRSHID) DQG | LQDGADCHYLRGP HINDQG Z DO R HKUHWWDAKHP D) HP HACRHQMHY/Z HH DD GHE Z W WHLGFHIMHY SURMGHGR HP SER HAY WHFRP P WHUABICHS
0 HFAHU+ XP 05 HRXAUFHERQXAYY 0 HIHJ \RSHURIP DQLQE-SHGHWYIDDMRQR SHHUIURKS DQGARP SHMYHH HRAYHFRP SHOUDNRQSUTRNH/DQG\R DAMAKHFRP P MKHLQGHYHBSIQ) WHFRP P HIEDIRY/IRU
UMKAMIQ) WHFRP SDQ. VH HRAWHARP SHRDIRQSIRIUPY ,Q  \KHFRP P WHZ RIHGZ IW 0. HIFHVR WIKRMWUHSHIRUP DGFH EDHG DQQOIIG Y WP LGAHYHSURIUP VG QGHBWR UHBIQWHFRP S V
KUIK® H SHIHFHGH HRAYHP DEHP HOAMP \RNH-E P DRI HP HQWRFPXVHG GAUQ) WY SHIRGR XQBUHRHEHMG FKDEDI HVIQWHDLACHIQBGMN  DQGVR P RAYDMMHP VR CFKLHYHJI RDOKDAP [ P [} HWHAKDGRH/R
UFRYHY
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DGIFUDHWBRNKRTEHUYIOH ,Q  DGHID WHFRP P WHZ RIHGZ WO HFHARUMEZ. FRP SHODIRQGYHYDQGWHSIRIUP VIP SBP HOAGI) DGR HOXHWDAKHHSIRIUP VSIRSH® DJQ
P D) HP HQAGFHQIYHFRP SHODIRQUBLIHVZ 1\ WHSHIRUP DGFHVBLI HAVUHBY DR WHEURDGHUHP SER HHJIURXS DGR WRFNKRTHY

| KB/ CUWDNGBOMNY DB HYKDYHWI QI LFDQ® AP LQMKHG WRANKREEHUYDOHMQPHWHE HSWP EHU \WURINADWEFNY \KHFRP P LWHH DR UHFRI Q] H/AKDA RQIGHBCKDYP DINHED RASHJRP HEIWSHH
GHE RN FARP SHVRLY GAUQ) WY G IEXPEHIRGRQWHEDMYR DQP BHUR RSHDMRICDQG | LQUGADOSHIRIP DERHP HDXUAAKDARHRP P IWHUHFRIQ] HYDUHLP SRMBQA7 KHFRP P IWHHDOR GRAGWDAGHSAMKHH
FKDBQIHY WHFRP SO VWRAN SUFHKDYLGRIDHG | ROWHSHIRG- DOOU WURKIK O DK 7 KHFRP P WHDOR EHIHYHAKDAKHFRP SO0 VH SHIHFHED0GZ HOUHIDUEHEP DIHP HOWP LV
NH VR & RQICHBOY WMWK SUR VBELOW DOG\KH XGNP DMSUAHYDNRQDIGIURZ MR WHFNKRTHYDDH 7RWDAHIG \KHFRP P WHHUH CP LQHG DG U LUP HGIWFRP SHODIRQVADA)\ \R

DSSURSUDMD OGN FRP SHODIRQBYHY Z W WHFHDIRQR! \KRFNKREHUYODH
SIRVGHVRBCRRP SHODIRQFDSCEGIR DMERNY P RIYDY DGUABRIQEQ) H HAXAHYR RANBEQ) \BBQV
CFKIHYHFRP SHMYHHWR \RBCFRP SHQDIRQ DG

HP SKDM]H DAIMN SD \WGVR SHIRUP DGFHD/AKH YDWP DV R \RECFRP SHQDIRQSRMQIDD

, QFRQUGHIQY CESURSUDMH HAXWHFRP SHODIRQ GYHY \KHFRP P LWHCESIH\WHHI CRRWAR DYDOEGIP DMNHSOIFHFRP SHODIRQAWIRS 6 DUIGH/R ARP SDUEGIM] HOQGAHBQQRQ DUAHARP SDQHY
Z WK UYHQMH DG RMHURKDUIR MM GHHP HGE, WHFRP P WWHDQG0 HIPHMR EHFRP SOUTEGIVR & RQMHNDY 7 KHFRP P IWHHDOR FRUGHHG UHFHQAHIBYIQH HAXWHFRP SHODIRQDQG\WHFRGFHOVH SUMHGE
LOMPARDOLOMHARLY ROWHRSLE R H HRAYHFRP SHODINRY 7 KHFRP P WKHUHFRIQ] HEWHUAMUKAMUQ) R \WHLQBMY B H SIGEQ) WHSHLIURXS |RJERKSD. DOGSHIRP DRHFRP SDUMRY Z KIFK KD/WDENRDD
LGFOGHEP DVUGHE RIN FOUIHYAXAK DV$ P HIFDQS LLIGHY 8 QUGS LLICHY * HIDS LU/ LQHY 1 ROKZ MV LLOGHVDGS 6 $ LLZ DV RIGFOGHS P HIFD: HIVZ KK P HIHGZ WS 6 SUWZDVIQ  $ OND$ L/
DOG6RARZ KNS LLOGHY 7 KLYH SDQEHGSHHUIURXS R HY D EURDGHUFRP SDUMRQI RUGHMIP LQQ) DESURSUDMI LCDGADCEHIRUP DFHJ RO UHIMYHWR WKH EIRDGHLQBMY 7 KHFRP P LWkHDOR LQURGEHG DUMQRQFCEMID
SHIRUP DGFHP HDXUHVR UHFRIQ] HWHFCBMIDLQMMYHQDMUHR WHIGBMY 7 KHHBP HQVR FARP SHRDIRQLGFOGHGLQWHFRP SHMYH OO MY JHHDD DHEDH\DDUHY DOQOOFHIMWH/ DGR WP LGRHMH/
&ROMHIBOFRP SHMVI RUH HAXWHBBOMBUCHSOD Z W FRP STQHYRMHUWDQOLICH/ FROHNXH® WHFRP P WHHP SKDU] HYFRP SHADIRQEBI URP CRQ DILIXHARP SIQHVR VP LOIUM] HOQGFRP SBf LW QLW
DIDOMVR FRP SHIMYHFRP SHODIRQSTANDIHY YDVHE ROWKLY DO MY DG WHUHDIYHSHIRP DFHR \WHFRP DO VP DI HP HOWARP SDHG\RWWD/R LWFRP SHIVRLY \RHFRP P LWHHGHAMP LGHE WD CSSURSUDM\R
GAIQSIRIUP VWDAGHIYHARECFRP SHODMRQ! RUH HRXAWHABHAGDAKH W SHFHQIBIR WHVKYH WDQHIP RY WHOLICHIQGMY DOGDMH W SHIFHQIMBICP RY JHHIOQBMY -+ RZ HYHU BHFDAHR \KH
VIQUUFDEHR WHU-BAIRQLQP DEIHP HQAYARP SHODIRQDV GHAUEHG CERYH WHODOMY UL HGE! WHFRP P IWHH\KRZ HE\WDAKHFRP SHODIRQR WHFRP SDQ. V@P HEH HAXWHR I LEHY DVCH IGHSEHRZ
| DO Z WMQ\KHEZ HATDOMBIR WHKYH DQIH 7 KLY DQG\KHUAMMRQARGFH.Q/AKDAAP STH/ DA QILEDQAMKHYI CAHGE, \KHFRP P IWHHDVIVWHHNAR P DNHFRP SHODIRQG-AMRQVJRQ) IRZ 06

3UGHSDY GPHINVR ( [ HFAYHERP SHODIRY
YDHEDDUHY 7 KHFRP P IWHEHIHYHY IV RO ROWHFRP SO0 VR SURVIGHH HRARYH\ODUHYZ LKQDARP SHIMYHP DNV HIQR GHAR DMERAIGG IHBQKLIK® \BBRAMGH HRAHY 7 KH\SHFALLE
FRP SHIMYHP DUNHVFRQUGH G G-BHIG ROWH@DMUH DG GYHOR WHSRUMRQVLQ TXHANRQ WHOERUP DNV URP Z KIFK TXO LHBLGE YIGOY DUHUHFUAWS DG WHFRP SOQHY DOGLOBMMHYFRP SN | ROWHVHYLEHY
R RXUH HRXARYHY YDMH\DDY GYHY DUHDOR G-SHIEHURQWHSHIRIP DEFHR HIFK LQAYIGACH HRXMHRYHMP H 7KXV H HRAMH/Z KRVKBIQKLIKHUBYHY R SHIRWP DEFHRYHMP HZ LOKDYHFRIRSRBQIO KUIKHJ
\DDUH/ 600 DEWWA HQVDUHEDHG RQARP SHIMYHP DUNANDTUHY DQGJHHIOBYHYR P DUNAAGRBDAYIQVDDUHY [QAYIGKOOSHIRIP DERH RYHIDE LQIGADOUAXKOVDQG FKDQHVIQNAE G/ DQGUASRQUIELOMY $V
GRIES




Table of Contents

CERYH HIFKR \WHQ@P H3H HAXWHR | LEHY YROQEU® DI GHG\R BBFHKIYEDHDDY HIHARYH) HEXOWY B XSW  SXOMXCQAMRFRP SHODIRQUGAIRQDIUHP HQNV ) XUKHU D/GHRIEHGEHBZ
0 U. HMHVEDH\DDY Z DVAP MAMGGAUQ WH P RN SHIRGHIAQ) 0 DK SXUYKDQAR KLV ARP SHODIRQFLS DIUHP HQW

$QROODEG/ RY THP , GHAMHERP SHODIRY 7 KHFRP P WWHGHYHBSHG QG P SBP HOMGQHZ. DG EQ) WP LGFHWYHFRP SHADIRQSIRIUP VI RUH HRAUYH/R WHFRP SIQ. HIFRAIYHS SUO
7KHIRIOQLP SBP HIMY WHQH. SIRIUP VGAAUEHSEHBZ. Z DVVR HABEDWK DO D5SURSUDM EDIIFH ERE HHQ CEVROMM DGG UHIMWYHSHIR P DFHOGGWR GYHBS G SHIRWP DOFHP HDKUAAWDABIYHWRENKRTHUYDOH

7KHFRP P IWHHXIEDKHGD Q. DQROCH HXWHERXVSIRIUP ZKIKIRJ  RIHFGERMVRSSRWMQWA/R BHEHD  HON DQG WHRK R EDH\DDY Z W D\BJHAR R EDH\ODY

GBHYAQ RYIAHYHP HAAR DRIEVROWMBYHOR & RQMHQROVFDK IGZ. FDSAMICHI AR DQG LQDGADOAXOVUH BRI SRUMHGHAGRRP H 7 KHSHIRWP DGRHP HDKUHLY & RQMHEOV UM QRQEDHIQYHANG FCEMID
5204&  ZKIFK LVGHLCHEDVHIQQIVEH RMIQMIAMCGARP H\E HY GHBUHADIRY [P RMY DIRY DOGOLADVON (%7' $5 GYIGGE WHWRIBOR SURSHW DQGHIXSP HQVGWDFFXP XOWMG G-BUIHDIRODG

CP R DARQ\KHHRQ DG GW SXURDHG-SRUWRQI IKWATXSP HOVDQG WP HY DRI WBHQIEY 7 KHS 2 % & JRIYDHUAYLHZ H3DQGQHZ. JROYHABEDKHE 00RO B \WHARP P LWH 7 KHSURIUP CORSHIP IW\KH
FRP P WH\VR HABEQVK Gl HHQABYHY R B HADQG WIHRK ERQAVRSSRWQW RQDQDQACEDAY 7KHSIRIUP |RU DORUATXUHG DQXQUANIRAG DK FDWK HIXYDBQADGVKRIWMEP (QYHAR HP LQP XP EDDGRH
R BIRQDMWHHIGR \WHIVAID HU Z KIFK BNXUHG AW EDDGRHEP RXQAVDORUAHNE WHFRP P IWHHHFK\ HIU) XOMHUIQ  WHSURIUP UHTXUHG\WDARHFRP SO0 U-SRVERMYHGHAGRRP HI RAKHI VDD
\ HOUEH RIMDQ. SD P HQNZ HHP DCHDABU HABYHCRUDERYH DOG\KHFRP P LWHOEMMAGWHS 2 %6 & JROVE! IMQ) \WHOYHR UMQUANXLUHSEH RHDQ. LGAHOMYHY/DHSOG\RHIP LQDMWWHHIHVWR HP SBR FHSD
DGEHHIWHHARY 1 RERIOW/ZHHHGHGIQ XQGHAMYSIRIUP 7KHSIRIUP Z D/AKBVHIXHQ® [P HE-GWRIGFOGH IRUMDO HU  DQGEH RYG DILQDERDOSHIRP DFHKXBBIWDAP D EHVHR \KH
FRP P WHDQRAOD 1 RERQOH/DHSOGUHIDBBIWR 52 % & SHIRWP DIFH XQBWWHP QP XP FDK EDDGFHDQG | LUGADOSHIRIP DEFHKXUBBY DHOFKLHYHG 1 RSD P HQVZ HIHP DEHXQGHMAYSURIUP |RU
EHFDOHWHFRP ST AGQRAFKIYHWHHQW 52 % & P DJIQ

Q  WHFRP P WWHDORFMEEDKHGDQEY. B WP LFHQIYHFRP SHODIRQSIRIUP  Z KIFK KDAZRFRP SRHW  DQHZ. B WP LGRHOWHSDR 1/7,3  EDHGRQUADWHSHIRIP DFH DQGD
UAMRMGWERNXQW 568  SIRIUP EDHGROIBROWWSHIRP DFH WRM-UWH 1/7,3 568 3URIUP

7KH1/ 7,3 FRP SIBVERQIGHEDY( % 7' $5 P DJIQIRUDWUH\ HIUSHJRWP DFHSHIRG DI DQUMRHDHIIH( % 7' $5 P DJIQU-SIHHIMGE \WHH SDQGHGSHHUIURKS ) ROWHI LUWBHIRIP DFHSHIRG
XQ@EHMH1L/7,3 ST $SUO WRAIK' HHP B DQG! RUSHUIRIP DEFHSHIRG/FRP P HAQ) -0 DQG- DAY SHIRIP DFHVILIHVZ HHVHAR, \KHFRP P LWH\R KDV

H HRAMHY/Z LOHDE) L QRMQI IR %7 $5 P DJLQSHIRP DRFHEHBZ. SHUIURXS DHIIHSHIRP DFH L EHBZ P DHACRHOMWHVIRK % 7' $5 P DILQSHIRP DFHHIXOOR SHUIURXS DYHIIH
SHIRP OGFH (UL JUDGDMESD P HQNVXS \R P DINANDYH I HIGFHAMHYI RICERYHDYHIDH( %7 $5 P DJLQSHIRP DGFHOGG LY JUIBOMSSD P HIVXS R CERYHP DNHADYH DI HLGRHQANHY | RAKSHIRU
(%7 $5 PDIIQSHIRPDFH 7KH 06 1/7,3 [Z DB/DOR BNXUHOQXQUMMRMGFDK FDK HTXLYDBQADQG\KRWMP LMY HQWP IQP XP EDDFHR ECIRQDARHHIGR WHSHIRWP DgFH
SHIRG Z KIFK UHNXUHG AWK EDDGRHEP RXQAVUAHAR. \KHFRP P IWeHI RUHDFK SHIRUP DGPHSHURG 7 KMBJHAZ DY/LGRUDHG\R HURQIRMH  1/7,3 0G| \MYBNXUHGFWK EDDGRHIP RXQNV
LVQRAIFKIHYHG QR1/ 7,3 SD P HQNZ LEHP DGH WIDEBWR WHDMYH( %7 $5 P DULQSHIRP OgFH 3HIRIP DEFH\BI HVDHUAYLHZ H300GQH. \BIHVHASEQKHGOOROMm B \KHFRP P LWHZ WK BASHRA
WRHIFK VEVHDXHYWUH\ HOUSHIRIP DFHSHIRG

7KH568 SIIUP D/RWIHD DRSAMGLQ P HDKUHG\WHIEROWMSHIRP DFHR & RQMHNOV RN GAUQ) \WHUHBYDQNEHIRUP DFHSHIRG 568 VOHGHIRP LCDMGIQ\KDH EDHGXQW HIXOOQYOOH
VRRGH\KDUHR FRP P RQWRAN DAWWHWP HR S RO WHSHIRIP DEFHUATXLP HONDHIFKIYHG 7KUHIZ DB/ZHHPDGHIQ  XQAHMH568 SIRIUP 1 R568 [¥ DB/Z HHP DEHIQ 7KH
SHURIP DGFHSHIRGY| ROWHWUHS 68 JUDQNZ HMHS SUO R-XCH WH
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568V \RO DK WH 568V DBGWR' HHPEU WH 568V  UASHRHD 7KHH568 VYHIGUQ) WHSHIRIP DEFHSHIRGRID U &RUMHIBOVMRRN CRKUHYHAWH
\BJHBUFH EDFGRQD (D DHIJHSUFH DQGSD RAWRQD DAKHHIGR WHSHIRUP DFHSHIRG IQOQIP RQAQFDK EDHGRQWH @D DYHIIHSUFHDAMHHIGR WHSHIRUP DEFHSHIRG $V

GIAIBHGOERYH DOR WHARP S VRIIFHYZ KRUHHYHS 568 VDG 568 VYRXQIUO \XUWHEHHE\WRHLIYZ DG/IQ@KWR \WHVORULFH/P DEHE \WWHUFR Z RIHYIQFRQCHANRQZ LK \KH
PSS V P LARQSD: DG EHH IWRWBHEANRQLQWIRYH 7 KHSHIRUP DOAH L HAZSSTHEGIVR \KH 568 VUHNXUBHGWDMHARP SDQ. VUWRAN SUFHDSSUHADMDABDIV - TURP \KHJ UDQAEDMSURH
R LH \RDABDIV Z KK SHIRP DRH\HAKDY BHHQCAKIHYHG 7KH 568 VZ IQEH\VHMBGOW) HHP BHU \WHOWAD R \WHSHIRP DFHSHIRG EDFGROQWH (@D

DHIDJHFBRIQ) SUFHR WHFRP SDQ VARP P RQUWRAN LP P HADMY SURAR\XAK GDIM LI DSDINASDQASHP DLQVFRAMXRXAO HP SR HEGAUQ) \WHSHIRUIP DFHSHIRG Z W QP MWWGH AHBWRQVIQWHFDHR
G-DK QVCHON UANMHP HOARUAHIRIQLOYROQEY WP LADINRQHYHOV

7KHFRP P WWHLP HG-G\WH5 68 SIIUP 1Q0 DFK  \ROWIQP DY HP HYW/SHIR P DRHREVIARYHY Z M \KHHKOGFHG SUR IWKDUGQ) STQDYDMEGWR\WHARP SI) VELRIGHP SB FHIURKS $Q 1XVMUH
568 [Z DB/ YHWKSRQWHDFKIHYHP HWR DSUR IWEDVHG SHIRIP DGRHVB HA7 KHSHIRUP DEFHVB HABUAWKDAMKHFRP SIQ. UHFK VB HABYHY R FXP XOWWHSUR IWKDUQ) SRRY\KDATUHWHEDMY | RU
FOBXDIQ) GMMEXNRO/AR SDUNASDQVXQEHAHARP SDQ. VHKOGRHG SUR IWKDUQ) SOQDQGWDAHARP SDQ. DFKLHYHY DI LCDGRDOSHIRP DFHKXUBBIEDHGROWHARP SDQ. VGHAGRRP HIRUDJLYHD! VDD
\ HOU 7R HKOFHUHAQINRY SD P HOVXSROIFKIHYHP HYWR DSHIRLIP DOFH\BHAZ L@EHP DGHWR SDUASTONZ KR UHP QFRAMAAD HP SER HEKURKIK WHSD, P HIWEDMIQRGH WLLGLCRBP HQN Z W RGH
\ HOUHDSMQ) R HHQ\KHI LXMIGVHARQG DG WHVHFROG DG WILG SD P HQV Z W TP WG H AHBIRQVIQWHFDHR G-DK GMELOW UANHP HOARUFHIBIQLOYROQEY WP LODARQHYHON $ QDBAMRIO
WXL HAZ LOBHWDADAKHHIGR WHI VDO, HIUSHHEQ) \WHCEDMWKDAIQ. SD P HQAVP DGH WHFRP SIQ. P XWKDYHDP LQP XP XQUMMAMFDK FDK HIXLYDBQATQG\KRWWMP LQYHMY HOAEDDGRH
\GHAILHGE, \KHFRP P IWH | WHFRP SO0 GRHYGRAZFKIHYHWKHFDWK KXUBIDSSTFCEGIVR DSD) P HAEM \WWHSD, P HAZ I@EHGH HIMGVR WHGH VS P HQAEDM 0 OFK R \KHGH WHU \KEVIPWR DaP IW
ROWHQ® EHUR \ HOWSD P HOVP D EHFDWHGIRZ D 30 P HQATP RXQNZ LOEHFOBXOMEDHGROWHQ® BHUR 568 VEMRARWHLY 06 \WHFRP SDQ. VBANSUFH EDFHGRQWH (D DHIIH
SUFH RQWHSD P HOAEDMDQG\KHSD: P HYSHAHQMIHVANR. \KHFRP P LWHI RUDAKUHYLQ) \WHDSSTFDEGSUR IWEDHS SHIRIP DFHBHAL R LY. DB/ XQGHAHIP HIG5568 SIRIUP KDYHEHHQJWQMGI RU
DVR WHEMKHIR

7KHIRBZ 1) H MY G WP H HXWHFRP SHODIRQSIRIUP VU DQLQH | HAW
BVRAN2 SIRY/ 1 RWHFN ROWRQYKDYHEHHQLY. DLEHG\RWWHQEP HGH HRXWHR | LEHYAMGRH
SHAIURMGEWREN ) URP WP HVRWP H JUIQVR WMMPMG\KDUA/R RXUFRP P ROVIRAN DUHP DCHSXUXOQMRWHRP S0V, HOYH3 @R 1 RUMMPRGWERN J DOV KDYHEHHQP CEH\RWHQP H3
H HRAMHR | EFHYMGRH
7KHIRMZ 1Q) H MY G WP H HXWHFRP SHODIRQSIRIUP ZDAMP LDMGLQ X DIQVIQH | HPWZ LW UASHRAR RHRAMBEQ) [¥ DG
2 111FHUS HMQIRQDQG, GHOMHSZ DUG3URILP  3$5V$ZOG3WRIEP  7KHARP P IWHWP IDMSWHSIRIUP 1Q1 RPEH) H A-BWZ W UASHRAR RHRAMBREQ) [7 DG UHIDME\R D\P 06D

LM HWP DCHE, WHRRP SO 1O LODWDYHOAMUEXROFRP ST Z KLIFK WHFRP S0 LVSURKLEG | URP \MLP LCDIY XQE-UWHWMP VR WHSIRIUP ,Q  WHHZ HHQRQHE 3$5VIZ OB/
KRZ HYHAKHHZ HHSD RAVD/WHIZ DB/HDMG\RWHARP SDQ V. D06 \DBVR LWIQMF HOVLQ2 UBW DG+ RE LLHYHWAG

SHIDAMM/ ([ HUWHSHIXMWM/DHAVRAWHGLOWHI RRERMARWHEXP P DY &RP SHODIR)7CEGIEIQRQ) ROSUH , QUEAMRQWRKHGAUEHS SHIXOMAMY H HAWHYUHFHYHWHVEP HSHIXAMWMAKDA
DUHR | HIGVRWHELRDGHUHP SBR FHIURXS - HEHIHYHWHAHSHIDXMWMY DUHFRQIMAMOAR RIP OGP RKQND/
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WRHR | HMG\RH HRAH/ DV LOUGYHY DAARP SOQH/Z MWQWHDLACHIGEAMY  DQGIHHDOGRMY JURKSY

7 KHFRP P WHEHIHYHAKDAVKDAI QU LFDQ® [P SIRHGWHSIRIUP VIGRSMGL)  DQGUMMHGIRU DQGEN ROG\R DSSURSUDMY EDIDGFHCEVROWMDQG UHIMYHSHIRIP DFH DGR DIQH HRAMHY
IGFHQIYHYZ WMRHR \WHEURIGJURXS R HP SR HH/ LQDQH | RVWR GUYHERQ) WP WRANKRTHUYDOHE, GRQJ WHI RTBZ QY

$SQQP HUZ K5 HIKAXUQ) R WH,QOMI 7 KHFRP P WHKDYH SDQEHGWHSHHUIURXS XVHG | RUSHURIP DFHWRLGFOGHS P HIFD: HIWQRZ PHIHGIQRS6 $UZDV $MNDS$ LWIH/ DIG6RANZ HWV
$ LWH/ 7 KHLFOMRQR WHHSHHY\VHIE/DVARY P HADIHWD/A& RQMHQBOY TV, DHWDMNP XUNKFRHW XD FRP SHMZ DK \WHEZ FRIWDUHY

) DGADCBHURPOFHD@GOWAIDY  ,Q  DQGEH RWG SO P HWXQGEHMHDQROCH HAXWHERXVSIRIUP Z LOUHTXLUHWHFRP SO \R CFKIHYH DQ DEAWRDO LDGADCSHIRUP DFHKXUBBIVAAR. \KH
FRP P WHDQQOD ) R568 (ZOG/POGHIQ  DUSEH RQG WH568 SURIUP Z IAUHNXUHWHIFKIHYHP HQAR FXP XOMWHSUR IWKDUQ) LI HVOQGH LDGADCEHIRIP DGFHKXUBBY 7 KRHUATXLUP HQV
DIQP DIOIHP HOAVERY \MP LGRHOIYHYZ W LCRHQYHY SURYLGHE\RWHELRDGHUSRROR AR Z RIHWAKURKIK WHFRP S0 VHIKDGRHG SUR IWKDUGQ) SO , QDEAWRY WHDIOH HAXWHERXVSUIRIUP
1/7,3 X DG/00G0Y 568 (ZOG/POGHIQ  DUGEH RIGOIAHNXUHWHFRP SDQ R CFKIHYHDP LGP XP XQUAKMEWG FDK KXUEB! DQLP SRMIQWP HDXUHR \WHFRP SO0 VI LQDGACOWIELOW DOGATXLAW

/ RIHJOHIY 6FHEXGVDQG3HIRIPOFHORMY 7 KHIRXU\ HIUSHIRIP DFHSHIRGIRUS 68 VIZDEGIQ  WEIHMDQWARPPRY $Q SD P HONVZ LK BAGHAR I XMHIUONR 568 VXQGHMH
SRIUP D/IPHGEGL)  ZITEHP DHIQRGH \MUGLGRIHP HQNVZ W RGH\ HOUEHE HHDSD: P HIWAR HKDGFHWHUUAQNRQ | HDMUA

, QURGAIRQR 5HMQRQ&DSMICBHIRIPDGRHO HDWUH |, QSURU HIY (% 7' $5 P DULQZ DARHP DQSHIRIP DEFHP HDKUHXHGLOERK WHDQQODG B WP (GFHYHARP SHODMRQSURIUP VDV
&ROMHQEO)RJ  DQGJRQY IRZ DG \WHFRP P IWHHKDVIQURGEHSS 2 % & LORWWHDQQMOSIRIUP 7 KHUDRIBH RUXMQ) WLYP HDAXUHIVR UHFRIQ] HWWHFCSMID LQMMYH@DMHR WHOLICH
LGB DGR HQAXUHWDNE RQMHQNOY DFKLHVQ) D\X | LAHQABIMQRQIWFDSASDWHIE, EHWUDIQQ) WYSIRIUP Z W \RFNKRTHY () WP LQMMV

PSRHG3HIRPOGFH* ROBHMY  %HIQAQI 1Q  DOGEH RQG WHFRP P IWWHVAVHQY B HADQGWIHRK SHIRUP DGFHI RO WDABTXLHGRARID WD RQMHBCE-DAKHDYHIDHR LWARP SHIRY
LQREHI RUP CERIHP HQWR UHFHYHP DNMBYHYR FRP SHRDIRQ EXVDOR WDAHTXIUHWNRQ) CEVROMVMSHURUP DGFH 7 KHHJ RDY CUHUH-MBEDKHG HOFK \ HIUEDHG RQ&RMHEDV EXMGHN REMRANH/ DG
WHFRP SHIMWHHOMURGP HQA7 KLY LOWD LVGALIGHE\WR DDIQP DI HP HOVRP SHADIRQZ W GUYHY/R WRANKREHUMD

BKDH3UFH$SSUADIRY  7KH 568V DQGWHWUWHIGHIG ~ 568VDQE 568V UHTIXLUHG I QU LFDQAKDUHSUFHDSSUHADMRQEH RUHWHH HRXWH/FARXGHLQDQ \MQ) XQEHMHSIRIUP 7KH

568V D/Z HOD/DQ | XMHLY DB/P DEHXCEHMHIP HEH5568 SIRIUP  SOFHWHH HRXAWHY FRP SHODIRQUZ DG DAIM |RUDQ \KDUHSUFHGHRICHWDNRFFXY EH RIHWHHIG R \WHUHBYDQW
SHIRUP DEPHSHIRG RAKHUABYDQ/ED! P HQAEDMYEHFDOHWHYOOHR \WH5 68 LVGHMP IGHGEDHGROD @) DYHIDIHWKOHSUFHDAKHHIGR \WHSHIRUP DFHSHIRGRUSD P HWEDM HYHQWRXIK
RFNKRTHY FDQEHH IWURP \WMHVKDUHSUFHCSSUHADNRQ EH RUHWKHH HAXMWH/DHSHP WGV GR\R

BLIQIUFDQVDAIN 3D 7KH&(2 V DM FRP SHODIRY DOG\KDAR RXURKHRS R LEHY FROMMAMKHYDINP DU R WHUVRECFRP SHODIRQSRMQND

&RPSHODIROR WHEKIH ( [ HHAYH2 [ILEHJ

7 KHFRP P LWH DSSTH/WHPUMAUD DQG VDR GHAUEHGLQWMY HERWQHATEDWKIQ) FRP SHDIRQIRAMHFRP SIQ V&( 2 7KHARP P IWHHKDY HUBEDWKHS D SURFHEXUH DG FUMID | RAKHDQQOCH/ODMRQR
WH
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&( 2 DOBWH\HAKY) R &( 2 FRP SHODIRQEDHGRQMLY HYDODIRY 7KH&( 2 LVHYDDDOMSEDHERQKLY SHIRIP DIFHLQ YOURXY DDV IGFOGQ) GOGHIKS VDML SIRQ) | IDGADCHKOV KXP DQUARKUAHVOG
GYHIW FRP P XQFDIRQVDQGH \MEOHDIRYY ERAGIQMITFH HMFVDEGFRGEW

Q0 U. HIHAFHMXD® WIQMRGHEIQR KLY SRIWNRQDY/&KOWP DQDQG&( 2 |RWBZ 1Q) WHUANP HOAR RXUIRP HU&( 2 RQ' HAHP BHU Z KIBIXQEHIIN Q) QP HRXVIQUDMH/AR SRUMRQWH
FRP SO0 | RUIXMUHJIURZ \K DQGMBELAWY , QFRQGHAIRQZ WK KLV SURP RIRQWR & KOWP DQDQG&( 2 0 U, HIHMUHHYHGDARP SHODIRQSTANDIHIQUARIQURQR KIVIGRUHDHG UASRQUELDNAARDAGFOGH/EDH\OIY
DDA WP (GFHYHRSSRUMQWNY DG PR D SHIXMWMY HIFK GHMIP LCHELODFFRUEDGFHZ W WHFRP P LWHVARP SHODIROVWDM)\ GHAUEHGCERYH , QUEAURY 0 U. HIHJSOMASDM/IQD
XSSP HACH HRAUYHUANSP HYBDQ\WDVBURYLGHY DQDQCOANP HUEHH W SUHAHGD/DSHAQWH WDWFRGIJHXSW R 0 U. HIHIVILOODHDIHFRP SHODIRQDVGHIGHELQKLYVHP S P HW
DIGHP HAO U. HIHJG-P RQMDAG KLY GDEHIKLS DYGFRP P W HQVRWHFRP SDQ B! YROQEBUO® BHAQ) KIYVARP SHODIRQIRMH P RQMVHIGHE0 DK SXOKDQAR KLY FRP SHODIRQFCS DIBHP HQW
GRIE-GEHBZ DQBLINQ HIHAMH) HELXO SXUYKDQAR KIVARP SHODNRQUHBANRQDI P HQAQFRQGHAIRQZ W \KHARP SIQ. VIQUDMWHWRIFKIHYH - P LARQIQDQRAICED DOGEHH IWRWHEANRYY
0 U. HIHOOR YROQBUO Z OYHSKYVWKAWRUFHYHKY — DOQOCSHIRP DFHERQVOG\KUHG- UG RAOFHDIRY R KIYRAMBEQ) XQrHAMGRAN ROMRQ UAXMEWG WRFN DQG3$ 5 VY DUB/DJG D/
GHRIEHSCERYH DOR YROQBUO \KUHGHIGOOR KV~ 568VDIG 568V

&RP SHODIRQ&DE $IUHP HOV & RQMHIBOHFHYHSUHP EXUHP HOAR CSSU LP DAD P LEIRQI URP \WH7 IIQSRNBIROBHRUN $ GP LQWDIRD \WWH 76$  XQEHMH( P HIHGR : DUP HEXSSBP HQED
$ SSURSUDIRY/S$ AR WH $ FW | RUSDWH HUVHRXUBY DG CLUFDUIHVARXURY | HAVSIGAR RUFRTDAAG I RUWHT 63 \KURKIK WHEDMR HIFW HOWR \KHS PAS VUTXLUGE \WHS PADVDFRQEMRQR RURBIIQQ)
DG UARIQQ) \KFK UHP EXOHP HQMKHFRP SIQ. HOMBGLQR DQDIUHP HQAZ W \WHS QUMG6\BIR/R $ P HUFD CRMY \WURKIK WHT76$ - SXUXDQAR Z KIFK Z HDJ UHHG QRAR SURYLGH\RIBOFDK FRP SHODIRQWR HWHUR! RXU
WHQWERP RIKLIKO FRP SHODAGQEP HEH HAXWHRILIFHY Z KIFK IGFOGHG0 U. HIMHJ GUQ) WH P RQKSHIRGHBQ) 0 DK WH 5 HIUPAMG3HIRG  LQDQDP RXQMMXDOR RUP RUH\KDQ\KHDQQRMO
EDH\DDY SOGWRVKK H HXMWHRIEFHYZ MWW ASHFARIMDD HU |, QREUWRSHIP IR FRP SO Z WK RUDIUWHP HYZ LKWKH76$ 0 U. HIHUYROQIEU® HIMMGLOR DFRP SHODMRQFDS DIUHP HAZ W \KH
FRP SIQ WRCP HIGFHYBIOR KIVAKHDH LMY FROMFMOOUI KWUHDAGY \RFRP SHODIRQDG\RZ OYHLSSK IPDMY P LARQLQFRP SHODIRQRKHZ MHSD CEGIWRKIP 8 QGHAKHFRP SHODIRQFS DIUHP HOW

0 U. HIHDWHG\R BBEHKYEDHVIDY GAUQ) \WHS FAMRKMG3HIRG DI BHHGWR GH HARHYHAMY R KLY UAKMEAG WRAN DG:3$ 5 VY. DB/ XQGHAH, GFHYHS Z DG3URIIP \WDIZ RXGRMHZ IVHYHINGUQ) WH

5 HIURNG3HIRG DIGHGCQRAR UHEHP KLY YHXMG3S 5 VGUQ) WHS HAMRMG3HIRG DIUHGR KUHOGHZ IMRXWDDHKLYERQVIZ DB/Z I ASHWR  DQGKLY/ 7,3 [Z OGZ W UASHRWRWH  \ HIUSHJRP DFH
SHIRGH@Q ' HHP B DIVHG\WDWKHZ RXEBQRAJFHYHDQ. 3% 5 VIZ DB/GAUQ) \WH5 FAMRMS 3HIRG DQG D) BHE\R\ENAVKAK RKHUCAIRQZ W UHSHRAR KLV FRP SHODIRQSIRYIG-G\RKIP B\ \KHFRP SO
GAUQ) \WH5 HIAMG 3HIRG DVKHDQGWHFRP SDQ. WDRIED DIWHE\REHQHHADY LOREGHMRSHP WKHFRP SDQ \RFRP SO Z MKWHWWP VR IWDIUHP HOZ IW\RHT76$ 0 U. HIHUVZ LAQIGHVAR HOMJ
YROQBUOD [QRWHFRP SHODMRQFDS DI UHHP HONHXGHGLQDP DMIDOHSANRQWR WHARP SHADMRQWDARKHZ VHZ RXTS KDYHEHHSD CEGIVRKIP  DOGEHH WWG&RQIGHNCE, SHIP W WR REBQDQGUHNQ
DBSUK LP DAD P IARQR SDXHYHUIDQG DUFDUUHMAXUMY | HHUHP EXYHP HQVIURP \KH76% 7 KHFRP SHODMRQFDS DIUHHP HWMIP LQDMGRQ0 DK

YUROGYDHE, FHAYHERP SHODIRD

7RUFRIQ] HWHFRQUEXINRQ/P DCHE WHFRP S0 VHP S HHVIQFRQGHRAIRDZ K \RHUHFHOABD, DOG EHCH IWARWABH-GAURQH | RW WHFRP P IWHUHFRP P H)GHG DG \WWHEROUG CBSURYHGWHIMBOGFHR  MRAN
ROIRY/IRXS\R P IARQWKOM/R &RUMHIEOVFRP P ROWRAN R DOCRQ R LFHUHP SER HAWDNEDMASDAGLOWHFRWIHSANROH T RW 2 Q0 DK WHFRP ST LKHG RN ROMRQY| RUCSSUR P DMD

P LARQWIWVR IWEDWI6FRP P RQWRN Z W DQH HRVHSUFHR SHMDIH WHFERMQ) SUFHR \WHFRP ST VARP P RQUWRAN RQWHCEDMR JUDQMR DTHP SE H H A-BWQ KWDWIEIN R I LIFHY
HP SR HVR &0 , DIGAHIBIQLQMIDIRICHP SB HA/ 2 Q) HEXDY WHFRP S0 IMKHG\R
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W1 @ KVDMEDQV RN ROMRQVIRUDESIR IPDAD P LARQVKDUAR WHFRP SIQ. VARP P RQWRAN Z IW DQH HIVHSUFHR SHMOMH , QDEAMRY WHFRP SIQ P DQEIQVIWERY WIEQ) RQ WP HOWIYDD
ERQVSIRIUP DGLP SBP HME DQHKDGRHS SUR IVWKTUQ) SOQVRIGRHIN] HDEHP SR HA/Z KR SOMWASDMIQWHSD: DQGEHH IWHEAIRYY H FHBWR 1 LFHY DG AHISQRKHUP DEIHP HQVP SBR HAV \RKDYHD
FRQMXHG | RAXVRQRSHIDMRDODG LCDGADOSHIRP DFH © LW \WH KO HARWH DQQOCH HAXWHERQVSIRIUP DOGWKHS 68 SURIUP GARUEHGCERYH P DI HP HQAVDROODG &Y WP IGRHIWHYOHDDIGHS
Z LK ILGFHQIYHYSIRVIGHGWR FR Z RINHY 7 KHFRP P LWHEHDHYH/AKDARHVHLGRHOYHY/ ST DM QULFDQMBDWNQ & RMHIEDY SHIRP DFHOG\KFFHY

6HUMRY P R \NH, QMDCE HHXHEREH

| QFROGANY \WHSURI P VISSTEEGIRH HRAMHY \WHFRP P WHFRMGHYWHHIHAVR VFRIRD P R \WH, QMODCE HYHQHERGH 6HAIRY P GHIHY/SXETFRO KHIARP SDQHVDWY G-BAENRQIRU
DQRAOCARP SHRDIRQIQH FHWR RGHP IAIRQGRILY/ SIGWR\WHURKIH H HRXWHR I IFHURUDQ. R \WHUIRXURKHUP RWKLIK® ARP SHODMGH HRAWHR | LFHYHP ST HSRQWHOWAD R DILYHQ\ HIU XQBWKHU
FRP SHQDIRQLY EDHGRQ TXOM IHG SHIRIP DEFHRUMLUD 7R XD\ | RUGHGAMEQN \WHHRMMIDP XWEHHIIEDKHGE, DFRP P IWKHR RANGHGLHRARLY DQGLESIRYHG DARWHUP DMIDOMP YV B\ \WDVRP SDQ V
WBANKRTHY 0 RWR & RQMHBOVFRP SHODIRQ SO/ CESIFCEGR \WHFRP SO0 VH HRXAWHR | LFHY LGROGQ) IWWRAN RSIRQ ST WHOXOCH HAMYHERXVSIRIP WH1/ 7,3 568 3URIIP DIGWH3$5V
$ZDG3WRIUP ZHHGMIGG\R XN\ Dv/SHIRP DIFH EDHGARP SHODRQXQ@HMAIRY P 7KHFRP P IWKHP D DSSURYHFRP SHODIRQRUAKDH/AR SO SIRIUP VRULZ DBAKDAP D FDVHWRH
FRP SHODIRQRULY DB/QRARFRP SO ZIWVFRIRY P UL IWGHMIP LGHAKDAKRK CRIRQLY DESURSUDMOQGLQWHFRP ST VEHMQMBMN $ GRRXIK \RP HLP RXQVUHRIGHGDVARP SHODIRQE WHFRP SIQ R
FHMBIQH HRXWH/P D EHOP MGE FAIRY P \WDIP MIRQ GRHY/UAKONQWHPXUHABD P HAR IGRBDHGI HEHIDOGRRP H\E] H/E, WHFRP SDQ. GHVR WAL QI LFDQAZHARSHIDIY GRWADW |RZ DB/

5 HEHAKD \XEP WG

+ XP DQ5 HRXUAH/&RP P LWH
&KOWBVS$ <OP DIRH &KOLP D
7KRP D/~ YOUIFN -U

. LR\ VRQ+ &7 HID
5RIDB% : RRAOG
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Compensation of Executive Officers

7KHFRP SDQ. FRQMXH/\R RSHIDMLQDQH WP HD FKOTBILQ) 8 6 GRP HANF QHEZ RN FDUIHUHQYLRGP HQA) CRHGZ W DZ HINGRP HAWF\ IHTHYURP HWLIQUIFDQNIURZ \KE, BZ
FRWVRP SHIVRY DG ARG | XHCBUFHY & RQIMHBCKDY DI JUAKLYHD \RXI KVUR U-BAHIW FRWARIKAMUHVR UHP DLQFRP SHIMYH 7 KHFRP SIQ VP DIHP HUWMP KD/ABNHQWHGDGLQWMHH

FRIVBGAIRYE. E-DMED YROQID WEHQ) WHUFRP SHODIRQ

7KHFRP SDQ. HOMIGLQR FRP SHODIRQUABAIRQDI WP HON HIHRAYH) HEXDWY ZIWDOR IWR | LFHWAR UHEFHFRQAFMID SURVIGHGFRP SHODNRQDYOQHDP HWR \KH
RPNV  PIAIRQDQMCED DQGEHH IWRIMWHSANRQLQMWMYH 3XUXOQME KK DIUHP HW HFKR 0 MY . HIHJ 6P VAN &RP SFQ 0 VGHUDQGE0 RUID \KHH HRAWHRIILFHY
QP HELOWHEXP P DY &RP SHODIRQ7[EGIEHEZ. FRIGAIYHD UH HWHG\RIOWYSUR \ DAKH QP H3H HOAWHRILFHY  YROQEUD DIWHE\R UHSEHKLY DOOCEDANDDY B
DG WASRMHD

7 KHIRTRZ LQ) WEBI\KRZ V | RUHIAK (TP HGH HRXARHR [ LFHU WH\DDY - BHEANRQAKDARHP HHTHAYHRQ) HEDAW

Name __ Former AnnualSalary __ CwrentAnnualSalary
/ DW . HOHJ

-HI 6P MAN

-IP &RP SIRQ

-HI 0 MU

0 DINO RID

( KR WHQP HGH HRXHR | LFHY DOR D) BHG VR VXUHIGHU RUFDGRHIDARQWH\LP HSHIFHQEDHR \MHUUASHAIYHRAMBEQ) XQrHIMG SN RSWRQY XQHAMS WAMENG RN
DIGXQMHIAG3$ 5V DVGHLICHSLOWHS$ 5V$Z DG3WRIUP DG DI BHG\WR \KUWHIG-UDOR \WHUWAGHRYHIZ DG/R 568V D/GHIGHEIQWHL/ 7,3 568 3URIUP | RANHSHIRP OGFH
SHIRGHBQ 1Q-XH ,QDGAWRY 0 HALY . HIHJDQG6P VAN HOFK YROQUIID Z CLYHGLOQIWHMHIY KLY U KR UFHYHKLY DOQOOGRHWHERVSD P HOVRU  DOGQROGED
ERQOVHVZ HHSOG\RDQ R \KHQP HGH HXWHR [ LEHYZ WK BASHAAR

,Q) LW WHFRP SDQ VR LFHY DI Q YRXQIEUD DIUHG\R\KUHIGHAKHUHQWHS 68 [¥ DG| RANHSHIRP DFHSHIRGHIGHS0 DK Z KIFK KDG YRAMG DG
Z R{(GKDHRKHZ MHSOGRMDMWHHGR 0 DK 7KHVRBDDOHR WRH568 X DB/ZD/ P LARQROWHEMR KUWHIGH DIGWRHS 68 [ DB/Z RXGKDHSIGRWD\RED
R P LAIRQRQ0 DK , QEEAWRD SO RAVVR\MHVHR | LFHY XQEHAHDOOOCH HRXWHERQWSURIUP DOGWHL/ 7,3 Ul DOGZ KHOHGHS DvZ HODVEHH IWXQGH)

\XSSBP HQBCH HRXRYHUANSP HWBDQY WH 6( 53V Z LOEHUWHGHE-GD/DIHXOR \WHEDH\DDY  UHEAWNRYY GARUEHG CERYH

Q &RQMHIBOUHFHYHGUHP EXHP HQAR P LAIRQIURP WH7 UDQSRUBIRQGHRXUW $ CP LQVDIRY  76$  XQEHAKH( P HIHGR : DWP HEXSSBP DB
$ PR WH $ PW 1 RUSDIWH HOVHRXUNY DG CLUFDUIHVHRXUMY | HAVSOIGVR RUFRTDRMG | ROWHT 63 \WURKIK WHEDMR HIFW HOWR \WHS PGS VUHTXLUAGE) \WHS PADVDFREEMRQR
RAURBIQQ) DG UABQQ) KK UHP EXOHP HYMMHFRP SDQ. HOMHGLQR DQDIUHP HIZ W \KHS QUWGE\BIM/R $ P HIFD DRI \MURIK WH76$ - SXUKDQARZ KIFK Z HDJUHGQRAR
SURVIGHRBCFDK FRP SHODIRQWR HWHUR RAUMHQWI R P RWKLIK® FRP SHODMG QP HEH HRAUWHR I LEHY Z KIFK IGFOXGHE0 U, HIDHU GAUQI WH P RN SHIRGHEQ) 0 UK

LQDQIP RXQWNCOR RUP RIHWDQWHDQRMODMY SOGWRVKK H HXWHRIFHYZ I UASHRARIMDO HU |, QREHARSHP VKR FRP SO Z W RUDIWHP HYZ W \KH7 6%
0 U. HIHJYROQEUO® HIMHELQRDFRP SHODIRQFDS DIUHP HMZ W XVAR CP HIGFHUIIOR KWVARHOH L) FROMFXOOUI KWUHIAGY R FRP SHODIRQDGWR Z YHLSSIK P DAMD

P IIRQIQFRP SHODMRQRKHZ MHSD CEGIVRKP |, QUEAURY 1O IRGZ 1) \KHEHBP EHJ \WLIRINVADNERNY DG \WHFRP SO VUAXENY BBAIRQLQIRFAH 0 U. HIHY
YROQEUD Z DYHGKIVADDY DQG0Q AWK ERVRRHE NMHHIGHGE KIP Z W WASHAR WHSHIRG EHE HHQ6HBWP BHU DG PR
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7 KHIRTRZ 1QJ \BEGIVHVI R FHIBIQR \KHUHERNRQY/\R FRQUFXDE SURYIGHGFRP SHRDIRQ YROQBLD DIFHEWRE, HIFK R WHQP HGH HRXWWHR | LIFHY GUQ) WHSHIRG URP
6HBAMPEHU  WWURKIKO UK

Total Compensation Reductions of Named Executive Officers 2001- 2006

Reductions in
Reductions in Reductions in Long Term Total Waived
Name

Base Salary Annual Bonus Incentive Payout Cash Compensation
/ DW . HIHJ

-HI 6PN
-IP &RP SFQ
-HI 0 MGHJ
0 DNO R
7RED

BLCFHWWHGEHBAP B WLUR IMADABFNY DQG\WHUD \MIP DX Z HKDYHI REXAHGROWIN.G) CRNRQVR LCRUDVHSURGAIYW DG UHSEHFRIV Z LKRAWRP SURP QI RAUSIRGEWRU
PXOMH 7 KHHHI RWKDHUAKXGMGLQSD, URTDQG KHIGFRQVRMBGAIRYIQP DY DHDVR WHFRP IR LGFOGQ) H HRAUYHVODUHY/ DGR | LFHUKHDGFRXQIT7 KHI RTRZ Q) BEBIVKRZ \/
FRP SHODIRQUHBAIRYY | RURXUI LYHP RUNKLIK® FRP SHODAGR | LFHY DG KHIGFRXQABBAIRYY | RAWHRI | LEHIURXS MGFH

Officer Salary and Headcount Reductions 2001-2006

As of As of
April 15, March 31,
2001 2006 % Change

$YHIIHS QQOO/DHEDDMY ) LYHO RWAW LIKO &RP SHODMG2 |HLFHY
1XPEHUR 2 IFHY
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7 KHIRTBZ L \BEBVVEWRK L \WHDJJU-IDMIP RXQMR FRP SHODIRQZ W UASHAWR DG IRMHFKH H HFYWHR | FHIO0GRXU RURKMHUP RWKLIKO
FRP SHODAGH HRXWHR | LFHYIQ 1L \ HUHGRSWRQYIDH/R H HAMEGIDEGXGH HAMEGIRSMRY/KHEE WHP DG UL IQRP DIRQUHIDEQ) GQ) WP LGFHWHLY DB/P DGH
RN GUQ 1 RHR WHQP HGH HXHR | LFHY UFHYHG 0. ROWRQJIUIONGUCY

Summary Compensation Table

Long-Term Compensation
Annual Compensation Awards Payouts
Other Restricted Securities

Name and Annual Stock Underlying LTIP All Other
_Principal Position Year Salary Bonus Compensation(4) Awards(5) Options Payouts(6; Compensation(8)
I ZWHFH: . HOHJ)

&KOWP MR \WHYROG

DOG&KIH ([ HXH

2 1l

-HIHY $ 6PN
UGV

-TPH/ERP SRQ
([ HPAMHO LFH
3

7 KHFRP SHODIRQUABANRQD) UHP HWGVRXAWHG CERYHEHATP HH I HAMH) HEXD DG WHHRHWH  \DDWY [P RKQVRUHIFK P HGH HRAMWHR | LFHUYKLIKHWER
KV PXUHQAIQROODY DM

$ VAVAXWHEIERYH IQREHNR SHP IMWKVARFRP SO Z W RXUDIUHP HZ MK \KH76$ 0 U. HIHJYROQIBUD HIMBGLQR DARP SHODNRQFDS DIUHP HQAKDAIP WG \WH

FRP SHODIRQWRKIP GAUQ) WHE HYHP RQM SHIRGHIEQ) 0 DFK 1R  DOQMOSHIRP DFHERVZ DVSOGWRO U. HIHJEHFDAHR \KHFRP SHODMRQFDS

DIUHP HQV7R I XUKHHQKUHFRP SIOGFHZ W \KHS FMKHFRP SDQ Z IWKHTS DEEMRICIP RQNVR VDD 1URP 0 U. HIHJ$ WKRHHIGR WHFRP SHODIRQFCS SHIRG WHH
DEAWRIOODY Z MKRTIQIVZ HHDXGWGE WHFRP ST | RUFRP SIOGFHZ W WHS PW7 KHFRP SO SDGWHH FHWZ MMKREBQIVIRO U, HIDHIQ$SUO  DQG\WHIP RKQV
DHIGFOGGIQKY DG \DDWY [P RXQN 6HHIORIRRERM/ DG

SXUXOQAR FRP SHODIRQUGRNRQDIUHHP HOVHQMIGIQRIQ' HHPEH)  HIFKR 0 U. HIHUOQG0 UGP M-NYROQEUO® Z OYHSUWFAHSAR KV DQQOCSHIRIP DFHERQY
LQWHLP RQWR 0BG UAS-RAIYHD \RZ KIFK \WH Z HHFRQAEFMOD HONBG 7 KHHERQXVCP RQNZ HHQRAEIGWRO HIY . HIHUOGG6P AN DG DHQRY
LGFOGHELQWH\IE®

, FOGH/FDK [P RXQN UFHYHE SXOXCQAR DFUHEWKQGHAKHFRP SO0 VIG] LEBIEHHIWSIRIUP  Z KIFK FAVZ DVHIP [QDAMGI RUR | LFHYDQGP RWRKHUHP SR HVIQ sac]
Vi UHP EXUHP HQVUHDMGY \R) @IKVE/HH IWDQGWP @ HLQKUDGPHEHH W 7 KHYDOHR  SHITXMW/ DG RKEHUSHYRQICEHH WP RXQNVDOR DHLGFOGHG LQWHWIEGIRQD U WH
H AHGWHOWHUR RJ R \KHQP H3H HOAWHR I IFHV\RBCOQRMOODY DIGERQY : HKDYHFIBXIAMGWHIGRUP HQBCFRWMRWHARP SDQ. R \WWHH HRXMHY
DIFFDMESHAHQIIHR SHYRIOAHR DFRP SIQ FOUEDHSRQWHFRP SIQ VEFMOCEXUKDHRUGDHSD, P HIW LOKUDGFH \Bf - U MADNRQ DG RHUP VFHIDIGHRXY FRAVUHIAG\R
WHDARP RELG! 70 WP BXYHP HOVDWRADMGZ W ) @IKVW/HH IWKDYHEHHRLGFOGHE DVSDWR WHIGFUP HOBOFRWR SIRYIGQ) \WKAK ) @I KVE/4HCH IWDG | RUGHMP LQQ) \KH
RIFHUVRSCOQQACBHIAMAMY 0 U. HOHV — FRP SHODIRQLGFOXGHY) @IKVW/HHIW LGFOGQ) B WP EXUHP HQV LQWHIP RQMR
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DQGDFOUEHH IMQWKHIP RKQIR DGKY  FRP SHDIRQIGFOG) WIKVWHH W LFXAQI WY P BXVUHP HQV [QWHIP RXQR 0 UBP NNV
FRP SHRDIRQLGFOGH) QIKVAHHIW LGFOGQ) W] UHP EXHP HQV LQWKHIP RXQR DFOUEHH IMIQWKHIP RKQIR DB SDQQQ) VHYFHVIQWHIP RXQAR
0USGRPSRDY  FRP SHODIRQIGFOGY) MIKWAHH W (GFOGQ W UHP EXUHP HIV [QWHEP RXQAR DG DFOUEHH IMIQWHIP RXQIR

0UO DMV  FRP SHADIRQLGFOGH) QIKVWAHHIW LFOGQI W] UHP EXUHP HQV LOWWHIP RKQIR DG DFOUEHH IMQWKHIP RKQIR 0 U0 RIQV

FRP SHODIRQLGFOGH) QIKVIAHHIW LGFOGQ) W] UHP EXUHP HQV LQWKHIP RXQMR DQGDFOUEHH IMIQWWHIP RXQIR

1 RUMMRRMGWRAN [ DB/KDYHEHHQP DGHE, WHFRP S0 MGRHS$SUO  $WWHHIGR WHDIJUIDMQ® EHUR UANURRG\KDBVKHISE \KHQ@P HGH HOAWHR I LFH/Z DY

DVIRTBZV 0 U. HIHJ KDV 0 UBP VN KDV 0 USRP SRR \KDUW 0 U0 hVQHJ \KDUW DQG0 U0 RIQ \KDUW YDHGRQWWH

" HHPEU FRUQ) SUFHR \WHFRP P ROVRANR WH\ HDUHDG YDXH/R \KFK KRBQIVZ HHDVIRTBZV 0 U. HIHJ 0 UBP VN

0 UGRP SRR 0 U0 bhQU DQG0 UO RUD $ @R WHHUMMRM\KDH/ YHIRQS$ SUO $ GMRXIK Z HKDYHSOG R AVIGHIG/RQRU

FRP P RQWAFN [0 GYIGHJB/Z RXTBEHSD CEGIXSRQERK YHAMG DG GRQ YHAMG\KDU 7 KHUAMEMG WHRNKRBQIVR HIFK R \WHQP HGH HRXWHR | LEHYZ HHUHBEHGH | HAWH

) HEDOW SXYNDQAR\KHUFRP SHODIRQUHBANRQDI P HIVAVPOWHGIERH

$ P RQVIGFOGHSD RWXQEHURKUSURY RY 7HP , GFHRIWH3HIRIP DFHS Z DG3WRIUP /7,3 DQGRXUSS5VSZDG3URIUP  Z KIFK Z DAMP LQDMGLQ1 RYHP EHJ HIFK

R ZKIFKZ DVIP SBP HQMGXQGHURU, HOIWH3@Y /7,3 SD P HQVOHZ LM UAGHWR | HIUSHURIP DFHSHIRG/HIBQ) RY' HAHPEHU R WH\ FOUKRZ Q 7KHHSD P HQV

Z HIHP DEHLQWHI LXATXDUMI RTBZ 1Q) WHHIGR WHSHIRUP DFHSHIRG | RTBZ 1Q) FHWIFDIRQE) WH-+ XP DQ5 HRXUAH/&RP P IWKHR CRKIHYHP HWR SHURWP DFHJRIY 1R

17,3 SD P HQAZ DVHOGHG Z W UASHAWR WHSHURP DFHSHIRGVHGG' HAHP BHU R/ 3$5V$ZOG3WRIUP SO RAWUHDMRWHARP SIQ VUHID DIRQR JOQIQ

FROGHAIRQZ W WHGVSRMIRQR DIIRUDSDWR IWHIXW LQYHIR HQANQH FRP P HIFHEXMGHARHY DQG DUHSDIG RAWRWWHQP H3H HAXWHXSRQUAHEHP SIRQDQG Ll XQMHAMG XSRQ

YHAIQ) 0 U. HOHUHHYHG3$5VEZOG3WRIUP SDPHOVIQ  \WDAGFOGHGSD P HQVUHDIG) \RLY DB/AKDZ HHQRWDIEGH RUBEP SIRQIQ  CHRWHWMP V

FROBICHGLOWHFRP SHODMRQFDS DIUHP HOV 6HHIRRGRMY DG

3XUXOQAR KLY FRP SHODIRQFDS DIUHP HWZ MWKHFRP SDQ GARUEHSCERYHOQGLQIRRERM 0 U, HIHUZ DYHSKLYUWKVWR UFHYHWHSD, RAMKQEHIKLY/ 7,3 [Z DG | RORH

SHIRP DFHSHIRGHEAQ ' HHP B , QDBAWRY KIVIY DGXQEHMHS$ 5 V$Z DG3URIUP Z DVGRMDILEGH RUHEP SIRQGAUQ) WH P RON SHIRGHIAQI 0 DK
7KH [P RXQNIGFOGHSD RAWR [Z DBAKD U. HIHIZ RAGKDHEHQHDIEGMRUCHP 1Q  EXWRHARP SHODIRQFDS DI UWHP HQAMIGZ KIFK KHEHP H

HDIEGVRU-GHP DQSAGUWEHP OIS SUO

$PROVKRZQIRU  LGFOXGHP DRKIQ) FROUBAMRY/SXUOMIQARWHFRP SI) V. N \DAQIVSDR Z KIFK P DRKLQ) FROMBXWNRY/AHDHSI RUR N LEHYH I HRMHS SUO
DVIRBZV 0 U. HIOHJ 0 UBP VN 0 ULRP SRQ 0 U0 bQU DJG0 UO RID 7KH [P RQNDORIFOCHWHERDU

YDOHR IQXUIDFHSUP XP VSIGE WHFRP SIQ Z W UASHRARWP @ HLQUXUDGRHI RUVKEK H HRXWHY SXOXOQAWR HIFK H HIXWHVHP SEB P HADIUHHP HONDYI RTBZ V

0 U. HIHJ 0 UBP N 0 USRP SRQ 0 U0 QU DJG0 UO RID

,FOG/DFDK SD P HOR LQFRMGHDIRQR KIVARYHDQARAR FRP SHMZ W WHFRP SDQ | RUDSHIRGR R\ HIWI RTBZ 1Q) \KHWLP LQDIRQR KIVHP SB P HQWRU

D0 UDRQRKHAKDQDWLP LCDIROE, WHFRP SI) Z WRXWWDAHRUDWLP LCDIRQE, 0 U HIHJ RIRRGFDAH 7 K FRYHIQARAR FRP SHM DOGFRUMERIEQ) SD P HWZ D/

P DEHIQFRQHARQZ M DG, HP SB P HOAIBHP HIW HAXMG$ SUO EMEHHQWHFRP SO0 DQG0 U. HIHUQFRQGHRANRZ W KLY HBRNRQDVAKOILP CQOG&( 2 HIHAMH

DAKHHGR 6HH (P SB P HY$ JUHP HW EHBZ
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Aggregated Option Exercises in 2005 and Year-End Option Values

Number of Securities

Value of Unexercised
Underlying Unexercised

Shares

In-the-Money
Acquired on Value Options at Fiscal Year-End Options at Fiscal Year-End

?Iame Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
/| ZWFH: . HOHW
-HIHY $ 6P LN
-[P HV&RP SRQ
-HIW - 0 MU
0 DN- 0 RID

1 RGHR WHQP HGH HRXAWHR | LIFHYH HRMHGROIRY/GAUQ) DYBQRROMNRYYZ HHIUDQM\R\MH-P 1Q ( NHARYH) HEXOY WHWHOXQH HIFMEGIRSNRQ

KRBQIVR HFK R WHQEP H5H HRUYHR | LEHYZ HHUHSFHG SXOXCQARWHFRP SHODIRQ UHBAIRQ DI H-P HIVGMVAXWHSERYH

Long Term Incentive Plans — Awards in 2005

7 KHIRWBZ 1Q) \BEGIVHVI RWIQRP DIRQUADEQ) 1/ 7,3 OG/JUQMGIQ  XQ@HRAY RY 7HP ,GHQWHDQG568 3URIUP WH 1/7,3 568 3WRIUP  ZKIFKKVEHD
LP SBP HAMGXQEHRXU, GRHOMH3 @R 1R568 ¥ DB/Z HHP DEHIQ 7KH1/7,3 568 3URIUP ZD/OGROMEE \WH+ XP DQ5 HRUAVERP P IWHIQ$ SUIO  LOFRQGHAIRD

Z W WHFRP P IWWH VY. DG UANKRMUG) R WHFRP SIQ VAR WP SHIRIP DRHIGRHYHRP SHODMRQSURIUP V 7 KHFRP P WHAGQRAP DNHDQ 3% 5 VI DB/ XQEHMHIS 5V
$ZDG3RIUP GUQY DIGBWHSIRIUP Z DAMP LQDMGLQ1 RYHP EHJ

Performance or

Number of Shares, Other Period Estimated Future Payouts
Units or Until Maturation Under Non-Stock Price-Based Plans
Name Other Rights(1) or Payout Threshold Target Maximum
| WA . HDHJ 1/7,3%ZD6 \HWY
-HIHY $ 6P LN 1/7,3%$ZD6 \ HW
-[P V&RP SIRQ 1/7,3$ZD6G \ HW
-HIW - 0 DHU 1/7,3%Z06 \ HW
0 DN- 0 RIQ 1/7,3%ZD6 \HWY

$ P RQVVAVRIK LOWHIEG U-SUAHASRMONIOED RV [ DUB/XQGHMH1 / 7,3 EDFGRQIZDG/PIGHIQ | RUKHSHIRIP DFHSHIRGFRP P HAQ) RQ- QMY
HEQ RY' HHPEU 30 RAWDHEDHE RQ&RQMHIBOVIFKIHYHP HUR HOY  WUAKRT \BUHAROWHAK P IPXP (%7 $5 PDJLQS—URPD;H—IJH:ND/G—\MPIQG

B\ WHFRP PIWH 3D RWR WH [ L6/1VDOR FRQMI HOAKSRORXUKDYIQ) COXCUAKMRNG FW EDDCRHR DABDWY . BARODMHHIGR \WHSHIRP DFHSHIRG 6HH
( [ HPAWH&RP SHODIRQS FERWR \KH+ XP 05 HRXURH/&RP P IWH [ERYH

Employment Agreements

$IUHPHZ KO U. HIDHJ © HHQMMGLQRDQHP SR P HOAD WHP HZ KO U HIOHUH | HARYHS SUO UHDI) \RKVVHYLFHDVOQR | IFHUDQGAURRUR \WHFRP S0
DYGSIRVIGQ) IRUDP IQP XP DQQAMCEDH\IDY R $ VSUMRAO GVAXWHS 0 U. HITHDQGWHFRP S VEVHTXHQ® HIMBGLQR DFRP SHODIRQ UHBAIRQDIUHP HQV
ZKHBR  HIHARYH) HEDDY 0 U. HIHDGHG\R CARHSWD U-BANRQIQDACEDHNODY R WBAQ KVPIQP XP EDHVIDY \R +1VHP SR P HQAIUH-P HADOR
HON@VKP VR CQCQXOCSHURIP DIFHERXV DG A \WP LGRHQIYHSD! P HONRSSRUMQUA DAD GYHY KLFK LY GRABIW\KDQWHKLI KHAEDMASDIR GYHP DGHDYDOEGIVR RKMHUFRP S0
H HRAH/ EXVWRABW\KDQEHEHD DG R \KHCSSIFCEGEDHIP RXQAVLL SHIRUIP DFHJ RO XQGHAWHCSSIFCEGISURIUP CUHP HA, QDGAMRQ 0 U. HIHISDWASDMVIQD
XSSP HUICH HRAUWHUANIP HVBDQ 6(53  \WIVBUIRYIGHY DQDQQOOANSP HUNEHH W SUWAHEDVDSHAHQIIH \KDWFRXGUDQJHXS R R0 U. HIHVILOODHDIH
FRP SHQDIRQDVGH LGHGLQKIVHP SR P HQAIBHP HQA HLVDOR HON@G\R
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SDOMASDMLQWHFRP SHDIRQ DG EHH WSOV DYDIDEGIVR TP DEIIHP HQWP SR HV UHFHYHFRP SIQ. SURVIGHG GVIELMW EHH IWDQG @ HIQUKIDGRH ) QIKVWAHH W FHMBQ\S
IQE-P QW SD P HQNV \RPHR ZKIFK P D QRAEHG-DAMEDIE, WHARP SIQ XVHR DFRP SIQ SIRYIGHGDXRP RELG! DQGAHIBQRKHU UQIHEHH W , QBAMRY 0 U. HIHV

FRP SHODIROZ L@EH JIRKHGXS 1RUDQ. H AVHRURKHAGHADCDGAWRION 1P SRHGD/DUAKXOR D) SD P HWRUEHH WBIRIGHE\RO U. HIHUXQEUWHHP SBR P HQADI WP HW
(FOAQ) Z WKRAIP MIIRD D) H AMVAVY] P SREGXQEHBHANRY R \KH, QMEDCE HYHHERGH 7 KHDIWHP HQAVIQH | HAYKQIDS SUO \XEMFVMR DARP DIF \KFRHALYHI LYH
\ HOUH WOMRQY BXWP D EHWWIP LCDAMGDAIQ. WP HE\ HAKHUSDWY Z IW RUZ \KRXWADXH

10 U. HIHVHP SB P HOAWWP IDMGE! WHFRP SO | RUFDAH DVGHAIEHGLOWHDIWHP HQVRUB\ 0 U. HIHUZ WKRAWIRRGFDAH DVGHAUEHGLQWHDI P HQW KHZ L@
GFHYHKIV6( 53 BHHIW) QIKVWAGH W DOGFRQMXHG FRYHIDIHI RUKLP VHD DG KLY HIJ LEGIG-SHGHVXQEUWHFRP SOQ. VP HAFDCDG KHDBK SOQVI RAKHUP DQEHUR KIVAHIP H DV
QRIVDMFRWWRO U. HIHAKDQDVP LD \IMDAGFRP SDQ H HRAHZ KRKD/QRAMP LCDMGHP SR P HQV \RIHKHZ W \KH6( 53 DUBWH) QIKVWAHH W \KH YDHYHHIW | ZH
WP LCDMKLYHP SBR P HOVRUBDRQVRKHDQG-DK GVELOW RUFDAVHRUL KHWIP LCDAMYKLYHP SBR P HOWRUIRRG FDXAVH WHDZ HP XWMOQDBAMRQWR SURMAQ) WHYDHYHH W
L FDAHDTRSIRY KOWVR UAAMRRMGWEN DOGLY DB/ XQEHMH3S 5V$Z DG3WRIUP \RYHAV IL SD VRKLP  DAKHVIP HWP HDVSD P HQVDUHP DEHR RKHUSOMASDQV XQEHWH
1/7,3 568 SRIUP DOIP RXQVZ WK UASHRWRDQ RAMEQEQ) [¥ DLB/P DEHWRKIP XQGHMH1 /7,3 568 SIRIUP DVl KHKDGUHP DGHGRXUFP SR HH (LL P DNHDOP S\KP FDK
\HYHIGFHSD P HQARKIP LQDQIP RQMDCORWMIHWP HARHE R D KVWHQPXUHQAIQQRMOEDHVDIY SOV E DGHHP HEERQVHIXIDRWHIP RXQAR \KFK \DDY WP H/ KK
SD P HOAH HIMG\R KHIHQD/WH 7HP ICDIRQ3D PHW LY SURNGHKIP Z W RASTRHP HOAR! | LFHDQG RRHUSHTXMWY/| RUFHMEQ\VSHRI LHG SHIRG/DG Y WIQMHARKIP WBIRKLY
FRP SO0 FOUZ WRXWWARIARO U HIHU Z KIFK EHHIVD U, HIHUFHYH/LQDDMP LCDIRQHYHIVH AHBARMIP LODIROE, WHFRP SDQ IRUFDAH |, | KIVHP SBR P HOAMMP LCDMGGH\R
KLV G-DK RUGMELOW \WHQKHRUKLY HNBIMZ LUHFHYHWHCERYHEHCH LW EXVCRAKH7HIP LOIRQ3D! P HOMRMSTOR-P HQWHYLEHY R | LEHVEIFHRUPHMIEQRKHUSHIXMWMY DG KHRUKLY
HABIMZ | OEHHQIM@G\R FHIBIQ GVELOW RUG HIQAUDGRHSD P HQV DAKHFDHP D EH 0 U, HIHVHP ST P HADIUHP HQAIOR LGFOGH/DVER \ HIUGRQ FRP SHMZ LW WHFRP S
IRIRZ Q) WP LDIRQR KLVHP SBR P HWH AHBAL \KFK WP LDIRQLVE, WHFRP S0 Z WRXWIXVHRUXSRQKLYAVTEMW RUB, 0 U. HIHJ RIWRRGFDXAH |RUZ KIFK KHUHFHYHG DFDK

SO P HAQ

$IUHP HONZ W 2 \KHUL DP HG( [ HRXAH2 1LFHY : HKDYHDOR HQMMGIQR HP SR P HOADIUHP HOVZ MK HIMY 6P VAN 0 [VGHJ &RP SRQDQG0 RID HIHRAMHS XIXW
UHDI) \RWHUVHYLEH/DVR I LFHYR WHFRP SOQ. DGSIRYIAQ) |RUP LQP XP COQCCEDH\DDUH/R sse) UAS-RAYHD ( DK R WHHR I LEHY
KEHTXHQ® DI UHHG\R CFRHBVWD BHBAIRQLQ DQQMCEDHODY R HIHRMH) HEDO UBAQ KVEDHDDY \R sat] UAS-RAIYHD

( DK DIUHP HQAVMP LOUNRWDAR 0 U. HIDHJV H AHSWDYI RTBZ V WWHDIUHHP HQVGR GRAGFOXCHGRQ FRP SHMSURYIMRQY WHDXRP DI H \WMRQDNMAMHEDHWP R HIFK FRQUPAY
| ROKFPHIMYHRGH\ HIUSHIRGY \KH6( 53 IRU0 HALY 0 VGHJ &RP SKQDQG0 RIQSURYIGH/DP [ 1P XP DQQ{COUANSP HONBHH VWDNVRXGIIIHXS R DQG7HP IQDIRQ3D P HW
XQEHMWHDIBHP HOVZ W0 HAMY 0 MQHJ &RP SRQDQG0 RIDOMHIP MAGR\ERW HAKHKP R D \KHH HRXWHVWHO PXUHNIQOOCEDH\DDY DG E DGHP HERQXVHIXCORWH
P RXQAR \KFK\DDW WP H/ XQDWARHUP LDNRQRAFXYZ MQWEZ R\ HIWY/I RTBZ Q) DRKOHIQFRQNRO LQZ KIFK FDHIWAM\KUH\P HAKDAKP

Retirement Plans

7 KH&RQMHQECE HHP HYBOQ WH 5 HIHP HYB@OY  [VDQRFRQUEXRY  GHIGHEEHH IVEHMRQSOD 6XEWERNID DOR RXUGRY SRR HMF HP SB HY IGFOGQ) WH
@P H3H HPAWHRI | LFHY DUHHUY®G R SOMASDMIQWHS HIHP HYVBDQ 7 KHS HMP HYBORRXUHM® P IWAKHDQCOFRP SHODIWRQIWRQIGHY | RUBHH IWEHMP IQDIRQSX SRR
| ROWHQP H3H HRAWHR I LEHY 7 KHQP H3H HPAWHR | LEHY DUHDOR HIJ LEGIVR U-FHYHUHIHP HOAEHCH LW SXOXOQARD6( 5 3 SURMGHS! RUQWHUHP SR P HOAIUHP HOW
%HCH IWSD CEGIXQEHMHG( 53 DHGR/SIRMAMIURP DEDONXSE B WHFRP S0 DOGZ LOEHR VA [P RXQNVSOIGRUSD, CEBIXQGHMHS HMHP HYB@Q 7 KHFRP BQHE 0000
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EHH P RXQNVSD CEGIXQEHMHS HMHP H/B@QDRGWH6( 5 3VOHQRAVXEVRVMR DUHSAWRQI RUDQ VRADOHRXUW BHH IWZ KIFK P D EHSGRUSD CEGIR\WWH@P HoH HRXAMH
RILFHY

7 KHI RIBZ L) \BEGHU-SUAHNMWH FP DG FRP ELGHG DQQAMCEHH IWSD, CEGIXQEHMHS HMHP HYBOQDGWHG( 53VDVR -DQ0Y IQWHIRP R DMQIGIQ HOQQIWWR
WHQP HGH HRAWHRILFHYDADIH  IQ\SHAILHG\ HWR \HYLFHOQGARP SHODMRQFDMIRUHY

Pension Plan Table

Final Average Years of Service(1)
Compensation 5 10 15 20 25 30

$ VADPXOKMGXQGEUWH6G( 53

30 RWXQ@HMHG( 5 3VIHEDHERQI LQCDHIIHARP SHODIRQDQGRHAWG\ HIWR VHYIFH XSVRDP O IPXP R\ HAWIRU0 HALY . HIHUDQG6P MANDQG  \ HOWIRU
0 HAMY &RP SRQ 0 VGHUDQG0 RIQ 8 QAHMHGE( 53 1IQICDHIIHARP SHQDNRQP HIQAKHDYHIVHR \KHSDUNASIQAYKLIKFWWLYH\ HIWR FRP SHQDIRQGAUQ) WHUMWAMYFOBREU
\ HOY/Z WK & ROMHQED) RUSKLIBRHVR \VKFK FOBXDIRQ FRP SHADIRQLGFOGHY COQMOIDY DG FDK ERVHY EXW] FOGH/RKHUDOOFRP SHADIRY AHIBQWE ERQMH/DQGDOERY
WP FRP SHODIRQDGRKHGRHUYHFRP SHODIRQ $W HAHP BHU WHI LDODH I HARP SHODIRQI RUSKSRH/R FOBXOIY 6( 53 EHH IWIROWHQEP H3H HRAUYHR | LEHY
ZDVDVIRWBZV 0 U. HIHJ 0 UBP VN 0 USRP SRR 0 U0 QU DQG0 UO RUY

UG\ HOWR \HYFHXQGHAWHG( 53 BHIIQIQ IRUD HAY . HIHUDQG6P IMN 1Q  1RUD HMY &RP SIBQDQG0 MGHUDGLQ  1RU0 U0 RUID , QUBAMRY WIQBFH
RAUGP H3H HAXWHRI I LEHYAR WP DQLQRXUHP SR HIFK R \WHP UHFHYH DEAMRCFUHEWG HIWR VAIYIEHXQGHAKHG( 5 3 | RUHDFK CRMO0 HIUR! VHYLEHDYIRTBZ V | URP

IR OBAMREI0 HWIRUHFKR 0 HALY . HIGHUDQG6P VAN |URP RGHDBAWREO HIUIRJHIKR 0 HAY &RP SRQDYG0 MGHU DQGIURP
DEAWREO HUIRWO U0 RIDD 7 KHUNRBCFUGEWG\ HOWR VHYLIFHDVR * HAHP BHU ZDVDVIRBZV O U. HHJ ~ \HOW 0 U6P LN \HIY 0 UGRPSRD  \HIY
0UODMIU  \HWY DGO UORID  \HIY,Q@XR DP RQMOD DUMW 0 U. HIHP D XSRQP HAY \GHAILHGDIHDQGE ROVAYLEHUATXU HQW HPRAWR UFHYHDOP S \KP

EHHIMO HAY 6P AN &RP SIRQ 0 VGHUDQG0 RUIQDUHGRMII LEGIVR UHFHYHWHP RQKOD DO ROMRQDGP D RY® WFHYHDOP S\KP EHH W7 KHOP S\KP EHH IV LOEHWH
CRMDUDCHTMXYDBOAR DMQIGIQ HOGOAW DJGZ @YD RYHAMP HEDVHGRQCRMUDCDXXP SIRQY/ DG RMHU CRRYAKFK DV/IQMANDMY \ HAWR HYFH DIHO0GARP SHDIRD
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Performance Graph

7 KHIRWBZ 1Q) JUDSK FRP SCUA/WHFXP XCMYHVRIEDWM D RQRXUFRP P RQWEFN Z W \WHFXP XCMYHVRIEOWMG/ DAXP 1Q) UHQMNF HIWR GYIGHIBY RQWHS PH $ ILICH, Q&
DGWHE\WELG 3RRUV  6\RAN, QG Dvll Z HHIQMAMGLQWHFRP P RQWRAN DG HIFK R WRHIQBFHVRY' HAHP EHU

L300
B Continental Airlines
=l = Amex Adrline Index
B S&P S0 Index
150
100
S0
1]
T T T T T T
1243100 1213101 1243102 1231003 1273184 123105
12/31/00 12/31/01 12/31/02 12/31/03 12/31/04 12/31/05
SRQHUOS LCH/
$PH $LMH, Q3

6 3 Qi
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Equity Compensation Plan Information

7KH\BEGIEHBZ SURVLGHVIQIRIP DIRQUADMEY \R RXUHTXW FRP SHODIRQSTIQVDVR ' HHP EHU

Number of Securities

Number of Securities Remaining Available
to be Issued ‘Weighted-Average for Future Issuance
Upon Exercise Exercise Price Under Compensation Plans
of Outstanding Options, of Outstanding Options, (Excluding Securities
Plan Category Warrants and Rights Warrants and Rights Reflected in First Column)
( AW FRP SHODINRQSDQVDESSIRYHGE VHRXUMY KRTGHY
( TXAW FRP SHODINRQ STIQVQRAZBSIRYHG B\ VHRXUWY KRTGHY
7RED
7KHQ® BHUR VHRXUMHY/ WP DQQ) DYDOEGH RUIXMHIWKOGFHXQEHHTXW FRP SHRDIRQ SDQV/IGFOGH/ \KDUAY XQEHUUANMRAG WRAN SURYIMRQY DG KDWY/

XQGHMWHHP SR HHWRAN SXUKDHSDIRQ

* XUQY WHI LWTXOOMR ZHDFOMWH  VARIGYDHG( PSR HHEWRAN2 SIRQ3OQOGWH  3LERVGXSSBP HAB SIRQ3MQ DVDRRP P W HOAMRRXUHP SRR HY/
RDVWRHLIZ D HIOQG EHGH IWFRIABHEAIRQ FRQMEXWNRQY U-SAHQNTQLQYMNY HINQWHUI XM : HAG QRVHHN WIRFNKROHUCBSURYDOR DERSWWHH ST/ EHFDAHWHDGW
FRP P WHR RAUBROGR QUHRRYGHMP LOHS\WDAMKHGHD, GHFHAOLY [QRBEIQCY WK DSSURYDEY. RAGVHIRA® MRSOLE] HRXUILDCADOYCEOY 2 Q0 DK KH1 < 6(
CFRFBAG RUHIDIFHROWMYH A-BIRQR IWMKDMKREHUDSSIRYOICSRIR. $ \ROBCR P LARQ\KDUAR FRP P ROMIRENP D EHIKHGXQEHWHAHSDOY $ VR ) RO

D5SK IPDMD P IARQRSIRY/Z W DZ HIKWGDYHIIHH HRAVHSUFHR SHKDUHKDG BHHQIWKHG\R HIJ LEGIHP SR HVXQGEHWHH SOV IQFRQGHAIRQZ W SD DG
EHH IMHBAIRQY DG Z RIN KGRI HYZ W UASHRARWKRVHHP SER HAY 7 KHRSWRQYDUHH HIRMEGILQ\KUHHHIDXCOLQUEED HOVDQGKDYHWP VUDQILQ) 1URP M \RHIKW HILY
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PROPOSAL 1:
ELECTION OF DIRECTORS

Introduction

VIWVRHIQAMNRQR WHSHIRQVQP HELQWHHFRHGIRP R S\ XQBWRKHZ IVHIQIUKAMS VR YRMG® H HRMGSUR LHY/I RAKHHBRIRQR HIFK GRP LGHHI RUGLHARUOMAG
EHBZ 3XUXOQARRXUR Q7 V GUHARLYZ I@EHHBRAMGE, DSOUDDNV R \KHYRM/GX® FDWDAKHWRENKRTHYP HHIGY) |, | HBRMS HIFK GRP IGHHZ LOKRTBR | IFHXQMDKHGH WO

P HAMY R WRRNKRCEHY DG XQIOKLY RUKHUUASHARMH\KFFHARUKDY EHHQGXO® HBRMG DUGKDY TXOULHG H A-BDVAVPAMGEHBZ © HERGRW SHANQ R WHQRP LGHR EHXCDYDLOE®!
VRVAYHIRUDQ WDRQ XV \WDNKRX @ RAFXUEH RIMWHP HAY) Z HDQINASDMWD/BUR LH/Z LOEH YRAG | RUDCRIMHUGRP IHRUGRP LGHAREHVHBRMGE. WHEROGR QUHRRY

2 XUERIGR GUHARLYPXUMHM® FROMVR HBYHRSHIRQY 7 KH&RERDM* RYHDFHERP P IWHR \WHERDGR GLHRARLYKDVUHFRP P HIGHGWR RUERDLG DG RUBRDGKDY
XQQP RO GRP LCDMG HBYHRLQAYIGAY | RUHPRINRQDYGLHARLY DARXUDQRACP HMY ( CFKR WHAWRRUGRP LGHVIVSUAH® RHR RUGLHARLY 6\BFNKRTHIGRP LDIRQYZ LRV
EHOFAHBWG | RUNLAIQ) EROGVHDVDAKHP HAMY EHFDXVHRXUE @F VUHTXLUADGDGPHQRIFHI RIVKEK DGRP LQDINRQ WHWP HIRUZ KIFK KDVSDWHS <RXUSIR \ FOQERABH YRWG I RUDJUDAU
Q® BHUR SHIRQVWIQWHQ® BHUR GRP IGHVQP HEKHMQ 7KHHIVQRI TP 1O UHIMRQKIS EHEHQIQ R WHGRP IGHYI RUGUHARURUEHZ HQDQ. QRP IGHHDQGEDQ H HRAWHR I LFH)

NYSE Independence Determinations

2 XUEROUGKDYGHAMP LGHGWDNIOGRQ HP SR HHQRP LHVIRURUERDG  ROWH QRP LCHY DM LQE-BHIGHOWD/WDAMP VGHIGHGE! 1<6( BV ,QP INQI WY
GHMP LCDIRY \WHERDLG FRQIGHHEWEQORIRYY DG UHIMRQKLSV EHE HHQHIFK GLHARURUKLY RUKHULP P HADMICP 1O DOGWHFRP SDQ. DOGIWAKEMGDUHY [FOGQ) WRHUHDIRQKLSY
GBRIWMGXQEHU &HWBQ7 DQIANRYY [ERYHDQGGHAUEHGEHRZ

0 U0 FRRINQE®! 0 U0 F&RINGQEDBILVWHEKOLP DR * DIHVER ,F  DQDIRY LGHAYHM IHEFRP P XQFDIRQY/FRP SIQ. DOGWHSDUHWRP SDQ R 86$ 7R © H
SXUFKDHGHZ \SCBHYI U 8 6$ 7RA 1 RURXUI QIKWDQG3UAIGHVE.OEVDQGUARIQE 63 7R VVHYLFHYDYRUDJHIVRUSIRXUQ) GHZ \SDEHYI R RKHUSXEDKHY : HKDH
DOR DGYHWNMHGLQ YDURXYQHZ \SDBHYRZ GHGE, * DQGHWURP WP HVRWP H 2 XUDJJU-IDMSD P HQVR* DQEHVIOG IWAKEMGDUHYLQFRQUHANRQZ W \WHH DI HP HQV GAUQ)
HFKR \KHSDIWUH HDY USUAWHOMGOWADD ~ \WR R RURMCRSHDMY H S-OH/DGOWWD  WR R * DIHWAVRRHG FRORIEDAG I RN BYHH/

0 UOHHJ 0 U0 H HIWKHEKOLP 0D 3UMGONIGE&( 2 R . H &RS DILCOIRDOHYLF/FRP SO0 DIGWHSIHOVRP SI) R . HYON WH W OUHNEINLIQWHS QUM
6B : HDHWHSUH HWHGOUFDWHUR . H &RS DGGUHFHYHSD P HOVIUR . H &RS LOH AKOQIHI RUSIRMAQ) IRAMHDUMIQSRIBMRQVHYIFHARIWHP SR HY/ : HDOR
WFHYHSD P HQVIURP . H YOONLQFRQHARQZ WNIWG-EWDIGSIRIUP OXKHGLQ  Z KK VAR BUIQEHGZ WXV ) XUKHJ Z HBDHFHWBIQJIURXGGHIXSP HOVURP

. HYONVODIQ) GYIMRY ' XUQ) HFKR \WWHSDXWRUH\ HILY RAUDIJWIDMSD P HOMR. H &RS Q5. H %ON DVZ HODAWHUDIJUHIDMSD P HQMR XV IQHIFK FDH
UBHHQAGOWWIR \WR R WHFRQRICDAGJIRWUAVHOM/R WHSD FH DGOWAMQ  WR RO WHVRECH SHOHVR WHSD RJ

0U: RRAIG 0 U: RROGHYHVRQWHERDGR GUHARYR $$5 &RS DODEQ) WSSTHR SURGENDGVHYIFHAR WHIGEDCDYDMRQHREFHIGMY $$5 &RS LVD
\KSSOHUR SOWDQG U-SDUNVHYLIFHVVR XV DQG IV\KHRZ GHUSDMA SIOARQ FHMQ DR DVDQG\SOHHIIGH/GDHGE, XV ' XUQ) HIFK R WHSDWAKUAH\ HILY RAUBDWHSD P HQV
UG \R VKK URIMWIGG HIXSP HOMRIHAHUZ WK TP RQVSOGIQFRMGHDIROR SOWDGUEOLY [PRQMWROWWIY WR R RUREIRSHDMY H SHOA/DGOW
W R R$$5&RS VARQRIDAMGIRWUHHXH/

7KHSXSRHR MY UL Z DAR GHMP LGHZ KHAHUDQ, VKAK BHIIRQKLSVRAEQERIRQYZ HIHP DMIDCDQG WHIH RUH LGFRQUMMZ W DGHMIP LDIRQ\WDAHALRRULY
LQE-BHIEHQWV, QUBAWRY WHERDUG FRQUGHHG DEAWR DOFUMAUDVHVRIM XQEHUL < 6( KBVIQGHMP 1QQ) QUHRRULGE-SHIEHIH $ VDUAXOR
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VUMEZ. \WHERDGDH WP DRYHD GHMP LCHS EDHEROIWXQEHMEEQ) R VKA WIQLFMRQY DG UHDMRQKLSV \KDAZ W\KHH FHBWRQR 0 ALY . HIHUDQG6EP AN GRIHR WHGAUHARLY GRP LQDIVG | RUHBRIRQD
\KHDQRAOP HH) KDVIQ P DMIDOHIMRQKISVZ W \RHFRP SIQ. RUWAKEMGDUHY DEGWDADDEK GUHRRLY DUHIQE-SHIGHAR WHFRP SDQ. XQEHAHWEEDBAHVRIK R, \WH1 <6( 0 HALY . HIHUOQG6P VAN

DUHQRACQE-BHIGHNE-FDAHR WHUHP SBR P HQADVH HIXRHYR \WHFRP ST

Director Biographical Summaries

7 KHIRGBZ 1 VIEGIVKRZ V Z W UASHRARHIFK GRP LGHH L WHQRP LGHHV@P HOGIH L WHSHIRG RUZ KIFK WHQRP LGHHKDVAVHYHS D/DALARU UL DOSRMRY/ DGR LFHVZ WK WHFRP SDQ. FXUHQ®
KHIBE, \WHQRP LGHH DG KLY RUKHUSUKGRLSOCRARXSDIRQ DG BXMGHWH SHIHFHGUQ) WHOWLYH\ HILY 1Y RM-UGUHRRIKISVKHBE \WHQRP LGHDG Y WHWIREQ) FRP P IWH/R WHERDGR QURRYR Z KIFK

KHRUMHLYDP HP BHU
Name, Age, Position
and Committee Memberships
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+XP DQ5 HRXUFH/&RP P IWkH &RERIDM* RYHCDIFHERP P IWkH ( [ HFRUYH&RP P LWH
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Term of Office and Business Experience
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CIBARMGH  &KOWDDR * DQHWER G * DUHW DQDIRY IGHAYHMILHG
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EOXNG MGHO D SUMGHQNIQGEKIH ([ HPAWH2 I1LIFHUR . H &RS -0 on

" IHARUR . H&RS

" IHARMGH ([ HPXRYHO IFH3UAGQAIGE,) 2 R &6; &RSRUDIRY |UHIKWMIQSRITNRG
\ICRHO D 9LFH3UMGNV  &ROMP HIBHYIFHVOGE&) 2 R $7 7 &RQKP HUBHYIFHY D
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Name, Age, Position
and Committee Memberships
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Term of Office and Business Experience

" LWHARUMCGH CHDQ: WK MM XIMKHG3UR HARUR ) LQDGAHDQG0 DRI HP HWIQG SHYRAD
6HQRUS WRADM' HIQIRUS FOGP LF$ 11 OWYDYG' WHARUR WHO %6 3URIUP * UDGDMEFKRRR
9BMCHN VI RGS QYHYW | RUP RMWDQILYH\ Y ' LWHRARUR 9% , 0 XWMO0) XQB/ ) LB HEXEQF
YON 7HRQ5 DK &RP SO DYG7 KIWKRG3KDWP CRHWAY |, (F
CWARMGH HRHPEHU  SUMGHQMIGH' HR-PEHU ([ HPXRYHO LEH3WMGHN0 DK

' HPBEU ([ HARYHO IFH3UWMGNV  &RBRIDMDIG6HRARY 0 D 0 DK
( [ HEXMHO LEH3UAMGHOV HHIORRQHIDGEH WA 1RHPEU 0D 0 UBP NN
MQGWHFRPSI) 1Q ' WHARUR 1 DARIXR I HOBOUR ,GF
" IHRARMGH BHIRUERXQHR &URZHD 0 RUQ/ /3 Q¥ IWP MCFHUANM HADVSINGHIQ
-0 3DNGHUEURZ HD 0 RIQY | RUP RUAWDQI LYH\ HOWSURAR BANSP HQV  LUHARUR
* DQCHMBXY DAWIADN , @ 7 KHEKXEE &RSRIMRQDNG: DKLQIRQ* Dv/ LIKVERP SIQ
CIBARMGH  &KOWP DR \WHYRDGR 0 DD UYHERSRDIR) DVKSSIHUR QF HILCH
SRZ HMBQM HAMWKCRBI\  CESTFDIRY | RULQBAMMDCHIXSP HQMICRH SUMG-QNDG&KIH
([ HAYH2 1R 9 DURXYVSRIMRY/Z WK 7 KHYRHQ) &RP S IRUPRHWDD  \ HWY
IFOQQ) 3UMGHR 9RHQ) &RP P HIADCH LLBDGH* WRXS 6HIRUO IFH3UMG-MR 9RHQ) ([ HOYH
9 IFH3UMGHIR YRHQ) &RP P HIADCS WWSOIGH* URXS D59 LFH3UMGHNG HHIDD DIHUR WH
S5HORY' IMMRQ %RHQ) &RP P HIADCH WBDCH* URXS ' LWHARUR $$5 &RS &RQXWU,F DG
0 D@ UYH&RSRDIRY
" LWHARUMCGH ([ HPALYHO LFH3UWMGAR / LEDEHRXUMEY / / & IQANMNRGDCEIR\HUGH-DBU
\CRH- DY ( [ HEXHO LFH3UAIGHR 8 6 %OJFRS/ LA DAYIMROR 8 6 YIRS
O HON | CF " LWARUR ( CBDR( GRMF&RP ST

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF THE NOMINEES NAMED ABOVE, WHICH IS DESIGNATED AS PROPOSAL NO. 1 ON THE

ENCLOSED PROXY.
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PROPOSAL 2:
AMENDMENT OF THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
Introduction
2Q) HRXDY XSRQWHUHRP P HIEDINRQR RXAURSRIDM* RYHIDIFH&RP P WH RUBRDGXQDP RAO DESUIRYHS \EMRVMR WRFNKRTHUDSSURYDO BQOP HIEP HOAR\WH
FRP S VE&HWIFDMR , GFRERIDNRQWR LCRHDHWHP [ LP XP QP BHUR WKDW/R FRP P RQWRAN DXKRU] HG 1 RUMSORHI URP PLARQVOHAR P LARQWKDW 7KWVIGRHDH
Z RXGEHODARP SOKHGE BB $ WFBH) RXUR WHFRP SDQ VE&HWIFDMR , FRERIDIRQWR WG DVIRTBZ V

)285 7KHREO®P BHR WKDWHWR DOFDIH/R FOBMIOWRFN Z KLFRK WWH 8 RSRUDNRQ \KDOKDYH \WH DAKRUMY R IWXHLY
P LARQKDOEH3WHHIHGEWAN  3UHHIHGEWAN DG P LAROWKDUEH& W% &RP P RQGWN &MV %&RP P RQGWHAN

7KHSUIRSRHG P HGP HQAMRWWHFRP SO VE&HWIFDMR , GFRERIDNRQLY DAFKHGKHIHR D/$ SSHXA[ &

P LA@RQWKDW SDUYDOH SHMDH R ZKIFK

Reasons for the Proposed Amendment

SXUHM® WHDAKRU] HSFCBMIDARANR WHFRP SO FROAMVR P LARQWIWYR FRPP RQWRANDG P LARQWOW/R SHHUGMRAN 21 WH P LARQ\KDWR FRPPRQ
WRFN DAKRU) HG DVR ) HEUAW WHHZ HH P LERQKDWY WKHG DG RAMBEQ) PICRQWDAXY \KDH P LARQVKDUA/ UAHYHS | RUMKOGFHXSRQWHFRQHMRQ
R RAMBQEQ) FROMUMEGIG-ENHXMY OGP LAIRQVKDUAUAHYHG | RUMKOGPHXQEHMHARP SDQ. VIGFHWYHDQGROWRQSDQVDGWH (P SR HHERAN 3XUKDH3 @R
SRQHXHQ® \WHFRP SOQ KDVOSSUR IPDMD P LEIRQVKDWR FRP P RQWRFN DYCKIEGH RUIXAMUHIMAOGFH

2 XUERDUGEHIHYHARDAMA/ GAULIEG DQGLQWHEHXAQRMANWR \WHFRP SO DQGIWWRRNKRTHY AR IGFADHWHQ® EHUR DRI HGWKOMWR FRPPRQUSANIR®  PLARQ
KOBAR P LARQ\KDAAR SURVIGHWHFRP SOQ) Z VLI UHDAUI (B LELQWV Z AKRWKHGHDY DOGH SHOHR DVGHADOWRRNKRTHY P HANY) \RIMKHFRP P RQWRENIRUDYDUHIVR | XMH
FRERDMSXERH/ ZKIFK P D IGFOGH [P RY RKHAMQIV

RN \SOW

HIXW DEGHNW EDHGIQEAQV

RN GYICH/

IXMHOFTXOMNRYY DG

RKHUHHIOAR SRIDMSXERH/

7KHFRP SDQ. KDVGQR SUAHIBMDQY DD HP HQVRUXQEHINIEQIVAR IMXHDCAMREDKILA/R FRP P RQWRAN. RKHAKDQWRHAXUH® WAHYHGI RUMKOFH  DONRIK MBHYHY

WHUWKWRGR\RIQWHIXMH || CESIRVHGE. WHWRANKREHY \WHDEAMRDCDAWRL HE\KDUAYR FRP P ROWRFNZ RX@ EHDYDLOEGH RUMMOGRH DAHAVWUANROR RUERDG LOVKFK
[P RXQVDGXSRQVKAK WP VDVRXUERILGP D GHMIP LGH Z WWRXWXUKHMBFNKRTHUDSSURYDO \KEMFVWR CSSTFCEG! HOY DHAY. DQG1 HZ <RINGVREN( [ FKOQIHUXGY

$ GAMRID \WHKRTHYR FRP P RQWRFN GR GRAKDYHSUHP SIWHUIKWZ K BASHAAMR I XAMUHIMKOGRH/R FRP P RQWRAN Z KLEK P HIQVWDAWKRVHKREHY GR GRAKDYHD SURUUIKW
VR SXURKDHWKDUA/R FRP P RQWRAN LQFRQGHANRQZ WD RIHIQ) \RP DQEQWHUSURSRMRDMRZ GHIKLS LQMBMAS VDUAKOVRXUMMXOGFHR DVIQILFIQATP RXQAR DEAUMRID
DAKRU HSARP P RQWARN RKHAKDIQDWHUAKOR DN \SDMKRFN GYLGHIGRURKHUSUR UDMD GVMEXIRQVR WRANKRTHY Z RXTS UHXOVQD VLI QI LFDQABOMRQR! \WHEHHIADD
RZ GHYKLS LQMIMVDIG RUYRIMY SRZ HUR' HIFK WRFNKREHLIZ KR GRAY QR/GXUAKDHDEAUR COWDUAR P DQEIQKLY RUKHUSUR IDBLOMMNG VIGAWRIOKDH/ DHIMKHG \RHVKDWRZ QHG
Bl H LMY WHRNKRTH Y Z RXT W BUAHND WP DBUSHAHIHRZ GHIKLS [QMIVNQWHFRP SDQ. 7 KHIWKORHR KK
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DEAWRIDKDA/R FRP P RQWEANP D DOR G-SHYAQ) XSRQWHALFXP WIGFH/ KDYHDGOMYHH I HAWRQWHFRP ST VHIQQIVSHMDIH

$ QMRXIK COLCRUDHIQWHFRP S0 VDXKRU] HE\KDUAR FRP P ROVIREN FRX@S XQGHUFHMBQFLURXP WBIGFHY EHFROMKHGDVKDYLQ) CQOQMEN-RYHUH I HRAWI RUH TP SBi B
GOMD \WHWRIINRZ GHIKIS R DSHIRQVHNQ) R HIHAVDRKOIHLQWHFRP SRUMRQR  RXUERDUG RUFRQIMP ST DVWIG-UR | HURURKHUFRQRICDIRQWEQLAIRY WY SURSRICY. DVGRV
SURP SWGE! D VBN-RYHURUTFTXMMRQH | RWRMU-DAT KHFRP SIQ LVQRATZ DR DR WUHDAR VBN-RYHURUFKDQ HLQ FRQURO GRUMWKHFRP ST SURSRQ) RWRANKREHY D QI

\ENHRYHUP HDXUW
,| CBSIRYHGE \WHWRANKRGHY \WHOP HIGP HOAZ L@BHRP HHIHRWHXSROIWILAQ) Z W\KHEHRUABY R 6\BMR \KHEVBMR ' HDY DH

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE AMENDMENT TO THE AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION, AS DESCRIBED ABOVE AND AS SET FORTH IN APPENDIX C, WHICH IS DESIGNATED AS PROPOSAL NO. 2 ON THE ENCLOSED PROXY.
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PROPOSAL 3:
AMENDMENT OF THE INCENTIVE PLAN 2000
Introduction

7 KH&RQMHEOS LW, GF , FHOYH3@O DVIP HYG-GOMGUABAG DG Z KIFK Z HUH HARDARH |, GFHOWH3@D  Z DVDERSAGE! RAUBRDGIQ0 DFK DOGLSSIRVHGE
RAUMBANGRTHYIQ0 D DQGWHP DMICOMP VR WHSHIRUP DJFHJI RO XQEHMHSHIRIP DIFHLY DGSRIMRQVR \WH, RHOMH3@IRZ HHUH DBSUIRYHG B! RAUMBRNKREHYLQ- XQH

2Q) HLDY XSROWHUHFRP P HIEDIRQR RXU+ XP DQ5 HRXUAHV&RP P LWH RXUERDUGXQDQAP RXAVD CBSURYHS \KEMRMR WRFANKRTHUCSSURYDO DQLP HIGP HVWR\KH
\ FHOMH3CRWIGFUDHWHQ®P BHUR WOMVR FRP P RQWRRN MACEGIXQ@GHURHSTRI R PIARQWR P LARY

7KH+ XP DQ5 HRXUAHVERP P IWHHKDV GHMP LGHGWDARHR WHOCAWRID P IARQ\KDAMR EHDAKRU] HGE\ \WHSURSRHS IP HIGP HWZ LOEHIMKHG\R D) R \WHFRP S0 V
PXUHAR [ LEHY

| RUMBANKREHY DSSURYHWLY SURSRVID Z HLQMXG VR 1 LB SXYXOQAR \WHEHXUMEVS PR DVIP HIGHS DUIVADIRQWEAP HYWRD) RP 6 \RUILMMAKHDCAMRTOKDUAY
DYDDEGH RIMKOFHXQGHMH, FHYH3OR

7 KHSURSRHG OP HYGP HWR\KH, GRHORYH3 @Y DNIFKHGKHHMR DVS SSHIA[ ' BOG\WHDP HQGHG DOG WHABAMG, GFHOYH3 @0 SURMRJIYIQ) H | HAVWRWH SURSRVHG P HIGP HOMY
DAIFKHGKHHR D/$ SSHIE[ (C

Reasons for Proposed Amendment

7 KH, GFHOMH3 @Y GALI HEWR HIEGIWHFRP SIQ DOG IWAKEMGDUH/AR DMEFADQE UARQ FCEDEGISHYROAR HYHDVAURRY DG HP SR HVR WHFRP SIQ. DGR SUIRVGHD
P HIQVZ KHIE, WRHLQAYIGOYXSROZ KRP \WHUASRMELDNR WHVKFFHM XCDEP LQWWDNRQDQGP DIHP HOAR WHFRP SDQ DQGLWAKEMGDUHY BAVDIG Z KRHSUAHNDQE SRMND
FROMEXIRQ/RWHZ HDOHR \WHFRP SDQ. DQGIWAKEMGDUHY/DHR P SRMIGFH FOQIFTXUHDQGP DQBQWRRNRZ GIKLS WHIE VHDWHIQ) WHUFRGFH.Q! RAKHZ HDDWHR \KH
FRP SOQ DQBIWVKEMADUHY $ 1 XUMHUSXUERHR WH, GRHQMWH3 QIR SURVIGHVKRK LQA VLGV Z [\ DEAMRIDCLGRHYHDQG U LG RSSRUMQMIAY/ GHL GHG VR HKDGPHWHSUR VIED
JURZ\KR \KHFRP SI0 DOGLIWVEMGDUHY

2 XUEROUG EHIHYHAKDARH, GFHQYH3 OQKDY KLY HG\WHHSXU SR/ DG HIEGGWHARP SIQ. R IABIQDQGUEZ DGIWNA HP SR HY/ + RZ HHUDVR ) HEUXAOW R \KH
RWLCCOKMHHP LARQDAKRUY] HS\KDR FRP P ROWKAN XQEHUWH, FHOYH3OR R \KDUA/UHP DXQHG DYCLOEGH RUMKOGFHXQEHAMHSDO , QRUGHU RAKH, FHOMWH3 MW
FROMXHWR VHYHWHHSXERARYHAHGH WHZ \ HOLY \KHSTIQP XWEHCP HIG-GWRLGFRDHWHQP BHUR KDWY DYDOEGI RUMKOFH : HHAP DMWDAKHSURSRHGLGRUDH/Z L
SURVGHWWHFRP S0 Z 1\ VK | LELHQADARRU) HEVKDUAAR FRYHULY. DB/ XQEHMH SDQWURKIK DABDWWHHIGR

Summary of the Incentive Plan

7KHIRTBZ 1) \}P P 0¥ SIRVIGHDIHHIOGHAUSIRQR FHINQ! HDMIVR \WH, FHOMH3@Q JIYIQ) HI HFAARWHSURSRHG P HIGP HOADQGLY TXON LHGIQIWHQMBV B, WH
FRP SOIMW VR \KH, FHYH3 @0 &RSH/R WHSURIUP VOGRS XQE-UMWH, GRHQYH3 G OUHRO! LGIDG SXEQF® DYDMEGIDAMHE( & , QDEAWRY SBDHUG ( [ HFXWHERP SHADIRD
5 HERWR \KH+ XP D5 HRXUAHV&RP P IWkH  CERYHI RUDBAMRIDIQ RP DIRQUADAQ) \WHSURIUEP VOGRS XQGHMH, FHRYH3@Q & DEAB) HEWMP VGRARKHE NHGH LGHSKHHQKDH
WHP HIQQIVDAUE-G\RWHP LQWH, GRHOMWH3GQRUQWHSURIUP VOGRSMGWHIXQEH)

7KH, FHOMH3CRSRYIGVWDMHFRP SIQ P D JUIV2 SMRQAR SXUKDHWKDUAVR &@N% FRP P RQWREN 5 FMMRMS6\BRNS$ Z DB/ 3HIRIP DEFHS Z OB/ , GRHOMHS Z DUB/DQ5
5 HAQIRQS$ Z DBAR HILEBIHP ST HVRUGLHARLY 7 KHWWIP VDSSTFIEGIRWWHAH YOURVWSHVR $Z OB/ [FOGQ) WRHWIP VIWDAP D EHHASEQKHGE WHS GP LQWDALZ KHQP INQ)
RUDCP LQWMIC) SOMFXOUS Z DB/ DIHVAVRIK LOGHBIGIQWH, GRHOH3 @D 7 KHS GP LAMRDRUP D P DNH$ Z DB/ XQEHAKH, RHOYH3 GO XQMR RREHU 7KH, FHOMH3@OZ LD
WP DQLOHI HFWDABDIVRUWHSXERHR JRHOQ) RWBAQ) $7 DB/ XQMDTR SIRY
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$Z DB/ IUDQMG XQEHMH, GHAMWH3GQKDHEHHRH HIVHGRUH SILHG DIUAKIRNRQYLP SRHGXSRQS HAURRG VBN $ Z DUB/J WQAG XQGHH, FHMH3 GQKDYHEHHQHIP LCDMERAH
5 HAWRRG6\RFN$ Z DB/ KDYHEHHRI RUHWG DG DABHIRP DFHS$Z DB/ , FHMHS Z DB/ DQG5 HMNRQS Z DB/ UDQIME XQBHMH, GFHYH3 GIQKDYHEHHQVDI LHG RUKDAHWMP LQDNG

$CPIQUDIRY 7 KH, HAYH3 GQSURVGHAKRDADFRP P WKHFRP SUMHG\RBD R WRRUP RIH RANGHAWRRY D/GHIGGE 6HARY P R WHERGHDIEZ MWMQWHP HIQQ)
R\KHWP 1RQ(PSRHH' IWARU D/GHIGGE 5X01 E  XQ@HMWH( [ FKOQIHS PVHYH/DAKHS GP LOVDRUR $Z DUB/XQEHAH, GFHOYH3ORZ W UASHRAR SHYROAXEMAAR
6HAMRD R WH( [ FKOHS FNG QMRNHZ VHGHMP IGHSE, WHERDS \WH+ XP DQ5 HRXUAHV&RP P IWHVHYHY DVAKAK FRP P IWHXQE-UWH, FHOYH3 @O 7KH&( 2 R WHFRP S \R
QY DVKHRAKHLYDORDAHARUR WHFRP SIQ. VHYH/DV$ GP LQWDAUZ W UASHAAR D) SHIRQQRAMEMAMRGHAIRY R \KH( [ FKOQIHS PAXQBW\KH, GFHOMYH3@QVEHAL LHVWDN
WHERP P LWHHP XWABNH\SHALLLE CRIRQ 1QZ KIFK FDVHVKAK CRIRQP D RQD EHVINDE, WH&RP P IWH RUKHERP P IWHH\SHAL LEV\KDAME [CVHYHDYS GP LQ\RDAU

(IEOY $Z06/P D EHIWQMRID WSHIRY/Z KR DAKHWP HR JUQAMDHAWRRYR \WHFRP SO0 RUFP SR HVR \WHFRP SI0. RURGHR! IW\KBMGDUHY $ZDB/PD EH
JUDQMERQP RIHWOQRGHRAFDMRQVR WH\EP HSHIRQ DG \WEMFVWR QP MBINRQ/ VR LOWH, FHQIWH3MQ $Z DB/P D FRQIWR DY FRP BCDIRQR 2 SWRY/ 5 HXURRG6\RAN
$Z DB/ 3HIRP DFHS Z OB/ , FHYHS Z DB/D0G5 HAQINRQS Z DB/ DVLYEHMWGAR WHALRP WIGFH/R| \WHSDMEX@USHIRY $ VR ) HEUAW QHERQHP SR HHALARLY
Z HHHDILEGIR UHFHYHS Z DB/ XQE-UWH, FHOYH3 00 DOG WY DONASDMEWONP DRI HP HQABYHCHP SER HAY DARUCERYH\SHAL LHG JUDCHBYHY PXUHI® FRP SUMHGR CSSUR LP DAD
HP SBR HHV VHBRAGE WH&( 2 Z L@IHFHYHI XWUHLY. DB/XQEHMH, GRHOMH3OR 1 RQ HP SB HHALHARLY KDHQRABFHYHGS$ Z DB/ XQEHMH, FHWH3 MQRUSIRI P VOGRSMG
WHIHKQEH REHWDQGRIP DOWRAN RSWRQJUDQVDY GARUEHGXQEH) , QRIP DIRQS ERVE XUVROG  &RP SHODINRQR ' LWHARLY TERYH

7KH+ XP DQ5 HRXUAHVERP P IWHKDVGHMP LGHGWDAKHDCAWRID P IARQ\WKDAAR EHDAKRU] HGE \WHSURSRHGCP HIEP HAZ LORWEH DYDHDE® | RUMMXOGFHWR\KH
FRP SIQ VAXUHQMR I LEHY

GVRFNZ SWRQY 7 KHS GP LQWDRUP D JUDQARSIRQ/ WDN-QNBIVKHUHALSIHIAR SXFKDHVKDUR &@W % FRP P RQWHFN DAD SUFHHTXDOR RUJU-DMAMDQWHO DN/ DOHSHJ

SKIHRQWHEDMR JUIQAS Q2 SWRQZ LAEHH HIAMEGHQZ KRBIRULQVXAK LOABTD HON DG DVKEK WP H/DVGHMP IGHGE \WHS GP LQWDRU 7 KHRSWRQSUFHLYSD CEGILQI XCIQWH

P DQHASHILHGE WHS GP LQMADRU 7 KHKREHUR D02 SIRQLYHMMBGAR SUYLGIH/DIG WKWR DUWRRNKREHURID Z WK UASHRAR\KDA/R &OW9%FRP P ROWFN SXUADHS

2 SIRQDQG! RUZ KLFK FHWYLFDMYUBUAHRNG \KAK KD/ DUHUH IMRUHGLOWH-+ RTBHUVQEP H 2 SWRQ/JWRAG XQGHMH, HIWH3@OP D EH2 SWRQAKDAHIQMIG-G\R TXOD\ D/
LFHUYHWRANRSWRY/ Z MMQWHP HIQQ) R 6HAIRY R WHERGHRUZ SURQADAIHQRAQMEG-GR\R XN $ Q, FHAMWHEWN 2 SIRQZ LAEHWDMSD/D1 RQ4 XDI IHG2 SIRQ

VR\KHH WQAKDARHDI JU-IDMO DN OHSHUBKDUH GHAMP LGHG DAKHWP HR JUIQVR &OW 9% FRP P RQWREN Z W UASHRAR Z KLFK , GRHQIYHBVRAN 2 SIRQYDUHI LN HAMEGIE, DQ

IQEVNGOOGUQ 0 FOBREU HUXQEHUDII GRHQYHWRAN RSWRQSDQ/R \WHFRP SI) DQGIWSIHADQEWEMADY FRERIDIRYY H AHB/ $Q, GHAUYHE\RAN2 SIRQP D RQD

EHJUIQAMG\R DQLQAYIGDO KRLVOQHP SB HHDARHWP H\KH2 SIRQLYIWOMS 1 R, HIWHEWRAN2 SNRQP D EHIWQAMG\R CQIOAYIGD!  DAKHUP HWH2 SIROLYJUIRMS \KFK

(EVIGOORZ Q/WRNSRAHMQ) PRHWID R WHWRBOFRP E.GHGYRIY SZHUR DOFDWHV/R WEANR WHFRP SI). RUR| LWSDUHQMRUVKEMGDY FRSRIDIRQ Z MKMQWHP HIQQ) R

BHAIRY E R \WHERAH XQBW L DARHUP HVKFK 2 SWRQLYJUIQMSWHRSIRQSUFHIVDABDW R \KHO DUNA/® DOHSHUBKDUHR WHEDW Y% FRP P RQWRAN \KEVMAMR \KH

2 SWRQDGG 1L VXK 2 SWRQE! [WAMP VIVGRW HIAMEGID\MAKHH SILDIRQR! |LYH\ HIYIURP \HCDMR JUIQWV

$Q2 SIRY* WD RAXP HWP D SIRYIGHI RUKHSD P HOWR \RHRSWRQSUFH 1QZ KRBIRUQSOWE: GHIYHY R DQP EHUR \KDW/R &OW96FRP P RQWRAN SOVFDK LI GHRHADY
KDYIQJ DO’ CUN/® DOHSHUG KDUHHTXODR VKAK RMRQSUFH 0 RIMRYHU DQ2 SWRQ* LDQIY RXP HQWP D SIRYIGHIRUD FDKGWH HFMH R WH2 SIRQE! HASEDKIQ) SURFHUW
DIV CRRY \R\WHS GP LQUDRUZ LW URSHRAKHIR 7 KHWIP VOQGFROGWR)/R WHUASHRMH2 SIRQ* QN RAXP HNVGHHG CRAEHLGHINTD




Table of Contents

6$5V 7KHS GP LQUDRU FRPAUHI® Z W WHIWDQAR 002 SMRQRNEHTXHIARVKAK JUDQVP D LQIWAVRBIGVAUANRY JUBQWARN CESUHADNRQUUKW Z KIFK Z HUH HARDY
635V \RDQ +REHR D2 SURQ 6$5VP D JLYHWH+ RTHUR 002 SMRQWHUIKWR\KUHIE-UOQ. H HAME®GI2 SWRQRUSRMRQWHIR LQH FKOQIHIRUFDK Z KRBKIBWR &DN%
FRP P RQWHFN RUDFRP ECDNRQWHIR DV/GHAMP LQHGE\ \KH&RP P LW Z LW DYOOHHTXCORWHH FHWR WHO DUNA/® COHSHUBKDH D/R \WHAMR KK UIXHAR RHWKDHR
&DWY6FRP P RQWRAN RYHWH2 SNRQSUFHI RUVKFK \KDLHP XAISTHGE, WHQ®P BHUR \WKDWVFRYHIGE WH2 SIRQRUSRIRQWHIR \REHVKUHIGHIG $Q 6$5 JUDQMSLOFRQHAIRD
Z W DR, GHQIYHB\RAN 2 SWRQLYH HIAMEBIRQD Z KHQWWHO DUNA/® DOHSHUBKDHR WHE W% FRP P RQWRANH FHHBAKHSUFH\SHA LHGWHH RIHLQWH2 SIRQ RAKHSRMRQR \KH
2 SWRQWR EHVKUHIGHIG 8 SRQH HIAVHR [ 6$5 JUIQAGXQEHMH, GRHRIVH3MQ WHQP BHUR \KDUAVUAHYHG | RUMKOGPHXQEHMH, FHRWH3 MIQZ LOEHUHAHGRQ \R\KHH WOV
WONKDBVR &@DW%FRP P ROWRAN DHIFMOD IWKHGLOFRIHANROZ WWHES 5 H HIAVH 7KHS GP LOVMDRUP D SUAAUEHCEAURTOMP VIGFRBURY/JRYHAOQ) D) 6$5V

2 SWRY/DG6$ 5 VP D' EHIUMG XQEHAMH, GHOMH3 ORQLQVEWNRQ I RUMRFN RSWRQVKHG R |BYVIGAOYH? SR HGB FRERIDIRY/Z KR BHRP HHP SR HVDV/DUAKOR D
P HJHRUFRQRICDNRQ RURKHUBEXMCHVFRP HQDIRQR \WHHP SR 1Q) FRIBRIDIRQZ W \WHFRP SOQ. RUDQ \XEMGADY

SHAMPRGEWAN $ JUIQAR 5 HAMPME6\RAN SXUKDQAR D5 HXWRMG 6\RFN$ Z DG FROAMANM/DQLP P HADMWIQM HARWHUHASIHUWR UHFRUG DQGEHH IADCRZ GHYKLS R \KHWKDUBY
R 5 HIURNGE\RAN LOFRMGHDIRQR \WHSHIRP DFHR VHYIFHVE, WHUHASIHOVRURKHUFROUGHDIRQGHMP LHSE, \WHS GP LAVIDRU 7 KHUHFALSIHWY HQ®GLP P HADAMD \R YRIQ)
DG RKHURZ GHIKLS W KWLQWKHVKDUA/ VKEMPVR UANIELRQY UH HIHG\R LQWH, GRHMWH3 QIR RUFRQIEIGHGLOWHUHDMS* WDQI RAXP HA7 KHWEQUHUP D EHP DEHZ WNRAVIGAURTD
FRMGHDIRQRIQFRMGHDNRQR DSD P HYE \WWHU-ASIHQAKDAY GRVARDQWHP DINAMDOHR WH\KDUA/RQWHEDMR JUIQM DK I D IQWHGAVAHIRQR WHS GP LQMDRU TP LW
WHUHALSHQAY G YLGHQG U KWGXAUIQ) WWHSHIRGLQZ KIFK WHKDUHAY DUHVKEMAAR D\KEWSQIDCUM R | RUHMUH QG UAXMRNRQ/ RQWEQM HJ 7 KHVMP VUG FRQBURQVR WHUASHRMH
5 HIURAMGE\RAN* WD REXP HONGHHG QRAEHLGHINFTD

5 HAURRG VRN P XWEHVEMAM RUDSHIRG RUSHURG/GHMP LG-GE \KH$ GP LQWMDARUDMHGMR JUIIQMR RHRUP RIHUANIAIRY LGFOGQ) Z WRWEP MINRQ DUAIFWRQ
WONRQAMMM/D \KEWSQMOMNR |RUHWMH Z MMOQWHP HIQQ) R 6HARY R \WHE&RGH DG CSSIFCEGH QM SUARYHDAKRIW \KHHKQE-U ) RUH TP SO DO$Z DUGFRXG SURVIGH\DARH
5 HAURMG6\RAN Z RXG EHI RJH\MGLL WH+ RTHURHDHGR VHYHWHFRP SDQ DVDRHP SR HHGXUQ) DVGHALIHGSHIRG , QREHMR HI RIHWHHI RUHWUHSURYIMRQY \KHWDQM HUR
5 HAURAG6\RFN GAUIQ) WHSHIRG RUSHIRG/GAUQ) Z KLFK VXFK UAXMIEWNRQY DUHVR FRQMKHZ | CEH SURKLELMG RUUAXURAG LQDP DQUHUDGGWR WHH WVBAAUEHGE) \WHS GP LQWDRUDY
WHAEDMR JUDQA7 KH, GFHYH3 MQSURVGH| RUDWKRIWUSHIRG G Z KIFK WHI RUHWUHSURYIMRQY CUHVR DS LQWHHYHWR D&KDQJHIQ&RQNRCR \KHFRP ST

7KH&RP P IWHHKDY UARYHGWDADTS FAMAMG VRN $ Z DB/ XQEHMHARP SIQ. VRN LGRHQIWYHSTIRY LFXAQ) WH, GHWH3 MR \KDDYHMRYHUDABDXMDWUH\ HIUSHIRG RU
RYHUDABDWDRGH\ HIUSHIRGLL YHAMY LVSHIRUP DGFH EDHG RUDVRIHZ IVHSURYLGHG L QWWHCESTFIEGISTQRULY. DG D UHHP HMMKFK DV XSRQDE&KDQHIQ& RO

SHJRPDFH$Z UG 7 KHS GP LQVADRUZ LHXTEDK Z 1\ WASHAVWR DG DARHWP HR HIFK 3HIRUP DEFHS Z 06 DSHIRWP DPHSHIRGRYHUZ KIFK WHSHJRUP DJFHCSSOIFCEGIR
WH3HIRP DFH$ Z DG Z LGEHP HDAXUEG $ 3HIRIP DFHS Z DGZ LOEHIY, DGHG\R D+ REHUFRQIIHIMKSRQI XMHSHIRIP DEFHR WHARP SDQ RUDQ WEMGADY  AYIMRQ RUG-EOW HW
WHIR  7KHS GP LQVADRUZ |@HXTEDWK WHSHIRIP DOFHP HDKUAY CESTFLEGIR \WKAK SHIRWP DFHZ WMQWWHCSSIFCEGIP HSHIRGSHP WHGE 6HARY P R \WH&REH Z WW\KK
DAY HOMHHRD/P D EHGHMP IGHGE, \WHS GP LQWDRU 7 KHSHIRWP DRHP HDXUA/P D EHCEVROMM UHDMAYHWR RHRUP RIHRKHUFRP SDQHY UHDMWHWR RHRUP RUHLGE HY/ RU
P HDXUGE! UH HIHFHVRWHFRP SOQ. DIRGHRUWHFRP SO0 \RIHAHUZ W IWFRQRICDMG\VEMGDUHY 7 KHSHIRIP DEFHP HDKUWHIIEDKHGE, WHS GP LQVADRUP D EHEDHGXSRQ
L \WHSUFHR DWKOHR &@W96FRP P RQWRAN Il RSHIDIY) LGFRP HRURSHDI IGFRP HP DUIQ LI (%7' $5 R %7' $5 POJIQ LY QHAGRRP HRUGHAGFRP HPDUJIQ Y FDK
I6Z YL \REDWRRNKRGHBMD RU YIL DFRP BCDIRQR D) R WHIRMWRQ LGFOGQ) D) DHIIH Z HIKMGDHIIH PIQP XP KXUGB! IDMR
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LGRUDHRURKNHUP FDXUHR DQ RUIQ ARP ELCDIRQWHIR 7 KHS GP LQWIDAU LQIWARBIGVABIRY P D SURYIGH| RUDQDEMMBEI3HIRIP DEFHS Z DG YDOXHEDHG XSRQWHGYHIR
CRKIHVHP HQAR SHURWP DQRHP HDWKUAY

| QGHMP 1QQ) WHYCOHR 3HIRIP DFH$Z DB/ \WHS GP LQUDRUNKDTINHLQR CFFRXQND-+ RTHJVUASRIELONW GYHD SHIRUP DOFH SRMDRKHS Z DB/ DIGVKFK RMHU
FRQUGHIDINRQYDVIVEH-P VIBSURSUDM 7 KHS GP LQWDRU LQIWARBIGVAUANRD P D SURVIGH! RUDU-BANRQLQWHYDDHR D+ REHJV3HIRIP DEFH$ Z DGGUQ) WHSHIRP DFHSHIRG 1l
SHP WHGE \WHDSSOECED* QW RAXP HOW

) RIBZ Q) WHHIGR \WHSHURP DIFHSHIRG \WH+ RTHUR D3HJRP DFHS$ Z DG Z LOEHHMMBG\R BFHYHSD P HUWR DQLP RXQMRM AHEQ) WHP [ [P XP YOOHR \KH
3HIRIP DIFH$ Z D5 EDHERQWHIFKIHYHP HUWR \WHSHURUP DFHP HDAKUAYI RAVKFK SHIRUP DOFHSHIRG DVGHMP IGHSE \WHS GP LQVADRUDGFHWIHGE, \WHERP P WHD/UTXUGE
6HAIRY P R WH&RAH 3D PHMWR D3HIRP OFH$Z OGP D EHP DEHIQFDK \KDW/R &OWI6FRP P RQWEAN YOOHEDAWKHO DUNA® DOHSHUGKOH  RUDFRP ECDNRQWHIR D/
GHMP IGGE WHS GP LQWDRU 30 P HQZ LOEHP DEHIQDOP S\KP H FHOWDYRKHZ VHVHWR W LQWHDSSTECEGH* UDQIY REXP HQW

$ 3HJRP DFH$Z DGZ LOMP LCOML WH+ RTHUGRVQRAP DQFRUFXO® HP SB HSRUQVHYIFHD/DAHARUR WHFRP SIQ RUDVKEMGDY DA HYGAUCQ) WHIBSIFCE®G!
SHIRP DFHSHIRG H AHBWDVRKHZ IVHVAWVRIW LOWHCSSOFTEGH UDQW REXP HQAV7 KHERP SIQ. GR-VQRATQIALSDMWDARQ HP SR HHALHARLY Z I @IHFHYH3HJRP DFH$ Z DB/

,GFHOMHS$Z DBV, FHOHS Z DB/ DIHUWIKWAR BHFHYH\WKDWH/R &MV % FRP P RQWHAN RUWHO DUNH/® DOHSHUBKDHWHIR - RUWKWMR WHHH.YHDQLP RXQWNTOR D)
DESUHADINRQRUCRIDHIQWHO DN/ DOHSHIGKDHR & DWW % FRP P RQWRFN RYHUDVSHAIIHGSHIRGR WP H Z KIFK YHWRYHUDSHIRGR WP HDVHABEDKHGE \WHS GP LQMADRU Z WKRXW
DI CANRQR D SHIRWP DRHRIWWUID RURBMARYHY 7 KHS GP LQWIDRUP D LQIWGVAUHNRQ UBHNXUHSD: P HOARURKHUFRQBWRQ/R \WH+ RCHUASHANY D), GFHQWHS$ Z DG

) RORZ Q) WHHIGR \WHYHAMY SHIRGIRUDQ, GFHAYHS Z DG RUDAKAK RMHWP HDVWHCSSIFCEGH W RAP HOWP D SIRIGH \WH+ ROHUR 0D, GHAWHS Z DB Z LOEH
HOMBGVR UFHYHSD P HAR CODP RQARW FHHEQ) WHP [ P XP YOOHR \WH, GFHOYHS Z 05 EDFGROWHWHD YHXMGYDOHR \WH$Z 06 3D PHVR 00, (ROMH$Z DGP D EH
P DCHIQFDK \KDW/R &DN%FRP P ROWEN YOOHGDMWHO DN DOHSHUBKOH RUDFRP ELCDIROWHIR DVGHMP LCHSE \WHS GP LOVADRU 30 P HYZ L@EHP DEHIQDOP S\WP
H F-BVIDVRMHZ VHVHNR W LO\KH CSSTFCEGH WD RXP HW

$Q, FHOLH$Z DGZ LAOMP LCDML \WH-+ REHIGRH/GRABP DOFRAMRA® HP SR HRUQVHYIFHD/DAURRUR \WHFRP SO0 RUDVKEMGDY DADDMWP H/GAUGQ) \KHDSSIFE®
YHAMY SHIRG H F-BADVRKHZ IVHVAVRIK LQWWHISSTFDEGH QW REXP A7 KH&RP SIQ GRHVQRATQIASDMKDIZRO HP SR HHAUHARYZ LAIBFHYH, GHOMHS$ Z DB/

SHMMRO$SZOBY $ 5 HMMRQ$SZ DUBLYDUWIKWZ KIFK YHAVRYHUDSHIRGR WP HD/HIMEDKHGE: WHERP P IWhH \R UFHYHDFDK SD P HQWP FDXUHGE! DSRWRQR WHJIDQDWG
SUR IWDXRADM5Z W DQHIXW KREQ) R \WWHFRP SIQ. RUDVKEMADY [QDQH FRP P HFHRUQMGHAEDHGEXMGHY 7KHSRIRQR DY JOQDQGSUR WP HDKUHG\RWHGDMWHS HAMURQ
$Z D6 RUSRWRQWHIR  DVISSTHEG! IVGHP HEVKUHGEHIHGI RUSD P HQNQDAFR EDGFHZ W IWAMP V 7 KH&RP P IWHHZ LG QOMHIAK \KAK HIXW KROLQ) DQGHABEDK Z WMQWWH

DSSUFCEGIVP HSHIRGSHP WHWGE 6HAIRY P R WHEREH WHSRMRQR \WHIDQDGSIR W RV FHEQ) IRUDQ LQAYIGOKRGHUGRU  LQWKHDIJ U DMI RUDTKRTGHY
LQWKFK HIXW KRTQ) XVHGWR P HDKUHFDK SO P HIMRWKH-+ REBHUR \KFK 5 HMIMRQ$ Z DU 7 KHWIP VDG FRQAMRY/R \WHUASHRRHS HMINRQS$ Z DG+ WA RAXP HWCGH-GQRAFH
IGHQND

| QGHMP LQQ) WH5 HMNRQS Z DB/ EHI UM XQEHWH, FHYH3 00 \KHERP P LWHKDINHLQR CFFRXQAD+ RTHJVUAGRELON GYHO SHIRWP DGFH SRMIDRKHU
$Z DB/ DIG\KAK RM-UFRQUGHIDIRQY DVIVEG-HP VESSURSUDM 7 KH&RP P IWH LQIWARBIGVAUAIRY P D SURYLGHI RUDUHBAEMRQIQWHYDDXHR D+ REHJVS HAQINRQ$S Z DBGUQ) WH
SHIRG\KK $Z DGLYRAMBRAQ) || SHP WKGE, \WWHDSSIFCEGH* UIQW RAXP HQWV
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) REBZ 1Q) WHYHAMY R D5 HMIRQS Z DBLQZ KRBIRULQSOWRUDAKEK RHAP /DG \KEMRMR VKEK RMHJUAXMANRQY D/ARHCSSOFCEGH WV RR® HOWP DL SIRYIGH \WH+ RTHUR D5 HMMIRQ$Z DGZ 1A
EHHQM@GVR UFHYHSD P HUAR DQLP RQAGRW FHHAQ) WHP I IP XP YODHR WHS HMMRQ$ Z DG EDHGRQVKAK + RTHJV YHAMGLQMBWAQVKRK 5 HMINRQS Z [LG QG WWHJ DQDQG SUR IWQWHXQEH®LQ) HDAW
KRUQ) D/FHWLIHGE \WHERP P WKHD/UTXUBGE 6HARY P R \WH&REH 30 P HUZ LOEHP DEHIQFDK DOGLODOP S\KP  H AHSVDVRKHZ VHVHVR I LOWWH CSSTFCEGH* WD RAXP HOW, QQRHYHZ L@D
5 HMQIRQS$ Z DGIUDND+ RTEHUDQLQMBMAQWHHTXW KREQ) WHJIDQDQGSUR IWQZ KLFK LY XVHEWR P HDKXUHFDWK SD P HOVXQEHAKEK $Z D6

$ 5HMMROS$Z DGZ LAMP LML \WH-+ REHIGRH/QRAIP DQFRAMAA® HP SB HRUQVHYIFHD/DAWRRUR \WHFRP SO0 RUDWKEMGDY DABIDNP H/GAUGQ) \KHCSSIFTEG YHIMY SHIRG H A-BADY
RHZ VHVAVROW LO\KHCSSTFCEGH WA RAXP QA7 KH&RP SIQ. GRHVGRATQIALSDMWDNRQ HP ST HHAUHRRLYZ LOHFHYHS HMMRQ$ Z DB/

GKOUH/EXEMPARWWH, RHOMH3 @O 6 XEMPVWR DOV HIAD/SURIGHELQWH, GRHOMWH3 @R WHDIJBIDMQ® BHUR \KDBWVR &DN%FRP P ROWEFNWDP D EHIWKHEXQEHH, FHOMYH3 GO\KDORN
H G \KDUW $ VR ) HEUXOW Z WRAWILYLQ) HI HAARWHSURSRHG P HIEP HUWVRQD \KDUHYUHP CIGHG DYDMOEGH RUDGAMRID0S Z DUB/XQEHAWHSDR IGFOGQ) \KDU DYOLOEGH RU
$ZDB/R 5 HAMBMSE6VEEN | RXUMBFNKRTHY DESURYHWHSURSRHG P HIZP HQAMDQDGAMRED P IQIRQ\KDUAYZ LEHDYDMEG | RUS Z DB/ XQEHMHSTR DOKRXIK \WHQ®P BHUR WKOAKDAP D EHIWQMGDY
5 HAURNG6\RAN$ Z OLB/Z LOCRAEHIGFBDHS $ VR 0 DFK WWHIDUP DNHAYDDHR DWKIUHR RXUFRP P RQWRANZ DV

$ZDG/ IPMMRY 7KHP O IPXP L QP BHR WKDW/R &OW%FRP P RQWRANWDWP D EH\KEMANRS Z DB/JUQMWR D RHIQAYIGOOBUQ) D) FOBQE HUP D QR FHG KDWY
L Q@ EHR KIMWR &DWY%FRP P RQWIANWDAP D EHIUIQAGDVS FAMPMGE\RNS Z D6/P D RV FHG KD R Z KFKRD \KDUWUHP DQDYDDEGH RUS FAMPMG6WNS Z DB/ UL TP RXQV
R FRP SHODIRQWDNP D EHSOIGXQGHUDIBHIRIP DFHS Z DB/ GHRP LDMGLOFDK LFOGQ) WHO DNV DOHR 0 KDUWR &@N/% FRP P RQWRFN SOIGLOVDIM CRIRQR \KFK 3HURIP DIFH$ Z DB/ JUIQMG\R
D) RHIQAYIGDOGUG) D) FOBQEA HIUPD RV FHG P IAIRQ DUGOQ SD P HAGHZ WK UAS-AAR D3HIRIP DFHS Z DGVKDUEHSOGROMMID  \ HOWDWWMMHE@MR JWQAR \KFK 3HIRP OgFH
$Z0G DQG LY [PRXQMR FRP SHODIRQWDW D EHSIGXQEHUDTS HAQINRQS Z DBVIUIQMWR IR RHIQAYIGOOGUQ) ) FOBQEI HUPD (R AHG R \WHDIJUIDMIURW BYHHVR \WHFRP SIQ DQGIW
FRORICDMEVEMGDUH/| RAKHI VDO, HIUR WHARP SO WDWHGHGRY' HAHP BHU DQGDQ SO P HQAGHZ W IASHAAR D5 HMMRQS Z DG\KDOEHSIGRMAMMWID |\ HIWINWAMWHGEMR JUQAR \KFK
5 HMMRQS$Z DG LQWHFDHR FIXAY L DQG L VXEMPAR DOV HOADYSURVGHGLOWH, GHOWH3@Y 7 KHAIP WIARQAHWRIW QRN L L OJ5 LY R WHSUHFHIAQ) VHOMFHZ LOEHDSSIHELQDP DQGHJ
Z KIFK Z LOSHIP IWARP SHODIRQIHHDME XQEHWH, GFHYH3OQZ KIFK LVIQMIG-GVR FROMMM SHIRP DFHEDHS FRP SHODIRQIRUSXSRA/R 6HAIRY P R WHERGHWR EHWHDMGDAKK  SHIRWP OgFH
EDHG FRP SHODIRQ

&KDQYHIQ&RMRO , QWHHYHIR D &KOYHIQERWRD L DORAMBAQ) 2 SIRQ/AKDTLP P HADMD YHIIGGEHRP HH HIAMEGILQI X®Z KHKHURIGRARKHE MHH HIAMED EXYXEMAMQWHFDHR
| EHOIYHB\RAN 2 SWRQY/ \R FHMIQ@P \IIRY/ DG H A-BWDVUHTNXAGE, @7 DIUAAMENRYRQWHWIQM HUR VKD DFTXLHG SXUKDQAR VKK 2 SIRQ/AKDDMP LDM 1L DIUAXMARQY CESIFTEGIVR RAMBAQ)
5 HAMRNG 6\RAN DQG, GFHQIWHS Z DB/ AKDTEH GHHP HE\RKDYHEHHQ\DM LHG DG KK 5 HAMRRG 6VREN DG, GRHQIYHS Z DUBAKDTLP P HADMY YHANQIX@OQG |1 DURXMEQECQ) 5 HMNRQS Z CLB/\KDTIP P HADMD
YHIQIXD

SURVMRQLYP DCHXQEHMH, GHOMWH3MY H A-SVDVRKHE VHSURYIGHELQWHDSSTFCEGH WDQW RXP HOWI RAWHSD P HOARDQ$Z DGUHASHIAR D* LRWS S 3D P HONQMIGG\WRARYHU L D) H VAV HY/
GHX@HBHARY R WHERH RUDQ VP LU Z LW UASHRMR CP RQMKDADUH YHMG DG RUSD. CEGIGHWR DEKDPHIQ&RQNRSOV L ) \§f HY LFOAQ) H AVHWE HY GHRQWHSD P HOWR D) KK
* URW8 S30 PHW
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$  &KIQYHIQ&RQNRD LVIHHDD GHIGHGVRP HIQ D 0 SHIRQLYRUEHRP HAKHEHH IADORZ GUR WIXUMKVUSAHQMY  RUP RMR WHARP BIGHG YRIVY SRZ HUR WHFRP SIQ. VRAMBEQ)
VFRXUMEY E IQAVIGDYZ KR FRQUMMAG\WHERIGDVR 0 DFK A-DHIRUIQ WDRQWR FRQUMMDABDXDP DVUNY R WHERILG XQBWAKK LQAYIGDDVHPRAIRQLYCESIRYHGE, DYRMR DP DMUMWR \KH
LGP EHQNEROLGRUVKAK LOAYIGAY, DVQRP LCDAMGE! DQ( [ FOGG3HIRY F ) P HJHJ FRORIEDIRORURKHWRLI Q] DARQRMP LOUMBQIRIROLOZ KIFK WHFRP S LV QRARHE ROWRTLY &RSRIDIRD RU
G [0 \DBIR DORNXEWIQMDM DOR \WHFRP SDQ VDXHNV RKHAKDOWR ( [ FOGG3HIRYY

7WDQIHDEMN 1 R$Z DB/ REHADY, FHIMWHEWWN2 SIRQ/ DHWIQHIEGIE WHUASIHIW A-BWL B Z LORMHOZ VR GHAHNIIGAVIEXNRY 1L SXYXOQAR DX LH3GRP HANF HIMRY/R GHRJ
1L Z MK UBASHPARSZ DB/R 1 RQ4 XDILHG2 SIRYY Z W WHFRQHIR \KHS GP LQWDARU $ Q, GRHOYHB\RAN 2 SWRQLY CRAEQV HIEGIRMHAKDQE Z LORMHOY VR GAAHNIGGAWIBANRQDIGP D EHH HRAVHG
GAUQ) WH+ RTBHUVA HIP HRQD B\ \WWH-+ REHRUWH- ROHJVJIXDEDQRUBHIRICS HUAHQMAH

, QIHGAVFHIROR WHS GP LQVADRUD\VHWR W LQDQBSTFCEGH WDQW RAXP HOADSHIFHQIIHR \WHDIJWIDMKDBVR &DW%FRP P RQWRAN RAIIGHS I URP H HIAVHR DQ2 SWRQWKDICRAEHWIQ HIEG!
SURNRWHHMMHARRPUR [ WP LQDIRQR WHUHBYDQ/2 SWRQWP | \KH+ RTHUVUANMP HQAVG-DK RUGMEGWVRU | WP LDIRQR WH+ RTHVHP ST P HZ W WHFRP SIQ. DG IWAKEMADUHY

SOAVITHIV 7KHP [ LP XP QP EHUR \KDAAKDAP D EHIWKHGXQEHMH, GFHOMWH3 @R DvZ HIDAKHQ® EHURUWSHR KO YRURKMHUSURSHW \KEMPWR RAMBEQ) $Z DB/ DQG\WHCESIFCEGRSWRQRU
SXURKDVHSUFHY SHMKDUH \KDITEH DEWWMG CESURSUDAMD [QWHHYHIAR RN GYIGHIG/ VEIQR VR DAMHVRURKHH WERGQ GYIGHIB/ WRAN\SDW FRP ELCDIRQ/R KDWY UHFCSMIT] DARQY P HIHY
FRQRIEDIRYY UHRUDQ] DR/ ATXLEDARYY IWXDGRHVR UWKWRUZ DUV OGP LAMBQURNRQYRUHYHQW

$PHIEP HUWDQG7HP LDIRY 6 XEVRAR QP \IIRQYGHAIEHGCERYHUHI DLAQ) RAMBQEQ) $Z 06/ \WHERDGIQIWAVUHIRQP D \WIP LOMWKH, FHRIWH3@QDAIQ WP H 7 KHERDUG KDVWHUIKWR CP HG\KH
, GFHOIYH3MQRUDY SOWWHBR 1URP WP HVRWP H DQG\KHS GP L.QWDAUP D [P HGDQ $Z 06 DOGIWUHIAG* WIQNV REXP HQAVDADQ. WP H H FHBAD/RNHZ IVH\SHALLFDED SIRVIGHGIQWKRK * UIQW REXP HQW
1 RELKMBEQ) WHIRHRQ) (RAKGQHIQD) RAMBEQ) $Z 0GP D BHP DEHZ KIFK Z RXGLP SIUWHUIKWR \WH-+ RTHUR WKRK $Z DUGZ WRVNKRK + REHUVFRQH, QDGAMRY Z WWRXWARFNKRTHUCESIRYID
WHERDGP D QRATP HIGWH, (HOWH3MRW L LGRBDHWHP [ 1P XP DIJUIDMQ® BHUR \KDAAKDAP D EHIWKHGXQEHMH, FHRWH3@QRU L KO HWHFOWR 13 YIGOW HI LEGIVR UFHYHS Z DB/ XQEHU
WH, (FHYH3@Q

1H 3OQYHHIW Y-FDHIXMUHLZ. DB/ XQGHMH, FHIMWH3OQDHEDHGRQWHARP SDQ. VSHIRUP DEFHLQIXMUH\ HOLY TP RXQIVSD: CEGIXQEHMH, GRHMH3OIQDUHGRAGHMP LDEGI RUIXVMUH\ HILY

United States Federal Income Tax Consequences

TKHIRTZ QY VDEUH \WPPDUY R FHIBIQR WH8 6 1HEHDAHRP HW FRQHDHFHVR FHIBLOWDQULRINRQY XQEHIWH, GFHYH3 @QEDVHG RQIHAH.DARRP HWY @ VIQHIHAWRQ- DY 7KV
\XP P DY CESTHAR WH, GFHLYH3 @QDVRIP DO RSH.DMS DG LY QRAQMG-G R SURMGHRUNKSSBP HQMY - DOMFHWR HIILEBIHP SR HVRUQUHRRLY 7 KHVXP P DY FRQBLQY.J HH.DOWIAMP HQWVEDVHG RQ PXUHQWV
8 6 IHAHDOGRP HME] B/ UHI XOWRQY/ DQG PXAUH® DYDLOEGILQM SHBMNRQ/\WHIR 7KIV\AKP P DY LV QRAQMIGHG R EHH KDX\WYH DQG GRHY QRAFAFUEHWIM GFDCRUIRIHIQW]  ARQHNDHFHY/RUWHHIHAAML
DQ R JUWHXBAMDQGLKH MIRHW] B/

70 &RQHXHFHARS HASHQNV
1RO TXOUHGEWN2 SIRY , QIHHID L QRIGFRP HZ L@EHUHFRIQ] H3E DORSIRGHHDAKHWP HDQRQ TXOM LHGWRFN ROWRQLYJWIQAG L DAMHWP HR H HFVHR DGRQ TXOM LHGWHAN RSWRQ REY
IGFRP HZ L@EHUFRIQ] HGB. WHRSWRGHHLQDQ P RXQMNXTDRWHG | HIHGFHEHE HHQWHRSWRQ SUFHSTIG RAMHVKDUA/DQGWHI DIUP DNHAYDOHR WHKDUA/LL WH DIHGRUMMPNG RQWHEDMR H HIAVH 006
L DARHWP HR \OBIR KDWY CFTXALHG SAKCOAR \WHH HIVHR DGR TXOM LHG\WHN RSIRD DO
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DBSUHADIRQ RUG-BUHADIRY LQWHYDOHR \WH\KDUH/ D\MAKHA@MR H HAVHZ LOEHWHDNMG DVDFDBMIDI0Q RUBRW

7KHWREOQP BHUR WKOBVR &DW%FRP P RQWRAN EVAMR S Z DG/ JIIRAMG\R Q. RHUHASIHWGAUQ) DY FOBQEDU HIULY QP WG XQGHMH, FHAYH3 @RI RAKHSXSRHR TXOD 1) 0 FRP SHODIRQ
WD HGXSRQH HIAVHR ROWRQAKDADIHIWIQAGE) WH-+ XP DQ5 HRXUFH/&RP P IWKHDY SHIRWP DFHEDHGFRP SHODIRQ DVGHIGGIQBHRARY P R WHERGHIQREHMR SIHYHW G-OANRY/E WH

FRP S0 Z W UASHPARDD KK FRP SHRDIRQIQH FHWR RHP LARQGRMYSIGWR &RHIG( PSR HV  LH WHIGENGOYZ KR RQWHDWMED R WH\ HIUQTXHIRQ DUHWHFRP ST V&( 2 DIGWHIRXU
KUKHWWRP SHODRGRILFHYR WHFRP SO0 RMHMIQWH&( 2 2 SIRY/JWAGE. WHE( 2 Z LORADDN DV SHIRP DFH EDHGFRP SHODIRY DO Z LOEH\KEMANR \WHIP MINRQRQGHEFUE DI XQGH)
BHANRY P R WHERGH KRZ HYHJ MY QRADQIALSDMGWDMHE 2 Z RXGKDHWHDAKRIW R P DNHIWOMR &RYHIE( P SR HY

, FHORHBWEN2 SIRY/ 1 RLGFRP HIHHID Z LOEHUFRIQ] HSE! DQRSWRGHHXSROWHI QAR HIVHR DO, GFHOMWHEWEN 2 SIRQ + RZ HYHU XSRQH HIAVH \WHGL | HIHFHEHE HHQWHI CLUP DUNHNTDH

DOGWHH HAVHSUFHP D EHVKEMAMR \RHOGMCDAYHP LQP XP \Bf | \KDU/R &OW%FRP P RQWKFN CUHIMXHGR DO RSWNRGHH SXOKCQARWHH HIRVAR DD, GRHOMHBVERN 2 SIRQDGGR GV Q) GAVGRIMRY

R \WH\KDUVLYP DGHE \WHRSWRGHHZ MMQWI R\ HILYDNMAMHCDMR JUIQARUZ WMQRGH\ HIUDNMAMHWEQY HUR WHVKDUA AR WHRSIWRGHH WHQXSRQWHVDBIR \WH\KDUA/DQ TP RXQABDT HBLQH AHWR WHRSIRQ
SUFHZ | @EH\WS] HER \WHRSWRGHHDVDFCSAMIDI QDGR GRWNKMEIGHEZ | @EHDFOEMIORY

| KOVR &DW%FRP P RQWRAN CFTXUHGXSRQWHH HIMHR |, GFHOYHE\RAN 2 SWRQ/DHAVSRHGR SURMRWHH SIDNRQR HWHUKRTEQ) SHURG GHVAUEHGCERYH WHRSIRGHHJIHHIED Z IAWHFRIQ] H
RAQY LGRP HIQWH\ FIUR GVSRMRQLQDQIP RXQMNTOR DY H FHWR \KHIDUP DUNHADOHR \WH\KDUW/DAKHWP HR H HIRVH RU UL GW \KHDP RQABDT] HSRQWHGAVSRMRQR \WH\KDUA/LQD\OBIRU
H FKDQ@IH RYHUWHRSWROSUFHSOGI RAKHWKDHY $ Q. IXUMHLUOQ RUGW B0 HGE \WHRSWRGHHIHHID Z LOEHWY H3DVDFOSANOING RURW

$ VGEARUEHGCERYHZ 1W UASHRAVR GRQ TXOM! LHG WRAN ROIRYY \WWH, FHRIWH3MQKDVEHHRGHUIGHG\R XN\ 0 REQY ARP SHODIRQLGARP HUHFRIQ] HGE! ROMRGHHVZ WK G-, FHQAYHE\RAN
2 SIRY/JUDAGE. WH-+ XP DQ5 HRXUA/&RP P IWKHD/ SHIRWP DFHEDHGFRP SHODIR) DVGHIGHGIQBHARY P R WHEREH

SHIUARGEVRAN $ WASIHOAR 5 FAMPAGE\RFN JHZHIDED Z LOFHVEMPAR\E DARGCY LGFRP HVY UDMYRQWHI DLUP DINAAYDOHR WHS HIMRMG6\RAN UOFA-GE. D) TP RQIBOGE \WHUHASIHOADAKRK
WP HDAKH\KDUA/ DHCGR G HNEMAWAHAR DUMIR | RUHWMUHRUUAIRIRY ROV HJI RUSKERAVR 6HAMRY R WH&RAH + RZ HYHU DUASIHOZ KR\RHBFWXQEHBHRAIRY  E R WHERHZIMQ @V
R WHEDMR WM HUR WH\KDUYZ LOKDYHWY CEGIRBQY LR HRQWHGEDMR WM HUR WH\KDUYHDXOORWKHH FRWR \KHIDUP DHAYDOHR WHKDBY GHMP LGHGZ MR DGR WHUMI R | RUHVUHRU
UMMRNRYRQWDQM HJ RHUIQ  SXUKDHSUFHSOIGI RAMHWKDUY | DEHAIRY  E HBRNRQLY P DEHDQG\MHVKDUA/ DHVKEVHTXHQ® | RUHMNG \WHU-ASIHQAZ LOOGRWEH DEBRZ H3\R\BNHD GHBANRQ| RUWHYDOHR WH
IRUHWG\KDWY || DEHANRY  E HBRIRQKDYQRAB-HDP DGH DQ AYIGHIB/UHFHYHEZ LW UAGHRIR S HIURME 6\RAN \WDADUH\XEMPADAKDMP HVR DUMIR | RUHVMUHRUBIRNRQ/ RQWDQY HUJHHIED Z LOEHWHDAG
DVARP SHODIRQWDAM\E CEGID/RBY LGFRP HVRWHUHASIHOAVRKHZ NHWHAYLGHIG/Z LAEHWHDMEDVAYIGHIBY $7 DB/R 5 HAURMGE\RFN\R &RYHIHG( P SR HVZ LGRANON\ D/ SHIRWP DFHEDHS
FRP SHODIRQ COGWHFRP S0 Z LEHVEMANR WHP MMRQRQG-OAMEMV XEHUBHAIRY P R WHE&REH

3HJRP DRHDQG, HOMWHSZ DB/ $ QLAAYIGOLY. KRKDYEHHDJIWQME D3HIRIP DIFHS Z DUGRUDD, GFHAWYHS Z DG.IHHID Z LGRSO H\E CEGILGRRP HDAMKHWP HR JWQM  KHMHUD3HJRP DgFH

$Z DGRUIY, FHOYH$ Z DGV SOGIQFDK RVKDUAWR &OW%FRP P ROWEFN \WHUASIHZ LOKDHRGQ@Y FRP SHDIRQLGFRP HIQWHIP RXQMR L 0 FDK SOGDAKHWP HR \XFK SO P HDQG IL \KHIDU

P DNHAYDOHR 0 \KDWWR &@W%FRP P RQWEFN HWHUDAKHWP HWH3HIRP DEFHRU, GFHIWHS Z UG LY SOIGLQVKAK WO RUDAMKHWP HOQ. WMMRNRYRQWH\KTUAY LFXAQ) BAIRMRVXQEHUBHURY  E R
WH( [ FKDQIHS PMKEVHIXHQ® MBVH G-SHIAQ) RQWHGQDMH Ll DY R \WHUAXURANRQYLP SRHGDQGZ KHAHU
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WHUASHYHBAVXQEHUGHURY  E R \KHERGHWR EHW H5Z AMRABIDG\RDQ VKAK BAIFMRYY $ Q AYLGHIGHTXLYDBQVSIIGZ W BASHAVWR 0Q, GFHWYHS Z DG SUR R \KHLRXDD
IKOGFHR KDY XQEHMHIZ DG Z LOEHARP SHQDNRQIGARP HVRWHUHASIHQW, GFHQIYHS Z DUB/Z LOGRANXDT DV SHIRWP DFH EDHGARP SHODIRY DQGWHFRP SR Z LOEH\KEMAAR
WHP MIVRORQG-GAEMMN XEHUBHARY P R WHEREH 7KH, HAYH3OOKDVEHRGAUIGHGWR DON\ D) REQY FRP SHODMRQLGFRP HUFRIQ] HEB &RYHIG( P SR HVZ W
UAS-AWR 3HIRIP DIFH$ Z DUB/JWIQAMGE! \KH-+ XP D5 HRXUFHV/&RP P IWHHDY SHIRWP DFH EDHGFRP SHODIRY DVGHIGHGIQ6HARY P R WH&REH 3HIRIP DOFHS$ Z DB/ JUIRAG
Bl WHE( 2 Z LORWXDD\ DV SHIRP DFHEDHGARP SHODIRY DQGZ L@EHVKEMAAR \WHIP MINRQRQG-GRMEOIN XQGHBHAIRY P R WHERGH KRZ HYHJ VWY QRATQIALSDMG WD
WHE( 2 Z RXTSKDHWHDAKRUM VR P DNHI UDQMR & RYHIG( P SE HV

SHMMRY$SZ DBV $ QLOAYIGAY KR KDYEHHQRIUDQMS D5 HMMNRQ$S Z DG IHHDD Z |GGRAHIT] HVS CEGHGARP HDAKHUP HR JUIQA7 KHUHASIHQAR DS HMINRQ$S Z UG Z LEKDYH
RADY FRP SHODIRQIGFRP HIQWHIP RQMR 00 FDK SOGZ WK BASHAWR XK [Z DG DAKHWP HR \XAK SD P HQAS @5 HAQINRQS Z DBV XQGHMHS HAQIRQS Z DG3URIEP P XWAEH
JUDQMGE, WH+ XP D05 HRXUAHV&RP P IWH DOG\KH, HOMWH3@OKD/EHRGAUGHG\R DO\ ) REQY FRP SHODIRLGFRP HUFRIQ] H3E &RYHIG( P SR HVZ W UASHRAR
5 HMQIRQS$ Z DB/DY SHIRP DFH EDFGFRP SHODIRY DVAHIGGIQBHARY P R \WH&RH

BHURY  $ R WHERH 6HARD  $ R \KHE&RGHSURMGHWDAEH HIHGFRP SHODIRD DV/GH LHSWHHO Z (OEH\KEMAMRDQDCAWRTO W XQBWIWP HHVAHMEO
GMURNRQAFWVRIN IQBHAIRY — $ R WHE&RGH DG WHIXAIGFHSURP XODMGWHIKQGEH 7 KHARP SO LOMIB/1 RUS Z DB/ IMKHG XQEHMH, FHOMH3 GV HWHUEHH HP SWURP \KH
DSSIFDMRQR RARFRP SO ZIW 6HANRY  $ R WH&REH

70 &RQHDHFH\R\WH&RP SDQ RUBXEMADY

6HARY P R WH&RHIP IWWHIEON R WHARP SDQ \R GHEAENVRP SHRDIRQSOIGGAUQ) DI VA0, HIMR D&RYHBG( P SR HHIQH AHWR RGHP IGIRQGRILY XQBWAKK
FRP SHODIRQLYEDHGRQSHIRIP DOFHRMMIDHASEQKHGE, \KH+ XP 05 HRXUAV&RP P WHRUP HHAVDGRAHUH FFBMRQ\SHAILGIQBHAIRY P R \WH&RH &HIQ$Z DB/
GHRUEHGCERYHZ @RI D/ SHIRIP DOFH EDHGARP SHODIRY RUP HHIND RKMHH FFBIRQXQEHBHAIRY P R \WH&RGHDGG \WHH R WHFRP SI). VGHBAIRYYZ WK BAGHFW
VRVKAK $Z DB/Z L@EHVKEMAAMR \WHP MINRQYLP SRFGE KK VHANRQ 7R WHH WD UHASIHQABFRIQ] HVREQY LGFRP HLQWHRLURXP \WIGRHY GHAUEHGCERYH WHFRP SIQ. RU
EMADY |RUZ KK WHUHASIHGHIRP VVHYIFHYZ LOEHHQMBG\R DFRUIMSRAQ) GHEANRQSIRYGHEWOAP RY RKHAMQV L WHIGRRP HP HVWHWMXR UDRIEGHY VIR
RA@Y DIGGHFHAY BMGAWH SHOHDWGLYQRAID H FHVSOIFKAMSD P HOVZ MMOWHP HDQQI R 6HAMRY  * R WHERGHDDG LU HWHAKHFRP SHODIRQLY SHIRWP OFHEDHG
ZIMOWHP HIQQI R 6HAIRD P R \WHE&RHRMHRHP LARQGRUMUP MINROR 6HARY P R WHERGHIVQRW] FHHE-G 1 RG-BAIRQZ LAEHDYDIOEGIWRWHFRP SO RUDQ.
KEMADY |RUID [P RXQMIGXQEHMH, FHUYH3OQZ W UASHPAR L DY H AVHVY FVOHXQ@EUBHAIRY R \WH&RGHZ LW UASHAAR CP RXQIVKDADUH YHAMG DG RUSD CEGIGHR
D&KDQHIQ&RQNRIIG [L 0 W H/GHRQWHSD P HIAR KK H AVHVE] HYGHAIBHGLQFIXA L

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE AMENDMENT TO THE INCENTIVE PLAN 2000, AS DESCRIBED ABOVE AND AS SET
FORTH IN APPENDIX D, WHICH IS DESIGNATED AS PROPOSAL NO. 3 ON THE ENCLOSED PROXY.
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PROPOSAL 4:
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

TKHILP R (W <RXQ)/ / 3 KDVEHHQRULGE-BHIE-NXAWRINGH DIGWHERIGR QUHRRLYGMUANAR FROMXHWR HY DI HWHVHYLFRV/R \MLVILLUP | RAKHI LVADO, HOU
HEQ ' HHPEU $FFROAQO WHERIGR GUARY XSROWHUFRP P HIEDIRQR WH$ XAVERP P WH KDVIHDESROQMG (W <RXQ / / 3 \R DXGVWHI LCDGACONDAP HOVR
&RQMHIBCOQGIWNEMADUHVI RUNVAID HU DG UERWRQWWRAHI LDGACOWBM HQN 6\RANKRTHY DHEHQ) DINHGR YRMXSRQWHUDNIFDARQR WHEBSRQRE HWV, | WERNKRTHYGR
GRADMA \KHLBSRQN HMR (W <RXQJ / / 3 \KHS XAVERP P IWHZ |OHFRUGHAHUCESRQR HQWV

7 KHI RIBZ 1Q) BEBIVKRZ VAKHI HHV STIG | RUDXGWHYLEHYDQG | HY/SOG I RUDKGWHDMG \§f DG DTRMHVHYIFH/BHGHIGE. (W <RXQ)/ / 3 IRUIHIFKR \KHOWAKUHI VDD

\ HY QP IR/
2005 2004 2003
$XQVY HY/
$ XQVE HIDAG) HV
70 ) HY
$ @2 \KHU) HY
7RED) HV

$ XAWHVFRQIVBUP DO R \RHDGWIZE TXOUMD WYIHZ VR \WHFRQRICEDAG | LDGADOWAP HON LGFOGQ) DODXAVR P DI HP HYADRHAP HMWG\WHH | HAYHHNVR \KH
FRP SIQ VIQMEIOFRQNRCRYHUI LQDGADOFSRMG)  WIMRY DXAWR \KEMADUH/WHNXUWGE JRYHGP HUBCRUWIXDRY ERGH/ DIRKBIRQVAYLEHV BTXUHGE. \WBMMRU
UIXDNRY FRP | RWBINLY FRQHQNV DAMBGFHZ M DQGUHMEZ. R GREXP HQVILBGZ MKMWKHB( & Z RINSHIRP HGE Wi SUR FWREYLQFRIGHANRQZ I WHDXGWIQE XD
UMEZ V DOGOFFRXQIY DG LDCADOWER MY FROKEINRQYDOG UK Z RNGHHAOY \RFRP SO Z MW JHHIDE CFR-BMG DXAWY) WG/

$ XAWIHDAG HFROAEUP DUO R WHDAWR \MEMGDUHAKDAIHRABTXUHG\R EHDQWEE. JRYHCP HAUBCRMUHXDRY ERGH/

70 IHVIGFOGHSIR FMRIOHYIFH/SIRMGHG| RUSWEODIROR | HEHICDOG AT WMDY UYHZ R T WMO/SWEDGE. \WHFRP SIQ DAMBCFHLQDAHP EQQ) DD\R
UASRIG\RIRYHIP HAOUHZ VR SDIWY [LOQIV DQGMY DGYLFH H FOMYHR B VHYLFH/UHIGHHGLQFRIGHRAIRQZ LW WHDXGW
2 WHUIHVFRQIWBUP DUO R DWMBIRQVHLYLEHY DARADMG Z LW WLLEG SOV FROACFWARP SIOGFH

7KHFKDUMUR \WHS XAWERP P LWHSURYLGH/WDWHFRP P LWKHLY UASROUEGH RAWHSUH DSSURYDOR DODXGWY \HYLFHY DG SHIP LWHG QRQ DXGWHYLFH/AR EHSHIRP H51 RUKH
FRPSIQ B \WHILQE-SHIGHQADXGWRLY \KEMAAR \WH U HOWVR CESIFLEGIQY. |, QIFFREIGFHZ W\KFK QY. \WHFRP P LWH KDY GHBI DMG\KHDAKRUN VR I UDQAKK SUH CESURYD VR WH
FRP P IWH KDL Z KLFK CESURYDY DUHVKHQUAVEE HGE\ \KHI XTFRP P WHHDAWGH WHIXOUP HMY 7\ SIFDED KRZ HYHU\KHFRP P LWHHIWHD URYLHZ VAKHP DIV VR EHESSURYHG 7KH
SURFHBAUAI RUSUH CBSIRVIQ) DOIXAWIQGQRQ DXAWHYIFH/SURMG-GE, \WHLQE-SHG-QADXGRLY L GFOGHWKHFRP P IWHHUAYLEZ LQ) DEXGIHVRUDXAVWHYIFH/ DXAWHIDMEVHYLEHY i
\HYLFHY DG RAHVHIYLFHY 7 KHEXGI HAGFOGH/DGHAUSIROR DG DEXGIHMG CP RXQIVRU SOMAXTUFDAIRIHVR  DXGWIQE QRO DXGWH YLFH/WDATUH DQIASDME DARHWP HWHEXGIHAY
\KEP WG &RP P LWHHDSSURYDOY. RX@ EHUHTXLUHGVR H FHHGWKHEXGIHAG CP RXQVRUD SOMEXTUFDAMIRY R GRQ DXAWAHLYLAHY R HY DI HWHLQE-BHIGHADXGWRLY | RUDQ. VHYFH/GRW
LGFOGHGLQWHEXGIHAT KHFRP P WHHSHIRGFDED P R/ WHVHYLIFH/UHGHIGE. DQG R0 HHY SIGVR WHILQG-BHIGHQADXGVRYWAR HUKUHWDNKEK VHYLEHY DUHZ MMQWKHSDUIP HMY
DSSURYHGE, WHFRP P LWkH

5 FBUAHQEWHVR (W <RXQ) / / 3 Z LOEHSUAHMDAKHWEANKRTHYP HA) DQGZ LOEHDYDIOEGIVR BAERGWR DESURSUDM TXHXIRQY/DQGP INHDWEAP HQAKRXGWH \R
G

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF THE INDEPENDENT AUDITORS, WHICH IS
DESIGNATED AS PROPOSAL NO. 4 ON THE ENCLOSED PROXY.
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PROPOSAL 5:
PROPOSAL OF STOCKHOLDER

: HKDYHEHHQDGYMHGWD/D WY/ ( YHDQ< * DV GFDMSDN DMIDM2 [ IFHYTQ) OWIQDSYHXHL : 6XM  : DKQWQ' & V\KHEHH LADCRZ GHUR
\KDUWR WHFRP S0 VR P RQVIRAN DQG LMD/ \KEP IWWKHI RTRZ LQ) SURSRVDCDARHP HANY

5(62/9("  7KDMWHWEINGRTHYR &RQIHECS LWICH/DW-P EBGLO$ QOO HAMY LQSHIRQDGE SR\ KHIE UFRP P HIGWD/MWHERSRIDIRQD LUP IWSRIWD
CGRQSDMYDQKLS 7RWYHIGWHI RTZ 1Q) SIRNH/DHR EHDYRGHG

D 7KHKOQAQ) R FRQMEXWRQFDB/R DMQIGISRINDCEOINW VR OQHP SR HHE DAKSHYDRU

E 5HIXHAY DQHP SR HHRVHIG DSRMWTFROMBANRO\R DOLGEYIGOOQWHER SRUDIRQ! RUDVKEVHTXHMEHIYHY D/SOWR DIURXS R FRQUEXINRQ/\R DSRIWD
SOW RUIXQGUIMQ) FRP P LWH

F 5 HDXAXY DOHP SR HHWR IWAH SHYRQDOAKHANV EBION DR SD HHI RAMEHNXHWRZ DEQ) R DSRDWDCEDW FRP P IWMHRUFDQA@M

G 8MQ) KSHYMRY P HAMY VR DQORXCFHWDAFRQMEXWNRQ FDBY/R - RGHSDWY DUH DYDUME® DYG\KDAIQ RHGMUQ) FDGY/R DGLTHHWEDW Z LOEHVKSSTHSRHRQ
UHDXHNR KLY \KSHYDRU

H 3QAQ) DSUHRIEHDFHR FROUEX\WROFDGY/R RHSDW DAP DOXBNRQ GADNRY/

5($6216 7KHE&RSRDNRQP XW\E-IY W DIUDAP BHUR JRYHGP HQEOXQW FRP P IWIRQVDQGDIHIAHY , WKRXSP DQEEQVAXSXERXY SRIMFIOHWEIN R DYRG
HP EDUDAMEY) QB BP HIVGHUP HQBDRIWEXMGHY $ ERYHDD WP XWDYRGWHLSSHUIGFHR FRHARQIQHFRXUIILG) LWHP SER HAVR P DNHSRIMADCFRQUEXNRYY
DIDOMKHUSHIRIOGRICDIRY 7KH7WR 2 KIR 1 HZ VKDYFRQEHP GHE SOMYDQVRTAVINRQ | RUSRIMFDCEXUSRAVE! P DDIHYIQDEFICFRP SI). GRAGRQIHED
SUOH  $QGU WHERP S0 AGQRMIDIHIQDY R \WHIERYHSUIRIH/ \R GVFRHWV\RS / / \KDUHKRTHYIQHFK TXOWM® BERW

JVRXS$* 5( ( SBDHP DN\ RAUSIR \ ) 25 WYIRROMRQ
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “AGAINST” THIS PROPOSAL.

7KHYRDGR ' WWHARLY BHFRP P HIB/DYRMDI QWKLY SIRSRID 7 KHUROGR ' IHARY RO EHIHYH/AKDVHEH DCOQG WM U XDIRYY DIRY) Z W \WHFRP SIQ VRZ QSRIAHY
DG SURFHGXUAY/ DOHTXOMD DEEHWWHIMKH/UMAGE. WHSURSRIDS GROMRQR WHSURSRUDOLY XQQHHAOY DOG 0GP LQVDAYHD EXUEHORP HOGCRAQWHEHNMQMHWVR \WHFRP SDQ
RUWMRANKRTHY

7KHFRP SD). M\HOWB 6 FRSRIDIRY/ LVKEMAWR | HEH.DCDE WM QY. VOQG U XDMRQAKDA RYHOFR SR DM SOMASDIROLQ SDMYDQ SRONDCTRMW 7 KHHOY VOG U XDMRY
SURKLEVIP RWWR| \KH ULV LGHQIVLHGLQWWHWRFNKRTHUSURSRVDD DG WHARP SDQ. GRVQRMYIDIHIQRUHIERIHID \KFK SURKIEWG SUFIAHY

$VSHP WGE |HHDODY \WHFRP SDQ VGRQRYDSRIMWFICCRNRQARP P WH RUS$ & Z KIFK LV\XSSRUAMG\RBD Bl YROQEY FROUBXRQVI R HP SER HVOIGEZ KIFK VRV
DILIDMGZ WD) SOV RUFDQEEDM , QUEAURY WHFRP SI) VHP SR HVSHIRAFDM DAMWHEHICFDQACDM/RUSRIWAICARP P IWHY/E! UIMQ) YROQEY SHYRIOFROMEXINRY | URP
[P RQY WHUIHIBZ HP SR HH/ 7 KFVH TR SURVIGHRXUHP SR HHYZ [\ DQRSSRUMQWY R VXSSRIWDQA DM/ | RUSKETE R | LFHZ KRHYLHZ VOUHFRQIMMAZ W \WHFRP IR VAR WP
GINMDAYHOG U XDRY JRDY 7R\KHH WAMHWEANKRT-USIRSRICZ RXT L UHNUFVWHARP SDQ. VEELOW \R\VGRQRUDQG OGP IQUALIWSS & RU I SIREWP ST HVIURP CRMY)
FROIDAMHD \R\XSSRVD SDMFXOCUFDE CDMRUSRONFDCFRP P IWH \RHSURSRVDCY. RXES EHFRQUEL \WRWKHEHANOQMANVR WHFRP SO0 DG IWWRRNKRTHY
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) LGDED \KHSURSRVDOV UHTXLU-P HARDYWKHFRP SO WIAMRQD TXOWAM® EDVUV\KDAMERHQ WA DI HLQWKH QMG SUIPIAHY Z RXGS EH OGP LQURDAYHD EXUEHQRP HDQGXQQHAHADY
DIGZ RXGBOOR P SRHDCAMRICH SHOHDADWP HZ KHQWHFRP ST LVMMYLQY VR UHOFHIWFRWN

7KHFRP SDQ. VSRIAHY RIHKHZ W | HGH.DCDOG MM QY. VDQG U XTONRQY CUHP RUMWEQ DGHTXDMVR DN WHFRGFHOVUIMV-GE, WY MRFNRTHISURSRDD Z LWRXKQEXO
UAKUANG) WHFRP SOQ VGO MNP DM SDUNASDIRQLQWH SROWTICEURAHY

FOR THESE REASONS, THE BOARD OF DIRECTORS RECOMMENDS A VOTE “AGAINST” THE STOCKHOLDER PROPOSAL, WHICH IS DESIGNATED AS
PROPOSAL NO. 5 ON THE ENCLOSED PROXY.
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OTHER MATTERS

: HKDHQRABFHYHG QRIFHDY UTXLHGXQEURXUR, @F VR 0O RKHJP DMWLYAR EHSURSRHEDARHP HAY) &RQHNXHI® \WHRID P DWLYAR EHCRAMGRQDAKHP HAMY DUHWRH
GHRIEHGLQWYSUR \ WERP HOVDIRQ) Z WMDY GHHWOY SURFHBAUICP DV UHDAGVRWHP HAIY) $ VR SURFHBAUICP DWLY RUDQ. RKHUP DRY\KDAZ HHGHMP LGHG\R EHSUIRSH®
EURXIKVEH RUHVKHP HAMY FDXIQ) | RUDYRMR WHWRFNKREHY VAW AKHIQMMRQR WHSHYIRQY P HELQWHIFFRP SDQ 1Q) SR\ XQBWRKHZ MHGRRGIQWIVER \ \R YRMRQWRH

P DAY LQCAFREAHZ W \WHUBRMNGI P HOV

Section 16(a) Beneficial Ownership Reporting Compliance

6HANRD D R WH( [ ABQIH$ PABHNXULAVRXUGUHRARYDQGEHANRY 2 11IFHY DG SHYIRQVZ KRRZ QP RIHWWDQWRSHIFHOAR DUHIIMMHG FOWR RAUHDAW VHRXUMHY \RXILBHZ L\
\KH6( & LQWIOFBRWR RZ GHIKLS DIGUHBRWR AKDQIHY/IQRZ GHIKIS R RXURRP P RQWRAN DG RIHUHDAW VHRXUMFY 6 XFK SHYRQVDHUATAUHG R 6( & WHIXDNRQWRIXUNK XVZ W
FRSHR DOSHARQ D IRPVKH 111

7RRXUNGRZ BGIH EDHG\RBD RQDUEZ. R WHARSIHV/R VKAK USRI XUMKHG VR XV QG Z UMD U BUAHQEBNRQ/ DR REHUU-SRIWZ HIHBIXUHG GAUQ) WHI VDO, HIUHGG
" HHPEU DOR RUGLHRRY 6HAIRY 2 11 LFHYDQG I BDMAKDQ\WMYSHIFHNEHH LFADOWRFNKRTHY Z HHIQFRP SIDGFHZ W DSSTFLEGISHANRY D [1OQ) WNXLAP HQN

2007 Annual Meeting

$Q WRANKRTHJIZ KR Z DM\ SUIRHND SURSRVOCDAKH DR Y R RFNKRTHY DG R KDYHWDABURSRODOHNVRIK LOWHSUR \ BMP HQADQGIRP R SIR\ P OGGLQ
FROMQRNRQZ W \KDADQOXDCP HANY P XWAKER MIKDABUIRSROO.QZ UMY \R\KHEHRUABY R WHFRP S0 (ROMMWDD' HHP BV 2 XUR @2 VUHNXUHWDNRUCQRP LCDIRQVR
SHIRQYVIRUHBRNRQ\WR WHERDGR GUHRRLYRAWHSUIRSRDCR EMCHY QRAUCFOGHGIQRXURIFHR WHP HHIMY R EHFRQUGHHG R \WHWRFRNKRGHY DADQ DQOXOCP HHY DMRANKRTHU
PXWNLYHWP HD Z MRQQRIFAHWHIR 7R EHWP HD |RWH DQOCP HHIY) R WRANKRTHY WD RIFHP XWEHGHDYHIHG\R WHE HRUARY R \KHFRP SDQ. DARXUSUCASOCH HRXWH
RIFFVQRMBWWWID @ VOGERPRHWD @ VSURM-XH +RZHHJL WH DAOOP HHAMY R WRANKRTHYIVOGYDRGE PRHWID AV RUIGHD HGR PRH
WD Q@VIRP -XH \KHQ WH QRINH P XUWNEH GHIYHHG (RAMDUHAKDQWHQCHIAK GD. SURMR\WH DRXCP HHMY DG RAMWMMDRWHFRHR EMCHWVRQWHOMIR
D \WHVHYHUN G SURMR\KH DQOCP HIY RU E WHWRK @D |RTBZ 1Q) \WHA RQZ KIFK SXEMF DYRXQAP HYWR \WHAMR \KH DOOXDCP HAMY LVIILWAP DAH 7KH
MEANKROHJV QRIFH P XWWRQIBIQ DG BHOFFRP SDQHGE. AHQLQ RP DINRQDV\VSHAILHGIQWHE @YV : HUHFRP P HIG\WWDADQ WRANKROHUGMUIQ) VR P DNHDQRP LLDNRQRNYEP VD
SURSRDO RUFRQIGHDARQREIQDARS. R RXUR @2 V ZKIFK P D' EHRABICHSRQWHARP SO0 VZ HEOMMMXQGHU& RUSRUIDM* RYHECDFHDAZ Z Z FRQIVHOBCHRP FRP SDQ LOHMBURUZ LIKRXW
FDJHIURP \WHEHAUABY R WHFARP SDQ XSRQZ UMK UHNXHWDBAAMHG R \RHE HRUABY  DAR RQIMHONOS LWICH/ ,(GF 32 %R +RAWRQ 7H DV

EVEN IF YOU PLAN TO ATTEND THE MEETING, PLEASE VOTE BY INTERNET OR TELEPHONE AS DESCRIBED ABOVE IN THE PROXY STATEMENT, OR
SIGN, DATE AND MAIL PROMPTLY THE ENCLOSED PROXY.

Continental’s annual report on Form 10-K for the year ended December 31, 2005, including amendments and exhibits, is available on the company’s website under Annual

and Periodic Reports at ZZZ FROMHMECRP ARP DQ LQYHARUWe will furnish a copy of the 10-K and any amendments to interested stockholders without charge, upon written
request. We will also furnish any 10-K exhibit if requested in writing and accompanied by payment of reasonable fees relating to our furnishing the exhibit. Requests for copies
should be addressed to our Secretary at Continental Airlines, Inc., P.O. Box 4607, Houston, Texas 77210-4607. The financial statements of the company filed with the 10-K,

together with certain other financial data and analysis, are included in this proxy statement as Appendix A.
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SELECTED FINANCIAL DATA

Statement of Operations Data (in millions except per share data)(1)(2):
2 SHDNY UHYHH

2 SHDNY H SHOH/

2 SHDMY IGFRPH BW

1 HNGRPH BW

YDIF QY GW SHAKDH
" IOWGHILQQV GW SHMKDH

Balance Sheet Data (in millions)(1):

&DK FDWK HTXLYDBOQWOG\KRWMP LOYHWR HOV
7RECDIHNV

/ RY WP G-BNIQG FCEMIOBDHREDQI DARYY
GVRFNKRTHY HIXW

Year Ended December 31,
2005 2004 2002 2001
As of December 31,
2005 2004 2003 2002 2001
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Selected Operating Data
Year Ended December 31,

2005 2004 2003 2002 2001

Mainline Operations:

&DJRWQP LGV P LARY/
3DAHIHIGTG| AR

$ YHIIH\ [H SHIUHHIHSDRWHIHUP L FHQW

$ YHIIHVH P HQAVDUH SHUUHYHHSDXWHIHJ

2 SHDINY FRWEHDYDOEGIVHDAP LB LFOQQ) \SHADOKDJH FHQW
$ YHIHSUFHSHWUOWOR IXHOLGFXGQ) IXHON HY ROV

) XHQ DBQVFRQXP HG P LR/

$ AXDCDURIDWOI GHADMHGR SHIRG

$YHIHGQIWR OURDWQIKWP LBV

$YHIHA@O® XM DNRQR HIFK DURID WKRXY

Regional Operations:

3DRHIHY \WRADB/

Consolidated Operations (Mainline and Regional):
SDAMHIHY WR\DQB/

5 HYHXHSDWHIHUP LBV P LARY

$ YDOEGIHDP LBV P LARY

3DAMHIHIGOG| CRRU

3DVHIHJUHYHXH SHUDYDOEBGIVHDANP LB ROV

$ YHIDIH\ [H SHIHHIH SDRWHIHUP L FHQW

$ P RQVIFOGH( [ SUAWAHAKIRAIK 1 RYHP BHJ
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, FOGH/WHI RTBZ 1QJ \SHADAGRRP H H SHOH WPV QP IARY IRA HIUHGHG' HHP BHU

2005 2004 2003 _2002 2001

2 SHDIY BYHOH

&KDQUHIQH SHAMGUGEP SIRQR | WNXHWOHIP LODIHFHEWART
2SHDNY H SHOH LGP H

) GHABINGP HOADGGLP SO HWADURY

SHMRQPAWI® HYNHNBP HWKDUI R

7HP ICDIRQR VHYLFHDIUHP HAZ W8 QUMGO LRRGHID' HYHBSP HYS WRADIRQ

) UNXHQVO HUUZ DG UHG-P SNRQFRWATEMWR HQW

BHRXUMN [ HHUHP EXUHP HOW

$ 1U7 UDQUSRVBRQ6GD HIV DQG6\ WP 6\BELD] DARQS FAILDQN

W

5 HYHQHSDAHIHYP FDXWGE HIFK | QIKWHIP HONGZ Q

7KHQ® BHUR \FKHXGGP LOVIGZ QB UAYHHSDAHIHY

7KHQ® BHUR \FDNDYDDEG RUSDAHIHYP XGSTHGE WHQP BHUR VAKHXGGP LOWV\KRH-DNDHI BZ Q
5 HYHQHSDAVHYHUP LGVAYIG-GE. DYDOEGIVDAP LV

7 KHDHIDI HSDRHQ HUUAYHHUHFHYHS | RUHIFK BYHOH SDWH HUP LBH B2 Q

,FOGVRSHDIY H SHOH\S-ADOWP VQRAGLQ  CERYH 7 KHH\SHADOWP VIGRUDHS GRUDHS RSHIDNY FRWSEHUDYDOEGIV-DAP LGIE ssc) 1Q
HIAK R \KHILYH\ HOLY BASHRAYHD

([ FOGVOURDVWDAZ HHUHP RYHGIURP \HIYLFH
7KHDHIHQ®P EHR KRAYSHIA@ WDARDLADWEZ QLQUAYHXHVHVFHLVRSHIDAG 1URP JDMG-B0WMUHR JDMOULYDO
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

7KHIRTBZ 1Q) GVPAMRQFRQELQVIRZ DUG GRNGQ) IR HIM\KDADUHGRATP \WG\R KIRUFDO DAV EXWH GRARXUPXUHABHTHY H SHRABMRQYRULQMIRQY/ U DLAQ) [XMHHYHQW
$QRE LG GRNQ) WEANP HONQYROH UMY DQGXGPHB QI AKDNARXTS FOXVHDRNDCUHXOVVR G HUP DMIDED 1URP \WRAHLQWHIRLE UG GRN.Q) WP HQN ) RUH DP SBVR \KRHUMY
DQGXGPHIMQIAY VFHWHFDXARE WP HQVFRQBIGHGIQ WP $ R RAUDQRAMOERWRY) RP . 50WN) CARY  50W) DARLYSHIWY) \R\KH&RPSDQ  DQG 50N
) DARLY  51\N) CARLYS HIWQ) \RWHSILICH, QBN 1 HXQEHIINHCR REDI DIRQ\R SXECFO XSCDMRUUMMHDQ 1RZ DUE GRNGQ) WBMP HIVR UH GRAYHIVRUFLURXP \WECFHAKDAP D)
DUMVHDWWMWHCEDMR WY UHSROM HHQDWUWKHWMP  &RQIGHQEO ZH XV RXU DQGMP LOUWLP VUHHWR & RQMHNCH ILIGH/ , GF DQ5 XQBWWHFRQM WQGFDM/RMHE VH LW

FRORICDMG \VEMADUH/
Overview
: HHRGGDHARWR P L@RQIRWWH\ HOUHGG' HRP B DVARP SDUHG\RDCHARWR P ITRQDGDHMFRP HR P LA@RQI ROWH\ HWHXHS
' HHPERU DG UASHARYHD 2 XUUHXOVIRUHOFK R \WWHOWWUHH\ HOW/ KDYHEHHQD I HAKMGE. DQXP BHUR \SHADOWWP VZ KIFK DIHQRAGHHWOUO LQAFDIYHR RXUFRIH

RSHIDIRQYRURXU XMUHSIRGHRAW DOGLP SCRWRP SDUELON BRI H-O\ HILY 7 KHH\SHADOMP VOHAVAXWHGLO &RORICDAMGS HXWR 2 SHDIRY EHRZ : HZ RKGKDYHIGRULG
QUMM D56 ZWRAWH\S-ADOWP V

3UP DUO GHR UHFRG KLIK | XHOBUFHY DG WHFRQIMAHG FRP SHIMYHGRP HAFE | DUHHMURGP HOMKHPXUHX/S 6 GRP HANF QHE RIN FDUIHUNLDGADCHMURGP HVWRQIOKHVAR EH
SRRUDQGARXES GHMIRIDMI XUKH' XUQ) WHWMLG TXOMUR + XUIFDQH.  DUGDOQG+ XUFDGHS MIFXHG Z LGHSUHIG AMXSIRQWR R CBURGAENRQ UHIGHY RSHIDMRQY DG SISHICH
FOECAW DRQ) AHMBQSRMRDV/R WHS 6 * XD &RDIG VDUAKIR \KHHAMVXSIRYY \WHSUFHR MWXHOLGRU-DHGE I QU LFDQ® DIGWHDDMEMON R MVXHOKSSTHYZ D/AP LQWHS
$ GAURTD + XUFDGHS MBI RFHGXVAR\VKSHIGVHYIFHIRU  KRXWDARUGLIHWKXE + RAMRQVIGAK , QMFRQIMHIEDS LSRWFRI XVIQHMP DM P LARY ) XUMHILGRIDAVIO
MWVXHCBUIFHY RUGMXSURQYLQI XHOWKSSTHY Z KHKHUDVDUAKOR QDMUICEVDWMYRURKMHZ IVH FRX@ KDYHDP DMIDCOGHYHH | HFAWRQRXUUAKXOVR RSHIMRYY || (DGADCFRBWRQRU
arxXaw

$PRY \WHP D | CRRY\KDAKUDAMRXY CHWHFRQMX-GUIEIGIURZ W R GZ FRIWDLLHYDQG UGN GRZ (Z DG SUARKUHRQGRP HANE | DU KLIK | XHIFRWV H FHALYHE DIRQ
DQG\WIQI LFDMGHMRQACE MY , QDBAMRQVR FRP SHIMRQI URP (57 FRUWADUIHY Z HP D | CFHWURQIHUFRP SHIMRQI URP FOUIHYAKDKDYHI LOG | RUEDQNXSE. SIRKAIRQ \KFK D/ HID
$ LU/ LQH/DOG1 RWWZ HWS LLIGHY ERKR Z KIFK LG RUEDINXSW LQ6HBP BHU DQGIURP FOUHYUWHFHQ® HP HIILQ) |URP EDQNUOM LGFOAQ) 86 $ULZ DV Z KIFK HP HIHGIURP
EQUGH IQBHBWPEU  IRAHVEFREGWP HUGH D68 QUMGS LLIGHY Z KIFK HP HIHGIURP RN\ HOWR EDONXSIE SURRRINROLO) HELXDWY &DUHYIQEDNXSF
DUH CEGIVR DFKLHYH\KEWBQUDCFRINHBANRQAKURIK TP RY RMHNMQIV UHBANRQRIGVWKDIHR G-EMBDHDQG SHMRQRED DIRQY DG Z DIHOMGEHH MBHBEANRY/

© HKDYH\KI | HIHG \KEWBAIORAACFHE HBAP BHJ WHP DJQWEHR Z KLFK LV CRAKWELCTE®! 2 XUDELDIV R UM QR \XWBLHS SUR MIELOW G-SHG/ TP RY RKHUI CRRLY
RQLP SBP HQMY OGP DQEQQ) DP RHARP SHMYHFRWNNKAMH WABIQQ) RAUYHHSIP XP RWHIQGMY DG RXUCELON R UASRIGH I HARYHD R WHI CRRLYWDAKU DR\KHOLICH
LGB DVDZ KRB : HKDYHDMWP SAG\R HMOQ\R SR MEIDIVE) 1P SBP HOMY WHP DMUWR  EICIRQR DQQAOCFRIMEXMG) DQGUHYHH JHHDMY P HDXBVMGHH DQGZH

KDYHDOR P DGH\I QI LFDQMBUIRI WARZ DGRUIRICR DFKHYIQ) [QOGAVRED P LARQUHSAIRQIQONRXICED DUGEHH IWFRW 2 Q- DA RXUI QI KADAKIEDQVDVLHG D
Q. FROMAVZ KIFK DR Z WK SUVRAO DYRXGFHESD DG EHH IWBHBAIRQYI RURKHLZ RUINJURXSY FRIFOGH/AKHGHIRIDIR SURFHIWAR FKOQIHZ DIHY Z RIN KBV DG EHH IWI RURXU
GRP HANFHP SR HY/ : HEFJDQLP SBP HY \KHHSD DG EHH MBHEAIRY/DGZ RNUGIROQHIQHID $SUO  ZKIFK Z KHIX@ LP SBP HIMG DHH SHAMGWR UKD

DBSUK LP DAD P IIRQR DQQAOOSD DQGEHH IWFRWYDAQIVRQDUQUDMEDLY : HH SHAARFRP SBIMKHSURFHWVR RBBIQQ) WHILED P LARQR RU
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WUHAMG P IERQLODIXOOSD DQGEHH SRR/ DQGZ RINUXGIFKOQIHY SUGHSDD Z W RXUXQRQ] H5Z RIURKSVDARO | LQWHGHIUI XM

$ GRRXIK UAYHIHWHIBY KDYHEHHQLP SURMQY) RXUSDAH HJBYHXHSHUDYDLOEGIFDAP LG RURXUP OQICHRSHDIRY/Z DY GZHIQ — FRPSIHGWR WHDWWXD HU
EHRHWH6HWP BHJ WURIMADAERNY : - HKDYHEHHQIEGIVR LP SBP HINRP HI DUHLGRDAHY/RQPHIBIQGRP HANE DG QMEDIRICURAMYLQUHHNP RQKY EXVWKHHIGRBDH/KDH
RNVXD® RINVHARH\XEWEQNIOLGRU-DHIQ! XHOSUWRHY

© HH SHAMRLGRXUDM QU LEDQUERY/| RAKHI LLXDXOMAUR GHRWHFRQMXHGEZ. GRP HANE | CUHHMLRGP HQADQG KLIK | XHOFRW + RZ HYHJ Z HEHIHYH\KDKQEHURXUH-QN
FROAWRYY CEVHNDGYHYHI CARYRANGHR  RXUFRQURONVXAK Dv DEAMRDOMUR IMADNEANY KRWMMEV LQYRILQ) WHS QUWGE\IIMY RUIXUIHMI QU LFDONGRUIDAVLQMWXHDSUFHY RXU
H WY OTXGWDIGSIRWARG  FDKI BZ VZ L@EHVK | LLHIAR | XQG PAUHARSHIDARQY DG RKHU! LCDGRDCRED) DIRQAKURKIK

$ ANRXIK Z HKDYH W QU LFDQWLQDCH DOREQI DRV GHLQ Z HDOR BHIHYHWDAXQEHURXUHNARQAWRQY DG CEVHNDGYHYHI CRRLY/ RAMIGHR . RAUFRQARO VXK DV \WRH
GARIBHGCERYH RXUSUIRWARG DK IGZ VIRP RSHDNRQY DG CHFHW AR FDBMICP DINHNZ LABURIGH XV Z WKN\K | LEEHQNDTGW \R | XQG RXURSH.IDINRQY DG P HARXURKHURED) DR/
WURAIK WHHIGR

Summary of Principal Risk Factors
$PRY WHP DY 1 CRRY/WDAKUHDMY XV DG WHDLCHIQGMY  JHHDM DHWHI RTZ 1Q)

ERPSHMR) 7KHFRUMHGIURZ MR GZ FRAFDUIHYLYIGRUDICQ) \WHFRP SHIMWHSUARKUAY Z DMQWHDLICHIQGMY ) RUH [P SO DEZ FRAWDWIHEHIDQ\WR GLA®
FRP SHMZ W XVRQI QIKWEHE HHY/ LEHW , QMODIRICDQG GHADIRY/IQ) GUCDIQ © HOHUASREEQ YIRIRAO \RWKY FKDIBIH BXVKDYHH SHIHFHGG-RBDHG\ HIB/
RQOI HANG I @IKW , QDEAMRY FOUHYIQRUHP HIIQ) 1URP EDQNXSWR KDYHRUZ LOKDYHMLI QU LFDQ® UHEEHE FRWNKIKAMUHY DG RSHDARDO Gf LELQW WDAZ LODERZ \KHP \R
FRP SHMP RHH I HAYHD  DOGRM-UFDUHY KDYHXHGWHWUDAR EDNXOR: \R CAKIHYHVEWSQMOFRWADYQIV 0 RURYHUVHYHIICR RXUGRP HIF FRP SHIVRLY KDYHDOR
DORXAHGDIIBMYHSDQARH SOGIQRIQMIDIRECP DNV [FOGQ) VRP HGHMDNR\KDAZ HPXUWHM® VAYH : HKDYHLQUDMG\KUHVAVR BYHH JHHIDMY DOGFRW
\DMQVIQWDWHMGH  GMIGBWRIP SIRHRXUDQRAOCEHY WXOWVE RHU ELAIRQ DQGKDYHOFKIHYHG DI UHHP HQVUHIDAG) \RKH YDA DNRUMW R RANBIHAG

P LAIRQLODXMOCED DG EHH IWHBAIRY/DQGZ RINUXBIFKDQIHY - KIBIZ HOHRQWIRNWR P HHAARHHIRIY RXUFRWAKKRMUHUP DQVKLIKHAWDQWDAR \WHEZ FRWW
FOUHY DG VHYHIICR . RUGHE RUNFRP SHIVRLY

/ RZ) DUH( QMURPHON'S VP D) BZ FRWVDUIHY/ KDYHIQURGAHE BZ HUDQGMP ST LHG | DUHVKAMUAY \KFK D/AKRIMAQ) DGYDERHSXUFKDHUNXLAP HQVDQG UHGAQ) \KH
Q®ELR [DHFDXHY  Z HKDHKDGWR P DRK WRHI DIHGYHYRQDP DN R RXUGRP HFE URAM/AR U-P DQFRP SHIMWH , Q- DO " HIDOUR@AGDQE. DIRY IGH

SUAQ) WKRMHRQP RIMR LW QI KWAKDALI QU LFDQ® WHEAEHGP 0Q WANHABUFHY LFOXAQ) WRVHI RUILIRIDW VDV DG GNP LOAWMSXUKDAHY - HIBDOR HIP LDAMG6DMED
QIKWABL WXL HQV : HKDYHP DRKHG\RH' - YD DUHUHGANRQY DG WIKRWUHIQFRP SHINMYHP CUNHAV QG XUiHUI DUHUHBAIRQYRU XURHMP STIHFDIRQR | DUHWUKRMUA/P D
RAPXULQWHI XOMUH

) XEHORRAV ) XHCFRWV Z KIFK KDYHUHHQ® UHDPKHG XCBUHAHEHQMG KLIK GYHY FROUMAM DML QU LFDQMBRMRQR RXURSHIDI H SHYH 0 DQIGHI XHIFRWVDQG UHIDME\E HY
WBUAHOMGCSSIR LP DAMD R RXUP DQICHRSHIDAY H SHOAVIRUWH\ HIUHIGG' HHP B 7KHSUFHR FOXGHKD/UFHQ® EH-OWIEQ) DKMRUE GYHY YDHG
RQIDEBQVH SHAMGR EHFRQMP H3LQ IRUHYHY RHGRIULGRIDHIQWHSUFHR AXGHRORXUDQMO XHH SHOHZ RAGLGRUDHE, [5S] IPDMD P LARQ $ VR
CHPEU ZHAGQRKDHI | XHOBUWFHKHEIHVIQSDFH , Q) HEDW Z HHQMBGLQR SHRDKP \Z 05 FRQUIFMR KHEJHDP LGP DOSRMRQR RXUSIRVIRAG
IXHOMDIH
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/ DERUEGRW $ VAVRXWHGDERYH Z HKDYHUHIFKHG D) UHP HQWVZ W \KH YDUAP DRI R RXUZ RINJURXKSVAR BHGAHSD: DG EHH IWARW DG HKOFHZ RINUKBISIRGAWYW ( YH

DWXP 1Q) \WHI X@IXQ UDMEHH IWR \WH P LARQUHGANRQLODXOCED DOGEHH IWRW Z HHIP DMKDARXUDERUSS 60 Z LAFRQMMH\R EHKLIKHAKDQWDAR PDQ R
RXUFRP SHIYRLY

([AAMYH70[ DIRY 7KHS 6 DUACHIQEMY LVRHR \WHP RWKHDA® \§f HSR DIQBMMHY 7 KHVHI HA/DQG\S HYKDYHIURZ QUL QU LFDQ® LQWKHSDXNEHDCHIG PAUHO®
LGFOGH D DIHEHICH AVHVY R R \WHYDOHR \WHWANHV E DIHGHIOHIP HOWY R SHUGRP HWF | QIKWHIP H)AR DSDAHIHVIWHDY  F GFOCOLSRWKDIH/
RXSW  SHURXGWS DG G OUSRWWHXUMWIHVR XSW  SHUURXQGWMS 9DURXVS 6 |HAVDQG\E HYDUHDIR DAHWHE ROLOMIDIR DO @I KW\KDAFIQ UAXOVQDEAURTD
IHVDGW VR XS\R  SHIQMIDIRIDORXQGWS QRVRXQMY | HVDIGWY H/IP SRHGE! |RMIQIRVHIP HQV &HVBQR \KHHDAHXP HWVP XWEHLGFOG-GLQWHI DH/Z H
DOHMYHRUTXRMVR RUPAEP HY * XHVR FRP SHIMRQ P 00 LGRBDAHYVIQWKHHI HVDQGS, H/AKDADHQRAHTXUHG\R EHIGFOGHGLQ! DWKDHEHHQIEREHGE, WHDLAGH
LGB UDMHADQEHQ) SDIHGROWRWWHSDAHIIHU 7 KHHI H/DG HY Z KIFK DUHQRAFOGHGLQRXUUERWG SDAHIHUBYHOMH IGFUDFG\R. ELAIRQIRUXVIROWH\ HU
HEG HHPEU FRPSIFG\R  HARQIRMWH\ HIUHEGS' HHP B

SHMRO/ IDHMN : HKDYHVIQULEDQAFRP P LW HOMR RXUGH LCHGEHH WYEHQURQSDYY |, Q ZHFRQMBWMS ~ PIORQIQFDKDYG  PLARQWIMR +RAQV

FRP P RQWARN YOOHG DAZSSUR LP DAD P LERQWR RXUGH LGHG EHH YSHURQ S0/ YDMHG RQPXUMHMDRKP SIRQ/DQGISSIFCEGIQY. Z HZ IMEHUATXLHG\R FRQUEXMLQ
HARWR  ECRQWRUGH QHE EHH IVGHMRQSDQ/RYHMHGH WD\ HILY LFOQQ) PIORQI)  \RPHIRUPIQP XP IXQAQ) REDIDIRY/
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Results of Operations

6SHHADQWPYV 7KHFRP SDLDHONV R RXUILCDADOHKOVERZ H-Q\ HDOW/ILVDITHAMGE DQP BHUR \SHADAWPV 2 XUUHXOWVIRUHDAK R \WHOWAWUHH\ HOW/LFOGHGWHIRTZ LQ)
\GHIDAWPV QP IARY
Pre Tax
___Income (Expense)
<H( @G HHP B
* DORQVOBIR &RD+RTWQIV 6 $ KDV
* DQRQGVERIMRY/R ([ SUAWHAKEEN
SHMRQPXUIL® HONHNBP HONKDUIHY/
5 HHYHUHGANRQRQJIURXQE-GOURD W

<HW( Q&5 HHPEU
0'  DURDWANMP HWADUH/DQGRKH)

7HP IQDIRQR 8 QWG0 LARIMD' HYHESP HY/$ WRADIRQGHYLEHS JUH-P HOW
) BIXHQVO HUZ DG UHG-P SWRQFRWDGWWA HQV

<HW Q35" HHPEU

SHRXUM | HHUHP EXUHP HQW

* DQRQAMSRIMRV/R ( [ SUAN HAXBN

* DQRQ+ REILHDGE2 WBWIQHAY HQV DIWUUHIME FRP SHODIRQH SHOHDQGIGFOGQ) DQOEWWA HQARIDUYDOHR WP DQQ) LQYHI HONQ2 B
0'  DUADVWHMHP HONIGGLP SOWP HOVKDIHY

5 HYHQH DI HOVRUFKDQIHIQH SHRMSUHEP SIRQR | UHIXHOWO HUP LODIHFBEW\RD

YRHQ)  DUADVEHIYHY GHHIMD

6HH1RM  \RRXUFRQRIEDAMG! [DGADOWDM HQN
6HH1RM  \RRXUFRQRIGDRMG! [QDGAOWTM HQN
6HHLRM  \RRXUFRQRICDMG! [QDGADDWTM HQN
BHHLRM  \RRXUFRQRIEDMG! LCDGACOWDM HOV
BHHLRM N \RRXUFRQRIGEDM | LDGACOWDAP HOV
6HHLRM  \RRXUFRQRIGDMG! LDGACOWDM HONV
BHHLRM  \RRXUFRQRIGDMG! LDGACOWDM HONV
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7 KHIRWBZ 1Q) QVPAMRQSURYLGH/DQDIOMYR RAUKIVR RSHIDNRQY D5 UHDRQVI RUP DMIDCFKDQ) HVARHHQI RARHWUHH\ HOWHIG-G' HAHP EHU B6LIQULEDQV
FRP SRHQVR RXURSHIDIY UAXOVOLHDVI RGBZ V LQP IR H A-EVEHR-QEI HAKOQIHY

&RP SDIMRQR <HU( QGH5' HRHP B W' HPBEU
Year Ended

December 31, Increase % Increase

2005 2004 (Decrease] (Decrease)

6SHADCHDUIH/ 10

2 SHDIY / RW
LRFSHDMY , GRPH ([ SHOH
/ RWEHRM, GRP H70] OB
0 LGRIW, QMIAV

GRP H7O YHHIW

1HV RV

2 SHDNY SHYHXH 3DWHY HUUWHHIGRBDHS SUP DU GAHVR KLIKHWIE L DQG FCECAW LQDI HRIWDSKIE WILRQY KLIKHUI CUAVRQLQMCDIRD] QI KWOQGP RHUWILREID
101Q) &RQRIDMGUYHXHSDMHIHP IOVIR)  LGRUDHS  \ HOURYHU\ HOURQDFCECAW LGRUDHR Z KK SROEGDFRRRIMDAM®GIRRUR) R XS
SRQVRMHJ  &RQRIDM\ HBIGUDHS | HIURYH HUGRQRIDAGUHHIHSHUDMOEGIMDP I 5860 IRJ  IGUDHE  RHJ  GHWKIKHIGIGI AR
DG\ IHBG 7KHLP SIRYHE5$ 60 UH GRWUHFHNXHOGUYHDI DUHLGRBDAH/ DG RXUH | RIWVR P DD H\KHUAYHOKHDWRADMG Z LW \KHHP HILQ) WHIGR PP HYERRNGQ) FRHAR | QIKW
DM DQIP SRYHGP I R GFDOYHIAVIGZ. WD LE DQGRXUH | RIWVR UHBFHGVFRXQIY
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7 KH\SEBIEHBZ. \KRZ VSDXH HJUBYHHI RAMH\ HIUHQGHS' HHP BHU DOGSHIRG\R SHIRGFRP SIUMRQY | RUSDAWHI HUUYHMH 5$ 60 DQGDYDMEGIVDWP LBV $60 V
Bl JHRIUBKIF WIRQI RURXUP DQICHDQG UHIIRDORSHDIRY/

Percentage Increase
2005 2005 vs. 2004
Passenger Passenger
Revenue Revenue RASM ASMs
(In millions)

' RPHME
7UIQD@QNE

/ DMD$ P HIFD
3CALLE

7RB00 DQIH
5HIRIO
7RI06\ WP

&OUJR P DODGRMHIUAHHIGRDHS Q FRPSIVMGWR  SUPDUO GHWRIGRHDAVIQUAHXHDAMRADMEZ M\DBVR P LODIHFUHAWLQRXU2 GHBDWI BTXHVOHJ
SRIUP  SOAHYHAKDQIHI HVDQGLGRHDA/LQI HIKWXHOKURKTLI H/

2 SHDNY ([SDHY : DK \DDUH/DQGUHDAGFRING-FUDHS  SUP DUO GHRSD DG EHH IMHBAIRY/DQGZ RINUXGIFKODHY SIMID R IV DVQIKWRBDHIQWH
DHIIHQ®P BHUR HP ST HHV $ LA WXHCDQG UHIDAGY, HYLGRHDWG GXHWR DM QI LFDQNIMVALQI XHOSUFHY FRP EIGHG Z 1\ DQLGRUHDVHIQI QIKWIRRHW 7 KHDYHDI HVAWXHOBURH
SHUDTRQUFOGQ) HDAMG\E HV/IGFBDHE It:S Q W Q  7KHIPSCPWR MWXHSUFHVIQ — ZDVSDWOD RIVA  PLARQR JOQVIRP RAUXHD
KHEJIQ) CRAYMY © HKOGQR | XHOKHGIHVIQSOFHGAUGY

30 P HQVP DEHXQEHURXUFDSCAW SXURKDUHDI UHHP HWUHU-SROAGLQ( [ SUWA HWCECANY SXUADH GHM( [ SUAW HVDECAW SXUADH QHAFOGHVDTR ([ S HAVIXHH SHOH
SOVDP DILQRQ( [ SWAHAVIXHTH SHMHXS \R DFTS SURYLGHGLQWHFDEIAW SXURKDVH DI UHHP HADG DUHIMMG | XHOBXURKDH DI UHHP HQAVZ KIFK P DULQDSSTHVRQ® \RWHILLKWY AV
SHUDERQ IGFOGQ) | XHOB] HY DQGLVQHAR RUUHABOGFRP HRQOUADVZ HBDHWR ( [ SHWWHA7KHGHW SQHZDVKUKHIQ  WDQ  GHWRIGRUDHG| QIKWIRANW DAY [ S HV
DL HJI GHADQGLGRUDHG XHOBUFHY RIVANQSDWE (RZ HUDM/H | HAMH- DAY XQEHARHFDSCAW SXUFKDVHDI BHHP HQW

$ WADVWHRBY I FADHGGHRQE. P OQIGHOQGUIIRICILADVWHIVHIGLQ  / DQEQ) | HVOGRKHBHQEY Z HHKLIKHUSUP DD GHWR\WHFRP SBURQR RAUGHE
LQMCDNRDO7HIP LY DQG UHIAG | CADNYDAMK , QRUFRQIGHAID' IMUEX\WRQFRIVIGRBDHG SUP DU GRHR KLIKHUFUHEWALG | HA/DQG WAHYDINRQ PRV HIDAMG\R WHIGFBDHIQ
UHYHH 0 DQMDGFH P DMIDY DG WEDLYLGRHDHE SUP DO GAHWR KL KHUFRQUFXOOWEUUDAMY DARADMSZ W DP DMUCQ) | GHA7 KHEZ HIG-BUHADAR QG CP RMY DARQLO
UAKEVGI URP GVFRQMXHGG-BUADIRQUHDAM\RWHSHP DHQNURKQ@QI R 0 OUADWQ 06 2 WHURSHDIMY) H SHOHVIGRBDHESUP DO GHWR KLIKHUQ®P BHUR
LQMEDNRIO] QIKWZ KK UAXEMELQLGRU-DVHG CLUGDYLI DIRQ JURXQGKDGEIRY  \HRXUMY DG UHDAGH SHOHY

,Q ZHWHRGG\SHADRDOJH/R P L@RQZ KIFK FROMMMG SUP DUO R DRAKE HQWWKDIHR P LARQUHADMGWRWHIUH 1Q) R \WHSRWRQR RXUGH LCHSEHHIW

SHMRQSIQDMEXIEGNRSIGRV D P LAIRQVHAMBP HUWADJIHHDAGROP S WP GMUBXWRYIURP WHSBVEHMRQSDQY DQGD P IARQUAHYOCR DSRWRQR RUWAHYHIRU
H IWARVUHIDAG\R SHIP DGHQ® JURXQG-GOUADW

Q  ZHURGG\SADADIHR PIGRY , FOGGIQWHHAIHZHH P IGIRQDARADNG Z LW | XMUHREQ DIRQY/| RIS HMQFRGBURY HDAG\R ~ BDHS
0'  OUADWKFKZHHSHP DH® JIRXQG-GOGDROPMKAIIHR P LARQUADMG\RWHWP IDIRQR D \HYIFHDIWHP HAZ W8 QWE0 LFIRGHID' HYHBSP HQV
$ WRADIRY , QWHI RO DXOWUR Z HUFRE-GDFKDQHIOH SHRAMS I XMUHFRIVI RU BNXHVO HIBEZ DB UHE-P SINRQYRQDUDGRHFOUHY UAXAMY [QDRHWP HIGRUDHR RKH
RHDMY H SQH/R  PLARY
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1 RRSHDNY  GFRPH ([SOH 1 RRSHDMY IGFRP H H SHRH [GFOGY/QHAQRIAMW] SHOH LGFRP HIURP D LIDMY DQGJIOQYIURP. GVERMRY/R LR HQV 7RID
REHDY IGFRPH H SHOH ZDVDQHM SOHIQERK. DG 7KHQIW SHOHGFWDIG  PICIRQIQ  FRRSIBGWR  SUPDUO GHWJIDQ/R  PIARQIQ
GDMWKHFRQUBAROR P LARQWOW/R + RBQIVARP P ROWFNWRRXUSUP DY GHIGHGEHH VSHMROSDOOGD P LARQIDQUADAMG\RWHVOBIR DSRUWROR RU
LQHAN HONQ&RSD+REQIV 6 $  &RSD  \WHSDUHWR &RSDS ILIGHY 1 HAQMIWW SHOH [QMIA SHOHGWIQMIRMCGRRP HOQGFIEANT HEIOMMWGHFUDHS P LARQLQ
DVDUAKOR LQMIMANGFRP HRQRXUKLIKHUFDW EDDGRHY SOV RIVFNA LQMBWW SHOHRQGHE G-EVAMKHGLO ,GRP HIURP D ILADMY Z KIFK LFOXGHVIGRRP HUHIMMG\R RXUN
\KDUQ) DI UHHP HZ W+ RTAQIVIQGRUHTXW IQWHHIQQIVR + RBQIVOQGARSD ZDV  PIARQGZHIQ — D/FRPSIBGWR  DVDUAKOR RXUMHBAEGRZ GHIKIS QMG
+ RBQIVOGOWLGRP HI WP RAM \KDUQ) DIWHP HWZ WK+ RBQIV

_QRPHT7O %CHIW( [SHOH  %HIIQQQ) LQWHI LLIKDOWUR GHWR RUFRQMXHG B Z HFRGFOG-GWDIZ HZ HIHUATXLUHG VR SURVIGHD YDODIRQDEBZ DFHI RUGH HIBG
i DAHVEHFDAHZ HKOGGHMIP LCHS\KDAVY DVP RUACNHD \WDQ GRAKDAKK GH HIMG\E DWVHVZ RXGB XGNP DAY GRABHUOT HG $ VDUAXKOWRU  GRWH/DQG\WHP DU R RXU
GIH/Z HHQRAWHA-GE DO B EHH W2 XUH T HRMWHWY  UDM I ROWHI LIAWKUHHP RQMVR DORGIIHYIURP \WHIHHIOMIMRY DMR  SUP DUO GHWRIGFUDH/IQWH
YDODIRQDEBRZ DFH FHABQH SHH/AKDATHQRAGHSXANEGH RUNHEHIOGRRP HVS - SXUSRAHY DQG BMILGFRP H\E HY

Segment Results of Operations

: HKDYH\® RU-SRMIEBIVHIP HQV P DQICHDQG WHIIRETD 7 KHP DQIGHVHIP HQWFRQMMVR | QKWW AMEVXVQ) MIVZ M DFDSCAWR JUDMMDY  \FDVZ KIBIWHUHIIRTD
\HIP HQWVRQIWR | QIKWXMQ) MIVZ M DFDSCAWR RUIHZ HAMDN 7 KHUHLRQIOWIP HQWRSHIDAMGEL ([ SUA HARURXIK DFDSCAW SXUFKDVHDI UH-P HQAVB QEHANDADI WHP HQAZ H
KOQEBIDOR WHVAKHXOQ) DG DHUAGRUEG RUVAMGY SURHYDJG\HIQ) DOR WHVHDAQYHORY |, QH FKOQIHI R [ SWWHAVRSHDIRQR \WHIQIKW Z HSD ([ SUAKHVRUHIFK
\AKHXBG EBAN KRUEDHE RQDIQDIUHG | RUP XD 8 QEHMHDI BHP HAZ HUWFRI Q) HOTBDAHY H FOLR DQG RMHUUHYHHDARADAMG Z LW HIFK | Q) KWOQG DUHUASRQUEGH RUDTUHYHMH
HDMGH SO IFOAQ) FRP P MWIRQY WAHYDINRYY FDMICQ) DQG\MIP LDOHQNDAXE OLERW

: HHYDODMVHIP HYSHJIRP DEFHEDHERQVHYHIDO CRRLY R Z KIFK \WHSUP DY 1 LGDGADCP HDKUHLYRSHIDI) LGFRPH GRW + RZ HYHJ Z HGR QR D HRXUBXMGHW RUDTRDM
UARUAHVEDHERQVHIP HQWRSHIDIY) SUR IWRUGRWEHXH — RXUI QIKWAKHXGVDHGMIGG\RP [ [P [ HUAHHI URP SDAHIHYIONQY P DQ RSHDIRQVR WHERVHIP HQVOH
\MEWEQIDD (QAJUDAG |RUH P SBI DLSRWRSHDIRY/ \OBVOQGP DN \AHXIQ) DGWAHNY OGP O HP HAB-AMRQY DUHEDHG RQWHUDQIASDAGLP STRARQWHRYHID
QHEZ RN (RARQRCHLQAVIGTOWHIP HWV
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0 DQICH 6LIQILFDQWVRP SRHOVR RXUP DLQICHVHIP HQAVRSHIDIY UAKOVOUHDVI RGBZ V LQP IARY H AHBVEHA-QEIHACQIHY

Year Ended December 31, Increase % Increase

2005 2004 (Decrease) (Decrease)
2 SHDY 5 HYHXH

6SHADCADUIH/ 10

2 SHDNY ,GFRPH / RW 10

7 KHYDUDGRHVIQ\SHALLF QCHIMP VI RAWHP D.QICHVHIP HQAHGHRWHVEP HI CRRLY GVAXWHE XQBHUFRQRICDAG HXOWVR RSHIDIRQ/
_5HIIRIDO 6LIQILFOIQVRP SRHIVR RXUBHIIR IO P HQWRSHDAMY BAXWVOMHDYIRTBZ V LQP LARYY H AH-BWEHAEIHFKDJH/

Year Ended
December 31, Increase % Increase

2005 2004 (Decrease] (Decrease)

2 SHDNY / RW

7KHUBRIMGUAXOVR RAUUHILRIDHIP HAR GRAB GRAKHVRBCFRQUEXNRQR \KHUILRIOHIP HIWR RXUM VP Z LGHRSHIDIRYY 7 KHUHILRIDOWHI P W HHIDAMY BYHHI RU
WHP DGIGHVHIP HADVIWHHBY/ SOAHIHYI URP \P DEPUFMEVIQR RUKXEY

7 KHYDUDGRHVLQ\SHAL LF QCHIMP VI RAWH U LRI P HNDHGHWR WHJ URZ \W LQRXUUH LRDCRSH DR DG UH GRATHHIIED WH\VLP HI CRRY GVAYXWHE XQBHUFRORIEDAMG
UAKWR RSHIDIRY $ 60 VI RURKUUHILRDORSH DR/ LGRUDHG R Q  FRPSIIGWR
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( [ SUARA HAFDBCAWY SXUFKDVH GHACFU-DVHG GAHWR LGRUDVHG| QKWIRMW DAY [ SUK HATGWHKLIKHIQ® EHUR BILRIOMIVGDHSI U XVE ( [ S HAT KHQHATP RXQVFRQIMY
R WHIRTBZ Q) LOP LR H AHSWEHAHQRIHFKDQIHY

Year Ended December 31,
2005 2004 Increase % Increase
&CECAW SXURKDHH SHOH/

) XHODQGIXHOM HVIQH AHWR AHOVSHUUDIBRQFACS
$ WADWKEBDHLGRP H
( [ S HAFDBCAW SXUFKDH GHV
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&RP SDUMVRQR <HIU( QAHG' HAH-PEHU W' HHP B

7KHG-FRQRICDIRQR + RBQIVIURP RXUI LCDGRDONIAP HQVH | HARYH RYHP EHJ PRHIX® GAAUEHGIQL RM R RXUFRQRICDMG | L(DGACOWSAP HQN DOR P SRV
WHFRP SOTEOIVR RAUNAXOVWRWRHR SUR HIWZ W\KHH A-BWRQR SDVHIIHUWAYHIH $ FREBQIO WHH SHOHYDUDEHH SODIRY/AVPXWHGEHBZ. H FOGHWHHIHVWR
([SHWHAQ  XQBWIQAFDAGRKHZ MV 6LIQULFDQWRP SRHOVR RXURSHID UHXOV DMIEXSEGIVR WHG-FRORIEDMRQR ( [ S HADQG DMIEXBEGIVR RUBMQHA/JHHITD D
\HWVRW LQWHVIEBIEHBZ  LOP LARY/ H AHBEHAEIHAKOIH/

Components of Increase (Decrease)

Increase % Increase
(Decrease) (Decrease)
Year Ended Related to All Other Excluding
December 31, ExpressJet Increase ExpressJet
2004 _ 2003 ___ Deconsolidation(d) _(Decrease) __Deconsolidation
2 SHDMY 5 HHH
3DAHIIHU
&DJR P DCDGRKH)
2 SHDIY ( [ SHOHY
. DJH/ \DDUH DG UHDMG FRW
$ LA WXHCDQG UHIDAG\E HY/
( [ SR HAFDSCAW SXUKDH GV
$ LURD WHODY
/ DQAQ) | H/DGRMHUHQIY
FRW
0 DQMIGFH P DMIDY DQGUSOLY
HSUHALDARQ DG P RWY DIRQ
3DAHYHMYAQ
SHRXUW | FHUHP EXSHP HQW 10
6SHADCHDUH/ 10
2\WHJ
2 SHDMY ,FRPH / RW. 10
1 RFSHDAY ,FRP H ([ SHRH 10
L GFRPH / RW EHRUH, FRP H70 H/DQGO LGRIW, QMKMW 10
,GFRP H7] 9HHIW( [ SHOH 10
0 LGRIN, QMK 10
1HVGRPH / RW 10

$  5HUAMQVIGRUDH GRUDH LQDP RQVKDG( [ SN HABHHG-FRQRICDAGI RUDTR DOGUBRIMGYXUQ) WHHTXW P HKRGR CFFRXQIQI DV RZ GHIKIS QMY
( [ SR RUMIQUUFDQAYDUDGRH/ DNMANG) QR CFFRXQARKDI HY DARADMG Z W \WH( [ SR HAE-FRQRICDIRY DUHDVIRTRZ V

2 SHDNY SHYHXH 7RECSDAMHY HIUHHHIGRBDHE GAUQ) DVARP SDUG\R GAHRKLIKHUWID LF DG FOSCAW LQ DO HRI WDBKLE WHILRQVFRP ELGHGZ W \WHQH DYH
P SCAVR WHKRIMMHVLQ, UDT D56 56 RQWHSURU HIUAKOW + RZ HYHJ IQVEWR \WHLGRBDHLQEDG | CARLY WHFRQMXQ) HIRMRQR | D/IQWHGRP HMF DQG& DUEEHIQP DNV
GAKWGIQDGFUDHIQ\ IHB/IRU  FRP SIHGWR
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7 KHVBEBIEHBZ \KRZ \/SDXVHI HJUYHIHI ROWH\ HIUHGS' HRH-P EHU DG SHIRG \R SHIRGFRP SIUMRQY| RUSDAHI HUUAYHH UYHOHSHUDYDDEGIVDP LGB! 5% 60
DEGDYOOEGIVP LBV $60 V B JHRIUBKIF BILRQ! RURXUP DQIGHDYG U LRIORSHDIRYY

2004 Percentage Increase (Decrease)
Passenger 2004 vs. 2003
Revenue Passenger Revenue RASM ASMs

(In millions)

' RPHME

7 UDQD@QNF

/ DAD$ P HIFD
3CALLE

7RO00 DQIH
S5HIRIO
7RG\ WP

&DUR POCDGRAHWHOHIGFUDHGL)  FRP SIUG\R SUP DU GHRKLIKHUI I KWIGP DIOYROP YOG UYHH JHHIDIG) LQWDAYHY SDMDD RIVAAR GRUDHS
PLOBY KO QKW 2 XUMKWVIRU  DORIFOGS P LARQR DEAMRIDOHYHXHUAKIY |URP DROHIQWHH SHRAMGUHGE-P SIRQR | UNXHONVOHUP LODIHRMHAWARD

2SHDNY ([SDA : DH \DDUH/DGUHDAGFRIVIGRUDIGI)  FRSIBGR  SUP DUO GHWRLGRBDHS | QIKWIRIYINY Z KIFK BAXVGLQ DV KWGFUDHIQWHDMHDIH
Q®EHUR HP SR H/DQGKLIKHIZ DIHUDMY $ LURDWXHCDQG UGS HY LGRS DHS GAHWR DM QU LFEDQAIMVHLQ | XHOBUFHY FRP ELGHGZ 1\ DQLGRUDVHIQI @KVWIRMW 7 KHDYHIIHVANX-D
SUFHSHUDIRQLGFXAQ) HDM\Y HVIGRHDAG ;3 Q W 1Q 7KHIP SCAVWR KIUKHUMIWXHDSUFHVIQ  ZDVSDM® RV PILAIRQR JOQVIWRP
RXUIXHOKHGILQ) LR 6XFK JOQVZ HIHLP P DMIDOQ

Q REDI DIRQY XQEHURXUFCECANY SXUFKDVH DI UHHP HADUHUHBRUMG Dv( [ SUMAA FWECECAWY SXUKDH GHA( [ SUAKA HAFDSCAW SXURKDH GHACGFOGHVDTR ( [ SUAWHAVIXHD
H SHOHSOVDP DUIQRQ( [ SUAM HAVI XHOH SHQHXS VR DFDS SURYGHGIQWKHFCEDAW SXUFKDVHDI UHHP HADQE DUHIDMG | XHOSXUKDHDI UHH-P HQAVZ KIFK P DJLQEESTHVRQD \RWKHI LKV
FHQVSHUUDTRY LGFOQQ) | XHOI HY COGLYGHAR RAUBHRECLGRRP HRQOWRDWZ HODHWR( [ SBRHN,Q LOMFRP SI0. WDOLRIRQYEHE HH)XV DG+ REQIVR( [ SWRHV
XQEHWHFDSCAW SXUFKDVHDI WHP HZ HIHHIP L QDMBLOWHFRQRICDAS | LDGADOWIMP HQWV 7 KHIPMOCRED) DNRQY XQGHAHFCECAW SXURKDHDIBHP HUWZ HHKUKHQ  \KDQLQ
GHWR( [ S HAV@UIHI GHAIGGD IGFUDHIQUHILRQCE 60 V

/ DQAQ) |HY/DGRMHUHABY Z HHKLI KHUGHWR LGRS DHS | @ KW DA QOSSR DG L H3WHNGRUDHYFRP BLQGHGZ W RXUGR BRI HUFKDULGY ( [ SUAK HABQADNHISQDULERW
7KHP RAWWLI QI LFEDQACRBDHYZ HIHDAY LEHW , QMCDIRIOS [LERWO1 HZ DN DGY6WK , QMFRQIMHEDS [LERWQ+ RANRQ Z KHH7HP 1D Z D/FRP SBIMG &RP P IWRQY ERRNQ) IHV
FUHGWLG | HHY DQG RMHUG WEXWNRQ PRV GRUHDVHG GXHR KL KHUFUHEWALG DG ERRN.GQ) |HVDYDUAKOWR LGRBDHGUYHIH

,Q0 D Z HUFHYHE DG UHFRIQ) HELQHIQQIVDMHRXUMY | HHUHP BXYHP HOAR P IEIRQLOFDK | URP \KHS QWG 6\BIMYJRYH.GP HYEXXOQAR D\KSSBP HIBD

DESURSUDIRVEIGHIFAMGIQS SUO  7KLVEP RXQUZ DVUHP EXWHP HWRURXUSURSRIMIRIDWTIHR  SDXHQIHMHRXUMY DQG QUFDUHAHRXUMY | HVSOGRUFRGBRARGE, 8 6 DUFDUIHYDY/
R \KHA@MR HIRR HYR WHQOY \RIHKHUZ W RKHUARP V/

Q Z HBFREG-G\S-ADCAOIHR PIARY , FOGGIQWHHADJIRZHH P IGARQDARADNGZ W | XMUHREQ DIRQY/| RIS HMQFRBURY/HDAG\R.  BDHS
0'  DUADVZKIFKZ HHSHP DOH® JIRXQGHG0GDEROMKAKOJHR P LARQUADMG\RWHWP LDIROR D \HYLFHDIUHP HQZ W8 QWE0 LFIRGHID' HYHBSP HQV
$WRADIRY 6SHADCACUHVIQ  FROMAGR P LARQR UM HQDQGLP SOP HOWAKDUJHVIRURUD | GHADQG\SDUHSDUWWDARADMSZ [V WHJ URXQGHG LA WG D
P IQIRQAKDLI HIQWHVHARQG TXOWMU RUH SHOFVDWRADAGZ M\KHGHHIDOR %RHQ)  DUADVEHIYHIRY
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, QWKHI R TXCUMUR Z HUFR G-GDFKOQIHIQH SHAMG I XMUHFRIVI RU BTXHWOHIUWE. DG UHEHP SWRQVRQIEDGRHFDUHY UAXENY LQDRHWP HIGFBDHWRRKHJ
RSHDMY H SOA/R  PLARD

1 RRSHDNY . GFRPH ([SHOH 1 RRSHDMY IGFRP H H SHRH [GFOGY/QHAQRIMMW] SHOH IGFRP HIURP D LADMY DQGJIOQYIURP. GVERMRY/R LR HQV 7RED
RESHDMY IGFRPH H SHOH ZDVDQHW SHOHIQERK. O 7KHQHM SQHIGRUDAG  PIIRQIQ  FRPSIVG\WR SUPCUO GHWJIOQVIQ R PIARY
ROWHAVSRMRYVR + REQVKIWOXG P LARQUHDM\RWH\IBIR. RULQYHIE HOWLO+ REIUHDOG2 WA\ , QAW SHOH QHAR FOSMB HGLOMMXMDOGLOMICFRP H IRJ
Z D/UHIDYHD | OVRP SIBG\R L GFRP HIURP O LADMY Z KLFK LGFOGHVLGRRP HUHIMRGAR RXME \KDUQ) DI UHHP HVWZ 1\ + RTIQIV DG RXUHTXAW LQWHHIQQIVR + RBIQIVDQG&RD
ZDV  PIORQKUKHIQ — DVFRPSIFGWR  SUP DUO D/DUAKOR KUIKHAE KDUQ SD P HIVIQ

_GFRPHT7O %CHIW( [SHOH 2 XUHIHAMHWE UDMVGLIHJIURP \KHIHCHDONDMAY IDMR SUP DUKD GAHR LGRUHDVAYLQWKH YDODURQ DI DGFH FHAIQH SHOHAKDAHQRW
GOANEGH RUHHDOGRRP HVY SXSRWH/ WBIMIGFRP H\f FVDBWHIFFUOOQ R LGRP HW H SHOHRQRXUWKIHR + RBQIV GHAGRRP H $ GAMREIID  GAHWR RUFRQIHGBRWH/
Z HZ HHUATXLUHG\R SURYI GHD YDODMRQDEBRZ DEFHRQWHGH HIBG\S  DWVHVEHILQRQ) LQWHI LUWTXCWUIR $ VDUAKOWKHP DAMWR RU  GWH/Z HHQRWBFE-GE DO\
EHHIW7 KHLP SRR WHQRQ GHOAMEMONV R FHVIQH SHOAYDOGWBMLGRRP H\I H/RQRXUH | HRAYH\E] DMLY JHIH.IED JUDMIQSHIRG/| RUZ KIFK Z HWBRWEZ HAGRRP H GW EHRMA
LGFRP H\E HY * XUQY ZHFRQUBWMG P LARQWIMVR + RBQIVARP P RQWHN YOOHG DAZSSIR LP DAMD P LEIRQVR RXUCH LGHG EHH YEHMRQSDR ) RM SXSRAY RXU
GBANRZ DVAP WMGR\WHP DNANYDOHR \WWHVKDUA/FRQUEXAG BLGPHRXUMY EDUVIQWHWKDWA/Z DvKLIKHAKDQ\KHP DUNHAAYDOHDAKHWP HR \KHFRQUEXWRQ \WHQRQGE-RNED!
SRWRQIGFUDHGRAUM H SRHE.  PLARQ

O ICRUW.QMMIVO [GRIWIQMMMR ~ PLARQL)  USUAHOMIMHSRMROR + RTEQIV GHACFRP HDMIEXBEGIVRWHHIXW R + REQV\KDAZ HAGQRARZ QSURR
1RHPE WHE@MZ HGFRORIENG+ REQIV 7 WPV EHE HOXV OG-+ RBQIVRU( [ SUK HIBIRAR GFRORIEIROZ HHRKHZ MHHIP LCDMGLOWHFRORICDAMS
ILCOCACOWDAP HON

Segment Results of Operations

0 DQICH 6LIQILFOQVRP SRHIVR RXUP DLQICHVHIP HQAVRSHIDIY UAKXOVOUHDVI RBZ V LQP AR H AHBVEHA-QEIHAOQIHY

Year Ended December 31, Increase % Increase

2004 2003 (Decrease] (Decrease)

2 SHDI) 5 HHXH
2 SHDIY ([ SHOHY
: DIHY/ \DDUH/DOGUHDME FRIV
$ LRDNWXHCDOG UHIDAG\E H/
$ LRDWHODY
/ DEAQ) | HVOGRMHUHQBY
" MBAROFRWV

DAY
SHRXUMV | FHUHP EXUHP HQV 10

2 SHDNY ,GFRPH / RW 10
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7 KH YDUDGRHVIQ\SHALE QCHIWP VI RAKHP DQIGHVFIP HVDHGHRWH\LP HI CRALY GVPOHG XQGHFRQRICDMG UAXIVR RSHDIRY $ IUADMWHABCH SHOHGFUDHS
SUP DUO GHWRGDHH SILDIRQY DG DAL HIVDQE GZ HADMRQUHGHZ DOBDHY SO RIVINA G2 DUADVEHIYHIRY

5HIREO 7KHGFRQRICDIROR ([ SUWHAR DI HRMGWWHFRP SDLIELOW R RAUBSLRQDOVIP HOAYI LCDGRDCUAXOV 6LIQU LFDQAFRP SRHWR RAUBIIRDOHIP HOAY
RSHIDMY WAXOVDMIEXSEBIVR\KHG-FRORIEDIROR ( [ SUAK FADGG DMIEXABEBIRWHHI P HOAEXCHN JHHIDD DUHDVIRTRZ V QP IR H A-SVSHA-QIHACIH/

Components of Increase (Decrease
Increase % Increase
(Decrease) (Decrease)
Year Ended Related to All Other Excluding
December 31, ExpressJet Increase ExpressJet
2004 2003 Deconsolidation(A) (Decrease) Deconsolidation

6SHADCHDJIH/ 10

2 SHDNY / RW

$  SHUMQVIGRUDH GFRUDH LQIP RXQVKDG( [ SUAW HAEHGFRQRICDMG| RUDOR DIGUSRIMGXUQ) WHHTXW P HARGR [FFRQIY DV RZ QHIKLS QMW

7KHUBRIMEUAXOVR RXUUHILRIDDHIP HAER GRABH GRAKHVRBCFRQUEXINRQR \KH U LRDOVHIP HYWR RXAUM VWP Z LGHRSHIDIRQY 7 KHUHILRIOWHI P HW HHIDAM/ BYHKHI RU
WHP DQIGHVHIP HADVIWHHBY SDAHIHY I URP \P DEPUPMEVIQR RUKXEYV

7 KHYDUDGRHVIQ\SHAL LF QCHIAP VI RWH USRI P HADHGHWRWHVEP HI CRRLY GVPXWWHGXQE-UFRQRICDAGUAKWVR RSHDIRYY Z MKWWHH FHBWRQR DUADWBQMY
5 HIIRQDCOLAID WHQICH SHQHLGRUDWHG GHRWHKLIKHUQ® BHUR UHILRGDOVINIQ( [ SWWAHAVIGHA [ SBWHARRNGHIYHY R G2 UBIIRIOVIVIQ
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( [ SWAWA HAFDBCAW SXUFKDH GHAGFUDHG GHR LGRU-DVHG | @IKVZRMIY DAY [ SUAK HADGGWHKLIKHUQ® BHUR UHILRDOVINGDHS I URP XVE ([ SWKAHAT KHQHAZP RXQNFRQUIMV
R \KHIRTZ Q) QP LARY H A-BGHA-QEIHAKDQIH/

Year Ended December 31,
2004 _2003(A) _Increase % Increase
&AW SXUKDHH SHQHY/
) XHDQGIXHOM HYIQH FHWR FHVSHUIDBQAS
$ WADWXEDHLGRRP H
( [ SUARHAFDSCAW SXADH QW

$ 5 FBUAHQVEP RXQNVKDOG( [ SUAK HE-H) G-FRQRICDAMG | RUDOR DQGUHBRIMGXMQ) WHHDXAW P HNRGR CFFRXQIMY DV RZ GHYKLS [QMIAW

Liquidity and Capital Resources

$VR' HHPEU ZHKG — HARQIQFRORIMFDK FDK HIXLYDBQVOGVKRWWMP QMR HON ZKIEKLY P IGIRQP RIHWDQDW HAHP EHJ $W
" HHPEU ZHKDG  PIARQR WMMRMGFDK Z KIFK LVSUP DU FRIDMIC RUAWP DG XMHZ RIHY FRP SHODIRQFDIP V FUHEWADLG SRFHAMQ) FRQMFW GWHYR FHAW
DQGSHIRIP DEFHERQGY 5 HWRMGADK DV HAHP BHU WIDG  PLARY

) RIDAVAXWRQR DQ®P BHUR | DARYWDAP D 1P SCRARXUINXGW DQGWHWK [ IAHR R RUFDBMIOIARXUAY WH 2 YHYIEZ  CERH

2 SHDINY SAMWY &DKIGZVSRIGGE RHDIRYIRU  ZHH  PILARQ FRP SSBGWRFDK | GZ VSIRMGGE. RSHDIRY/R PIGRQIRU  7KHIGRBDHIQFDK
IGZVSRIGGE RHDRYIQ — FRPSIFGWR  LVSUP DUO WHUAKOWR DGYDEFHWANHADBY DARADAG Z W LGRUHDHGLQM QDNRGDO QI KWIRIY DQGWHIP STAAR RUFRWKDYQIV
LQUDYHY SOMDD RIVAAE KUIKHJXHOFRW &DKIGZ VSIRIG-GE RSHDIRQY/IQ  BHHIWGIURP RAUHBRIRQZ MM ASHWR VR GH HJFRQUBAMRQARRXUSUP Y GHIGHS
EHH IVBHMRQSOR &DK FRQUBIRR RUCH LGHGEHH VEHMRQSOOARIBG P LARQIQ

_OMANY SR &DKIGZVSIRIGGE IQMHMY CAWVMWVZHH — PIARQIRU AP SIWG\RADK IGZ VSURMGGE IQMAY) CRWMMWYR  PIAORQIRU - ,Q
ZHUAHYHG P ILARQIURP WH\OBIR CBSUR [P DMD QCHP LRQWKDUWR &REDFRPPROVIBAN ,Q  ZHUFHYHS P LARQUADAMG\RWHAVSRWROR RAUWP DQQ) LOMXY HW
Q2 \BW

2 XUFCBMICH SHOGVMUH/GAUQ) RIBG P LARQDGQEXADHGERIWSIGWREBG P LARY Z KIGIRUFDEMICH SHEWUSHYGUQ) WRIDG P LAaRQDGQHV
SUADHGESRIWHXQ@EGWRIBG P LARY &CHMICH SHAWWVIRU  DHH SHAMG\R EHDSSUR LP DAMD PIRQRJ P LARQDWIFRMGHIY SXFAKDHG-ERIMREHSOG
QAR SXUKDHG-BRIWWR EHUH XQG-G 3URVIRAGFCEMICH SHAWWWVIR)  FRQUMWR PICIRQR IGHW SHGWUY  PIAIRQR QRQIGHM SHOWWWDEG  PLARQIRY

URSEG|SDW DG FEBMIT) HGLQMAW
$VR' HHPEU ZHKIGIIWP FRPPIWHIVIR) G DLRDWUR %RHQ) ZIWIQHMPDAGFRWR  ELAIRQ DGROIRQARSXADH  DEAMRIOV/RAQ) DLRDW
: HOVAKHOGG\RVINHGHIYHY R [ QF OADWQ  ZLNGHIYHY R WHUPOQQ) G %RHQ) DURDWRARXULY | P WURAIK , QIEAURY Z HOM
\AHXOGB\WRINAGHIYHY R \ERXHG DIADWQ  XQGHURSHDMY GDH/
: HKDYHECFNWRS | LQOGRCQ |RUM[ DIROWREHGHYHIGIQ — DIBWER (5 IADWREHGHIYHIGIQ 98 YWNHR \KHVHDIWHP HQV Z HKDHILGDGAQ)

DYDOEG RUDDYRHQ) DUAD WAKHHXGGWR EHCHIYHIGWURKIK + RZ HYHJ Z HGR QRIKDYHECFNRS | LQDGAQ) RUDQ. RAHUILQDGAQ)
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PXUH® LQSOFHI RAWHU-P D.QEHUR WHOLADIW) XOMHUI DAY Z I@EHGH-G-GWR\DN\ RAUFCSMICFRP P LW HWIRURXUILUP DLUAIMIQG RM-UUHDWG FOBMICH SHIGWUY : HAQ
SURVIGHQR DXXUDGFHWDAK | LA HQVLQDGAQ) Z LGEHDYDIDEGH RAHDURIRQR G-URURKHUUHIMAG FOSABCH SHIEWMUAY RUIRURKUFTBMICH SHIGWMUA/IQIHHID

$VR' HHPEU ([ S HVDGILP FRP P 1Y HQWVI RUWHI LGECHI KW RIDOVAVAXUBHRE® RQRGHUIURP ( P EUTHUZ W DQHAP DMSFRWR [SSK IPDAD  BARY
([ SUWAHARUH® DOMASDMABNG) GHIYHY R \RHHUHLRDOVVIQ ( [ SR HAZRHVQRAWDYHDQREQI DARQWR\IAHD) R WHHI WP ( P BDHOURDWKDADH@RMDFGE DMLG
SOV DG GDHGWR HWHL( [ S HARUXY 8 QEHMH FDECANY SXUAKDHDI UHHP HONERE HHOXV DG [ SWARAHAZ HKDYHDIUHHGAR GDH DY GWHHDGG\KEGDHR ( [ SUAK HARH U ILRDOVIV
WDNDUHVKEMIAVR ( [ SUAKHAVILUP SXUFKDVHFRP P LW HOWV , QDBAMRQ XQBHAKHFDSCFAW SXUFKDHDI BHP HZ 1K ( [ SWWAHAZ HIHHIDED DUHRED) DAGVR SXUKDHOTR \KHFDSCAW
SRMGGE WHHGEZ DURDVDAKH DHGHIYHBGWR ( [ SUWHV

: HOBRKDYHVLI QU LFDQARSHIDAGY GDVHDQG | DALMY UHIBCREIDARYY $ LUAIDIWIG CRON BQNCH SHMHXQEURSHDNY GDAVZHHISSIK IPDAD  HARQLQ
) ICDCAQ) SAMWY &DK I GZ VSRYIG-GE 1IQDGAQ) CRIYMAY SUP DUO WHIMAOFHR G (R WP G-EWRIVHAR WHSD P HYWR (R WP GHEWDQG FCBMIOBDHREQI DIRY/

ZHH PLORQIRJ  FRP SDHG\RFDKIBZ VXHGIQI QDGR CRVMFVR PLARQIQ S HIMKG  PIORQR Q¥ GEWIGUIMG P IARQWURKIK \KHSYXETE
RIHKJR  PIARQWIH/R RXUFRRP P RQWEANIQ " HEOADQGFDSAMMOBDHSD PHQNZHH  PICIRQKJKHIQ  WIQIQ  SUP DD D/DUAKOR WHP DMIWR RXU
YXQHYXUHGQRMWIQ' HHP BHU

$SW HHP B ZHKDGDSSK IPDAD  BIAIRQ LGFOGQ) FXUMMAP DXMUIMEY R B WP G-EAIQG FOSAICBDHREDIDIRYY : HRXUWH® GRGRADHIQ XQRIZ QagH/

R FHAVWRUUHYROQ) FAHEWOAQNY DQG\KEWIRND DOR RXURKHEZ MHUDE® | LQOGRHEGI DAHVOIHHIXP BHIHG + RZ HHU RAUP DQQ) IQMIWVIQ+ RBQIVDE&RSDOH
XQHFXP EHIG . HZ HHLQFRP SIOGFHZ W DOG-EWRYHIQNDA HHP BHU

,Q-XCH ZHDGRAUWRZ KRD RZGHG\MEMGDUH $1L0 IRRAD ,(F - $0, DQG&ROMHND IRRHMD ,GF &0, FBRWHGRQD P IA@RQVHXWG G| CHOW
$0, DQG&O , KDYHXQFRRGUWRIDD JXOUDQKHG\WHEDQP DEHWR XY DIGZ HDQG$ 0, KDYHXGFRQAWRDD JXODQM-G\WHEDQP DEH\WR&O |

7 KHI CROWY FROAWR \BRGDY/ ERKR Z KIFK KDYHDWP R MJ \ HOWOQGOHQRLP RWIQ H A-BWRUFHMIQP DEDRY SWED P HONGHAUBHSEHBZ 7 KHGBOQVCFFUH
LQMINDAD] GDIY DMGHMP [GHEE! UH HIHFHRWHWMUHH P R/ ROERQ, QMEDN2 |THIHG5 DM NRZ QDV/ ,925 SOV SHOE 7 KHEDQ/DQGI X0V DHVFRXUGE
AHIBIQR RXUS 6 $ VIDURXAYDQGUAIMAG DXHIV DOR \WHRXMBQAQ) FRP P RQWEANR $0 , DQG&0 , DOGVKEWIQMID DOR WHRAHUDAHVR $0 , DJ5&0 , LFXAQ) URAMDAKRIMEY
DQGUHDME DRV

7 KHBDQGRP HONUBTXUHXAR P DQEIQDP IQP XP EDDIFHR XQUAMRRMGFDK DIGWKRWAMP IQMIWHIVR  BARQGRIMLYDWHHGR HIFK P RQK 7KHEDQ/P D
EHRP HGXHDQGSD CEGILP P HADAD Ll Z HIDOR P DQEQWHP RQKO P LGP XP FDK EDDIGFHOQGXSRQWHRAPXUHFHR RKHUPXVRP DY HYHQVR GH DXUXQCHMHEIQRGRP HWV | ZH
IDORP DQEQDP IQP XP EDDFHR XQUMMRMGFDK DIG\KRWWAMP LOMXR HOVR HARQ Z HOGG&O , Z LGEHWHNXUAG\RP DNHDP DOEDRY DIJBIDM P LARQSWSD P HW
R \KHEDQ/ , QUEAURY UL WHUDMRR \KHRAMBQAQ) GOQEDDFHWRWHYDXHR WHFRIMIOHRXUQ) WHEDQ/ D/GHMP IGHGE. SHIRAFCSSIMIY VIUDMMDY  ZHOWGEO |
Z I@EHBTXUHG\R SRINIGEVRDCFRADMDCRUSUHSD. \KHEDQAR UHXTEDK DGR W FRIDMDODOHIMRR RUUDAMMRID  : HOHPXUWH® LQFRP SIOGFHZ LWK\KHHFRYHION

,Q0 DK Z HH \WMIGHGRUPXUHADI WHP HZ WK & KDHVR VLQ® P DN-NAHAWDLG, , QUEAMRQWR UAQ) CQDI P HONRQDGYHMNIQ) COGRKHIP DINANY FRP P LW HOV
&KDHDIHG\RIGFHDHWHIDMIVED VI RUP [BDIHFH-EWXQGHRU BIHQVOHJSIRIUP ,Q$SUO0  &KDHSXFKDHS P ILARQR P IGDIHFHAWXQGHMHSIRIUP ZKIFK Z 1QD
EHUGH FGIRP IBDIHSXADAH/IQ DG DQGUHRIQ] HGDVRKHUUAYHQHFRQIMMYZ WK RM-UP IBDIHVDBVIQ — 0QG , QFRQUGHDIRQ | RAKHDGDFHSXUKDHR
P LGDIHRUHAW Z HKDYHSURYLGHE DVHRXUMY LOMNWR & KDHLQ FHIS QWO DBONF
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URXAW 7KH P LARQSXUAKDHR P LGDIHRHAWKDY EHHQWHMGD/DERI URP &KDHDQGZ LOEHWHAGUDIED 1O DG DVWWHP LGRIHRHAWDHUHEHP HG 7KHQEZ

DIUHP HQW] SILWDAKHHIGR
JQ2RREHU  ZHIMX-GERIGDIQ) IDMFDXVAVR 6HIHY/ 3DW7 KURKIK 7 AW HWIFDMVIQWHDIJUIDMIP RQR P LARQWDWIP RWY HWKURKIK 1 RvHP BHU
7 KHPHWIFDM/DHVFRXUGE, DOHQRY  \GOHHQIGY
" XUQ) WHILWWKDD R ZHIGXWHG  PIAIRQR |GDNY IDMIQG-EAGHNVDG  PIARQR 11 HSUDMIQE-BMEGHY 7 KRHEDQ/DHVHRXBGE 1LYH DURDVWKDN
Z HHGHIVHIGLQWHI LIVKDD R
$SW HHP B RAMQRUXQHXUGGEW D/DMEAD B 0 RRG VOG&&E B\ 6\BELGOQG3RRUV 5 HEANRYIQRUFHAWDNYVKDYHIGRU-DHGWHIQMIKZ HSD.

ROQZ WKXDRVR G-EADQGP D LGRUHDHWHFRWDQG UBAHWHDDOEOY R 1LGOGAQ) R XVIQWHIXUH : HERQRADYHDQ G-EWREQ) DARQV\KDIZ. RX@S EHOFFHBLDAMG D/DUAXKOR D
RUHAWDNY GRZ QUIGH + RZ HYHU Z HZ RXTS KDYHWR SRVWCAUWR DOFRTDMICR CSSR IPDAMD P LAIRQXQE-URXUEDON IMKHG FUHAWADLG SURFHMCQ) DIUH-P HM RXUGHEWIDY | DY
EHBZ &[D D/UDAGE 0 RRG VRUE&E D/IDMGE 6\IQEGOUG3RRUV © HZ RYGDOR EHUATXLHGR SRUNIGAVWRICFRIMICR XS\R P LARQXQEURUZ RIHUVARP SHODIRQ
SIRIUP L RUG-EWDIY) | DIVEHBZ &D D/DAGE 0 RRG VRUE&SE D/IDMGE 6\WQEMG 3RRUV

2 XUEDON IWKHG FUAWALG SIRFHMQ) DI UHP HQATOR FRQELQY | LDGADCFRYHIIQVZ KIFK UHTXLUH TP R RKHAKLQIV WDAZ HP DQEIQDP IQP XP (%7' $5 JHHID HIQQV
EH RHLQRAME H/ G-SBADIRQ [P RMY DINRQ DUANWHRBY DQGLGRRP HIURP O LIDAM/ DOMMMG | RASHADOWP V \RI L] HGRKOUHY IQMAMDGDLIADWAFRY IDMRR  \R
WURAIK -XCH DG W WHIIW 7 KHOTXGW FRYHIQAMIXUAXARP OQNOQDP IQP XP GYHIR  ELAROR XQUMMPMSFDK DG\KRWMP LM HOVOQGD
PIQPXP WDIRR XQUAMRMGFDK DGKRWMP LM FOMRPXAUHOMIAMNMVR R \MUIRIK-XQH DG W WHHIWIS GMRAIK Z HOHAXUWHO® [QARP SIOgFH
Z W DOR WHFRYHIQN | DOUHRP DQBQFRP SIDIFHZ RXGUIAKOMQRUEHQ) UIXUG\WR SRS \ROQOGAVRID P LARQR FDK FRIDMIDZ KLIFK Z RXGDGYHIHD O HAWRXU
QTXAW ' HHYAQ) RQRXUXQUHAMRKG FDWK DQG\KRWVMIP LQAHAR HWEDDIHDAKHWP H WHSRWIQ) R DVLIQULFDQAZP RXQAR  FDVK ARIIMMDCFRXS FXVH RXUXQUANIRAG FDK QG
\KRWIMP QAW HQVEDDIGFHWR IDOEHBZ WH BLAIRQP QP XP EDDGRHUNULPR HUXQEHRU P IARQWHXUHG BRI CAMNY WKV LQDGH DXOXQEHNKK | CROW

2 Q6HBNP EHJ WH6( & G-ROUGH | HARHRXUXQYHIDOKHD U ADNRQ WA HQNRYHIQ) WH\DDHI U WP HVRWP HR XS\ BLEIRQR RAUMPXUMEVIQRGHRUP RIA
SXETFRIHIQIV 7 KHVHRXUMA/R T HHGP LIKWFXGHG-ENHRXUMEY LGFOGQ) SOV WURKIK FHULFDMY WKDW/R FRP P RQWRAN \KDU/R SUH HIMGWRAN DOGVHRXUMEYH HIRVCE® RU RU
FROMHMEBILOR \KDR FRP P RQWBFN \IKFK DV AR SXUADHFRQUFW Z DUDOVRNVEVFUSIRQUIKW [P R RKHY 3URFHHR/IURP [ \OBIR VAPXUMI/ XQEHAMLY U VADNRD
WP HOARKHAKDQ SDA/ \WURKI K FHWYLEDMY Z RXTSANHD EHXVHG RUJHHIIOFRUISRDMSXUERAY LGFOGQ) WHUHSD P AR G-EWIWHIXQEQ) R SHOMRQREQDIRQY/DQGZ RING) FSMID
UL HQV Z KHIDVSURFHHEY I URP \NHIMAOGRHR SO WURKIK FHWYLEDIMY Z RXTS EHXVHGWR | LGDGFHRUUH LGDGFH DA DN WQG UHIDMG HTXSP HAV2 Q2 AREH) Z HFRP SBIMGD
SEFRIHIQYR P LARQWKDH/R FRP P RQWEAN XQGHAY U IMADNRQ WK HOMIMQ) P LARQLOFDK

© HKDYHXWM HGSURFHHGYI URP WHIMKOGFHR SDW \RURKIK FHUWLFDMAR | ICDGFHWHIFTXMWRQR  GDHGOGRZ GHGP DQIGHMNLLADW SIFDD WHHSDN MURKIK
FHWLFDAY DvZ HOD/\FEDDMILQDAQIVVHRXUGE DURDVYSIHSOWDQG\SDHHILGH FRQBIQAITXGW | CAMNYZ KHIE D\MLGSDW DIBHARP ENHSD P HVX I LAHQARSD. DABDW
P ROKVR LQMWRQ\KHCSSIFCEG FHWWLFDA/LL DSD P HNEH DXAORFXY 7 KHATXAW SUIRYLGHY RAWHHFHWIFDM/LGFOGHWHI RTBZ LY &$/<21 1 H <RINYADGK / DOEHEDN
+ HAHQ 7 KXUQIHD* 1UR HQADD 0 RUDQB\IIB &DBABCBHYIFHY 1 HNBHXWAKH/ DQGHVEDON* LUR HOADB! $,* 0 DRKHG) XQAQ) &RS $% $0 52 YONL 9 &UHEVBXIH) LIV
YRANQ &OMHG HSRWHARRQULI QDR 9 HIMKH/ DQEHEDQN* 1UR HOADB! , 1% %N 9 DQG' H1 DARED, QrHMMIQIVEDIN L 9

: HDHDORWHIMXHIR SDV WURXAIK FHWILIFDM \AHRUHG R GDHS UH LRI LRI WAXUHO® RSHIDMGE\ ([ SUARA HADQG \WUHH UH LRQDOVANDLLR I VAWDADUHVRKHGXB G \R BH
GHIYHHG\WWURAIK ) HBXDY
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7 KHAOTXGW SURVIGHY| RAKHHPHIWLEDAM/LFOCHWHIRTBZ LQ) $96L $0 52 %DON1 9 &KIFJRUDGK &MWEDNL $  &IWFRIS1 RS P HIFD ,GF / DQOHEDQNYGD
¢ XORKP EHJ 5=9%) IQDQRH/ / & DQB: HWNV%6$* 1 HZ <RINVADGFK

© HPUWH® XM HSRIA SURYLGHYAR SURVIGHFUHEWAXSSRIWRQ\KUHHVFEDUDAMI L DGALQIVZ W DQRAMBRAQ) SUCASICEDDHR P ICIRQDN HHP BHU 7KHSRIA
SURVIGHYKDHXQFROAUWRIID JXOUDQAHGWHSD P HAR LQMIMRQWHGRM/Z KHYGHDGWHSD P HIWR SUGASICRQWHCRM/GROMAKDY P RQAYDVMMHI LEIOAKHXGGSD P HW
DM 3RIA SIRIGHYRQWHHGRM/DHO %$ , QXIFHERERDIRY DVEMAMY R 0 %$ @ $ P EF$WXIFFHERSRDIRY DVVEMALY R $ P EF) IQAND RS & DG

) [QOGADD XDUIQN, QXUIFHERP SD). DWEMADY R ) * & ) LOGADAQRP DIRQIRY) * ,& LVDYDOEGRHMHIQMGHADNWE  ZZZ 1JIF AR DG LDGRDOQ RIP DRQI RAKHSDUHV
FRP SOQHVR RXURKHUSRIA SURYLGHY/LY DYDOEGIRYHMHIQMOHNDMRHG( & VZ HEMMDKWE  ZZZ \HF JRY RUDAMRHG( & VSXETE HHHFHURRP 1Q: DKIQWQ' & $ SRIA

SRVG-ULYDOR XVHG DV RHAWXSSRWRUWHI LDCAQ) R FHISIQ| CAOWNAY DA/, QRUFRQICHUD PALH® \XEMRAR DVXEGDHE. XVVRWH&IW R+ RXMRQ Z W DORXWBEQ) EDDCFH
R P ICORQDV HAP B

_&ROADRXDR EQIDIRY/ 7 KHIRTBZ LQ) \REGI\VXP P D) HAKHH | HRAKDAP LQP XP G-BAMBDH DG RKHUP DMIDOCRIFDFHDEGIFRP P MY FOVOWWGEHBZ DIHH SHAKMGWR KDYHRQ
RXUFDK I BZ LQWHI XMUHSHIRG/\HNVRW EHBZ  LOP LR

Payments Due Later
Total 2006 2007 2008 2009 2010 Years

Contractual Obligations
' HEADQGBDH/
/ RQ \MP GEW

&DBIAW 3XUKDHS JUHP HOWV

$ LUAID VOB RKHUSXURKDHFRP P LW HOV
3URVIRNG SHMRQFRQUBWRY/

7RED

$ P RQVU-SAHUVRQURNICEP RQNVGH LFOGQ) LQMIWN, QMIVARQI GDIQ) UIDMG-EAZ DVHXIP DAGXQ) WDMVIQH I HAWDNY HHP EHJ

$ P RQVUBUHIVRQMPWOOIP RAQVGHDGH FOGH  BAROR SIRMPMGVKEGDHLGFRP HVR EHUHFHYHS I URP ([ SWWEHN

$ P RQVUBIHIWP LQP XP FROUPXOIP RXQV

$ P RQNUBIHIED P HOVIRUILLP WILRCOVVR EHI LQDGRHGE, \MLGSDME/DQGBDHEE XV : HZ LOWEGDHWHUILRDOVIVR ( [ SUAK HAL HWHUIZ HQRU [ SUAM HAKDVR
REQIDMRQWVINADQ 1P DLAINWWKDAHQRWICDAHGE, DWKLLGSDN $ P RQVDHGHAR SUYRA® SOG SXUFKDHG-BRIWDIG H FOGHVEBDHIGFRP HZ HZ LU FHYHI URP

([ SHMHABHHLRM VR RUFRQRICDAG | LDGRDONIAP HQWI RUDGVAXAMEQR WHHSXUFKDHFRP P AW HQV

$ P RQNUSIHIRXUHXIP DAVR | XMMHP LQP XP GRIFDGFHDEGIFRP P 1V HOVXQGHURXUDI UHHP HQAZ W ( [ UMK HADQG GR GRAFOGHWHSRMIRQR WHXQEH®LQ) REDIDARQVIRU

DUADWIQG| CROW UQAKDAHAVFRAHGD/SOVR DURDWIQERIOUADVWRSHDMY GDAY 6HH1 RM R RUFRQRICDMG | L IGADONTAP HQN| RAKHDAKP SURQYXVHG\R HAWP DM
WHSD P HOQV
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$ P RQVUBIWHNRQARPNICRRP P W HQVIRUILLP REUDIANVRED GHAR SUMRX® SG SXUKDHG-BRIW 05 QRIFIGFHDEGIFRP P 1M HIWMR SXUFKDHJRRG/ DG HYFHY
SUP DO LQRP DIRQWAKGRBI\ \KSSRIWGHHL RM VR RUFRQURICDAG | LQDADOWIAP HQVI RUDGVAXWRQR WHHSXUFKDHARP P 1\ HQW

$ P RXQVUBIHRXUHXIP DMR WHP IQP XP IXQAQ) BNXLHP HQVDVGHMP IG-GE. JRYHIP HOABIXDMRYY $ P RXQIVIUH\KEMAMR FKDQIHEDHG RQQP HIRKVDXXP SIRQ/
LGFOAQ) WHSHIRIP DFHR WHDAHVLQWH STQOUGERGG DM 6HH & UMFDC FRRXQIQ) 3RIFH/DQG( WP DMV | RUDAVAXWMRQR RXUDIKP SIRQ/UHIDLAQ) RUSHMRQSTR/
7RECFRUFXOCRED DARY/ GR RAUGFOCHEQ WP FRUFVZ KHHWHFRP P LW HOAY YOULEGILQ DM \KFK D/FUHAWDLGSURFHAQ) DIWHP HW RUZ KHIHKRYWMP
FOFHDANRQ SIRVIMRQVH IWMKFK DVSRZ HUB\ \KH KRXUHQILGHP DQMIFHDI P HOV

: HH SHAVWR I XQG RXUI XMUH FDBABCDGG SXURKDHFRP P LW HOMURKIK LOMIDI JHIHDAMG I XQBRY JHHICFRP SIQ 1 LCDGRQIV DG OLUAT WIGDAQ) WIQRIRYY + RZ HYHJ WHMH
FOQEHCR DAXUIIGFHWONK | LFHWIQDGAQ) Z L@EHDYDMEG RUDGIUANWINGRKHUFCEMICH SHGAVU/RAMDMI GRHADY  Z HZ LOEHDEGIVE GH HURURKHE VHUHGH RMDMRXUFCSMED
FRP P W HQW

2SHDINY [ HDH $W HHP BHU ZHKDG — DUADVWQEURSHDIY) GDAY LFOAQ) LQVHYFHP DQUCHOWADW  1QVHYLFHUSLRDOVAN DQG VHYHQ LA WKDW
Z HHQRAQVHYLEH 7 KRVHODWYKDYHUP DQQ) GDHWP VIIDILQ) XS\ \ HIY , QDBAWRY Z HKDYHGRQ DURDVRSHIDY GDAY SUGASDID UHDAG\R OLSRWIQG\MIP LGD0 CADMYOG
UHIDAMGHIXSP HAV7 KHREQ DRI RAKHHRSHIDY) GO/ DUHQRMFOGHGIQRXUPRQRICDAG EDIIFHWKHHNV 2 XUVRBOUHQIBCH SHOHI RUDUAIN WIQG QRQ DLRDRSHDMY GDH/Z DV

PIORODYG  PLARY KASRAHD 1Q

_&TEDAW3XUFKDHS JUH-P HON 2 XUFDSCAW SXUFKDUHDI UHHP HOVZ LW ( [ SWIWAHABURYLGAVRDAZ HSXUAKDH LODGYDGFH DOR IWDYDDEGIVDAP LOVI RUDGHIRMDMESUFH DOGZ H
DUHDAINN | RUUAHTIY \WHDYDDEGIV-DAP LOVDAP DINNBUFH/ 8 QAHAHDIUHP HOA [ SWR HAKDARHUIKAMIRIK HAHP BHU WREHRURBISIRVIG-UR BILRDOVNHYEHI URP
RUCEY ,Q HHPEU  ZHIDHQRIFHWR( [ SHMHMDZ HZRXGZWALY R \WH  UIIRCOWALADWIGFOGQ) GHIVHIHY |URP \KHFCECAW SXUARKDHDIUHP HQW
EHDXHZ HEHIHYHWHUDAM/ FKDUHGE ([ SUAR FVRUUHILRDOFDSCAY DUH CERYHWHPXUHQAP DAY KIGIRXUGVAAMRQYZ I ( [ UMK HABRQIMXH Z HKDYHUIX-WAG SURSRVDY | URP
QP HRXV U LR IDOMINSHIDRYR SURYLGH U LR DOVNHYLFHVR U-SOFHWHZ WWGLY. QFCECAW $ Q WIQMROR VHYIFHR WHZ WWGLY. QFCSCAW | RP ( [ SV HARDQH. RSHDRU
Z RAGEHLQIQ- DY DG EHFRP SBIMG GG \WHKP P HUR 6HH1IRM  IRUGHBIOYR RXUFCECAM SXUARDHDIUHHP HWZ LW ( [ SBRHV

* XDUDOMY/DQG, QAP QUFDIRY : HOHWHIXDDQRUR CSSUY IPDMD  EICIRQDIJUHIDMSUGASICEP RXQAR B H HP SWSHADO CAQMAY UYHKHERQE/ DG LQMHKHIRQ
H FOAQ) WHS 6 $ LLZ D VFRQMIHMIE QN GVRXWHSEHBZ 7 KHHERQGY IMKHGE! YOURXVP XQFLSDIMAY DQGRMHUIRYHGP HOBCHMY DUHSD CEGIVRBD |URP RAUBHMY SOGXQGHU
@Y WP DIWHP HQVZ MKKHUASHARHIRYHQQ) ERAHY 7KHODIQ) DUDQHP HQVDARADAGZ IWCESIK IPDMD  ELAIRQR WHH REQ) DINRQY DUHIFFRXQAG | RUDVRSHIDIY GDAHY
DIGWHODIQ) DUDYHP HWDWRADMGZ 1\ DS LP DAD P IAIRQR \KHHREDI DARQY CLHCFAFRXQIMG | RUDY FOBAIOBDYIQRXUI LDGRADOWIAP HOV

: HOHFRQMYHQ® QCEGHIRUS 6 $ LLZ DV REDI DIRQYXQEHUDBDHDI WP HUNEHIHHQS 6 $ LLZ D VDIBWHIRYS XKRIWR 1 HZ <RINDQG1 HZ -HIH HIDMG\RKH( DI QG
7HP IQOODY D XDEDOLSRW? KHHREDI DIRY/ LGFOGHWHSD P HIWR JURXQG BB VR WH3RLYS XWRUMY COG\KHSD, P HWR RKHUBQBYIQUASHRAR \KHI XAIP RQVRZ HGRQ\SHADD
| CRON UYHXHERGD/IMKHGE \WH3RYS XWWRINW KDYQ) DQRAMBAQ) STUCP RXQAR P L@RQDN HHP BHU DEGKDNQ) DIEOAKHIGGPDMIWIQ 186 SUZDV
GH DXAVROWHHREDIDIRY/ Z HZ RXG EHREQI DMG\R FXUHWHGH DXODOG Z HZ RXG KDYHWHUWKWR XS, WHWLP LDTAUS 6 $1LZ DV LQMMMNOWHGDHKIGEHOWMP LD

: HDHWHOWHHXQE-UP D) UDCHABMGDHY |, WYFRP P RQLQWXRK FRP P HIADOBDHWIQIRNRQY | RUXV D/WHGWHHWR DI UHWR LQEHP QI WHGWRUDQE RKHUUHDMG\MLLEG SDWA/
1 RAMRWNICH QWANKDADIMHRXR - RUHDM\R RAUXVHRURFRXSDER R \KRHEDHESUHP WY/, QVRP HIDHY \KLVIQEHP QW H \WMB/\R UHDMS
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CCEOWVDIMG) R \WHQHQHFHR \WHLQE-P QI LHGSDMEY EXWKCD H FOGVDQ CCEOMVFAMGE WHUIRN G HFHRUZ LEXCP WRGENS GAURID Z HWSFD
LGP QU\ VXK SOMHYI RUDQ. HYLRQP HBOICEL DA WONUMAYRAWR RUHIBMAR RXUXVHR WHBDHGSUHP MY

, QRAUDLUAI WICDGRQ) DIWHP HON Z HWSIFDED LGG-P QI\ WHI LQDGALQY SO WKWKV DAY RQWKHUEHKDD DOG RKHUHDAG SOV DI DQUNITE QMAAKDADIMI URP \RH
P D4 CAMIH GMJQ RZ GHIKIS LQDGAQ) XWH RSHIDIRQDQGP DQMIGFHR \WHOLRDWIGG! RARWICEON Z KHAHIRUGRANHHITEONYDUIMHRANR RUHDMRWHQIQHFHR \MHH
LGP QUUHE SOV H AF-BWVRAHUIIRW GH QI HIFHRUZ LEXCP MRIGFEW

1 HH SHAAWWDWZ HZ RXAGEHFRYHIGE LQWUDAH \}EVRAR G-GANEGY | RUP RWARWIDH QN DQG UHDMG LQG-P QWA GARUEHG CERYHZ LW UAGHRAR WHDOHWIAMZ HEDHDG
DURADW HRSHDM

, QRXUIDGAQ) WIQERANRQAKDAGFOGHEBRY Z HWSLIFDD DIUHHR UHP EXHGQEHY | RUIQ WHBAEHE MOV Z WK UASHPAR GDQ/GHWR.DQ. AKDQHLQFCBMICUHNLEP HQVDQG 1Q
WHFDHR GOV1QZ KIFK WHLQMMWDMLYEDHGRY/ %25 | RUFHVEQRMHULGRBDHE FRAVIKDAKHGLEHYIGRXULQ AW 1Q) \WHHBD/D/DUAKOR ) AOYHIQQY. \KEMANQP RWW
FDAR FHISQP W DIRQREQIDIRYVR WHOEHY $ W HHP BHU ZHKDG ~ HARQR IGOMY DMGENQG — HARQR |1 HSWDMGEWZ W WP DQQ) WP VR XS\R

\ HOLY KDV \XEVPAR\MHHLGRBDHG FRIMBURYIMRYY , QUAYHIIO LDGAQ) WIQUERMRQVIQYRQ) GOQVRUGDAH/IURP QRQS 6 HRMKY Z W WP DQQ) WP VR XS\WR | HAWDQGDIQ
DIJGIDMAOW Q) YIBHR A LQRQ Z HEHIUWHUMIR D) FKDQHIQWY @ V\KDAZ RXGE\KEMPNBOQRUGDHSD P HQMKHIXQEHARGRQS 6 HQMW/\RZ WKKRTEQ) \If H/ \KEVIPAR
FXWRP DY H FOMRY/ , QUEAMRY LQRRW ERG-UDLADVBDHDIUP HOVIRAEZR  DUADIWZ HEFDOUMHUMR D) AOYHLQS8 6 \if QY VAWDAZ RXG\KEWMRNBDHSD P HWP DCHE
X\RDUMGHIR -CEOQWR Z WMKRTIQ) \§] HY \KEMPAR PXRP DY H FOMRQY 7KHHFIBAIOBDAVIROER — DUIADW] SWHIQ ~ DQGKDYHDFOWLQ YODHR P LGIRQDV
" HHPEU

: HFDQGRWAIP DMKHSRMUICIP RQIR 1 XMUHSD P HIVXQE-UWHI RITRQ) LQE-P QUIFY DG DI HP HINVGHWR XQNGRZ Q YDULEGY HIMMG\R SRMQNIOI RYHP HOVKDQIHVIQ
FCBMICDGHTXCOR UYL HQVRY @7V

 HHIHG70 $WHV : HKDYHQRABOG! HAHDAGRP HW] H/IQWHIWIYH\ HOY $ VR ' HHP BHU ZHKOGJWRWGHHWGW DAMWDIJUIDNY  EARQ [GFOAQ
AQRQUDM\RQHVSHDIY B 12/V  : HOORKDGDYDODMQDIRZ DFHR P IQIRQ Z KIFK FRP SBIMD RHINVFNRKUGHAGH HIBGAS DAHV

QR HWY EHH IWUHFRIGHGRQEWH/UAXONQGH HIFGAS] DAHVI RUILGDGRDOSRUN SXSRW/ © HDUHUTXLHGAR SURYLGHD YOODMNRQDIBZ DJFHI RUGH HIFGWE, DAHMRKH
H \MP D) HP HABHRMIP LGHARDAMWA/P RIHANHD WOQQRAKDAGEK GH HIFG\E] DXVHNZ LOXAIP DMD GRAEHUDT HG ' XHVR RUFRQIMXHEGIHY Z HZ HHUATXUHG\R SURYIGHD YOODARQ
DIRZ DEFHRQGH HIFGVE DAHWVERIIQRQ) LQWKHI LLINDXOMUR $VDUAKOVDOR RU ~ GRWVDGBWHPDAMWR RU  GWH/Z HHQRWMGFEGE D N EHHIW
) XUKHP R Z HH SHAMR EHUATXUUHG\R SURYLGH DGANRDOYDODMRQ DR DEFHLQFROMGRANRDZ W GH HIHGE] DAV UHFREHERQBWHVIQWHI XUUH

6HAIRD R WH, QMODT5 HYHOMHERH 6HAIRD LP SRUHV@P MIRQ/RQDFRUERUDIRQVIELOW VR XM H1 2/ VUL W] SHIHFH/DD RZQHIKIS RO |, QIHHIOMP YV 0D
RZ GHIKIS AKOQIHP D BAXOVURP WIQLRNRQYIGRUDIQ) WHRZ GHIKIS R FHMIQWRANKRTHYLQWHWRAN R DFRSRIDIRQE! P RIAWID  SHAHQMHSRQNVRYHUDWUH\ HIUSHIRG ,Q
WHHHONR DQRZ GHIKLS FKDQIH X\ DIRQR RXUL 2/ VZ RXGEHVXEMAMR DQOOQMOIP MMRQXQEHUGHAIRY  GHAMP IGHGE! P XSO WHYDDHR RXUWRFN DARHWP HR \KH

RZ GHIKIS AKOQHE! WHOSSCHEGIGRY \WMP \B H HP SWDM Z KIFK Z DY IRU HHPEHU $Q XQM-GDIMOIP MMRQP D EHFDUHGRHAR@MA HLY 7KHIP RQMR \KH
QP MIRQP D XQEHUFHMQALRXP WIGFH/ EHIGRUDHGE. EXGNQIDQVKHIBE, XVDAKHWP HR \KHFKOQIHWDNUHUHRI Q] HELQWWHI LYH\ HIUSHIRG DAMAKHAOQIH 8 QaHURXUMHQV
FRIGMRYY LI DQRZ GHIKLS FKDQIHZ HIHVR RFFXU RXUDQRADOL 2/ XM DARQZ RXGSEHTP MMGRCSSK IPDMY P LARQSHA HIU EH RIHFRQIGHDIRQR D) EXONQJINQY/
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" XUQ) Z HHQMBGLQR DI LDOHNBP HADI UH-P HAZ W WWH, QMODCS HYHXHBHYIFH 56 UAROMQ) DTP DMYUDM-GE \WH,56 GAUQ) IWH TP LGOMRQR RXUIHHID
LGFRP HY UHMUQAKURIK \KH\ HOUHGHG' HAHP EHU $ VDUAKDR \KHVANBP HYZ [\ \KH, 56 DQG\KHDXRADME GH HIMGWY CFFRXQAFRGAGDIRY GHHUIMG\Y (CEONYDG
XY WP DAHN SUP DO URAM/DOGOLSRWRSHDIMY WKW Z KIFK YOOH/Z HHHAEDKHG XSRQRXUHP HIHFHIRP EDQN)OR 10$SU0 ZHHUBAEGR P LARQWR H RV
WHXOP DMUAROMRQR \B XGFHUBQNAVH LI DARHSRQAZ HHP HIHGIURP EDQNOOW 7 KHFRP SRUMRQR \WHLQAYIGOCHBP HOVR GH HIMHG HYUHFRUGHG RQWHEDDIGRH\KHNZ DY
DOR DOWVKG KRZ HYHU \RHGHM I HWR \WHAHFKOQIHY/Z DVHQMHD RIVENA CQLIGRBDHIQWHGH HIHGE YODDIRQ DERZ DIFHGHWR RXUSURUGHMP LQDIRQWDAAP RIHANHD \WDQGRW
WDWRXUGH/EH HIHGE] DAHVZ LOXGNP DMD QRAEHUIT] HG 7 KHVANBP HNAGGRMDYHDP DMIDOP STAMRQRXUIAKIVR RSHIDIRYY | (DEADCFREGURQRUITNGW

( OALRCP HQBCD DY : HFRXS EHUASRQUEGH RUHYURGP HABOUHP HADNRQFRWVSUP DL UHIMWG VR MAXHIDQG VRYHNRQEP LDIRQVKURXQAQ) RXUDLADWP DLQMIFH
KOQOUQ/ RV$QHBY ,Q  WH&DIRQD5HIRIN DMMA XDDW&RMRARDEG &5 4&% P OEEDMDIHBWMG R WHVAMDQGIWZ D/FRP SBMGIQEHBMP B ,Q$ SUO

XEUWHWUIDR D&S: 4 &%HIRAP HONFIRY Z HEHI DQHYLREP HQABP HADNROR MWXHIFRQIP LCDNRQVKURXQEQ) RXUDLUAD VP DQMDCRHKOQ DUSXUXCQAR DZ RINSTQ
\WEP WWG\R DQGLBSIRMGE. WH&S: 4 &% DUGRUMIBREG WH/ RV$ QHBY: RGBS LLBRW

: HKDYHHXBEDKHE DUAHYHI RUBANP DAGFRAVR HOYLLRP QIO HADIRODW RV$ QIHBY DQGHYHZ KHHLQRXUM WP EDHGSUP DUkD ROWLLG SO HYURP HABOWMAHYDG
HAWP DAMYDARWHH WONR \KHFRQEP [CDNRQDIG DMHR \WHUATXLHG WP HADOAMRYY © HH SHAWRXURIORAAYI URP HOYLRGP HQBCP DWYVREHDSSIY IPDMD P AR |RUZ KIFK
ZHZ HHIX® DFRXHGDN HHP BHU  HKDYHHYDOOMS DQG UHFRUGHG WY DR RUHQYURGP HQOUWHP HADIRQFRIVV-EDIDAMD 1URP D) UHIMGLQXUIDFHUHFRYHY : HKDHQRW
BFRIQ] HE0Q P DMIDCUHHYDEGY UHIAG\R LQXUDGFHUHARYHIEYDAY HAHP BHU

YDHGROPAUHM DYDOEGILG RUP DR Z HEHIHYHWDARKUUAHYH/ | RUSRAQMICHMURGP HBOWP HADNRQFRIVDUHDGHTXOM DEMRXIK UAHYHY FRXTS EHDEMWAG DVI XUHJ
QI RUP DINRQ GHYHBSVRURLIFXP WEIFH/FKDQIH + RZ HYHU Z HARGRW SHAMKHHLWP VAR P DMUDED LP SSRARXUBAKOVR RSHIDIRYY | LG OFRQBMRQRUATXGW

Off-Balance Sheet Arrangements

$ QR EDDEFHKHNDWDQHP HQAV Q) WEQORIRY DI UHP HWRURKHUFRQUERMOCDUDG) HP HONQYRILGQ) DOXGFRQRICDMSHMMY XQEHZ KIFK DFRP SO KDV P DGHIXDUIQMY/
DUABIGHG RUD FRQIMY HONQMANOWDIQM HIHG DMV DQREDI DARQXQE-UGHUYDYHIQWMKP HWVFDMIHEDVHIXWRU  0Q REQDARQDUMEQ) RV DP DMIDOYDUCEGILQMMAMNG
DQXQFRQRICDAG HMY \WDVBRVIGHVI LDGAQ) QTXLAW P DUNHAIMI RUFUHAWIMI KSSRWWR \KHFRP SIQ. RAMDHIDIHVIQGBDIQ) KHEILQ) RUUAHDAK DG GHYHBSP HQADUDQIHP HQN
Z W WHFRP S

: HKDYHQR DUDQI HP HFQVR WHWSHY GARUBHGLQ WH | LLIWWKUHH FDND RUHV\KDAZ. HEHTHYHP D KDYHDP DMUDCRXUHARUN XAMUHH | HRARQRXUUAKWWVR - RSHIDIRYY | LCDGADD
FRQGWRQRUMIXGW &HISQ I XDIDQMA\KDAZ HER QR SHAMR KDYHDP DIRMUDCRXUHINRUN XMUHH | HFARQ RXUUAKWVR - RSHIDNRYY | LQDOADCFRGWRQRUANKGW DHAWBRHSEIQ1 RM
R RUUFRQRICDNG | LQDCA DOXBARMP HOV

: HARKDYHREQI DANRQ/DUIMQ) RAVR  YDULCEMLQMHV IO XFRORICDMS HOMW 6HHL RM R RXAUFRQIRIGDMG | LADCADOWEIRP HQWVI RUDAVAXWIRQR RXUR | EDDCRH\WKHW
DURDWBDWH/ DLSRWBDHY Z KIFK LFOGH/WHS 6 $ LLZ D VARQMIHOMIHOW  \KEMADRY WKWADQG RUFCECAMW SXURKDVH DI UHP HQAZ W ([ SURKRAHV

Critical Accounting Policies and Estimates

7 KHAVAXWRQ DG OIOMYR RXUI L DADCFRIBUMRQDG UAXOVR . RSHIDNRQY DUHEDHG XSRQRXUFRQRICDAG | LQDGFDOWIAP HON Z KIFK KDYHEHHQ SUHSDUHG LQIFFRUEGFHZ LW
CFFRXQIY) SUCFLSGVJIHHDDM CFR-BAMGLQWHS QUMGEVBMY 7 KHSU-SDUDIRQR \KHH LDGRDONIAP HV AT XVAR P CNH
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HXWP DA/ DQGMGIP HOMKDAT | HAAKHU-SRUMG P RXQAR DWHIVOQG ACELOMEY UYHKHYDQGH SHOAV DG UHDAG GVFRAKHR - FRQIMY HADIHNV DG CCELOMY DARHCEDMR RXUILQDGALD
WBAP HQN $ FACOUAKOVP D GLIHUIURP \WEVHHXP Dby XQGHUG | HIHQADAKP SINRQYRUFRQGMRQY

SUMPDCCFFRXQIG) SRIFLHY/DUHGH LCHS DAKRHWDATHUH GRIYHR MIQU LFDQAMNGI P HIVDIGXFHYBIQIAY QG SRAMITID UAXOVOP DMIDTD G HHAHKOVXQGHUGL I HMV
DXXP SRV IGFRIAURY - HEHIHYHWDARXUFUIMFDCCFFRXQIY) SRIAHVDHAP MGR\WWRHGHAAIE-GEHRZ. ) RUDGABGGAVXWROROWHISSIFDIROR WHHDUGRM-UDFRQID)

SRIAHY FH1 RM R RUFRQRICDAG | LCDGRDONIAP HOW

3HMRO3MY/ : HOFFRXQNVRURXUGH LGHS EHH IVBHMRQSTI/ Q) 6\BAP HOAR ) ICDGADCS FFRXQIQ) 6\BENG/1IR (P SER HIVS FFRXQMY IRUBHMRY  6)$6
8QEHB)$6  SHMROH SHOHLVUFRIQ] HERQDQIFFXCCEDAYRYHUHP SR HY/ CESR LP DMVHYLFHSHIRGY 3HMRQH SHOHFOBXDMEXQEUE)$6  LVIHHID (QE-BHIEOR
IXQAQ) GAMRY/RUBTIXUP HQV : HUFRIQ] H5H SHOHI RURXUGH LGHG BHH IVBHMRQ STQ/\RBILY PIARY PIURQDEG  PIARQIQ suc] UAS-RAIYHD
© HPXUWHQ® H SHAWRXUH SHOHUHIMAG\R RXUGH LGHG EHH IVBHQURQSTQ/\R EHDSSR P DAD PIARQIQ H FOAQ) DY QRQ FDK \HVBP HWKDLIHY

8 QGHMWHGQEZ FRIBAVHEDUNQQ) DIWHP HYZ W RUSBWUIDNIHG R0 DK ZKIFKZ HH HARD/WH  SIRADIUHP HQV 1 XMUHGH LGHE EHGH IWIFFUOY | RUSRWRHDHG
DQG UM HNEHGH IWIFFUAQ) LQWHIXMHDHSURMG-GMRIK R GZ. SIGWRQD GHIGHE FRQUBANRQSTIY 6HH1 RM VR RXUFRQRICDAG | LDGALDONBAP HQVI RUDGVAXWIRQR
WHHGE CHIGHGFRQUBXMRQSTRY $ VUHNXUHGE, WHSIBWD UHP HAGH LGHEEHGH IWBHMRQ DWHIV QG RED) DARQY UHIDMGVR SLERVIQRXUSUP Y GH IGHEEHGH IVBHMRQSTR FRYHIQ
EWBQID DUB 6 HP SR HVRKHAKDQ&KHYD) RRGEHYFH/ &KHID DJG&0 , HP SR HV Z HHVGXQRAWQR DVHEDDMSBWRID GH LCHEEHH WSHMRQSDY Z KIFK Z HUH HAR
DAKH SGWHIGGEHH IVEHMRQSDY  6XEHIXHI® RQO D I XUWUHEHH IWEFRUCY | RUSLEGWRHDVHG DG WHSLBWEH LGHSEHH IVBHMRQSDQZ DY IR HY $ VR \WDWWH H
DM DOH M) DFRXHG EHH IWI RUSIBRW [GFOXAQ) WHUIKWR BFHYHDOP S\KP S0 P HUXSRQUANHP HQNVZ HIHSUAHYHGLQWWHSIEWEH LGHE EHGH IVBHMRQSOR $ AR RUGRQ
SIBRWP ST HVXQEHURXUSUP D GHIGHG EHH IVBHMRQ STQARQMXH

2 XUSDYY XQEUIXQG-GWIM/GFUDFGIRR  BLARQDW HAHP EHJ W ECGRQDN HHP B 7KHIOUYDOHR RXUSDQY DAFWIGRUDFGIRR  BIRY
DNV HRH-P EHU W BCRODV HHPEHU Q  ZHFROMBMWG  PIORQIQFMKDYG  PLARQWIMR + REQVARP P ROQWENYIDHGDN P LAROWRRXU
CHIGHEEHH IVBHMRQSDRY - XHWRKLIK I XHCBUFHY \WHZ HIN UAYHOHHYLR P HOAIQGRXUGHLAR P DQBIQDAHDOMIIXGW ZHHBRMGL) DG \RXHGH LAVWRQUBARD
UHIH XQGHMH3HMRY) XQAQ) ( TAWS FWR $ VDUAKOVZ HZ HHQRABTXLHGR P DNHOIQ FRQUBXRQARRXUSUP DY GHIGHSEHH IVBHMROSIRIQ  DISAGQRAR\R 7KH
HBRNRQYDBR DIBZ H3XVVR P DNHWP DEBUFRQUEXURQVAR RXUCH LGHE EHH IVBHMRQSTIVIQ DQGZ LOIIRZ \P DOPUFRQUBARVIQ  WDRZ RXGSKDYHEHHQRMHZ VHUATXLLG
) XQAQ) NP HWI RUGH IGHEEHH IVBHMRQ STV OHGHMP IGHEE. JRHP HQAHIXDMRY GR/B) $ 6

UDHG RQPUHNDAXP SIRY/DQGCESIFCERIQY. Z HZ LOEHUHNXUG\R FRQUEXMIQH FRWR BLAIRQWR RXUGH LQHS EHH IVBHMRQSTIRVRYHMHGH WAQ\ HILY LGFOGQ)
PIAROL)  \RPHIRXUP QP XP IXQAQ) REQIDIRYY 2 XUSUP DY DAXP SWRQ/UHIMR\WHUDMR UHMDRQSOQDWHN \WHGVARXQADMDQG QR GI MDAYHRKDQI HVIQSHMRQ
IXQEQ) UIXUP HOW , | CRMOCH SHIHFHLVGI T HIHOVURP . RAUPXUHADIXP SRV RXUBANP DM/P D FKDQ@IH 7KHS 6 6HDMISSRMHGDSHMRQUMRP H@QLIRHPELU WOV
Z RAGBILYHDLICH/WHRSWRQR TP RUY Q) SHMRQACELOUWA/RYHUD\E HV \ HOUSHIRG 7 KHSHMRQUARP ELAEDIGE WHS 6 +RAHR 5HUMQBIVHVIQ HHPEH — GRVQRW
LGFOGHDVP LMUSIRYMRY 7 KHELQYDHH SHAMG\RIRVR FRY HIHFHFRP P IWHHIQHD® DGV QRABRMEBIVR SUHERAMHRARR H

: KHQFDDXOWY SHMRQH SOHIRU  Z HDWKP HEWWDARXUSDIYY DAVHVZ RY(GIHHDMD®Y WP IDMR WMOR 7 KLY UDMLY FROAMMZ WK WHUDMXHG\R FOBX DM
WH DG HSHOH: HGYHBS RXUH SHAMGERY WP UDMR UAMQDIP SWRQEDHE ROKIMRUFDCH SHIHFHOGGE HYDDDMY LGBXWURP \WHVWKWHP DEILQ) WHSDR/ DAV
2 XUH SHAMGEQ) WP IDMR WM OQRQSDQDAHVLY EDHG RQD\BI HAITRFDIRQR DXHWV Z KIFK LVEDHERQRXUIRICR HIQQ) WHKLIKHADMR WMOZ KIGIP DQEIQQ) UMD
CFRFBEEGIGYHY 7 KHSTIO/AMYHVR KDYH DM | LEHM® GYHYLLHE\R\KDADGYHYHRUXGH SHAMG UKV
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1URP RGHVHRXUMY FOW Z LGIRAKDYHDQXQGX® GHMP HABOP STRARQWHHMHSRIWRIR © HUIXOLD U RAUCFXDCDXNHNITRFDARQ DG SHIRGFID WHEDDFHWHSHMRQSDYY
LOYHAR HONMR RIS G DERFDIROZ KHDFROMGHIHE DSSURSUDAM 2 XUDTRFDARQR DXVHNZ DVDVI RTRZ VDN HAHP EHJ

Expected Long-Term

Percent of Total Rate of Return
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SHMERQH SHOHIGFRUDA/DAHH SHAMGUDMR UMQROSTODIHNGRUDAY : KHOFDBXDWY SHMRQH SHOHIRU  Z HZ LaDWKP HWDRXUSDQ/ DAHVZ [IHHDMD
@Y WP IDMR BIMOQR DGHFUDHR  EDIVSRQVARP STBG\WRWHIDMR WMOZ HDXXP HELQFDBXOINY SHMRQH SHOHIRU DG : HKDMHAKDQIHGRU
DAXP HoBQ WP UDMR UHMOQVR UH GRAKHLP SCRAKDAEZ HBMGQVLQUHFHW HIWKDVKDGRQRXUBQ) WP H SHABINRYY / RZ HIKQ) WHH SHAMGERQ \WP IDMR HMOQRQRUSDQ
DAHVE! DQDGAMRID  EDIVSRQN 1R W ZRGIFUHDHRURMP DM SHOMMRQH SHOHE [CSSR IPDAMY P LAR)

: HQVARXQMS RXUI XMUH SHMRQREQ] DARQVXMQ) DZ HIKWGEDYHDIHUDMR oV HRPBU AP SDHG\R DN HRP B DG DNV HRP B

© HGHMP LGH\KHCBSURSUDM GMVARXQAIDMI RUHTFK R RAUSDIQYEDHE RQPXUHIADM/RQKLIK TXDIMW FRSRUIDMERQB/ KD RXTIHHDMKHFDK | 67 GFHADY \RSD. SOQEHH W
ZKHRGMH 7KLV CBSURTFK FOQUAKONQGL I HMUAVFRXQADM/| RUGL I HMMBDQY G-8HIA.Q) RQHIFK STQVSURWRMGEHH WED P HQV 7 KHAVFRXQAIDAM| RURKUSTIR/ D HG| URP W

DIV HRHP EHU 7 KHSHMRQICEMN QG | XMHSHMRQH SHAHERK LGRS DHDWHAVFRXQNDMLY BEES / RZHIQ) WHAVFRQADME,  EDIVSRQN [URP W
Z RXGLRHDHRXUSHMRQATEOY DA HHP EHJ B\ C5SK [P DMD P IMRQDGIGFUDHRUNAMP DM SHMRQH SHOHE\ CSSK IPDMY  PLARY
$W HHPBU ZHKDHXQURIQ] HDPMDUDORAAVR BLERY 7 KAHBWH/Z LOEHBFRIQ] H3D/DFRP SRHIR SHOMRQH SHOHLQIXMUH\ HILY 2 XUHXIP DM

H SHOHUHDNG\R RXUGH LGHG EHH YSHMRQSDO/R P LARQIGFOGHARHUFRIQUROR CSSIR IPDAMY P LARQR WHHEWH/

) XMHFKDQIHYIQSTIQDAHAKM QY STQSRYIMRQY DAXP HSGVFRXQADM/ SHMRQIXQAQ) Q7 DG YLURKYRKHUI CRRLY UHIMWG \RWH SOMASDQVIQRXUSHMRQSTIVZ LAIP TRV
RXUNUAHSHMRQH SHOHDQGACEOMNY : HFOQERBUHER 1 FHISIQIY Z KDAKHHI CRRLYZ LOEHLQWHI XM

5HHXHS HFRIQURD : HUHFRIQ] HSDWH HUUHYHOMHZ KHOWBQVSRBIROLY SURYLGHE RUZ KHQWHWENHY S/ XQAHS UIDKHAKDRZ KHYDUWANHAWARTS 1 RO XQEEGIWAHY
H SIHRQWWHCEDMR LQMIGHG QI KWXQBWWHGDMLYH WIE-GE GRIVIFDIRQIURP \KHPXRP HLQDGDEFHR \WHLQMEGHGI QKW

: HOHUNXAUHGAR FKOLI HRHYBIQVS] HYDQG ! HAVRQRXUSDAHI HMENHN 7 KR\ H/DQG ! HVIGROGHS 6 | HEHDOMIQSRYBMROWS HY | HEHIOHRXUMY FKDJHY DLERYVEDAHIHJ
| CRLOW FKOLI AV DQG | R QUDUUYDODQG G-SDMMUH HY 7 KHVHEE HY DG | HAVDUH® DODAHAP HWRQWHPXWRP HJ - HKDYHD G0 DOREDI DARQVR CRAD/ DFRTANRQ LI HQAS VZ HDHGRW
HQNBGVR UABIQWHHWS HYDQG! HY Z HER GRAGFOGHVKRK TP RXQIVIQSDIWHY HIUAYHH 1 HUHFRGDACELON Z KHQWH P RXQNDUH FRIBAMS DG UHIHYHWHACELOW Z KHRSD P HQVOUA
P DEH\R\WHCBSIFCEGIRYHP HQAWHR RURSHIDIG) FOUH)

7KHIP RXQAR SDXHHAMENHADBY CQGVIBYR | BIXHVO HUP LGDI HRU-EWGRV HABFRI Q] HE DY UYHMHILYLGROGHE L QRXUPRQRICDAG EDDGFHVKHHVDY UMD LF QCEAW : H
SHIRP SHIRAF HYODDIRY/R \KHHANP DAMGACEOY | RISDXVHIHARNHADBY QGO0 DEWE HQV Z KIFK FOQEHWLI QI LEDQAVDHIGFOG-GIQUAKWR  RSHIDIRQYI RAKHSHIRGYIQZ KIFK
WHHYDODIRQY DUHFRP SBIG 7 KHVAHDEWWR HVUHDAMSUP DU VR G HHEFHYERE HHRXUWBINNEDCHARP DARQR FHYSQ UAYHKHWEQRNRQY DG WHUHDMGADBY SUFH DvZ HOD/
UHXQBY H FKOQHY LOMICHWIQLRNRQY DG REHUP VI RUZ KIEK | LDOVMBP HOARFFXWYLQSHURG/AKEVHTNXHAR WHVOBIR \WHUHIMG ANV DAZP RXQIVRKHAKDQWHRULCEOWIBY
SUFH
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_PSOLPHONR / RY / IMHESWHN : HUFRIGLP SOUP HOWRXH/RQEY QYHEDAHVXHGIQRSHIDIRYY SUP DUO SURSHW DOGHTXSP HAG DLSRVWRSHDI WKW Z KHOHYHV
DG AP SGFHYLQAFDMKDAKHDXHIVP LI KWEHLP SCUHG DG \KHXQRVARXQIG FDK | GRZ VHXNP DMGVR EHIHHDAGE \KRHDWHVDHGW\KDQWHFDUY [Q) [P RXQAR WRHLKP V 2 XU
FDK | GZ. FMP DA/ DIHEDHS ROKIMRUFDCUAXOVDEINUAGVR UH GRARXUERVAAP DMR | XWMUHP DNANIGGRSHDAY FROGUR)/ 7 KHCHAFDW 1Q) YOOHR DXANVCRABFRHIEBILY HEREG
R CLUYDOH 2 XURKIP DAMVR | CLUYDOHU-SUAHARUEH AP DMEDHG ROLGGMA \WHIB/ D05 UH HIHIFH\R P DINAADMY DOG\WIQRNRYY

© HUFRIQ] H3IGHAP SOWP HNRIMVIQ  Z KIFK Z HHSDMDD \KHUAXKOR WHEHSWP BHU WWURIMADAIFNY COGWHUHDMMG D MP DN 7 KRHHYHONUBAKGAMGLQD
UHYDODIRQR RURSHIDY DG GHBIRY XA LOWHIURXQEQ) R FHYSQRTHOURD VWVSHYRUCFFHBUDIRQR \WHGDMYRQZ KIFK WHUHIAMG OUAIDIVZ HHVR EHUP RYHGI URP
VHYFH 7 KHIURXQAQ) RUDFFHBUDIRQR DUADWHNSP HUEDM/UAKXGKMGIQU-BFHGHAP DR IXMHFDK IGZV : HUWFREG-GOIP SOP HOWOJHR P LARQWR U GRG-FBDAVIQ
WHIDUYDOHR RURZGHG0 ' VOQG\SDHSOWIQHQRY | RUSHP DOHQ® JURXQG-GIGHN : HHP DAGWHI DUYDOHR \WHAHDUAD WG UHDAGLQHORY EDHGRQIQBMY WHIB/
D5 Z KHHDYDMEG! UH HIHAHVR P DUNHNDAMY DG WIROANRY, $ QRKHIRY QYHGDAMV SUCHSID RAURKHU GHANSH/ DG OLSRWRSHDMY WKW Z HHGHMP LQHG\R EHUFRYH.IEG!
EDHRQRXUNANP DMVR IXMHFDK I BZV 7 KHHZ HIHQRLP SOLP HWRKH/UHFR G-5GAUQ) RJ

: HOBRSHIRWP COQXOOP SOILP HYMMVRQRXUURAMY Z KIFK DUHLQEH LOW @ HIQIEQ LEGIDIHN 7 KHHWRIVOHEDHE ROHAP DM/R GVFRXQAG I XWUHFDK | BZ V XMQ)
DAXP SINRQ/FRODMAMAZ I \RRAHXVHS | RUDURLMIQG CULSRWRSHIDNY UWKWILP SOIUP HOARMY © HGHMP LGHS\WD/Z HAGQRMDYHDQ [P SOUP HOAR RXUURAMYDA HHP BHU

: HSURYLGHDQDIBZ DRHI ROVEDHSOWLOMRY RERBVAHFHRYHAHUP DQQ) XVHXOTHR \WHUHIAG DLUAID WSOV DIBZ DRI ROVSDUHSOW XU (GHQNIHGDVH AW
7 KFVHDEBRZ DGR/ DUHEDHG RQRXUHNP DI DQG LMY WHIBY Z KIFK DIHVKEMAWR FKOQIHDQG Z KHHDYDME®! UH HIHGFHVR P DUNAADAM/ DQGWEQORANRY 7 KHHANP DAVDUHP R
VHRMYHZ KHQZ HGHIWHHIGR DI GHAT HRUZ KHRZ HUP RYHHQMMHI GHVIURP VHYFHVRRGHADQRUILDD SOORHG

© HUDXOUD UYLHZ WHHXIP DG XVH XODYH/ DG \VOYDI H YOO | RURKUDUR D IQG\SDHSOW
) UIDXHONY OHUSFRRXQIG) © HX\WME HDQP EHUR HP DMVIQIFFRXQIY | RURXU2 G-8DWI BXHINO HUSURIUP Z KLFK DUHFROMMAMAZ LW LMY SUTRIFH/

) RAKRVH2 Q-8 DN/ CFFRXQAMWDNDYH\K | LALHQP LGOI HFUHEW\R FOIP \WHEZ HWBYHR | UHWDYHDZ HUHFR G DACELON | RUHWHWHHANP DAGLGRUP HIBOFRWR SIRMAQ)
WDYHOLY. DUBAKDADHH SHAMGWR EHUHEH-P HERUWHFRQUIRXDODMR H SHAMG UHE-P SIRQRQDUDGFHFDUHY , FUP HOBCFRWCFOGH/WHFRWR 1 XHDP HIY [QKUIDRHOG
P VAHIDGHRXV\KSSIHY DG GRVQRAGFOGHID . FRWI RUDILAIIWRZ GHIKLS P DLQMDGFH OERURURYHKHIG DIRFDIRD $ FKDQIHVR WWHHFRWVAXIP DM/ \KHCRXDOUHG-P SWRQIARNAW \KH
P RXQAR UHE-P SIRQYRQDUDGFHFDUHY RAWHP 1QP XP 07 D GYHIFRXES KDYHDMI QI LFDQAP SCAWRQRXUACELOM [QWHSHIRGR FKOQIHDYZ HIDVIXMUH\ HLY 7 KHACELQW [V DENVAG
SHIRAF® EDHGRQLY DB/HIGHS ¥ DB/BEHP H5 FKDQIHYIQWHLGRSHP HUBCFRWVDQG FKDQVHYIQWH2 G-BDWSIRIUP DG LV IGFOGHGLQWHDFARP SO 1Q) FRQRICDAG EDDIGFH
\KHIVDY/ DM LF QCEON | QWKHI RO TXOUMIR Z HUFRG-GDFKDQHIQH SHRAMS I XMUHFRIVI RUI BTXHVO HBEZ DB UHE-P SINRQYRQDUDGRHFDUHY UAXEMY [QDRHWP H
(FUDHIQRIM-URSHDNY H SQHVR P IARY

: HOBRHTP LODIHFHAWIQRXU WNXHQNO HUSURI WP \R SDMASDI) HIMY KK D/FUHAVG-EWDLGFRP SIQH/ SKRHFRP SDQHY DUDGFHFOWHY KRMY FOUUHQBCDIHAHY
XN/ DG YOURXVAVKRSSIQ) DGV HIFKDQN 5 HHXHIURP WHVDBIR P LBDI HFUHAWLY GH HUMG DG UHFRI Q) HG DV SDAH HUBYHHRYHAWHSHIRG Z KHOWDQSRUMRQLYH SHARG\R
EHSURIGHG EDHGRQHAP DAVR IWIDUYDBH $ P RQNUFHYHGIQH FHVR WHH SHAMSWIQSRMIANRQ VI DUYDOHDHUFRIQ] H3LQLGARP HRXUWHQ® DG R LHGDVRKHIUAYHIH $
FKDQIHVR WHWP HSHIRGRYHZ KK \WHP LODIHFBAWDHXHG PABDO V[ W P ROKY WHCRAMDOUHE-P SIRQCRAIYW RURKUAWP DMR \KHIP RXQARUIDUYOOHR H SHRMG
WIDQSRMIANRQ FRXT KDYHD M QU LFDQAP STRARQRXUHYHXHLOWKH\ HDUR FKOQIHDVZ HODVI XWMUH\ FOY ,Q
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WHI RO TXOWAUR Z HOGWMAG RAUHMP DAVR WHP IGDIHRMAWZ HH SHAYWREHUGHP HG | ROMDYHDUAXAVY LODRHWP HIGFUDHIQRM-UUYHXHR P LARY

" XUQ WH\ HOUHGS' HHP B 2 8DWSDMASIQVFOIP HDSSR IPDMY P LARQLY. DB/ ) BIXHVOHILY DG/FFRXQAGIRUDQHAP DAG R RXURED
530 V: HEHIHYHGVSDFHP HQAR UAYHQHSDXHIHYLYP LGP DOILYHQRXUCELAM VR P DY HI UHTXHQAVO HULQYHQRY DBWHGEZ DR R 2 QHBDW/ LY. DG XV HVR BAYHXHSDAHIHUP LBV

$SW HHPBU ZHHAP DRG\KDAZSSI [P DM P LARQ! HHWDYHILY, CLB/RANBRAQ) Z HHH SHRMG\R EHUHGHP HG1 RUIUHHWDYHCRQ& RQMHQED ([ SV HARO |, RU
DEDGRHOLAGHY 2 XUMRIECICELOW | RUIXMUH2 QHBDWLY. DB UHEHP SWRQVIRUIUHHWIYHIDQG XQUARIQ] HEUYHGHI URP \DBVR 2 G-8DW/P LOW\R RMHUFRP SOIQH/Z DVOSSUR LP DAMD
P IGIRQDW HHP BHU 7 KIVACEOY VIFRIQ] HDVDFRP SRMAR DU LF QCELOW LQRXUFRQURICDMS EDDGRH\KHV

3HIEQ) SFRQIY) 3IRRXEPHW,Q' HHPEH)  \WH) $ 6% IWKHEDUMMRQR 6)$6 GKDHYDHG3D PHON 6)$6 5  ZKIFK WTXWAFRP SIQHAR P HDXUA
WHFRIR HP SBR HHVHYIFH/BFHYHGIQH FKOQIHIRUDQIZ DGR HIDW LQXKP HIV WSLFDED \WSFN RSWRQY EDHGRQWHJIUIQACDMI DUYDOHR WHIY DG 7 KHI DUYDDHIVREH
HANP DMGXMQ) ROIRD SUAQ) P REHY 7 KHUAXINY FRIMZ LOEHUHFRIQ] H3RYHMHSHIRGGUQY) Z KIFK DOHP SBR HHLY BNXUHG\R SIRIGH\HYLFHIQH AOQIHIRAKHLY. 06 X000 \KH
YHAMY SHIRG 8 QGHUWHRWIQDDE) $6  WVIFFRXQI) WD HWZ D/RSIRDCY W SIRIRP DAVFRKUYBTXLUG

. HZIODFRSB)$6 5 HIFRAMH-DOOY ,VZ L@EHH | FAMWHI RUDTLY. DB/ QM DMUMD ) RANRHWERN ROWROLY. DB/ QMG SURR - DO BWRJ
Z KIFK \KHYHAMY SHIRGLY GRWVRP SBIM Z HZ LaOX\VHKHP RAI LHGSIRG-RYHWIQMROP HKRGSHP WGE 6)$6 5 8 QAHMLVP HKRG Z HZ LOTFFRQAVRNKFK [Z DB/RQD
SIRG-RAYHEDLY Z W H SHOHEHQ) UFRIQ] HSLQRXUMBIAP HR RSHDIRYYBHILGRQY LOWHI LUWTXDUALR XMQ \KHJ UDQAGDM I DLUYDOH/ SR FIBXDMG| RIRKUG) $ 6

SRIRP DAVFRXHSHHMIQLRM R : HZ I@HRIQ] HWHUHDWG FRP SHODNRQFRWIRABUIHRAO WHRIQ] HGLQWH6) $ 6 SIRIRP DAFRXHRHMHUP DQQ) YHMQ)
SHIRG

, QDEAWROWR FKDQILQ) WHIFFRXQIY | RURXUMEAN ROMRQVDGHP SB HWREN SXUKDHSOR 6)$6 5 Z LAIP STRWHIFFRXQMY |RURX R 7HP , GRHOMYHDOGS HAURRG
6BFNS QW 568 SIRIUP $VAVRAHGIOLRM R RUFRQRICDMS | LCDGFLOOWIAP HQN [ DB/P DEHSXUKXCQAR WY SIRIUP FOQUAKOVQFDK SD P HQMR RXUR I LFHYLL \KHHOH
\SHALHGLGRUDHVIQRXUMBEN SUFHRYHUP XGM HIUSHIRIP DEFHSHIRGY 8 QGRHURKUPXUWHONIFFRXQIY) Z HKDYHUHFRIQ] HSQRACELOW RH SHOHDVR * HHP BHU EHDAHWH
VILJHMVHVRW IQWHSIRIUP KIGQRAB-HQP HAVR \WD/ZDM 8 QBHUB)$6 5 WHVHIY. DB/ Z LAEHP HDXUHG DAVTLUYDOHDAIFK USRUG) GOMOQG\WHUHDMGH SHOHZ LOEH
BFRIQ] HERYHMWHUP DQQ) BNXUHGVHYIFHSHIRGY 7 KHIDUYDOHZ I@EHGHMP IGHEXMQ) DSUAQ) PRAD

: HZ LOUFRIQ] HDPX® XOMYHH | HAR FKOQHIQIFFRXQIG) SUCGHSBIUHDAG\RWHDGRSWRQR! 6)$6 5 RQ-DQMY GBAEQ HIQQVOSSK IPDMY  PLARY 2Q
) HEDOW RXUR | LFHWAKUHGHHG\NHLUS 68 [Z 0B/Z 1\ DSHIRP DFHSHIRGHAQ) 0 DK $SSRIPDMD P ILARQR WWHRXP XOUWYHHI HWR FKOQIHIQOFFRXQMY
SUCASBIDNV OO VDM \RWHHUIHGHMGIZ D6/ $ FREQIO Z HZ LR GWY P RQADVDUHBAIROR RSHDMY H SHOHIQWHI LINTDXOMWUR

: HOQMASDMWDARHLP SCRARQRXUMBIAP HOR RSHIDIRY/R DEROWY 6)$6 5 1 RURKUMRRN ROWR/RANMBESQ) DNV HHP BHU Z I@EHP LONR\KHSURIRIP DLP SCRW
R6)$6  SUMDMIQLRM R \RRXUFRQRICDMS! LQDGADOMIMAP HON 7 KHIGRU-P HABCH SHOHUHDAGVR | XWXUHWREN ROWRQDQGHP ST HHWHFN SXUAKDHSDQJI QN LY GL I LEXOWR
SHERNEHFDAHWHH SHOHZ LOG-BHIGRQWHQ® BHUR L DUB/JWIQAG WHJUIDQAEDMWRAN SUFH YRIWIA R RXUMRAN SUFHDQGRM-UICRRLY / INZ IVH WHLGRUHP HBCH SHOHUHDAG
VR\KHH IV 568 [Z DB/1VQL | LEXOWR SUHARNE-FDAHIVZ LEYDY Z 1WA HYLQRAUMEBAN SUFH

Related Party Transactions

6HHLRM R RXUFRQRICDAG | LDGRDOWEAP HVI RUDAVRAMRQR UHDMAG SO WDQLRNRYY
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QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market Risk Sensitive Instruments and Positions

: HO\YEMAAR FHIBIOP DIANVIMY LFOACQ) FRP P RAW SUFHUMN LH DURDWXHCSURAY  LOMIADMUMN | RHIQPXWHR UM DG SUFHROQH/UHDMG\R FHYTO
LOQYHWR HVLQ GHEWIGG HIXUN VHXUMEY 7 KHDGYHYHH I HAVR SRMQNDCFKDQHY/LQWHHP DNANMY DHGVAXWHGEHBZ. 7 KHVHAMYLY DODO VY SUHMG GR GRAFROUGHHH | HAVWDN
\KFK DOYHYHAKCQIHVP D KDYHRQRYHIDEIHRGRP LF CRMW QRUGRWH - FROUGHUDBAWRICTRRQYZ HP D \BNHVR P MW DMRXUH SRKUHVR\XAK FKDQIHY $ FVDOUAXAOVP D Gl HJ BHHWH
CRAMARWHFRQRIEDAG | LDGACOWIAP HIWVI RUDGHAUISWRQR RXUCFFRXQIG) SRIFLH/DQG RKHILQ RIP DIRQUADANGVRWHHI LEDGADCIQMKP HQV - HER GRAKRTS RUMMHGHIYDRYH
ILCOCADCIONIP HOWI RMDEQ) SXUERH/

SWARIVY XHD 2 XUHKXOWR RSHDIRQ/CH\LIQILAQ® 1P TRMGE. AOQIHVIQWHSUAHR DURDIWXHD' XUQ) DG P DQICH ORI WXHCDQG UHIDAG\E, HYCFFRXQAMG
IRU 53] UAS-RAYHD R RXUP DQICHRSHDNY H SHOH/ YUDHGRORXUH SHAMG I XHOFRQAP SIRQLQ DK\ SRKHNTOR HERDUGFBDHIQWHSUFHR FXGHROZ L@
LGRUDHRUDQOO XHH SHOHE [BSR IPDMD P IAIRQ 3HIRGFD® Z HHOMIQR SHARBXP \Z 05 FROMFW SHIRDXP FOTRSWRQFRQAFW DG RUMVXHCSXURKDHRRP P W HOVR
SIRVGHXVZ W \KRVIMP KHZIHSURMANRY JHIHITD WUHVRM] P RQMY DI CLQWAKGEHD DQG ML QU LFDQAGRU-DW/LQVAWXHCBUIFHY Z KIGIVP XGEHRA® HKUQ) \KDAZ HOHGRW
FRP SHIMYHD G\IGYDQEI HGLQWHHYHAR DVEWERMNIOG-FUDHIQWHSUFHR MWVXHD:  HKDGQRIXHCKHGIHVRAMBRAQ) DY HAH-P BHU RUDAIQ WP HGUQ DWRXIKZH
AGKDHIXHKHEIH/IQSOFHSURMR' HHP BHU ,Q) HELOY Z HHOMJGLOR SHRDKP \Z 05 FROUPMR KHGJHDP LGP DOSRMROR RUSIRWAMG  IXHDADIH

) RHJQEXUHRA : HOMH SREGRWHHIHVR H FKOQIHUDMI ORMDMRQVRQWWHS 6 GRIDUYODHR |RHIQPUMEA GHIRP IQDMGRSHDMY UYHHDQGH SHQH/ © HDWP SW
VRP MWDMWHH I HVR FHYBQSRMINO RILIQPUHER GWH/E HIMIQ) LQR | RZ DG 05 RINRQFRQMPMKDA | HAYHD HIEGIXVR VHID CEOGHAH\ HD YAMIK SRXQB/ & DDA ERMLY
DGHURVH SHAMG\R EHUFHYHGI URP WHUASHRWHGHIRP LDAMGFDK LQGZ VRYHAWHGH W P RQKVDASHAILHGH FKOQIHWDM/

$W HHPBU Z HKDG| RZ DG FRQUPVRAMBOEQ) \RKHGJHLESUR [PDMY R RXUSIRWRMG & DIDADQCRMUCHRP DMK IQGZVIRU. - HHMP DMKDADY
" HHPEU DXQAURP  WHIWHIQ IQWHYDDHR WHS 6 CRIDUHIAYHR WHE DDADQCRIUZ RXGKDYHLGRHDHEWHI LUYDOHR \KHH MY |RZ DGFRQUFNVE
P ICIRQR IV DFRIASRIEQ) RWRQWHXQEHOLQ HSRKHR  PLORQ BAXAVY IQDHMRWR  PLARY
: HKOGWHIRWBZ 1Q) |RMIQPUNER KHEJH/RAMBQEQ) DNV HHP BHU IRU  SRYANGFDKIGZV

) RZ DEOGRIMRQFRQUPVRKHGJHDSSUR IPDMD R RAUSURMAKG- CEIGHAH\ HQ GHIRP LQDAGFDK | BZ VIRU
) RZ DGOQGRINRQFRQUPMRKHGIHISSR IPDMD R RAUMAIMYK SRXQG GHIRP LQDMGFDK | BZ VIRU
) RZ DGFRQUFMRKHGIHLESW IPDMD R RXUSURVIRRG 8 DDA DQ GRIIUGHIRP LDMGFDK | BZ VIRU
) RZ DEDQGRIRQFRQUPMRKHGIHISS] IPDMY R RAUSURURKGHXAR GHIRP IQDMGFDIK | BZ VIRU

$W HHPEU DXQIRP  WHIWHRQ [QWHYDOHR WHS 6 GRIDUUHDAHWRWH- CEOGHH\ HY YAIMYK SRXQG & DDEIQERMU DOGHKUR Z RXG KDYHIGRUDHG\WH
IDUYDOHR WHH W) ROMRODGRURZ OGFROMFVE. PR PIARY)  PIARODG  PIARD UASHAYHD RIVAA DFRIMSREQ) RWROWHXIHOLY  H SRKH
R PAER) PER) PUORODG PLAOR) WSHANHD XY IQGHMRMVR  PIORD  PUORY  PIARODYG  PILARY UASHRMHD
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QMINBDM/ 2 XURKOVR RSHIDIRY/DMHDI HAMGE: | OFWDARQ/IQLOMANDM/ HI  LOMIM SHOHRQ YDULEG! UDMG-EWIQG I QMMNCFRP HHLGHSROVKR AP

LR HOV

. HKOGLSSWR IPDMD  H@ERQDEG — HARQR YOULEG!DMGEWVR ' HHPEHJ DG HHPEH UAS-RAHD : HKOGP MIDMGRAUH SRKHRQFHMEIQ
YDUCE®! IDMG-EVE. HOMIQ) LQR DQIQMIANDMVZ D5 DIWHP HW7 KM\Z L6 H SUGIQ1 RAPEH 7 KHQRIRIICEP RXQAR WHRAMBGEQ) LQMMWDM\Z 05 DV HHP BHJ
ZD/  PLARY 7KHIQMMANDM\Z 05 HI HAMWHD GANHGXVIQRSD LQ) DI HEUDMR [QMIMRQDSRIROR RXUIGDMY IDMG-EWHRXUMANKUIRI K WHH SLDIROR WH\Z LS 10
IRMPEH | DHIJHIQMMWWDMWIGFUDHEE EDIVSRQNGAUQ DVFRP SDUG\R RUSIRVRMG  LOMIWWY SHOHZ RAGIGRUDHE CBSK IPDMY P LARQ
$SW HHP B DQIQMAWDMIGFBDHE,  EDIVSRQNGUQ D/FRPSIUGWR  Z DVSURVIRAMG\RIGRUDHIQMINY SHOHE DSSIR IPDAMD P LAIRY GHAR WH
LQMPWNIDM\Z 05

$VR' HHPEU DG ZHAAPDAGWHIOUYDOHR — HARQDYGG — HARQ FOWIQ YOOH R RUIL HG IDMGEWREH  BQRQOG  HARQ WSHAWHD
EDHGXSRQAMVARXQIMG | XAMIHFDK | BZ VXMQ) RAURXUHAGFRP HQBCERURZ Q) UDAYIRMP LOUNSH/R LOXKP HQVRUP DIN-NBUIEHY 0 DINANIMN. HUP DME DVWHSRMMDOGRBDHIQ
| UYDOHUAKXAYY [RP DK\ SRAHIFD  EDIVSROQNGFUDHIQIQMWWDM/ ZD/ISSIK IPDMY  PLARQDMG  PLARQDVR ' HHP B see) UAS-RAYHD 7KHIDU
YDOHR WHUP 0QQ) 1] HG IDMG-EVDN HHP BHU ssc) Z W DFOW 1Y YDOHR PIGRQDEG  PIARQ UASHRAHD Z DVQRABIRNTEGIR HUP DMGHWR \WHOUH

QP B-UR WP DQQ G-EWOQWIKP HQVZ L\ UHIDAYHD \P DIFDW LQJ OP RXQV

N DHIJHKRWMP IQMANWDMWGFUDHGE  EDIVSROVRYHU  DYHIIHUDMY RUSIRVIRAGLQMIAMNGFRP HIURP FDK FDK HIXLYDBQVOQG\KRWIMP LOMHAR HW
ZRX@GGFIDHE 59K PDMD P IARQGUQ FRP SOVG\RIQHAMP DAG P LARQGFUDHGUQ) P HDXUGDW HHP BHU
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MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

0 DIIHP HOR \WHERP SIQ LV UHERQUEG RUHMIEDKQ) OGP DQEQQ) HIHAWHLQMQDCFRQURORYHUI LDGADOMERWY  DAKRK WP IVAHIGHSIQ5XB! D | XQGHMH
GHRXUMMY( [ AOQIHS PR 7KH&RP S VIQMCDOFRQURCRYHUI LDGADCHSRMG) 1VDSURFHN G GHEVR SURYIGHUDRIEG DAXIDFHW WHERP SI) VP DI HP HWGYROGR
" IHARYUHDEQ WHUHITEOY R | LDGADOHERIGY DIGWHSHEIDIRQR | LIGRDOXMAP HVI RUH \MIDOSXUSRHVIQOAFR EIGFHZ 1\ CFFRXQIY) SUGA.SBYIHHIED CARHBMGLQWH
8 QWGE\TIAY

YUHFDHR IWIGKHHATP MIIRQY LQMQDOFRQARCRYHUN I DGADCUERNY P D QRABUHYHNRUGHMANP KSR HQWV 7 KHIH RUH HYHQWRAHW P VGHMIP LGHGVR EHH | HAYHAQ
SIRMGHRID WDRIEGIDAKUDGRHZ LW UASHAR | LDCADOWBR Y DG LCDGRDONBAP HYBU-SDDIRO QG SUHIDIRD

8 QGHMHXKSHYIMRQDGZ W WHSOMASDIRQR WH&RP S0 VP DI HP HQMGFOGQ) RAUKKIH ( [ HRAWH2 1IFHUDQG&KIH ) IQDGADCR | LEHU DQDWHWP HOWR \KHH | HAYHHN/
R \KH&RP SIQ VIQMODCFRQMRORYHUI LQDGRDOBERWY DVR ' HHP BHU Z D/FRIGEMS , QP CNGQI \KLYDXHRP HIAVP DI HP HIXVHGWHFUMUDVAVRIN B, \WH&RP P WHHR
6SRQRIQ 2 WD) DIRYWR WH7UWDZ D &RPPIWRD &2 62 1Q, QMDEERMRD , QRMIDMG) P HZRIN UDHGRWHUDAHAP HIAVP DI HP HOWRFOG-GWDAMDVR * HHP BHU
WHERP S0 VIQMIDOFRQURCRYHU LQDGADOHBRINY Z DvH I HAYHEDHG RQWRHFUMAID

0 DIHP HOADAHAP HWR \WHHIHAYHIAWR LM DCFROURCRYHUI LCDCADOERMG) D/R ' HAHP BHU KOVEH-QDQWGE (W <RQ / / 3 WHIQEBHIHW
UDLMMHG SXECF CFFRXQI | LLP Z KR DOR KD/ DXGWGWHERP SIQ. VARQRIEDAMS | LCDGRIOWEAP HQVLGFOG-GIQWMYS QQUE FHERWRD) RP . (LW <RXQ) VDMMBIRQUERYR)
P DG HP HQAVDWHAP HAR WHERP SIQ VIQMDCFRQURCRYHU QDGR DOERN) CSSHLWEHBZ
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON
INTERNAL FINANCIAL REPORTING

TKHYROGR ' IWARY DG 6\RANKREHY
&RQIMHOEDS LR/, (F

: HKDYHDXG\WGP D) HP HA DIVAWP HIMGFOXGH LQWHIFFRP SO0 1) 0 DI HP HAY'S HERWRY, QMR RQNRCRYHU) LQIGADCE HSRMG) \KDARQMHNCS LWICH/ , GF \KH
&RPSI) P OQEGHGH | HAYHIQMODOFRQNRCRYHUI LDGRDOHSRMG) DVR * HAHP EHU EDH3RQPUMIDHMEDKHGLQ, QMODORRONRD |, QRMIUDAG) WP HZ RNIWKHGE! \KH
&RP P IWHR 6SRQRIQ) 2 UDQ) DIRY/R WH7 WD D &RP P IWIRQ WH &262 FUMID  7KH&RP SIQ VP DI HP HQAYUASRQUE® RUP DQRIQQ) HI HAMWHLQM QDOFRQURCRYHU
1.QOCADOUSRGY DQG! RUWDXAAP HQR \KHH | HAYHHWR LM QDCARQARCRYHUNIDGADCU-ERNGY 2 XUWASRUELONW MR H SUANVDQRSIGRQRQP DIIHP HQAVDXHAP HQAIQG D
RIQRORQWHHI HAMHHWR WHERP D0 VIQMIDOFRURCRYHU LCDCADOHERIY EDHERQRXUDGW

: HFRQBAMGRUDXGAWQIFFRUEGFHZ W WHWEQEG/R WH3XEDE &RP SR $ FFRXQIG) 2 YHMIKVW/ROG 8 QWGE\BMY 7 KRHWEQEG/ UNXLUHWKDAZ HSDQDQGSHIRP \WH
DXEVWR REVILQ UHDRICEG DAKUDGFHCERAVZ KHKHUH | HRAMWHLQM CDOFRQURCRYHUILDGADOWER Y Z DvP DQECHELQDEP DMIDOASHAV 2 XUDQAWFOGHERABIQQ) OXQEHMWIEQ R
LQMODCFRQARCRYHUI LQDGADOSRY  HYCODMY P DRI HP HAVDAHAP HUWKANY DQGHYDOOMY \WHGAIQDGRSHDNY HIHAWHHWVR LOMIDOFRQURO DG SHIRIP Q) VKFK RKHU
SIRHUWDVZ HFRQUGHBGQGHHAOY LQWHALRXP IR/ - HEHIHYHWDWRXUDXGVBURYLGHY DUDREEBGIEDAY| RIRURSQRY

$ FRP SO0 VIQMEDCFRONRCRYHUI LQDGADOU-SRGY VD SIRFHW GALI GHE\R SURYLGHU-DRTEGI DAXUIIFHUH DBEQ) \WHUHICEOW R | DGADOSERIY DUGWHSUHSOUDMRQR
1 LCDGADONIAP HQVI RUH WMGOEXUSRHVIQDAFR EGFHZ MW JHGHIDID CFAHBAMGIFFRXQI) SUCASGY $ FRP S0 VIQMCGDOFRQURCRYHUI LQDGADOHER Y [GFOGH/\MRHSRIAHYDG
SRHUAWWDN  SHIQWRWHP DQMIGFHR UHFRBAKDMQUDRIEGIGABOFRXUDAD DQGI 0D UH GRAKHWIQLAIRY/DQGAVGRIMRY/R WHDXHVR WHARP SDQ. SIRVIGH
UDRIED DAKUDFHWDAMDQLRRQY DUHUHFRGHS DV/GHHADY R SHP YSUHSDIDIROR | LDGACOWBM HOVIQCFFREDFHZ I JHH.DED DRSS CFFRXQIY SUGRSBY DOG\WWDABFHSV
DGH SHEWUVR WHARP SDQ DIHEHQ) P DEHRQD [QUAFR EXFHZ W DAKRU] DIRYVR P DO HP HYWQGAURRYR WHARRPSIQ. DG SURVIGHUHDRIEG! DAXIDFHUIDEQ)
SUYHNRQRMP HD GHARIRQR XQDXKRU HEOFTXMURQ XVH RUGVSRMNRQR \KHFRP SIQ VDXHMKDAERXGEKDYHDP DAMIDCH | HARQWKHI L DGACOWTM HON

YHFDAHR IWIGKHHATP VIRQY LM QDCFRQURCRYHUI LDGADOUERIGY P D QRASUYHINRUGHMANP AP HIV $ OR SURVAIRY/R 0 HYODDMRQR H I HAHWARI XM
SHIRG/DH\XEMRAAR\WHUMIWDNRQARYP D EHFRP HIQDEHNXDOMEHDXVHR  FKDQIHVIQFRQGWRY/ RAKDARHG-IUHHR AR SIDGFHZ W WHSRIAHYRUSURAHGUA/P D GAMIRIDM

, QRXURSIQRQ P DI HP HYAYDIHWP HYWDAKHERP SDQ. P DQEIGHS HI HAMHLQM GDOFRQURCRYHU (DGADOSERWY DVR ' HHP BHU LVI OO WHAG LQDUP DMIDD
UAS-AW EDFHGRQWH&2 62 FUMID $ GRIQRXURSIQRY WHERP SIQ. P DQEBIGHS LQDEP DMIDCUASHRAN HI HRAMWHLQMGDOFRQURCRYHUI LQDGADOERIY) D/R ' HAHP BHU
EDHGRQWH&2 62 FUMID

: HKDYHDOR DXQWS [QUFFRUEIGFHZ WOWWHWEEG/R \WWH3XEDF &RP SIQ $ FFRXQINY 2 YHUIKW/RDG 8 QIMGE\BIMY  \KHFRQRICDMS EDDIFHWKHHVR \WHERP SIQ DVR

" HHPEU [sec] DQGWHUHIDMG FRQRICDAG WBAP HQVR RSHIDNRQY FRP P RQWRFNKRTHY HIXW DQGFDW | GZ VIRUHIFK R \RHWUHH\ HOWIQWHSHIRGHEHG
" HHPEU DOGRAUERVDMG) HEXO H SUWHS D XQNON LHERIQROWHIRD

(5167 <281*//3
+ RORQ 7H DV
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

7KHYRDGR ' WWHARLY DQG6\RANKRTHY
E&RQMHQNCS WIH/ , GF

: HKDYHDXGWWG\WHIFFRP SIQ LQ) ARQRICDMSEDDIFH\KHVR &RQIMHQEGS WIGH/ , F WH &RPSIQ VR ' HHPEHU oG DG WHUHIDMG FRQRICDMS
WBAP HOVR RSHIDIRQY FRP P RQWRFNKREHY HIXW DG FDK | BZ VI RUHIFK R WHWKUH\ HOW LQWHSHIRGHIEG' HAHP EHU 7 KHHI LCDGRCOWEA HOVDHWHUASRQIELON R
WH&RP SDQ VP DIIHP HA2 XUWASRUELOW MR H SUANDQRILQRQRQWHAH | LCDGADOWEIAP HQVEDHG RQRXUDGW

: HFRIAMGRUDXAWLQ CFFRUEIGFHZ W WHWIEDB/R WH3XETE &RP SIQ $ FFRXQINY 2 YHIUIKVW/RDSG 8 QWGE\BMY/ 7 KRHWBELG/ BTXUH\WWDZ HSOQOGSHIRP \WH
DXAVWR REVELQ UDRTEG! DAKUDGRHCERXVZ KHKHMHI LCDGACOWTRP HOVDUHI UHR P DMIDCP IWKBMP HOAS QDXAWGFOGHVH TP 1QQ) RQD\WMMEDLY HGHFHVKSSRM \WHIP RKQV
DQGAVRRKUHVIQWKH! LDGADOWIAP HOV $ QIXGAWIDR LGFOGHYDXHMQ) \WHIFFRXQIMY SUGASBYXVHGOGMI QU LFDQAP DMVP DEHE. P O HP HQAVDYZ HODVHDOXONY \KHRYHDD
1 LCDGRCOWTAP HVBUHHIIRY : HEHIHYHWWDARXUDXGW SIRYIGHDU-DRIEGIEDAY | RURURSIQRQ

, QRAURSLQRYQ \WHFRQRICDAG | LDGADONIAP HOVUH HIBG\R CERYHSUAHQVOL® LQDTP DMIDOMASHFW WHFRQRICDAMS LDGFDOSRUMRQR \WHERP SO0 DVR ' HAHP BHU
DG DOGWHFRQRICDMUAKIVR IWRSHDNRQYDQGIWADK | BZ VIRUHFK R WHWUH\ HOWIQWHSHIRGHGHS' HAHP EHU LQFRQRP W Z 1\ CFFRXQIY) SUCASBY
JHHDD FR-BAMGLOWHS QWGE\DMY

: HODRKDYHDXQWS LQOFFREIGFHZ WK \WHWBEG/R \WH3XETE &RP SI0 $ FARQIY 2 YHMIKVWERDS 8 QUMGE\BIAY \WHH I HRMWHHWR WHERP ST VIQMCDOFRQURCRYHU

I.CDADOMER DVR * HHP BHU EDHGRQFUMIDHIMEDKHELQ, QMIDOERONRD |, QMIDAG) WP HZ RINIWKHGE, WHERP P IWHR 6SRQRIGY 2 UDJ] DARY/R \WH
7UDEZ D &RP P IWRQ DUGRXUU-SRVEDAG) HEUXOY H SUWHG DQXQNXD LHGRSIQROWHIRQ

(5167 <281*//3
+ RORQ 7H DV

) HEDOY
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CONSOLIDATED STATEMENTS OF OPERATIONS

2SHUDWLQJ 5HYHQXH
3DVVHQJHU H[FOXGRQJ IHHV DQ@@®[HV
&DIR PDLO DQG RWKHU

2SHUDWLQJ ([SHQVHV
:DJHV VDODULHV DQG UHODWHG FRVWV
$LUFUDIW IXHO DQG UHODWHG WD[HV
([SUHVV-HW FDSDFLW\ SXUFKDVH QHW
$LUFUDIW UHQWDOV
/DQGLQJ IHHV DQG RWKHU UHQWDOV
'LVWULEXWLRQ FRVWV
ODLQWHQDQFH PDWHULDOV DQG UHSDLUV
"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
3DVVHQJIHU VHUYLFLQJ
6HFXULW\ IHH UHLPEXUVHPHQW
6SHFLDI®IFKDU
2WKHU

N

SHUDWLQJ ,QFRPH /RVV
RQRSHUDWLQJ ,QFRPH ([SHQVH
JQWHUHVW H[SHQVH

,QWHUHVW FDSLWDOL]HG

,QWHUHVW LQFRPH

L QFRPH ILLROR DWH V

*DLQ RQ VDOH RI &RYBDRI\GLQJIV 6 $
*DLQ RQ GLVSRVLW kRQG IR I SWKDAVHN W
2W K HH W

i

JQFRPH /RVV EHIRUNQ®PBRBRWLW\ ,QWHUHVW
,QFRAH %HQHILW ([SHQVH

OLQRULW\ ,QWHUHVW

1HW ,QFRPH /RVV

(DUQLQJV /RVV SHU 6KDUH

%DVLF

"LOXWHG

6KDUHV 8VHG IRU &RPSXWDWLRQ

%DVLF

"LOXWHG

7KHIFFRP SO0 1Q) 1 RMVR &RQRICDA) LDGADCB\BAP HQVOUHOQIQADWDCEOWR \KHHWIKP HQW

CONTINENTAL AIRLINES, INC.

Year Ended December 31,

2005 2004 2003

(In millions, except per
share data)
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CONTINENTAL AIRLINES, INC.
CONSOLIDATED BALANCE SHEETS

ASSETS
&

7RECFDK FDK HIXYDBQNDQGKRWWMP LM HQV
$ FFRXQVUFHYCE® GHWR D057 DFHIRUGREWCHHYEGVR DG
6SOUHSOIWDQB\KSSIHY QIR D7 DFHIRFRBRBWAHFHR D5
" HHWGLGRP H\W| H/
1 RMUHFHYCEGI URP ( [ SUW HM RIBQIV , G
3UHED P HQVOQGRKHU

7

( TSP HW
2 Z GGSRSHW DQSHIXSP HW
) QKWAXSP HQV
2WH

1 AV $ FRXP XDMGG-BUHADIRY
SXUADHG-BRUWI RUI QIKWATXSP HW
DBAROBDAHY
1 RV $ FRXP X@WMGLP RYWY DIRQ

7RECBURSHWW DQGHMSP HW

5 RN
$ LLSRWRSHDMY UKW GHAR CFRXP XOM5CP R DIRQR [aac]
, QIR LEBI SHMRQDAHN
, QMR HOAQD I LADM/
1 RMUFHYCEBI WP ( [ SHMHM RBQIV G
2 WHUDKHV QR

7RIS WHV

LIABILITIES AND STOCKHOLDERS’ EQUITY
XUV LCEQWY
SXUHQAP DMMA/R B WP G-EVIQGFIBMIOBDH/
$ FFRQNVSD CEGI
$ LU LF DOG1 UHDXHVO HIXCE.QW
$ FFXGSD IRD
$ FRXHGH
7RECXUWHQMIE QN
/ RY 7THP ' HEWDQG&LEMID HDH/
" HHWHG, R H7O HY
$ FRXHG3HMRY/ (CHONV

2\
&RP P IWY HOVDQG & RN HFH/
BVRNKRTHY ( TXW
3UHHIFGURN Bl \KOU/DAKRU H RHWKOHR 6HIH/%6LAKHGIGRAMBAQ) WHNGDAEDUYOIOH
&@W%FRP P ROWEEN U \KD/DARRU H fieg] KD/ IKHG
$ GAMRIISOG LOFTRMID
5 HEGC| v
$ X XOMGRM-UFRP SHKHMYHERW
7UDKY KDL DNFRWN

7 KHOFFRP SDQ L 1 RMV\R & RORICDMG ) LQDCA D05\ HQWVDUH DRLOQAM) UIDCEDWR - WHHWEIMP HOV

December 31,

2005

2004

(In millions, except for
share data)
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CONTINENTAL AIRLINES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31,
2005 2004 2003
(In millions)
&DVK )ORZV IURPFNEHUWDWHEJ
1HW LQFRPH ORVYV
$GMXVWPHQWYV WR U OFRRQ/FLVWR QHW EQVRBHWRYLGHG E\ RSHUDWLQJ DFWLYLWLHV
'HIHUUHG LQFRPH WD[HV
'HSUHFLDWLRQ DQG DPRUWL]DWLRQ
6SHFLDI®IVKDU
*DLQV RQ GLVSRVLWLRQV RI LQYHVWPHQWYV
8QGLVWULEXWHG HTRXIDOLUDQVNWYH LQFRPH
2WKHHW
&KDQJHV LQ RSHUOMWILELIODWYHWY DQG
,QFUHDVH LQ DFFRXQWV UHFHLYDEOH
,QFUHDVH GHFUHD®QB NVXS/S®UHVSDUWYV
,QFUHDVH GHFUHDNE@G @ V8K D\PWHIQWW
,QFUHDVH GHFUHDDAWEIOMH DFFRXQWV
,QFUHDVHIL® DQBTWHDW IO\HU OLDELOLW\
,QFUHDVH LQ DFAIDEL® ISMQNMOQBQRWKHU

1HW FDVK SURYLGHGVEY RSHWWOWLQJ

&DVK )ORZV |URSFWQWHWNHYJ
&DSLWDO H[SHQGLWXUHV
3XUFKDVH GHSRVLWQ FFOQ@HRMWILRQGHMWK DLUFUDIW GHOLYHULHV QHW
6DOH RI VKRUW WHUP LQYHVWPHQWYV QHW
3URFHHGV IURP+RIDGH ®IV&RBSH QHW
3URFHHGV IURP VDORUGRIQISURBWW-HW
3URFHHGV |URPVHDQHWRIHODWHG LQYHVWPHQWYV
3URFHHGV IURP VDOHVXREBHRWHUW\ DQG
,QFUHDVH LQ UHVWULFWHG FDVK QHW
2WKHU

1HW FDVK SURYL@HGVEY LWYHYWLQJ

&DVK )ORZV |UR®FW QDLQ\FLIN
3URFHHGV IURP LVVXDHERM RIHGWRQJ WHUP
3D\PHQWYV RQ ORQBE D/&H WM G HEVMD \DH) BEOLIDWLRQV
3URFHHGV IURP LVVXI@FMN RQHWPPRQ
2WKHU

1HW FDVK XVHG LIQQBBQURYIGEBWA\YLWLHV

,PSDFW RQ FDVKGRHIFR VROV GDWLRQ

1HW ,QFUHDVH LQT&OWY ORGWAD VK
&DVK DQEGT 2DWHKOHQWYV %HJLQQLQJ RI 3HULRG

&DVK DQET2DWKOHQWYV (QG RI 3HULRG

6XSSOHPHQWDO &DVK )ORZV ,QIRUPDWLRQ
,QWHUHVW SDLG
,QFRPH WD[HV SDLG UHIXQGHG
,QYHVWLQJ DQG )LQURQFBEW BEW EDMMLHV
3URSHUW\ DQG HTXMISBPRRIVK DWKIKKILWNGDQFH RI GHEW
&DSLWDO OHDVH REOLJDWLRQV LQFXUUHG
&RQWULEXWLRQ RI (MWURNNV MR/ SROWGLRJSODQ

7KHOAFRP S Q) 1 RWR &RQRICDMG) LQDGADO5IARP HQWDUHDQLQM) UDOSDWR \KHHWBAMP HONV
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CONTINENTAL AIRLINES, INC.
CONSOLIDATED STATEMENTS OF COMMON STOCKHOLDERS’ EQUITY

Accumulated
Class B Additional Other Treasury
Common Stock Paid-In Retained Comprehensive Stock,

Shares Amount Capital Earnings Income (Loss) at Cost Total

(In millions)

' HPBEU

1 HVGRPH
2 WHUERP SIHHUYH, FRP H
, FUDHLQDEAWRIIP LQP XP SHMRQMHEMN GHAR LGFRP H\E] HY
R

2\KH)
7REDSRP SUKHMYH, FRP H

WKOFHR FRP P RQWREN SXUXOQAR\RAN SO/
2WHU

' HPBEU

1HY RW
2 \KHU&RP SUHHUYH, GFRP H
, FUDHIQDEAURICP LQP XP SHMRQIEMN
2\KHJ
7RE0ERP SUKHIYH! RW
,WOFHR FRP P RQWRFN SXWXOQAR\RAN SO/
2\KH

' HRPBEU

1HV RW
2 \WHUERP SWHKHLYH, FRP H
,ZQ\XUDHLQIEWQIPIQP)P SHMRQIHEMWY
7RE0ERP SUHKHQUYH/ RW
\WXOGFHR FRP P ROWRAN SOXCOMR WREN R | HIQ)
\WXOGFHR FRP P RQWIRAN SXUXDQAR WRAN SO/

' HPBEU

7KHIFFRP S0 1) 1 RMVAR &RQRICDMS) LDGADCB\BAP HQVOUHOQIQADUWICEOWR \KHAHWIRP HQW
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

&ROMHINGCS WIH/ ,GF D' HIY DHFRSRDARY LVDP DVUS QMG 6\BIMY DUFDWHHY DI HGLOWHBXMGHVR WIQSRUY SDAHIHY FOUR OGP DO 7RIHMHZ W ( [ S HV
SUOQV ([ SHWHV DZKRD RZQGWEMADY R ([ SHMHMREQV @ +REQV WP ZKIFK Z HSXUKDHV-DAFECAW DQGRUZ KRD RZ GGWKEMADY &RQMHIID
0 IARIMD ,@F &0, HIKD' HDZ DHFRSRDIRY Z HOHWHZ RESVM] W OUHIWALEH DVP HDXWGE WHQ®P EHUR \FKHXBGP LGVIGZ QB UAYHHSDAHIHY NJRZ QDY
UAVHHSDAHIIHUP LBV 1Q DOGRSHIDMP RUH\WDQ @O GEIMKY $VR ' HHP EHJ ZHIGZ R GPHMFDG  IQMOIREOGDIRY/DQGR | HIHGDEAWRID
FROGHANY \HYLFHWURXIK DEDGRHYZ W GRP HANF DG RMJQFDUHY : HAWA® \HYHS  ( XURSHIQFMHY QCHERAKS P HIFDQAMWY 7HISYLY * HBL +RY . RY %HMY DOG7RN R
, QDBAWRY Z HSIRVIGHVHYIFHVR P RIHGHAMDARQ/LQO H LFR DQG&HIMDS P HIFDWOQDD RKHUB 6 DLICH \HYQ) AV 7KURIK RUF XIP KXE &0 , SIRVIGVH \WQLYHVHYIFHIQ
WHZ HIMQ3CAILE LGFOGQ) VHYIFHR P RUH- DEDGHHAMWAAKDQD). RAHUS QWG 6\BIA/FLLLH)

$ VXHGIQWHH1 RMAR&RQRICDAMS) [DGADCB\BAP HQV \WHWMPY &RQMHED ZH XV RXU DOGMP LOUMP VUH HAR &RQIMHEDS ILOCHY , GF DQG XQBW\KHFRQM W
LQEFDAM/RKHZ VH IWFRQRICDAG\KEMGDUHY
NOTE 1 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

D_3UCASBVR &RORIEDIRY 2 XUFRQRIEDMS | LDGRDONBMP HWIGFXGHWHIFFRXQVR &RMHIBCDOG DAY KRD RZ H5GRP HAF DQG I RMJQWKEMADUHY 7KUIRIK
1RMPEHJ Z HDOR FRORIEDMG+ REQIV 6FHH1RM  IRUDGVRXAMERQR WHAKDJHYLQRXURZ GHIKIS R + RTLQIVOGWHUAXAMY P STRARQRUFRQRICDAG | LQDGADD
WBAP HQV $ CLQMFRP SDQ CFFRXQIV WIQERMRQY DG SUR IWDUMGQJ 1URP FRQURICDAG HAMY KDYHEHHQHIP L(DMGLQFRQRICDIRY

E _OMXFHOVIOSIIIDMY , QYWY HOMIQXGFRORICDAS O LIDMAKDATHQRAYDUCEGH QMMM \FH1 RM  DUHCFFRXQAGI RUB\ \KHHTXW P HKRGZ KHQZ HKDH
\LIQULFDQAQ OHFHRYHARHRSHIIRY/R WHFRP SIQH/

F_8\HR (VWP DM/ 7KHSWEDDIRQR | LQOGAOOWBAP HONVLIQFRQIRIP W Z W CFFRXQIG) SUCHSBVIHHDD CFRH-BAMGLQWHS QUMGEVBMYUHTLYP DDIHP HOAR P DNHHXWP DM/
DG DAXP SIRQVRDATH HRAAKHIP RXQN U ERWWGLQWH LDGALDOWBAP HON DG 0AFRP SDQ Q) GRAV $ PMCOUAKOVFRXTS AL HUIURP \KRHHXIP DY/

G _&DKDOG&DK ( TAYDBOWV : HFDWI \VKRWMP  KLIKO QIXAGLOYMIR HOVZ KIFK DIHUHDAEO® FRYHWNEBILQR FDK DQGKDYHDP DXYUMW R \KUHHP RQKVRUGIW Z KHQSXURKDHS
DvFDK DG AWK HIXLYDBON 5 HXMRRMS FDK LV SUP DU FRIMMIDA RURXNP DMG I XMUHZ RIHY FRP SHODINRQFDIP V AHAWALG SURRRMQI FRQAAV GINLY R RIHBWIQG SHIRUP DQRH

ER®/

H_SKRIWHP QMW HON © HLOMMQFRP P HIRDOSTSHJ DAHAECRNHGVHRXUMAYDQGS 6 JRYHCP HOADHR \HRXUMAYZ W RUJLCDCP DMIMAVIQH FHVR \MUHHP ROMVEXBW
WDQRCH\ HOU 7 KRHLQYHR HON CUH IO LHS DAKRWWMIP LOMWT HOWLOWHCFFRP SO0 Q) FRORIEDMGEDDGFHWKHAV 6KRWIALP LY HON CUHWIBMG DAFRWAZ KLFK DSSUR, LP DRV
P DNHAYDOH

| _6SDUH3 DIVDOGEXSSIY , QrHRUEY H SHYETEGI SO DG VXSSIHY UHIMAG VR | O KWATXLSP HATUHFDWIHG DADYH.D) HOFTXMWRQFRWIQG DUHH SHHGZ KHQFRQUMP HGIQ
RSHDIRY $ QOEBZ DCFHI RIRB\RBAAHIFHLY SURVIGHG RYHRHU-P DLQCY FP DA XVH XOT HR WHUHIDAG CLURID WSO DEBZ DGFH/| RASDIHSDW RXAUO® LG-QNIHEDY/H FRMRBHEGFEH
WHFDUY LQ) FRAMVR\RHEZ HUR| TP RMY H5FRWRUGHAB-DT] CEGHYDOH 6 SDUHSDW DG\KSSIHY DUHDIXP HS\RKDYHODHMP DAGUAMGOOIOHR R RIWICDOFRWT KAVHDEBZ DR
DUHEDHGRQP DI HP HOVAKIP DR Z KIFK DUH\VKEMPAR KO H

J BURSHWDQG( TXSP HON 3URSHW DG HIXSP HADUH UHFRUEHS DAFRWNDQG DUH G-SUHADIMG R HXP DIMG UM GO0YDOHY RYHAMHUHXIP DIRGXVH XODYH/XMQJ \WHWIELI KWICH
P HKRG - HADURID DG URBEBIVEDUH SO DUH DIAXP HEWR KDYH AP DG UM GOOYDOH/R DG UAS-AWYHD R RWLDO
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

FRWRKHUFDAM RUH/R- SURSHWY DQGHMXSP HNDUHDXXP HSWR KDYHQR UM GKBOYDOH 7 KHHWEP DIMG XVH XODYHY I RURXUSURSHWY DIGHIXSP HQADHDVIRTRZ V

Estimated Useful Life

HADUAD VOGP XIRLY W \HW
5 REEGIVEHSOW W \HWY
YXQVOELP SRYHP HW W \HW
) RRG\HYFHHTXSP HQW W\HW
0 DOMDFHDQGHILGHIQ) HIXSP HW \HWY
6XUCFHWDQSRYBNRQ DG URXQGHTXLSP HQW \ HLY
&RP P XQEDIRQDQGP HMRIRBILEDCHTXSP HQV \ HY
&RP SANUVR \X O W \HW
&CEMIOBDH | @IKVWIQGIURKGGHIXSP HQV 6KRUMUR / HDH7HP RUS\HXQ LIH
| HOWHKRTBLP SIRYHP HQV BKRUMUR / HDH7HP RUB\HXQ LIH

$ P RUYDIRQR DAV UHRIGHGXQEHUFDBMIDB D/ LY LGFXGHGLQG-SHADIRQH SHOHIQRUFRQRIEDMEWIAP HIWR RSHIDIRQY/

7KHFOW 1Q) [P RQMR FRP SXMAMR\EDHZ DY PLARQDG P LARQDN HAHP EHU DG UASHAIYHD * HSBADIRQH SHOHUHDMGWR FRP SXMR I DHZ DV

PIIRY PIARQDEG P IARQIRMH\ HOWHGEG HHPEH suc] UAS-AIYHD

K 5 RAM/DOGSLLER YR SHDNY SLIKW 5 RAK/BBURHIMHUWKWR| © BHE HQAMEVIQGI I HHUWRXQUHY 5 RXK/DUHLQEH LQWM QYHGLQBQILEGI DAHV DG DHGQRAP RWHG © H
SHIRP DVMIVRULP SOILP HQAR RXUURAAY LQWKHI RO TXOWMUR! HOFK\ HOU

$ (LSRVRSHID UJKWUBUAHN DMVSTFHDGGVERN . WH UL KVWR VAKHXGI DQ DUIYDORUGHSDWMUHZ WWLQ GRVLI QDS KR DAD SDMEXTUDLER W $ LLERWRSH DI WKW
P RWY HGRHMHWBAGWMP R \WHUADMGEDHRY  \ HILY $ P R DIRQH SHOHUADAMG\R OLSRWSHDNY WKWZD/  PIIRY  PIARQOMG P IARQIRMH\ HOYHEGG
" HHP B DG UAGRWHD : HH SFADCOCP R DIROH SHOHUADMG\R OLSRVWSHDY WKAMREHDSSR IPDAD P LAROLOHFK R WHCH WLYH\ HO

L0 HDXUPHIR PSP HOMR / R / IHESWHNV : HUFRGLP SOUP HQVRAVRQERY QYHGDWHV FRQUMMY SUGASIED R SURSHW DQGHIXSP HQAIQG DLSRWRSH I
WKW Z KHQHYHQNRUFKDQI HVLQALRP WHZFHVLOAFDM LOP DDIHP HOAYMG)HP HYMKDAKHDWHVP LIKWEHLP SOUHG DG WHXQRVFRXQMG FDK | BZ VHANP DAG\R EHIHHDMEE \WRH
DXHNDUHGW\KDQWWHFDW 1) TP RXQAR WRVHDRHNV 7 KHGHAFDL 1) YDOHR DAV QRAFRYHIEGILY BGF-GVR | DUYDOHL GZ HAKDQFOW 1) YOOH , QGHMIP LQQJ) \WHI CLUP DNV
YDOHR WHDXHV Z HFRQUG-UP DINAMHIG/ UFHQAMBQURIRQVIQYROIQ) VOBVR P LOUDWHVDGG Ll GHFHADY  HAP DMVR | XUMUHGVARXQMGFDK | BZ V

M5 HHOHSLUZUDILE/ LDAQY 3DAHIHBYHIHLYBFRIQ] HEHWHUZ KHQWDQSRYBNRQLY SURYIGHG RUZ KHOWHWUANAN] SIUAYXQAHE UDKHARDDZ KHYDWNHAMARTS
1 RQUH XQEEGMANAVH SIHRQWHEMR QMGG QIKWXQBW\KHAMLYH \WG-GE QRIVIFDIRQIURP WHRXWRP HUQDGYDFHR WHIQMGHG QKW

: HOWHUANXAUHG\R KDL HRHMBIQS] HYDQG ! HAVRQRXUSDAHI HMENHV 7 KR H/DQG ! HAVIGROGHS 6 | HEHDOMIQSRYBMROWS HY | HEHIOHRXUMY FKDIHY DULSRYEDAHIHJ
| CRLOW KDLV DQG | RUHI QUDULYDODQG G-SDWMUHE HY 7 KFVHEE HYDQG | HAVDUH® DCDWHAP HWRQWHPXWRP HJ - HKDYHD G0 DOREDI DARQR CRADY DFRTDANRQ LI HAG VZ HDHGRW
HANBG\R UABIQWHAE HY/DQG I HAY Z HER GRAGFOGHVKFK TP RXQNVIQSDXHIHIUAYHIH : HUHFRUGDACELMN Z KHQWWHDP RXQW DUHFRIBAMS DQG UHIHYHWHATELQW Z KHQSD P HQVDA
P DEH\R \WHCSSIFCEGII RGP HOAHR RURSHIDIG) FOWIHJ
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

8 QEHURXUFLECAW SXUKDHDIUHP HZ W -+ RTAQIVOQG( [ SWWHAZ HSXUFKDHDER ( [ SUAK HAYFOBCAW DQG DUHUASRQUEB RAVHIQ DOR \WHWDAQAHORY : HUFRGWH
UHIDALG SDXH HUBYHXH DG UHDAGH SHOAY Z WS P HOWXQGHMHFCECAW SXUFKDHDI P WM GRMG DVDVFSODMRSHDIY H SHOH

5 HYHQHI URP \WHVKLSP HWR FDURDJGP DAV UHFRIQ] H5Z KHQWIQSRIBMIRQLY SIRVIGHG 2 WHBHYHXHLGFOGH/ BYHHIURP WHVDBIR! | TXHQVOHUP LV \HH N EHBZ
ENHARKDQ HIHAY FKOWAMVHYLFHY DQG RKHLGAGHEOHYLERY

7KHIP RXQAR SDXHHAENHADBY DQGVIBYR | BIXHNVO HUP (BRI HRU-EWGRV FABFRIQ] HE DY UYHHILVIGROGHE I QRXUPRQRICDAG EDDGFHKHHVDY UMD LF CEAW : H
SHIRP SHIRAF HYDDDMRY/R WHHANP DAMG QCELOW | RUSDAHI HAANHNDBYOQGO0  DEWWE HOV Z KIFK FOREH LI QU LEDOADUHIGFOGHELQUAKOVR RSHIDIRQY| RANHSHIRGYIQZ KIFK
WHHYDODIRQY DUHFRP SIS 7 KHVH DWW HVUHDAMSUP DU VR G HHEFHYERE HHYRXUWSINNEDCHARP DARQR FHYSQ UAYHIKHWEQRNRQY DG WHUHIMGAOBY SUFH DvZ HODY
WHXQBY H AOQH/ WDQUERIRQYZ [\ RHUDILACGHY DG REHUAP VI RUZ KIFK | LCDOWMBP HONRFFXWY/LQ SHURG/AKEVHNXHAR WHVOBIR WHUHDMGWANHVDAZP RXQIVRKHAXDQWHRIWLGED
\DBVSUFH

N_) BTXHOW QHUSURIUP ) RARVH2 Q-8 DWCFFRXQMKDWDYHK | LELHP LGDIHFBEWAR FOIP \RHEZ HMBYHOR | BHWDHDZ HUHFRUG DACELOY | RUHWHAKHHWP DMG
IGRUP HQBOFRWR SURYLAQ) WDYHOLY. DB/ARDADHH SHANGVR EHUHGHHP HERQXVRUMHFRQAPMICDMR H SHRAMS UHE-P SWRQRQDEIDGRHAUUHY , GRUHP HUBCFRWAMGFOGHARHFRWR
IXHOP HO LQUUBGFHDQGP VAHIDGHRXV\KSSIHY DQG GRVGRACFOGHD). FRWI RUDUADIWRZ GHIKLS P DQMIGFH QERURURYHKHDG DIRDIRY $ AU HVRWHHFRWANP DM \WH
CRMOCUHG-P SIRQCRAIYMY WHIP RXQAR UHGE-P SINRQYRQDUDGFHFDUHY RUKHP LQP XP LY D GYHIFRX@ KDYHDMI QU LFDQAP SCRARQRXUICELQW IQWHSHIRGR FKOQIHDYZ HODY
IXUMUH\ HOLY 7 KHACELOW LY DOWMMG SHIRGFDD EDHGRQLY. OB/HACHS [7 DB/ UHEHP H3 FKDQIHVIQWWHIGRSP HYBOFRW DG AKOQHYIQWH2 GHBDWVSIRIUP  DGLVIGFOGHGIQWH
OFFRP S Q) ARQIRICDWGS EDIGRH\KHHIVDY LU LF QEELONY |, QWKHI RXUIK TXORUR Z HWFRG-GDAKDQIHIQH SHAMS | XMHFRIVI RUI BTXHWO HUBZ DG BHE-P SURYVRQ
DODGFHFDUHY AKX [QDRGHWP HIGFUDHIQRAHRSHDM) H SSQAVR P IARY

: HOOR\HTP LODIHRUHEWIQRXU BTXHQVO HUSIRIULP VR SDMASDI) HIMYY \KFK DvFUHAWE-EIWLG FRP SIQHY SKRQHFRP SDQHY DAIDGFHFCUUHY KRAMY FOUUHQBCLIHEAHY
D5 YOURXV\KRSSIQ) DOGIUWP HIFKDQN 5 HYHXHI URP \WHVDBIR P LBD HRUHAWLY GH HUMG DG UHFRI Q) HG DY SDAHY HUUHYHMHRYHAKHSHIRG Z KHOWDQSRIMROLYH SHAMGR EH
SRVGG EDHGROHMP DAVR LWIDUYDOH $ P RQVUFHYHGLOH AHWR \WHH SHRAGUBQSRIBIRO VI DUYDOHDHUBFRIQ] HELOLGFRP HRXUH® DGR LHSD/RMHUUAYHXH $
FKOQ HVRWHWP HSHIRGRYHUZ KIFK WHP LGDIHFUEWDHXHG PABDEO [ R P RONY \WHIOFWDOUHE-P SIRQCARAW RURXUHIP DMR \WWHIP RXQARUI DUYDOHR H SHAWG
WDQUSRUBNRQ FRXS KDYHD M. QU LFDQAP STRWRQRXUUHYHAHIQWH HOUR! FKDQIHDVZ HTDYI XWMUH\ HOLY , QUdHI RO TXCLIMUR Z HOGWMAGRAURMP DMVR \WHP IGDIHFRMEWZ H
H SHAAR EHUGHP HGI RADYHD UGN IQDRGHWP HIFUDHIQREHIMWHIHR  PLARY

$W HHP B ZHHAP DAMG\KDAZSSUR (P DMD P LARQ! WHWDYHOLY, DLB/RAMBRECQY) Z HHH SHRMG\R EHUGHP HGI RUIUHHWDYHORQ&RQIMHED ([ SMWHALO |, RU
DUDGRHOLAGHY 2 XURBOICELOW | RUIXMUH2 GHBDW Y LG UHEHP SRV RUIHWDYHTGG XQUFRI QY HS UYHOHI URP \DBVR 2 GHBDW/P LBVVR RMHUFRP SDQHYZ DVESSUR P DMD
P L@RODN HAHP B 7 KV IEOY VBFRIQ] H5DVDFRP SRHMAR DLW LF QRO LORXUFRORIEDMS EDDCRH\KHANV

O HHIHS. GFRPHTO HY ' HHUHGLGRRP H\S HYDHSURYLGHE XQGHAWHACELOW P HARG DG UH GRAKHGHAT, HIHAVR \WP SR G HHFVERE HOWHE EDIVR DAANOEG
(CE QMY DG WHUU-SRIMG CP RXQNVLQWHI LCDGRDOWTM HQN * XHR RAUFRQIKHE GRWHY Z HZ HIHUATXLUHG VR SURYLGHD YDOOIMRQ DERZ DFHRQWHGH HIMHG\E  DAVHVUFRIGHGRQGRIH/
EFILQRQY LQWHI LXANXDUMIR SVDUWKOVDOR RU  GWMVOGWHPDRMWR RU  GWH/Z HHQRWHGAGE D \§f EHHIW
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
P .0 DOMDFHDOG5 HEUGRW 0 DQMIGFHDQG WERUFRWVI RURZ GHG QG GDHG| QIKWATXLSP HOMGFOGAQ) WHRYHKIXCR DLRIMWARP SROHQV CUHAKDLI HSVR RSHIDY
H SHOHDVIGRUMS 0 DQMIDGFHDGG U-SUFRWV IR LFOGHHI LCHRYHKOXCFRWIRYHBGE. SRZHUB WWH KRAUDIUHP HOW Z KIFK DUHH SHOHGROWHEDIVR KR BZ Q

Q. SOHMNICY ERW : HH SHOHWHFRWWR DOHWNCQ) DVICRXUWS $ GHWIQ) H S-OHZDY  PIAORY  PIARODG P IARQIRAH\ HOWYHEG' HHP B
DG WASRWD

R _6\RAN3 @OVDQG$Z OB : HIFFRXQVRURKUMEEN EDVGFRP SHOUDINRQ STIQVXQEHMHLQNIQUE YDOXHP HMRGLQIFFRUEIGFHZ W $ FFRXQIM) 3UCASBYVYRIG2 SIQRQ1 R
$ FFRQIY IRUGWRAN, WHGWR( PSR HY  $3% 1 RWHN EDHGHP SR HHFRP SHODIRQFRWAA/UH GRMGLQCHAGFRP H GAW | RURKUMARN RSWRQ ST D/ DORSWRYJUIQMS
XQ@HURXUSTR/KDYHDQH HAVHSUFHHDXOORWHP DNHAYDOHR WHXQEHOLQ) FRP P ROWRFN RQWHGDMR JUIQN

7 KHI RIBZ 1) BEGILAONADMARHSUR | RUP DHIHARQQHAFRP H RW DOGHAQIV QW SHMDHL Z HKDGCESIHEWHI DUYDOHUHFRI QURDSURYMRQVR  6VBIAP HOAR ) LDGADD
$ FFRQIQ) 6\IQEDY 6)$6 1R $ FFRXQIY) |RUG\RAN EDHGERP SODIRY  6) $6 IROWH\ HOWHIE-G' HHP EHU ssc] 6HHLRM |IRAKH
DAXP SIRQVZ HXVHE\R FRP SAMWHSUR I RIP DCP RXQN 1QP LR H F-BWRMDIHAD

2005 2004 2003

1 HAGFRPH BW DVUSRMNG
" HOAMRBDIRFN EDHGHP SR HHFRP SHODIRQH SHOHGHMP IGGXQEHUE) $6  QHAR W
1HAGFRPH ®W SIRIRPD
YDMF HIQQIV QW SHAKDH
$ VUBRWG
3WRIRPD
" IOWGHIQQIV RW SHMKDH
$ VUBRING
3WRIRPD

S ([ SIAM HA&DEDAWS XUKDVH 1 HAV 30 P HQWVP DEHVR( [ SUW HAXQEHURXUFDBCAW SXUFKDVHD) UHHP HQATUHUMSRIWG DV( [ SUANA HAFDSCRW SXUFKDH GHA [ SR HAFCECAW
SXURDH GHMGFOGHVOTR ( [ S HAVIXHH SHOHSOVDP DILQRQ( [ SWWAHAVIXHCH SHHXS VR DFCS SURVIGHGLQWWHFDSCAU SXUFKDVHDI UHP HADG DUHDMMG | XHCBXURDH
DIUHP HQVZ KIFK P DULQDSSTHVRQD WRWHILWAY  FHOVSHUUDEBQ LGFOGQ) |XHOM H/ DIGLYQHAR RAUNKEBDHIGRRP HRQOUWADVZ HODHWR ( [ SUAHABURMR L RYHP EHJ

WHEMZ HG-FRQRICDMG+ REQIV DOR \WHHIWP VZ HHHIP LQOMGIQRUFRQRICDMG | | (DGACONTRP HQNV

T SHOWIEDIRY  &HYEQUHRDWI LFDIRQY/KDYHEHHP DEHIQWHSURU HIY FRQRICDMS | LDGALOOWSAP HAZP RXQWV DG UHDAG GRMAWRXNR FRIRP Z W KHFXUHV
\ HIUVSUAHQIBNRQ

NOTE 2 — PENDING ACCOUNTING PRONOUNCEMENT

Q HHPEU  WH) $6%IMK-GDUVMRQR 6)$ 6 SKIHYDHG3D PHW 6)$6 5 ZKIFK UXLUAWARP SIOHARP HDXUHWHFRWR HP ST HHVHYLIFHVUHFHYHGIQ
H FKOQHI RUDQLY. DGR HIXAW LOANKP HQV WSLFDED WRFN RSWRYY EDVHG ROWHJIUIOAGDMI CLUYDOHR \WHLY. O 7 KHI DUYDOHLVVR EHHAP DMGXMQ) ROMRY SUAQ) P RAHY 7KH
UAKANY FRWY LAEHUHFRIQ] HERYHAKHSHIRG GUCQ) Z KIFK DQHP SE HHLYBTXUHG\R SRVIGHVHYIFHIQH FKOQIHI RAHLY. DG XVXOD \WHYHIY SHIRG 8 QE-HUWHRIWLGDS) $ 6
VY CFFRXQIY WD HZ D/RSIRIICY. IW SUR | RIP DAVFRKUAVUHTXLHG
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

;. HZIQDGRS/)$6 5 HIHANH-DQAY WZ L@EHH | HAIYHI RUDEILY. DUB/JUQAG D\MAKDAZDM ) RARAHWRN ROMRQLY. D6/ UNQAG SURR - OO BXWRU
Z KIFK WHYHAMY) SHIRGLYGRARP SBIM Z HZ I@XVHWKHP RA IHG SIRS-AYHWIQMMRQP HMRGSHP WGE 6)$6 5 8 QRHAMMYP HARG Z HZ LODFFRXQVRKAK [Z DB/RQD
SIREHAMHEDLY Z W H SHOHEHQ) BFRIQ] H3LORXUMBIAP HIWR RSHDIRQ/EHILGRQ) LOWHI LUWTXCUMIR XUQ \WHJ DQACDM | DLUYDOH/SUHYRXV® FOBXDMGIRIRXUG) $ 6

SIRIRP DAVFRKXHVSHHIMIQLRM R HZ (@BFRIQ] HWHUHDMEFRP SHODIRQFRIWRVBHVIRAOD UFRIQ] HEIQWHE)$6  SURIRIP DAVFERKUARYHAMHUP DQQ) YHANY
SHIRG

, QEAWRQWR FKDQILQ WHIFFRXQIGY | RURXUMEAN RSMRQV DG HP SR HWRN SXUKDHSOR 6)$6 5 Z LOIP STRAKHIFFRXQIY |RURXU R 7HP , FHWHDQGS HIURMG
6\BNS QW 568 SIRIUP $VAVROWHGIQLRM ¥ DUB/P DEHSXUMXQAR MY SURIUP FOQUAXOVQFDK SD P HIMUR RXUR [ LEHY/LL \KHHDUH\SHALLHGLGRUDVIQRXUMBEN SUFHRYHJ
P XGM HIUSHIRP DFHSHIRGY 8 QRHIRKUPXUWHNFFRXQIY) Z HKDYHUHFRIQ] HEQRACEAW RH SHOHDVR ' HHP EHU EFFDOHWHILI HVVEWRIW LQWHSURIUP KOG QRABHHD
PHADV/R WDNDM 8 Q&HU6)$6 5 WHHIZ DB/Z L@EHP HOKUHG DVDLUYDOHDMIFK WERWY COMDG\KHUHDAGH SHOHZ LGEHUFRIQ] HERYHAHUP DQQ) BINXUHG\HYLEH
SHIRGY 7KHI QUYDDHZ L@EHGHMP LH3XMQ) DSUAQ) PRG-D

: HZ LOUFRIQ] HDP® XOMHH | HAR FKOQHIQCFFRXQIQ) SUCHSBIUHDAG\RWHOGRSIROR! 6)$6 5 RQ-DQMY UBAQ HIQQVSSK IPDMY  PLAORD 2Q
) HEDOW RXUR | LFHYAKUHIGHIHG\WHUS 68 [ DB/Z MW DSHIRP DRHSHIRGHAQ) 0 DWK $SSRIPDMD P IARQR \WHFXP XOUYHHI HAWR FKOQIHIQDFFRXQINY
SUCGASIDNVOAY MR WHHKUIHGHHGIZ 06/ $ FREQO Z HZ IR GWY P RXQADVDUHHAIRQR RSHIDY H SHOHIQWHI LWIKDXOWUR

© HOQMASDMWD/WHLP SCRARQRXUMBIAP HYR RSHIDIRY/R DERSWY) 6)$6 5 1 RURKUWRRN ROMRQ/RAMBECQ) DNV HHP BHU Z@EHVP LORWHSURI RUP DLP STFW
R6)$6  SUMDMIQIRM R 7KHIGRUHP HIBCH SHOHUHDMWG VR XWUHWEAN RSWRQDQGHP ST HHWERN SXUAKDHSTIQIUQNVLY Gl | LEXOWR SUHERNEHFDAHWHH SHOHZ LOG-BHG
RQWHQ® EHUR [ OB/ IUDQAG WHIUDQAEDMWRAN SUFH YRIMIW R RAUMBFN SUFHDQG RAHI CRRLY / INHZ IVH \WHIGRBP HBCH SHOHUHDAGVRWHH L) 568 [7 DG/IVGI LEXOWR
SUEREFDAHIZ LOYDY Z WK A A/LORXUMBEN SUFH

NOTE 3 — EARNINGS PER SHARE

YDIF HIQQV ®W SHFRPPROWOH (36  H FOGYAOMRQDEGLYFRP SWMGE. AYIGQ) GHAGFRP H GW DYDOEGIR FRP P RQUBRNKRTGHYE. WHZ HIKWGDYHIIHQ® EHJ
R ARP P RQ\KDURAMBOEQ) | RAHSHIRG ' [GWMG( 36 UH GRVWHSRMMDOGOMRQWDNARXGS RAFXULL VARXUMYAY/ RURKHUREDI DRQVVR MWKHFRP P RQWRAN Z HIHH HIAVHG RUFRQHRG
LQR FRP P RQWRAN RUAKGRGLQWHIWKOGH
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

R FRP P RQWRFN WDARHQWKDGLQRUHIQQIV G/ 7 KHIRTBRZ LQJ VEEBIVHIVI R \WHFRP SRHQVR| EDUF DQGAOWGHIQQIV BW SHMDMH LQP IGRY/
2005 2004 2003

1 XP HDRU

1 XP HDRUIRUEDIF HIQQIVSHAMOH ~ GHAGRRP H BRW

(1HAWR GOMYHVHRXUMAVIMKHGE, HIDW LQYHKAH

1 XP HDARUIRUGOWGHIQQIVSHMOH  GHAGFRP H GW DAL HAWR. GOMYHVARXUMI/R HIXW LMK
" HRP DAY

" HRP LQDRUIRUEDIE HDQQIV BW SHAMDIH  Z HIKWG DHDIHWKDWA/

(1HAWR GOMYHVHRXUMEY  HP ST HHWREN ROWRQY

" HRP LDRUIRUGOWGHIQQV GW SHMKDH  DEMVAGZ HIKWWG DYHIDIHOQG DA HEFRMMRYY

2 XUFRQMMEBIG-EWHHUMIVFROIMR R &RMHWEGH- XQRUGXER BCDMG' HEHMUV+ HBE, 6XEMADY 700V &RYHMEGILRWOEG  &RMHWEGIL RAW

$SSRIPDM PIARY PIARQOG P IARQSRMNCRP P RQVKDUYUHDNGVR FRQMWEGIG-EWHXUMAYZ HHH FOG-GI URP \WWHFRP SXBRQR GOMWGHIQQIVSHMDHIQ
0BG UASHAHD EHFDAHWH Z HHOOMOMYH , QDCAWRD CSSH IPDMD  PLAROLO P@ROL) O PR R ZHIKMDHDHROMRY

VR SXUKDH\KDH/R RXUFRP P RQWRAN Z HIHCRAGFOGHGLOWHFRP SXBIROR GOMG HIQQIV SHMOHEFDAVHWHRSIRY H HIAVHSUFHZ DY JU-DMAKDOWHDHLIHP DNASUFHR

WHFRP P RQWKDUA/RUWHH I HVWR LFOXAQ) WHRSIRQYZ RX@ KDYHEHHQ DQMACMYH
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

NOTE 4 — LONG-TERM DEBT
/ RY WP GENVR ' HHPEHU VKPP DU H3DVIRTRZ V IQP LGIRQY
2005 2004

6HXUG

1 RM/SD. CEG! LQMPDM/R W Z HIKWGDHIJHWDMR D/R ' HHPEH SO EGIWURIK

) GO IDMQRA IQMHWDM/R /92 5 RY HAPEHJ oV W ( XRRmU RQ HHPEHJ oV
D CEBIWWURIK

) GO IDMQRMY LOMMMWDMR / %25 SOV D EGILQ

) GOMY (DMQRM/ LOMMWNDMR / 925 SOV WR S CEGIWMURKIK
) GDIQ) IDMQRMY LQMANDMR / %25 SOV SO CEGIWMURKIK

) GOMY (DMCRMY/ LOMMWWDMR / %25 SOV SD CEGIWLRAIK
2WHU

8 QHXUG

&RQMWEDIMQRNKER GDM G-EHOMIY LQMIDMR SO CEGIQ
SROMMEBICRAY LQMAWDMR D EGIQ

SHIRUCRM/SD: CEB! LOMPNDMR <D CEGILQ

SROMMEBIGRAY LQMHWDMR FODEGIEHIIQQQ) 1Q

1 RMSD CEG LQMMIDMR SO CEGIQ

2\WHU

1 AN PXUHONP DM

7RED - -
0 DXMMVR &Y WP GENBHRYHAHCH WLYH\ HOWDHDYIRTRZ V LQP LARY

<HUHBQ ' HPELU

SXEVIQITD DR RXUSURSHW DQGHMXSP HQMSDHSOWIQHORY  FHYEIQURAMY DQGWHRAMBRAQ) ARP P RQWRAN DG \KEWIQIID DUR WHRM-UDMVR RUZ KR RZ GHG
WEMADUHS U0 IRRAD G $0, DOG&O , DHVKEMAMR DIUHP HOMHRXUQ) RXULQG-EWEHW : HERQRIKDYHDQ GHEVWREMI DIRQ/WDAZ RXG EHIFFHBLDMS D/DUAKOR DRMAW

: HODRKDYHOWHYR FUHAWIOG SHIRIP DRHERGG/UHDAMY \R YDURXY UHDCHWIM DG PP VREQI DARQY/DY HAHP BHU IQWHIPRQR P LAOROZ W H SILDARQEM/
WURIK - XCH
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

BHXULS/ DOV ,Q-XH  ZHOQGRAMIRZ KRD RZGG\KEMGDUHY $0 , DIG&0 , FRMGROD P LARQWHRXUHGEIQICAOW $0 , DIG&0 , KDHXFROGWRID
IXOIOMG\WHBTOP DGR XV D0GZ HOWG$ 0 , KDYHXGFROAURDDM JXOIQM-GWHGDOP DHWREO |

7 KHI CAOW FRQAWR \WRGDQ/ ERKR Z KIFK KDYHDWMP R M[ \ HYWDQGOHQRQ P RWIQ) H A-BWRUPHWNQP DQEDRY SR P HQNGHAUEHGEHBZ 7 KHEBOQVCAFUH
LQMBWNDADI GDIQ) IDMGAMP IGHGE. UH HIKFHVR WHWUHH P RQI/ RQERQ, QMEDN2 |1 HBG5 DM NGRZ QDV/ 925 SOV SHIOQP 7 KHEIQ/ DG I XOIQMVOHVEXUGER
RHIBOR RXUS 6 $ VIDURXMY/DQGUADMAG DAHIV DOR \WHRXNBOAQ) FRP P ROWEANR $0 , DOG&0 , DOGVKEWIQMD DOR WHRAHUDAHVR $0 , DI5&0 , LFOXAQ) URAMDAKRIMEY/
DG UHDME DAV

7 KHBDQGERP HONUBIXUHXAR P OQEQDP IQP XP EDDIFHR XQUAMRMGFDK DGKRWAMP IOMIWHIVR  BARQGRIYDMWHHGR HIFK P RN 7KHEDQ/P D

EHFRP HGXHDQGSD CEGILP P HADAD L Z HIDOR P DQEQWHP RQKO P LGP XP FDK EDDIGFHOGXSROWHRFDAUHFHR RKHUPMRP DY HYHQVR GH DXOXQCHMHEDQGRRP HW | ZH
IDORP DQEQDP IQP XP EDDIFHR XQUMMARGFDK DIG\KRWWMP LR HQVR HARQ ZHOQG&O , Z IEHUHNXUWGVR P DNHDP DQEDRY DIJBIDM P IGIRQSUSD P HW
R \KHEQ/ , QOEAURY L WHUDIRR \KHRMBQAQ) GOQEDDGFHWRWHYDOXHR WHFRIDMDOHRXUQ) WHEDQ/ D/GHMP IGHGE. SHIRAFDSSIMY VIBDMMDR ~ ZHOQG&O |

Z | @EHWIXUHG\R SRINTEEWRDCFRADMDCRUSUHSD, \KHEDO/AR UHXTEDK DODQ W FRIDMIODOHWDMRR GRUUDAMMWDD — : HOHPXAUWH® LQFRP SIOGFHZ LK \KHHFRYHION

SUAVEDIG0 DN $IWHPHOV, Q0 DK Z HH MGG RUPXUIHQADI UHHP HQAZ W &KDHO DOKDMIQUOQNS 63 1§ &KDH \RNIQ® P DN-WUHAWDLG/ , QEAMRY
VR UHAQ) DODIUH-P HUWRQDGYHMYQ) COGRKHUP DINHNY FRP P WY HOV &KDHDI UHGWR LGRBDHWHUDMIVED, VI RUP LGDIHFBHEWXQEHURXU NXHWO HUSIRIUP |, Q$ SUO
SKDHXUKDIHG P ITRQR PIGDIHAHAWX@EHWHSRIUP ZKIFKZ LOEHUEHP HGIRP IBDHSUKDAVIQ OB DOGUFRIQ] HEDYRMHUUYHHFRQIMMZ LW RKH)
PIGDIHVOBVIQ — OQG , QFRQUGHDIRY| RAMHDGYDEFHSXUKDHR P LBDIHFUHAW Z HKDYHSURVGHG DVHRXUMY LQMIWWR & KDHLQPHMIQWIRDWQIF URAM/ 7KH P LAIRQ
SXUAKDHR P LODIHRHAWKDY/EHQWDME D/DEII RP &KDHDGZ LOEHWAGWDMED [Q DG DWHP LODIHRHAWDHUHHP HG 7KHQHZ DIBHP HQW SLUW/DAKHHIGR

1 RMW/EHXUHGE, 6SDH3DW. QDR 2XU  PIGRQR ) GO 5 DMEHXUGEXERBMM1 RWGH HHPEH  Z KIFK BHIUQMBWDAKHWUHP RQK/ 92 5 SOV
WH -XQRJLRW/ OGRU  PLAORQR ) GDMY 5DMEHXUGL RWGH HHPEH)  Z KIFK B-DUQMMMDARHWUHP RON/ 925 SOV WH 6HQRULRM/ DHVHRXUGE
DSRUWRQR RAUNSDHSDWIQHIRY |, QFRIGHAIRQZ W WHHGRM/ Z HKDYHHMHGLQR DFRTDMICP DQMIGFHDIWHP HQABTXLQ) XV [P RY RKHAKMQIV \RP DQEIQD
GOQ W FRIDMIOMIOHIDIRR RUUDMMID  Z W UASHAWR \WHEHIRUL RM/DQGDEOQ VR FRIDMIOYIOHDARR GRAUDMAMID Z WK UAS-RAAR BRI WHEHQRUL RM/DQG
WH-XQRUL RW/FRP BGHS : HP XW\IOR P DQEIQDAHIBQGYHIR URBEGIFRP SRGHIVZ MWQWH\SDUH SOV FRIDMAMIDOSRRO 7 KHUDIRY DUHFOBX MG VHP L DD EDHGRQQ
LQE-BHIEHASSIIMIR WHVEDUHSOWFRTDMICERRO, | DO R \WHFRTAMDCUDAR UATXLUHP HQWDHCGRAP HAZ HP XWABNHCRIRQWR P HHADGLDAR WXL HOVE\ DEAQ) DEAWRICHILEG!
\SDUH SDUWV\R \WH FRADMIDOSRRO SXUKDUQ) RUUHEHP 1QJ \RP HR WHRAMBEQ) R SUIRVIAQ) RKHUFRMMDCCFAHBBEGIVR \WHERGGIQXUIDFHSRIA. SIRYIGHU RAKHEHIRUL R/ RU

DQ FRP BQDIRQR \WHICERYH : HP HARHFRIDAMIOUDAR BTXUHP HQVDN HHP BHU WHP RIM-FHQMTDDMRQ DM
SROHWED! HEVHXUWY ,QLRMPEH  &RQMHEDS IWOGHY) LQDFH7UAWY, D' HIY DHWIARY EXMGHMKMKH 700MV R Z KIFK Z HRZ QDIKHFRP P RQWKWY
\HRXUMHY FRP SPIMGDSUYDMSDR-P HUWR ILYHP LARY & RQHMEGI3UH HIMGEHAXUMIY 7HP ,GFRPH' H HUTEGI( TXW 6HXUMIW/RU 7, (6 7KH7,' (6 KDYHDOTXCADMRQYDOHR

SHUSUH HIHG VHRXUMY DG DUHFRQYHWNEGI DA WP HDAKHRSWROR WHKRTGHULQR\KDUH/R FRP P RQWRFN DADFRQMHMRQUDMR SHMDHR ARP P RQWEFN  HIXLYDBOQWR
DBSUK LP DMD WKDHR ARP P RQWRAN | RUHDFK SUHHUHGVHRXUW " IWIEEXWNRQVRQ\WH
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
SUHHIMGVHRUMEVDUHSD CEGIE, WH7 OWDNQDQQMODMR R WHOTXEDMRQYDOHR  SHUSUH HIHGVHRXUW
7KH\RBIDAHVR WHWKWDH — &RHMEGH- XQRUGXERGDM' HEHOMBY  &RMHMEBISXERBCDAS' HEHOMBY  Z W DQDIJ W DMSUGHSIIIP RXQAR P IIRQDVR

" HHP B IMKHGE! XVDQGZ KIFK P DMMRQL RYHP EHJ 7 KH&RQHMEGIEXER ADME' HEHQMIY/DHBGHP CEGIR. XV 1QZ KRBIRUQSIWRQRUD\MJL RYHP EHJ
DAFLICDMGUEP SIROSURHY | Z HUHP \WHS&RHWMEBIGXER BCDMS' HEHMUBY \WH7 DM XWBGHP WH7,' (6 RODSURUDMYEDMYKDYLQ) DQDII U DMATX.EDNRQ YOOH

HIXCORWHDIJ U DMSUCASDOP RQIR WHERMHWEBIEXERGADM' HEHOMM/BEHP H5 2 \WHEZ VA WH7,' (6 Z LOEHUEHP HEXSROP DMUIW R \WH&RMHWEBIGXERADM
" HEHQMUY XQBWSUMRA® FRMHWG

7ING LQR FROIGHDIRRXUREDI DR XQGEH) L \WH3UH HIHG6HRXUMEY* XODOMHUHD \RWH7,' (6 LL WH, GGHMHUHDAY \R\KHE ROHWEBIGXER BCDAMS' HEHOMMAR
SO DOG-BADGGRED DRV DG DOFRAWVDGH SHOHVR \WH7UAWRKHAKDOS 6 7 WWKRTQ) S HY/ QG UL WH, QGHOMMH \WH' HFROWDMRQUHDIY \RWKHT ' (6 DIGWHERQYHWED!
BXERBQDM' HEHQMIY Z HKDYHI XED DGXEFROAMRID JXOUIQM-GSD PHUR L WHAWMBMRY/RQWH7,' (6 L \WHOP RXQABD CEBIXSRQUHHP SWRQR WH7,' (6 DQG UL \KH
ATXEDIRP QR \WH7,' (6

7KH  PLARQR FROMWEBGIGRAVGH) HEUOY DUHFRQYHMEBILQR RUFRP P RQWRAN DADQIQWICFRHMRQSUFHR SHAWKOUH 7 KHQRMYDUHUGHHP CEGIDV

RYAURSWRQDNSHAL LHG UHEHP SWRQSURHY

7KH  PIORQR  &RYHMEGIIRMWGH  DHFRQMHUWEBILQRRXUFRP P RQWEFN DAQLQWOFRMHMRQSUFHR  SHMKOUH \KEMPAR FHUBIQFRQEMRQYRQFRMYIRY
7 KHQRAW DIHUEHP CEGH RUFDWK DARXURSIRORQRUDML- XQH D/SDUSOV CFRUHE DG XCGEDGIQMIML 0 + REHYR \WHCRM/P D UADXLHXVAR U-SXURDHWHCRM/RQ- XCH
R RJ  RUQWHHHINR FHMBQRKDQIHYLQFARQMRCDABIUSON CFRXHG DG XGEOGLQMMMI D)

NOTE 5 — LEASES

: HEDHRHUBQDLATMWIGGRM-UDMHVXQE-UGRY WP GDHOUDHP HV 2 WHIBDHE DAHVIGFOGHU-DOSIRSHIV DLSRWIGG\MIP QDO CRLOMNY P DQMDGFHI CROMY WIQQ)
FHQMYDQGIHHICR | LFH/ 0 RMDURDIBDH/LGFOGHERK HIHZ DIRSWRQY DQG SXUKDHRSIRY Y4-FDAHUHGH VR RXUH I GDHYDHRVRQIGHHG\R EHUDRIED DAXUG
UHQIOSD P HIMKDAZ RXGEHGHGUQ) \KHUXHZ DOSHURGY DHCRACFOG-GLOWHGHMP LADMROR WOV SHOHXQIDKHGDH/DHUHHZ HG / HDHRBLP SIRYHP HOWDUHIP RMY H3RYHJ
WHVKRMWMR \WHFRQUIPRMIOBDHWP - Z KIFK GRAVCRAGFOGHUHIHZ DOBHIRGY RAKHUXH XOT H 7 KHSXUADHRSWRY DHIHHD® HIHAHDAKHHIGR WHEDHWP DAKHWNHD
PXUHVTIUP DUNAAYDOH 2 XUBDHY R QRAGFOGHUAGKDOYDOHI XOUIQMY
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
$W HHP B WHVFKHEX®G | XVMHP LQP XP GDHSD, P HIVXQE-UFTBMIOBDY DG WHVKHEGHE | XWUHP LQP XP GDHUHMICED P HOWUHNXLHG XQGHRSHDIY GO
WD/KDYHLQWIORUUP DQQ) GRFDFHDEBIGDHWMP VIOH FRWR RCH\ HIU DHDVIRTBZ V 1P LARY

Capital Operating Leases

Leases Aircraft Non-aircraft

<HUHEBQ ' HPEU

/ DM HOY
7RIOCP 1QP XP GDHSD P HQV

$W HHPBU ZHKDG — DUADVWQEEHRSHDI GDH/DQG\WUHHDLUADNVKQGHUFTBAMIOBDAY LFOGQ) DURDWWAEGDHGWR ( [ SUAKHA7 KRHRSHIDIY GDA/KDYH
WP DQQ GDHWMP VLY XS\R  \ HIY 3URVRMEVXEGDHIGFRP HVREHUWFHYHGI URP ( [ SR HAKURKIK RMFOGGIQWHIERYHIE®D! LVESSY IPDMD  ELARQ 5HW
H SHOHIRUGRQ DLADWRSHDNY GDANREBG P IARY PIIRQDYG P IGRQIRUKH\ HOVHGEG' HHP B 3uc] UAS-RAIYHD

NOTE 6 — FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

$VSDWR RAUUMN P DEIHP HYBURIUP  Z HXVHRUKDYHXVHG D YOUHI R 1 OEADOLQAKP HV IQFOAQ) | RMIQPXUHR DHDIHUDMRSIRY | RHIQPXUNE |REZ DGFROMFN
LOMHNNDMFDS DOG\Z 08 DI P HOV SHARBKP FOTRSWRYY SHARBXP \Z2 05 FROMFW DG MWXHCEXUFKDHFRP P WY HON - HGR QRAKRTS RUMKH GHYDIWHI LDGADOLQWKP HIWIRU
WDAQ) SUSRHY

1 RIRDCBP RXQNVR ' HIYDIYHY 7 KHQRIRIDCEP RXQIVR GHLYDIYH | LQDGRLDOQUIKP HIVVKP P O HSEHBZ. GR GRABBUAHNZP RXQIVH FKOQHEEHE HH) SOV DQG \WHH RM
DIHQRADP HDXUHR RXUH SRKUHUAKANY | URP RXUXVHR GHUYDIYHY 7 KHOP RXQVH FKOQ) HG DUHFDBXOMG EDHGE XSRQWHCRIRIICIP RXQNDY/Z HIDVRKHAMP VR \WHLOMKP HON
Z KIFK UHIDMVR LQMBNIDAY H FKDQIHUDMYRURKHIQARH/

) RHJQEXUHR ([ FKDQIH5IWNO DODJIHPHON: HXVHDFRP ELQDIRQR! | RAJQPXUHER DYHIIHIDMRSWRQYDQG! RZ DUGFRQMPWR KHGIHDI LQAWHPXUHRA UM DARADMG
Z 1K RXUI RUHFDWAG - DSDGHH\ HY 9AIMYK SRXQG & DQDE0Q GRIUDGG HAR GHIRP LDAMGFDK | BZ V 7 KHDYH DI HUDMRSWRQY DG RZ DG FROMPVKDYHRQD GRP LGOI QUIQUE YOOHDARH
OMARUIRMS

HIFFRXQIVRUWHHLQWKP HQVDVFDK | BZ. KHEIHY 7K DUHUHFARGHG DVDUYDOHIQRKHUDXHVIQWHIFFRP SDQ Q) FRQRIEDMS EDDIFH\KHIVZ LW WHR [ VHAR CFRXP XM
RM-UFRDS.HQ-QLWL(}RDH @W QR DESOFCEGILGRRP H\S] HYDQGKHGIHIGH | HAMWHGHY DG UHRIQ] HG DY SDWH HUUAYHMHZ KHQWHXQEHOLQ) VHYFHIVSURIGHS : HP HDKUA
KHEIHH I HRMWHHWR DYHDIHUDMRSWRQY/ DQG! RZ DUGFROMFWEDHG ROWHIRZ DGSUFHR WHXQEHOLQ) PUHER  + HEIHIGH | HAYHHW LY LGFOGHE LORMHUGRGRSHIDIY LGFRP H

H SHOH [QWHIFFRP SIQ 1Q) FRQRIEDMGWBAP HOAR RSHIDIRQY DG Z DVGRAP DMUDO ROWH\ HWHEEHG' HAHP EHU DG 2 XUGHNOQ W RQRURMHIQPUHRA
IRZ DG
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

DGRMRQFRQUFVZ DY P LAIRQIRMH\ HIUHGHS' HAHP BHU P LGIRQI RUWH\ HIUHGHS' HR-P EHU DIGZ D/QRAP DMIDOQWH\ HUHIGG' HHP BHJ
7KAHIDO/ BRI DHICFOGHGLO SDAMHI HIUAHXHIOWHIFFRP S0 LQ) FRORIEDMWIM HOR RSHDNR)/

$W HHP B Z HKOGI RZ DG FRQUFWRAMBEQ) \RKHEJHDSRMRQR RXUSURWAMG & DDAIQCRMUGHRR DMK IGZ VIR $W HHP EHU ZHKOG
IRHIQORUHEA |RZ DGRURSIROFROMFVRAMECEQ) RKHZIHSRWROVR RAUSIRVRAG- CEICHH\ HD Y4MYK SRXQG &DDAD)CROUDGHAR GHRP IDMGFDKIGZVIRU  7KAH
KHGIHVKDG DOCELOW | UYDOH\KDAZ D/GRAP DMIDCDN HAHP B DGZD/  PLARQDN HHPEU

QMHNE DM5 \NO DAJHPHOW: - HKOG HOMHSLOR DQLOMIMMNDM\Z 05 DI UHP HOAR UHGFEHWHLP STFWR. SRMIIOLQMMMNDMIGRUDAY/ROI GDMY IDMGEW? KMZ D5 H SIWHG
IQIRMPEHU  7KHQRIRDOIP RQMR WHRXMBQEQ LQMMNDM\Z D5 DV HHP BHU ZD/  PLARY: HOFFRXQMS! ROWHIQMFMAIDM\Z 05 D/DFDK | B KHEJHZ KHIE
WHI DUYDOHR \WHIQMAXNDM\Z 05 Z DV/UH GRMGLQRKHDXHNVIQWHIFFRP SO LQ) FRORIEDMS EDDIFHVKHZ W WHR IVAVGHAR  LGFRP HV HY/DQGDQ. KHGJHIGH ! HAMHGHW Z KIEK
Z DVQRAP DMIDD WFRUGHGDVEFRXP XOMWGRM-UARP SUKHUYHIGRRP H GW 7 KHIDUYDDHR WHIQMMDM\Z 05 CCEOW ZD/ P IGIRQDN HHPEHJ $ P RQVUFREGIQ

CFPXP XM RKHIFRP SUKHRLYHIGFRP H GAW Z HUHCP R H DD CEWMA HIMR QMM SHOHRYHMHWP R \KHUHDAGKHEIH 6XFK [P RXQNZ HHQRAP DAMIDOEUQ)

RJ

) XHCBUFH5 MNO DOJHPHOW: - HKOGQR I XHOKHGIH/RAMBEQ) DV HAHP EHJ CHHPEU RUDAIQ WP HOUQ DIWRXIK Z HAG KDYHI XHOKHGIH/IQSOFH
SURUR' HHP EHU ,Q) HELDY Z HHOMBGLQR SHIRBKP \Z 5 FRQUPMR KHEJHDP LGP DOSRMRQR RUSIRWARG  IXHDXADIH , QWHSDIVZ HKDHXVHED

FRP BCDNRQR SHARBKP FOTRSIRY/ SHARBKP \Z 05 FRQUFV DG RUVIWX-DSXUAKDHFRP P WY HQVVR SURVIGHXVZ W \KRWWMP KHGTHSURINAIRY JHHDD \MBHRM] P RQKY DIDQIV
\IGEHQ QG W QU LFDQAGRU-DVLQMWXHCBUFHY Z KIBIVIP XGBGHRA® HXUQ) \WDAZ HOHGRVRP SHIMYHD GAOGYDQRIHGLQWHHHAR DAKEWBQIOG-FUDHIQWHSUFHR MWXHD

HIFFRXQVRUWH FDORSWRQY DQG\Z [5 FRUFWDYFDK | B2 KHGIHY 7K DUHUHFRUGHG DAVTLUYDOHIQRAHUDMAVIQWHIFFRP SO0 1Q) FRQRICDAMS EDDGRHKHHAZ WWKHR VN
wmmmwwmm»—c W QAR DESTHEGILGRRP H\S HY/DQGKHGIHIGH HAMWHGHW DQGUHRIQ] HSDVDARP SRHQMR 1XHCH SHRHZ KHQWHXQEH®LQ) | XHEHQ)
KHEIHGLYXHG 7 KHLCH | FAYHSRWMRQR \WHHFDORSWRQY DQG\Z 05 DIUHHP HQVLY GHMP LGHE EDHERQWHFRUHDMRQEHZ HHD:  HATH DV, QMP HADM&XGH2 LCBUFH/DOGMVX-D
SUFHY + HEJHIGH I HAMWHHW LV LGFOGHGLQRKHIGRRSHDMY LGFRP H H SHOH [QWHIFFRP S0 Q) FRORIEDMG\WIAP HOAR RSHIDIRQY DG Z D/GRAP DRUDO ROWH\ HOWHIG-G

" HHPEU DG 2 XUIDQUADMR WHHKHGILQ) LOXKP HOV GHAR SBPLXP HSQHZDY  PIARQIQ DB PLARQIQ

2 \KHJ) ICDCADO QAP HOV' - XGJP HQAY GHHADUKD UATXLUHGLQIQMSUANY P DNEDB DG WHXHR GLIHHAP DINDAXKP SNRQVRUHP DIRQP HMRGRBILHVP D O HAMRH
HXWP DAG| DLUYDDHIP RXQN

D _&DWK ( TXYDBONVDQG5 HINAMG&DWK - & DK HPXLYDBON DG UHAMFWG FDK DUH FOUHG DAARWADQG FRQUMABUP DUO R FRP P HIADOSDSHUZ W RUILQDCP DMUMH/R \KUHHP RQKY
RUGWDQGEESWK P DMI DUYDOHGHWR \WHUNKRWWMP P DXMUW

E_BKRVWMP  QMAFHON 6KRYWMP LQYHWY HIVFRQUMEUIP DU R FRP P HIADOSCSHU DAHAELRNHG VHRXUMEVOGGS 6 JRYHOP HUNIHR VFRXUMAY/Z W RIJIGDCP DMUMAVIQ
H AHWR \MUHP RQMYEXWBIWAKRDQRGH\ HIUDQGDESIR P DI CLUYCOHGHRWHUKRWMP P DMUMY
F_ QMW HONOSIILADMY 6KOWVR &RSD+REBQIVE$  &RSD  \WHSDUHWRP SDQ R &RSD$ ILIGHY OG-+ RBQIVOHSXETF® WGHS $ W HAHP EHJ EDHGRQP DNV

SUFHY/ RAULQXY HQAQ&RSD\KIWY Z W DA IQ) YOOHR P LAIRQ KOGDI QUYOBHR P IQAIRQDYG RAULQYHAT HONQ
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

+ REQV\KDW ZIWKDFOWIQ) YIOHR  PIARQ KOGDIOUYIDHR P IAIRQ 6HHI RN 1RUIXUKHUGVAXWRQR [QYHR HQVIQDH ICDAY

G__HEW7KHIDUYDOHR RAUGEWZ W DFDW 1Q) YOOHR HARQDNV HHP B DG HARQDYV HHP B ZDVIBsS K [P DMD HARQDG
HARQ UKASHARYHD 7 KHHHWP DMVZ HHEDVHG RQWHGVARXQMG TP RXQAR I XWMUHFDK | BZ VXMQ) RURPXUWHNCRUHP HOROUDMR  ERUIRZ 1Q | RMP L OUICH QN RUP DINAABUFRHY
7KHIDUYDOHR \WHUH DQQ) G-BWZ DV QRASUIIRNFDOR HANP DM

H_ QMR HONO&RP SQ 2 ZCHG/ IH. QXUDCAH &2/, _ 3URGEW , QFRQUHANRQZ W FHIBIQR RXUNVXSSEBP HQBOUHNHP HABDY Z HKDYHARP SR RZ GHG @ HIQWUDAHSRIAH/
ROFHWIIOQR RUHP SR HV $VR ' HRP BHU DG \KHFOW LQ) YOOHR \WHXQCHOLQ) IOYHWR HQVZ DY PLARODG P LARQ LKHWSHRHD Z KIRKCSSWR LP DMGIOU
YOOH

| 1 RM5HHYCEBIIURP + REQIV 7 KHIDUYDOHR RUCRMUFHYCEGI RP + RAQIVZ WWDFOW Q) YOIOHR  PIARQOGG P L@RODN HHPEHU ssc]
UAS-RAYHD DSSUR LP DAGFDUY QI YDOH 7 KHI LUYDDHZ DY HANP DIVG EDVHE RQDQIALSDNG | XUMUHFDWK | BZ VAVFRXQIME XU ( [ S HAYPXUBHNCGRSP HYBCERURZ LQJ DM

J _SFFRXQN5 HRHYDEBIDOGS FFRXQN3 0y DEB! 7 KHI CLUYDOHVR CFFRXQIVUHFH.YDEGI DG CFFRXQIVSD: CEGIDSSU LP DAG DU Q) YOOHGHWR\KHUMKRWWMP P DM : HKOG
PIARQR DFRQNVUFHYEGIDG P IARQR [FFRXQNVSD CEGIDW HHP BHU DG PIORQR DFRQNUFHYEGIDGG — PILARQR CFFRXQNSD CEGIDV
" HHPEU
&UHAW [ SRIKHR ) LOOCADO QMKPHON © HOMH SRFGWR FUAVWRKHVIQWHHHIR QRO SHIRP DFHE! IMKHYR | DEADOQIKP HIV 7R P DDIHFBGEWIMY Z HVHBRW
IWKHY EDHE RQFHAWDIGIV TP IWRXUH SRKUHVR DMQI GMKHUXQEHIRXUGH LGHE I XGHIGHY DG P RWBUMH P DIN-WBRIMRQZ 1\ HIFK FRXQAMSDIMY

NOTE 7 — PREFERRED AND COMMON STOCK

SWHHIHSEWAN : HKDYHWRP LARQWDW/R DAKRU HG SUH HUHGWRAN @ HRXUWHQ® KDYHRGHWKDHR 6 HIHY/% SUH HIHG WRAN RAMBAQ) Z KIFK LVKHBE 1 RWZ R/ LOCH/
,@F 7 KH6HIH/% SUH HIHE WRAN UDQNY MQRR DOFOWH/R- FDSAUOWRFN RIHAWDQ RXUARP P RQWRFN XSRQAOMNXAR) GWROMRQRUZ LQAQ) XSR WHFRP S0 1 RAVIGH/OH
SD CEGIRQWHGE HIHY/% SUH HIHG RN

7 KHKRTHUR WHE HIIH/ Y6 SUH HIHG KRN KD/KH U KR EGAN FHUBIQIAIRY/Z HP D VHHNARVENH LGFOGQ)
&HIIQEXGHNFRP BQDIRQY/ DG VP LOUFKDQIH/R FRQNROMIQUORNRQYLQYRIIQ) XVDQG DAKLLG SO P DNVUDIUFCLHU
&HWTQIP HYEP HOMR RAUWKWSDR RUHEP SIRQR \WRHUWKW
$Q GYIGHBRIGWIEXNRQR DORUVKEEQI® DUR RUDKHN DG
&HWIQURJDQ] DR/ DG UMIKRMUIQ) WDOLRANRQVLQYRYQ) XV
7 KHEHIFV %6 SUH HIHS RN LY BGH-P CEGIE. XVDADGRP LQOSUFHXQEHMHI RTBZ 1Q) LR \WBGFH/
1 ROKZ HW LWOGHY ,F RUFHMEIQR WDH LEDM/ADQM HY RUHEEXP EHYAKHBHI/ 9% SUH HIHGREN
1 RUKZ MW LLOGH/& R SRIDMRQRUFHMEIQR (WD IGDM/H SHIHFHVD FKOQIHR FRQURD DVGHIGHGE. WHFHWIFDMR GHLI QDINRQYHUIEIWKIQ) WHEHUE/% SUH HIHG WRFN
2 XUDTIDGFHZ [\ 1 RUKZ HV LLAGH/& RERIDIRQWMP LQDM/RUH SILWY REHMDQDYDUAXOR DEWIKE XV RU
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

1 RWNZ HWS LLOGH/& RSRUDNRQRUAHMBQR WD LADM/P DAIDTD EHIFKHYIWWEQBAMIRED) DARQ/AR XV R JHY RAUW KWL UHP HQV
&RPPROBVEEN : HRXUHQ® KDYHRGHFOWR FRP P RQWRRN MXHGDQGRAMBRAQ) & @N%FRP P RQWEAN ( DK WKOHR FRP P RQWARN LY HQVBG\R RGHYRMSHMOH 2 Q

2 AREHJ ZHFRP SBWGDSEIFRIHIQ R PLARQWIMWR FRPPRQWRAN UIMQ) P LAIRQIQFDK $W HHP EHU DSSUR IPDAD P LARQ\KDUA/Z HHUAHYHG
| RULXAMUHKOCFH UHIDMGAR WHFROYHMROR FROMWEGI GHEVWHEXUMEY DOG\WHIMKOCFHR WREN XQG-URXUMIRAN LCRHOH ST
BWRNRTHUS LIKW3 @O : HKDYHDS LIKW3M0Z KIFK Z DV IEROMGH | HAMH1 RYHP BHU DOGH SIWROL RYHP BHU XQBAWH MGG RUXQBIWANH U KWOHHIOHU

UHHP HGRUH FKOQIHGR XV

7KHWKWEHRP HH HAMEGIXSRQWHHIMHUR — WHWRK @D | RIBZ 1Q) DSXEIF DRXGHP HWRUSXEDF GVFRKUAR | CAWLQAFDIY WDADSHIRQRUIWRXS R D LADAGRU
DXRADMS SHYRQVKDYCFTXUHG EHH LADCRZ GHIKIS R LQWHFDHR COLOXMIRDOQYHWRU RUP RHR WHWRIOO®P BHUR YR HONBG\R EHFDMHHIM B KREHYR RU
FRP P RQWAFNWHQRXWIBRAQ) YR \RIHKHD/DMQIGIFDN VKK SHIRQRIUURKS EHQJ DR $FTXUQI 3HIRY RU  WHWRKBMGHW@  RAKK OMIMD/P D EHGHMP IGHG
Bl CRMRQR RXAUVRDGR ' IHARYSURMVKAK WP HDVOQ SHIRQEHRP H/DQ$ FTXLQ) 3HIRYQ | RIBZ1Q) WHFRP P HAHP HQAR RUDQGRXGAHP HWR DQLQAQNRQVR P DNH DWMIGHURIHJ
RUH FKOQHR | HAWHFRQXP P DIRQR Z KIFK Z RXGBUAKINQDIQ SHIRQEHRP LQ) DQS$ FTXLQ) 3HYIRY & HIBIQHMMY UHIAG\RXVOHH HP SWURP WHGHIQUWRQR  $ FTXLIQ) 3HIRQ
KRZ HYHU 1 ROKZ RS (LDGHVIVQRATRQH HP SR

6XEVMFVWR FHUISLO DAY HOV Ll 00 SHYRQEHRP HVDD$ FTXLCY 3HIRQ HIFK KROHUR DUIKWRKHWDQUUKWEHH IADD RZ GHSE. WHS FTXUCQ) 3HYRQDGG WD LIDM/ G
DARADMY Z KIFK WKWZ LOKHHIWEHYRG  Z LODKHHNWWUKDYHWHUIKWR UFHYH XSROH HIVAWHIR \KDAD® EHUR \KDWWR FRP P ROVIREN KDYLQ) DP DINHAYDOHR \ERWP B/
WHH HAVHSUFH \NEMPVR DOV HOVR \KHUIKW

|1 DADQ WP HOWUDSHYRQEHRP H/IDS$ FTXWUGQ) 3HIRY  ZHP HJHIQRD) RMHUSHIRY [0 SHYRQP HJH/IQRXVOUGOUR RURNBAQ) FRP P ROWEN GRHVGRW
WP DQRAMIZEQ) DWMNFKPHIHUR)  ZHWHD  RUP RIHR RAUFRQRICDAMG DAHIVRUHDQQ) SRZ HJ HIFK KREHUR DUJKWRKHAKDQWHS FTXLQ) 3HYRQDGG WD LIDAM DG
DARADMY Z LOKDYHWHUIKVWR UFHYH XSRQWHH HIFVHWHIR  WDAD® BHUR \KDUW/R FRP P RQUWRAN R \WHOFTXLGQ) FRERIDIRY [GFOGQ) XVD/AKFFHARAKHHR RUDAKHVKYYLQ)
FRERUDIRY Z KIFK DARHUP HR \XFK WDQUERMRQZ LTKDYHDP DNHADOHR B RWP HAKHH HVHSUFHR WHUIKW

$WQ WP HOWUIQ SHYRQEHARP H/DQ$ FTXLIQ) 3HIRQ DIGSURMWHIFDAMMRQE D) SHIRQRWURKS R DP DNMUW R RUYRIY) SRZ HJRXUZRIGR ' IHARYP D
H AKOQHWHUWKW REHMDQUIKWRZ GHGE VKK $ FTXLIQ) 3HIRQ Z KIFK Z LKDYHEHRP HYRG 1QZ KRBIRUQSOWDAIQH FKIQIHUMRR RH\KIHR FRP P RQWREN SHUUWKW
\KEMPR DNV HOW

$WIQ WP HSURARDQ SHYRQEHARP 1Q) DQ$ FTXLIQ) 3HIRQ RAUVRAGR ' IHARYP D UWEHP WHUWKWDADSUFHR SHUWKWY KHS LIKW3@QP D EHIP HG-GE RU
YROGR ' IWHARLYZ MKRAVHHFROHR WHKRTHYR WHUWKW H F-SAWKDAVURP DOGONMAHWP HWDAI). SHYRQEHRP H/DD$ FTXLUQY 3HYIRQ QRVKFK [P HIGP HOWP D DBYHIHD
DHHAMHLQMAWR WHKRTHYR WHUWKW REHADQWHS FTXLQ) 3HYRQDIGIWDH LIDAM/DQGDARADMY 8 QIEDWKWYH HIAVHG IWKRTHJ DYVKRK Z LOKDYHQR WKWDVRHR RU
WRFNKRTHY [FOGQ) WHUIKWR YRMRAR BFHYHAIGHIB/

5HARMROVRY' IGHIBV/DQGEKDUHE HEXUKDWY 2 XUDJUHHP HAZ W KHXQRQUHSHRIGY RAUSIBWSIRYIGHKDIZ HZ LOGRAGHFDHDFDK GYIGHIGRUBEXUKDHRYXU
RAMBEQ) FRP P RQWRAN | RUFDK XQIY. HKDYHFRQUEXAGDMBDWY P LARQWRWHSIBRWEH LGHE EHH IVBHMRQSTQ P HOKUGIURP 0 DK 7TKRAIK' HHP BHU ZH
KDHPDH P IARQR \KFK FROMEXRQ\R\WWHSTD
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

NOTE 8 — STOCK PLANS AND AWARDS

BVRAN2 SWRDY : HKDYHDQP EHJUR HIXW LAHQYHSDQVZ KIFK SHIP IKHIMKXOGFHR \KDUWR RXUFRP P RQUWRAN 2 GHR WHHSDIQVSURYGHYI RULZ DB/IQWHIRP R RN
ROWRY/ WMMRMGWRN SHIRWP DJFHIY, DB/ DQGLGAHYHIY. DB/ ( DK R WHRWHUSTIQVSHP WL DB/R HWHMEAN RSMRQYRUUAXIRAGWRAN |, QJHZHIDD RXUSTDQ/SHP WY DBAR
EHP DEHRWHGRQ HP SR HHALHARYR WHFRP SDQ. RAHHP SR HVR WHFRP SDQ. RUMNKEMGIUHY 6VRFN IMAHGXQEHAKHSDIQVP D EHRUIIQETD DAXHGWKDY WKLY \KDWVRUD
FRP ECDMRQWHIR $SSIR IPDMD P LRQ\KDU U DGHS| RULY DG XQEHWHSOVOVR * HHP BHU

GVRFN RONRQY DALY DLEHG XQEHMHSDO/Z W H HIFVHSUWRH/HIXCORWHI DLUP DNMAAYDOHR \WHWEAN RQWHEDMR JUDQADGWSLADED YHMRYHUDWUHHR | RXU\ HDUSHIRG
(P SB HHWRAN RSMRQ/JHHDT KDYHILYHVR HIKVY HOMP V Z KLBIRANGHGUHRRUMEFN RSIRQVKDYHWR\ HOUWMP V 8 QGHAHWMIP VR WH SOV DRKDQIHLQFRQMRY. RXT UAXOVQ DD
RAMBEQ) ROWRQYXQEHMHHSDIQVEHRP 1Q) H HIAMEGILQI XQDG UURNG KOV EHQ) | XD YHAMG

, QFRQCHARQZ WK SD. DG EHH IWRWBHBAIRYY RQO DK Z HIMKHG\R \KEWBQIDD DOHP SR HA H F-BWQIKVDMIEON RILFHY HP SR HVR &0 , DIGRHIBIQ
LQMCDNRIDOHP SB HYV WRNRSIRY/IRUDSSR IPDMD P LARQWKDW/R RXUFRP P RQWRANZ W DQH HFMVHSUFHR SHMKDH $ GAVRID RQ) HEUXOW ZHIMKHG\R
RXUI @I KWDARQEDQV RN ROMRQVIRUCBSIR IPDMD P LAIRQ\KTUAVR RXUFRP P RQWREN Z [\ DQH HIVHSUFHR SHUMKDIH 7 KHH HIRVHSUFHI RUHIFK JUDQAZ DAKHFBMQ)

SUFHR RXUFRP P ROVRAN RQWHGEDMR JUDQN7 KHRSWRQYEHRP HH HIAMCEGILQWMUHHHMXCO.ONBED HIVRQWH I LYKWHARQG DG \WMLG DOQYHYOUH/R WHEM/R JUDQADQGKDYHWMP VR
HWHM] RUHIKW HLY

7KH\EEBIEHBZ \XP P DU H/AKRFN ROMRQWECRANRQY SXUXOQAMR RXUST0Y \KDHABLOWRAOG/

2005 2004 2003
Weighted- Weighted- Weighted-
Average Average Average
Options Exercise Price Options Exercise Price Options Exercise Price

2 X\WBQAQ) DABILQQQ) R\ HU
* UIQMG

([ HRAMG
&DFHBG

2 XWBQEQ) DMEGR \ HU

2 SURYH HAMEBIDMEGR \ HU
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

7 KHIRTBZ L) \BEGVAKP P DU HWHUIQIHR H HIAVHSUFHY DOG\WHZ HIKWG DHIIHUP 0QQ) FROMPXIONHR \WHRSWRQYRAMBOEQ) DOGWHWQIHR H HAVHSUFH/I RAH

RSWRQVH HIAMEBIDN HHP BHU KDH@BLQWRDX/
Options Outstanding
‘Weighted
Range of Average Remaining Weighted Average
Exercise Prices Outstanding Contractual Life Exercise Price
Options Exercisable
Range of Weighted Average
Exercise Prices

Exercisable Exercise Price

SHINFMGEVEN ,Q$SU0  ZHIZ DG \KDUWR USKUPAG WREN 7 KHUAKUIEAG WREN Z DV LY. DLEHS SXUOQMAR RXUHTXLY LGRHQIYH SIIQV DG KOG DI LUYDOHRQWH
JUQMDMR  PLARY SHMOH 7KHUMMBMVERNYHIVI)  LGRU-P HIVRQWH | LWWRXUDQRYHYOUHYR \KHADMR JUIQV

(P SB HHERAN3XUKDH3 @0 $ @R RXUHP SR HV IGFOAQ) &0 , HP SBR HV DIHHIILEGIVR SOMASDMIQWH
TXOWMJ SDMFLSDQNVP D SXFKDHWDWYR RXUFRP P RQWRAN DADGVFRXQIR R WHI DUP DOMHAYDOHR \MHWRAN RQH\KHMHI LN ROWHOWED, R \KHTXOUM) Z KIFKHYHLY
GZH) \KEVPARDP IQP XP SXKDHSUFHR  SHVKOUH 7 KLYV GVARXQAYV UHBAEHG\R] HIR DVARHI DUP DNMDOHISSURAKHY. SHKDUH | WHIDUP DNWDOHIVEHBZ WH SHU
\KDHP 1QP XP SUFHRQWH@WD R DX \KHQWHSDMASDQWVZ LAGRAEHSHIP IWHG\R SXUFKDVHFRP P RQWRIN | RIVKAK TXOWMD SXUKDHSHIRG D5 Z HZ LOIH XQG\R\WRH
SOMASTOVWHIP RQAR WHUXQUHESD IRDGHAIRY , QWHDIJWIDM \KDUWP D EHSXUKDHEXQEHMWHSDR 7 KAHWKOBP D EHRILGDD IWKHEVKDH/ WKLY \KDH

RUDARP HQDNRQWHIR ' XUQ) 05 \KDHW DG KD LWSHARYHD R ARP P RQWRAN Z HIHIWAHG R SDMA SDQVDAD Z HIKWWMG DYHIDIHSXURKDHSURHR
DG SHAKDH UASHRRYHD

(P S® FHEWRAN 3XUKDH3 @R $ VWKHHIGR HFK IMVAD

6)$6 SWXP SWRY : HOFFRXQNVRURXUMKRFN EDHG FRP SHODINRQ STV XQEHMHUHFRIQWRQDIG P HDWUHP HYWBUCHSBVR $3%  3URIRP DIQRP DNRQUIIDAEQ (HV

|GFRP HOQGHQQVSHAMDHAWRHEIQL RM R KDVEHHQGHMIP LGHE DY Z HKDG DFFRXQIMG | RURXUHP SR HHWRFN RSIRQY DG SXUADVHUI KWXQGEHMHI DUYDCOHP HARGR
6)$6  )RUSKERAVR WHSRIRPDG)$6  FOBXDIR)
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

\KHI QUYDOH I RAKHHRSWRQVZ D/ HAP DMSDAKHAEMR JUDQAXMQI DYSDIAN 6 FKRBVRSWRQ SUAQ) P RGHZ W\KHI RTBRZ 1QJ Z HIKWG DYHIRIHDWXP SWRQVIQAFDMGEHBZ | RAKH\ HU
HGG HPBEU
2005 2004 2003

5 LN | BHLQMBNDM

" IMIGHEG\ IHB

([ SHRAMSP DN/BUFH YRIWIW R RXUFRP P RQWRRN
: HIKWG DHIIHH SHAMGAHR ROWRYY \ HILY

: HIKWG DHIIHI DUYDOHR ROMRQVIUDQMS

) RUSXBRHR WHSIRIRP D6) $ 6 FOBXDNRQ \WHI QUYDOHR  \WH SXURKDH UL KW XQGHMHWRAN SXURKDH SR WDAZ DVBHIXQLQ Z DVDOR HANP DMGXMQ) \KHY(DAN
6FKRBVP RAHY W \WWHI RTBZ 1Q) Z HIKWMG DYHII HDWAXP SWRQVIQRFDRMGEHBZ. | RAKH\ HOUHGHG' HRHP BHU

2005 2004

5 LN | BHLQMBNDM

" IYIGHEG\ IHB

([ SHRAMGP DN/BUFH YRIWIW R RXUFRP P RQWRRN

: HIKWG DYHIIHH SHAMGAHR WHSXURKDHUIKW \ HILY
: HIKWG DHDIHI QUYDOHR SXEKDHUWIKWIUDQRG

7 KHYSDPN 6FKRBYRSURQ YDODIRQP RGHY. DVGHYHBSHE RUXHLQHXIP DY WHI DUYDOHR \WDEHGRSWRQY Z KIFK KDYHQR YR UAXMEMIRQY QG DUHI XED WIQUHIE®! , Q
DEAURY RSINRQ YIDDMRQP REHY HMXLUHWHIGER KLIK® \KEMARHDAKP SWRQVIGFOGQ) WHH SHANG WRFN SUFH YR %4-FXVHRXUHP SER HHWRAN ROWRQY DG SXURKDHUI KW
KDHRKOLIRMIMIA\LI QILFDQ® Gl HBHVURP WRHR WIGHGROWRYY DG EHFDXVH KO HYLQWHVEMALYHICEXWDRKP SWRQ/FDQP DAMIDD O HAVHHI DUYDOXHHWP DM LQRXURSIQRY
WHH MY P RAHY R GRACHHADD SIRMGHDUHITEGIMQIGIP HOXUHR \KHI DUYDXHR RXUHP SB HHWRAN ROWRQY DG SXUAKDHUWKW

SHANBMGEWRANS QW ' XUQ) ZHIP SBP HQMEWH568 SIRIUP 7 KYSIRIUP LVGMIQGHE\R WE DG RXUR | LFHY/I RAVSHAL LHG LGRHDVHY LQRXUMBRN SUFHRYHUP XGMW HU
SHIRP DRFHSHIRG/ |, | RAUWKEN SUFHDYH I H/ DABDYWHWBLI HABUFHIRU. FROHRAYHWIEQ) G0 VGAUQ) WHUHBYDQASHIRUP DRHSHIRG \WHR T LFHY DIHSOGFDK | RUHDFK XQWATXDD
\R\WHDHDIHWRAN SUFHIROWH - \WDEQ) @ VSHHAQ) \WWHAM\SHAIIHGEHBZ $VR ' HRHP BHU \KHHZ HHIZ DB/RAMBRAQ) Z WK UASHRAR\E R SHIRWP DRHSHIRG/\KDV
EHIDQRQS$ SUO DGHGDVIR®BZV

Units Target Price per Share
(In thousands)

0 DK
PR
$VR' HHPEU RXUMBRN SUFHKDG CRATFKIHYHGHWHUR| \WH\BUBUFH/DOG CFFRBQIO  Z HKIGUHFRGGRH SHOHRUIEON HDAGWR\WHS 68 SIRIUP |, Q-CROY
RXUMRFN SUFHCFKUHYHG\KHVBL FVRUWH LY. DB/| RAMHSHIRP DFHSHIRGHIAQ) 0 DK +RZ HYHURQ) HL@W RXUR | LFHYAXUHGHBG\WHUS 68 [7 DB/IRAWY

SHIRP DFHSHIRGIQ@KWR \WHSD. DGEHH MBBAROAIN-DE RXUHP SR HY/ $ VAVRXWHGIQL RM  Z HZ LOCAFRXQVRUMHS 68 VRQDI DUYDOHEDAVH [ HAYHZ LW \WHDGRSWRD
R6)$6 5 RQ-DQMY
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

NOTE 9 — ACCUMULATED OTHER COMPREHENSIVE LOSS
7KHFRP SRHQVR [FRXP XM RKHIFRP SUKHMYHGW Z KIFK DUHDIGHAR DSSTFCEGILGRRP H\E HY/ DHDVIRGBZ V LQP LARY

Unrealized

Minimum Gain/(Loss) on
Pension Derivative
__Liability —Instruments _Total
YDDEFHDN HHP B
EXUWHIN HIUQHAADQIHLQDFRXP XDAMS RMHUARP SUHKHMYHERW
YDDFHDN HHP BHU
EXUWHIN HIUGHNADQIHLQDFRXP XDAMS RMHUARP SSHKHMYH®RWY
YODEHDN HHP B
&XUHNV HIUCHNAKDQI HLQ CFRXP XOWG RKHUFRP SUIHHMYHBRW
YDDFHDN HRP B
7KHP LQP XP SHMRQAITEMN UFRGGLORKHIFRP SUKHMYHEGWEH RHCSSIFCEGILGFRP HWf 2DV PIARQDG P LARQDN H-PEHU DG UASHRMHD

NOTE 10 — EMPLOYEE BENEFIT PLANS

: HKDYHGH IGHE EHH IVBHMRQDQG GH IGGARQUBAMIRY [FOGQ) N \DYIQIV SDQ/ 6XEWEQNED DUR RXUGRP HAE HP ST HVOHFRYHBGE, RHRUP RIHR \WHHSDR/
7 KHEHH IWXQBHURXUGH LGHS EHH IWBHMRQ SOV HEDHE RO\ HIWR VHYFHDQGDOHP SE HHVI LDCDYH DI HFRP SHODIRY 2 XUSHMRQREQ DARY/DUHP HDXUGDVR * HRH-P BHU
R HFK\ HU

* HIGGYHHIVBHMRO3OD/ 8 GHAWHQE. FRORANYHEDINQQ) DIUHP HYZ W RAUSIERVIDNIHER0 DK ZKIFKZ HUH HARDAKH SIGVWDIUHP HOV IXMUHGH LGHS

EHH IWFROOY | RUSLGW FHDVHG DG UANHP HNBHCH IWEFRXLQ) LQWHI XUMHDHSURIGHG\WURIK W R Q. SIGVRQD GH LGHEFRQUBXURQSDYY $ VUTXUWGE, \WHSIGWI P HQV

CHLQHE EHH IVBHMRQ DWHIV DQG RED) DARQY HIDAMGVR SLERVLQRXUSUP [ GH IGHS EHH IVBHMRQSTIR FRYHIQ) \KEWIQID DUB 6 HP ST HVRKHADQ&KHIHD) RRGEHYFH/
&KHWD DQG&O0 , HP SR HV Z HHVGXQRXWQR DVFEIDMSIGRNRQD GHIGHSEHH IVGHMRQSD Z KIFK Z HUH HARD/WH  SIGVEH IGHGEHH IVEHQIRQST  6XEVHTXH® RQ

oD 1 XUMUH EHGH IVEFFUOY | RUSIGRWFHDVHG DB WHSIBRWEH LGHG EHH IVEHQURQSDQZ IV IUR HY $ VR WDVUH HEDM DTH IMMY CFRXHGEHCH IWI RUSKBRW LGFOGQ) \KH

WKWRBFHYHDOP S\KP SO P HYXSRQUANSP HONZ HIHSUAHYHGLQWHSIEWEH LGHS EHH IVBHMRQ SO $ FRXOY| RUGRQ SIEWP SE HVXQGHURXUSUIP DY GH IGHSEHH IVBHMRQ

SOQARAMIH
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

7 KHIRTBZ L) \BEGIVENVI RO \KHGH LGHG EHH IVBHQURQ ST/ FKOQ HIQSURMPMS EHH IWEQIDNRQDY HAHPEHU  LQP LR
_2005 2004
$ FPXP XD EHH IWREQI DIRQ
SURVIRMG EHH IWREQ DIRQDAEFIQRQ) R \ HU
BHYEHFRWV
, QMR
3@QIP HEP HV
$ PMDUCCBRAAY
YHHIWSIG
3OPOE® HW
2 WU
SURVIRMG EHH IWREQI DIRQDMGR \ HIU

7 KHI RTBZ 1) BEGIVHVI R \KHGH LGHS EHH VBHMRQ SO AKOHIQWHIDUYDOHR SOQDAHNDY HHPEHU  LOP LARY/
2005 2004
) QUYDOHR STQDWHVDABILQQQ) R\ HU
$ AVDOJDQROSDQDMV

) DUYDOHR SOQDWHVDMGR \ HU
' HIGHG EHH IVEHURQFRWIHRI Q] HGLQWHCFFRP SDQ 1Q) FRORICDKMG EDDAH\WKHVDY HRP B LVARP SXWWGDVIRTBRZ V LQP LRV

~
S
S
a

2004

) X@G-GUWIM/R WHSDY  QIXQGHIXEEG
8 QUFRIQ] HS QHATFWDUDORW

8 QUFRIQ] H5 SURNHYIFHFRWY

1 AP RQNMRIQ] HG

$ FRXHGEHH WITHLOW

, QIR LEGIDAHN

$ FPXP XOWMGRIHUFRP SUKHQLYHERW

1 HAIP RQUIFRIQ] HG

7 KHIRWRZ Q) CRXDUDCDRXP SWRQVZ HIHXVHEWR GARIP LCH\WH CRXDUDCSUAHAYDOHR - RXUSURWAMS BHH IWREQI DINRQDW HAHP BHJ

2005 2004

: HIKWGDHIDIHDXXP HSQVFRQNDM
: HIKWGDHDIHUDMR FRP SHODIRQLGFUDH
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

1 WEHIRGF GH LGHSEHH WYSHMRQH SHOHIRMH\ HIWHGHS' HHPEHU  IQFOGHG\WHIRIBZ 1Q) FRP SROHQV LQP IR/

_2005 _2004 2003
GHYIEHFRWV
, QMR
([ SHRMEUAMQROSDQDAHN
$ P RUWYDIRQR SURNHYIFHFRW
$ P RUWYDIRQR XQUHFRIQ] H> GARXOUDORNY

GHABP HQVKDUH LFOGHGLO\SHADCROIHY
1 HABHH W] SHOH

8 QUHRIQ] HE SURMWHYFHFRWWH SHOHGXMQJ) DML KWICHEP RMY DNRQR WHFRWARYHMEHDYHIDI HIXMHHYIFHR HP SB HVH SHAMG R UHAHYH BHH IWXQEHAKH ST

,Q0 DK ZHBREGD P IARQGRY ADK PABI® HOVKIUHIQIFFREDEFHZ IWE) $6 1R (PSR HIVS FFRXQMY | RUGHMBP HONDQGE&XUN® HQVR ' HIGHS
YHH WVBHMRQ3MY/DWGI RUTHP LDMRQYHHIW — 6)$6  LOFRIGHARDZ W1 UH LQJ WHSRWRQR RXUGH LGHS EHH IVBHMRQ STRUHDAMG\R RAUSERN X\Q) CRXDUDD

DXXP SINRQ/FROMMMZ W \KRHZ HXVHEDY HAHP BHU 6)$6  UNXLWPWEED HIAFFRXQIY LI DQHYHMIP LCDM/ | RUDMJIQI LFDQADP EHUR HP SER HY WHIFFUGOR
GHIGHEEHH IWI RAVRP HRUDTR WHUI XMHVHYLER/ , QWHHYHOAR DRXUIB® HIADERWP XWEHUFRIQ] H3 | RAKHXQHRIQ] H3 SURMHYIFHFRIMDAWRADMGZ W\ HOWR H SHRMG

I XUMUHVH YL FHWDAZ LOQR BRI HUEHUHFARIQ] H3 1 RUBHH IWFFUXCOSXUSRAY $ GAMREID \WHSURWRNG EHH IWREDI DIRQZ DVUHBFE-GE P IGIRQVR UH GRWHI CRARDAHIMSG | XM
SO LGRUHDH/DXKP H3LOWHRSHIQ) SIRWARG EHH IWREDI DARQZ LOXR BRI HJEHFROUGHHG LOFDBXIAG) \WHSURWIARG EHH IWREQI DARY/

L XUQ) Z HWFRE-GQRQ FDK \HIBP HQWRCUHARBIY P IIRQUADM\ROP S\KP AMUBXMRYYIURP RXUEHH IWBHMRQSTQAR SIGWZ KRUAMIG 6)$6 WXL
WHXVHR VFHIWBP HUAFFRXQIY 1L | RUDILYHQ\ HIUWHFRWR DOVNBP HOVH FHHBY RUVH SHAMGVRH FHHG WHVKP R \WHVHYLFH FRWDG LOMMWWRWFRP SRHOVR QBHIRGF
SHMRQH SHIHIRMHSDQ 8 QGHMWBP HIFFRQNY XQUIFRIQ] HESTRIDQVRUBRKHYP XWEHUHFRIQ] H3LP P HADMD [QSURSRINRQVRWHSHA-QEIHUGAIROR WHSDQV
SURVARG EHH IWREQIDIRY © HDQIFASDMWDAZ HZ LOKDYHDEAMRIOGRQ FDK VHABP HONVAKDLI HVIQWHI XWUHIQFRMGRIRQZ W OP S \KP- GMUEXINRQVR UAINIQ) SRV

7 KHIRTRZ Q) CRXDUDCDAXP SWRQVZ HIHXVHGWR GARIP LCHRUCHABSHIRAF EHH W SHOHIRWH\ HIUHGHS' HHP BHU

2005 2004 2003
: HIKWGDHIIHDWKP HEQVFRXQADM
([ SHRMERY WP IDMR BMOQRQSTRDMV
. HIKWGDHDIHUDMR FRP SHODMRQLGRUDH
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

7KHSDQY DAVHVARQMWBUP DD R HIXW D51 HG LGFRP HVHRXUMEY $ VR HAHP BHU WHSDQVKHE P LARQWKIWY/R + RBQIVARP P RQWRAN Z KK KDGDIOU
YOOHR  PIORQ$VR ' HHPEH)  \WHDWHAIRDMRQY/E FDMRY Z HHDVIRZ V

2005 2004
8 6 HDAWAY
, QMEDIRDCHNXMA/
) [ HGIGFRP H
2\WHU
7RED

: HGYHBS RXUH SHRMGEQ) WP IDMR UAXLDDXXP SWRQEDHGROKIMRUFDCH SHIHFHOGE HYDODMY LOSWURP WHWKWAHP DCDILQ) WHSDO/ DAV 2 XUH SHAMGERY
WP (DMR UMQRQSDQDWHNLY EDHGRQDVII HAERFDIROR DAHN Z KIFK LVEDHGRORXUIRDCR HIQQ) WHKLIKHADMR BMOZ KIGIP DQEQQ) UMW DAFR-BIEGIGYHY 7KHSDQ/
UYHVR KDYH DMK | LAHQM® GLYHYI LHGVRWDADGYHYHRUXQH SHANMGURKOVI URP. RGHVHRXUMY FDW/Z LOGRMDYHOQXQXO GHMP HABOP STRARQWHHIMHSRWRIR : HUIXTLD
UMHZ. RUCANMDCDXANIERFDARO DG SHUIRAFDD HEDDGRHWHSHMRO SO0/ LMK HIMR RN HMG DIFFDIROZ KHOFRUGHHG CSSURSUDM 3MQDXHNDHDBFDAMGZ MMOWH
IRTZ Q) IXGHICH/

Expected Long-Term
Percent of Total Rate of Return

8 6 HDAWAY

, QMEDIRDCHIXMAY
) [ HGLGFRP H
2\WHU

) XQAQ) REIDARQYI RURXUGH LGHS EHCH VBDQ/ DHGHMP LQHEXQEHUDSSTFLEBIQY. ,Q ZHFRQUBWG ~ PIORQIQADKDEG  PLARQWIMVR + RBQVARP PRQ
WBRNYDOHGDY P LAIRQWR RXUGH IGHEEHH IVBDIY ' XHVRKLIK | XHOBUEHY \KHZ HIN UYHQHHMLRGP QNG RAUGHUHWR P DQBIQG-DOMIIXAW ZHHPRMGIQ OB W
XVHGH IAWRQUIEXWNRQUHTH XQEHMH3HMRY) XQAQ) ( TXWS VR $ VDUAKIVZ HZ HHQRABITXLHGAR P DNHOQ  FRQUEXWRQAR RXUSUP DY GHIGHEEHH IVBHMRQSDRIQ
DIGAGCRER\R 7 KHHBRNRQYDOR DIBZ H3XVVR P DNHWP DTBUFRQMEXUROVR RXUGH LGHE EHH IVBHMROSTIVIQ DJGZ LQDOZ \P DBUFRQUBARY/IQ  WOQZ RXTSKDYH
EFHHQRKHZ VHUHNXUHG YDHGRPXUHMDAKP SWRY/DIGOSSIFEGIQY. Z HZ IGEHBTXUGRFRQMEM P LARQWRUGHIGGEHHIEIRQSDY/IQ  \RP HIARXUP LQP XP
IXQEQ) REQIDIRY/

© HSURVIFADARXUGH LGHS EHH IVBHMRQ SOIQVZ LAP CNHWHI RTBZ 1Q) EHIHVED P HQN Z KIFK UH GRW] SHRRGIXMUBVHYIFH |RUWH\ HOWVHIGG' HPEHU QP LARY

\KURXIK

 HICHGERONBARO3OOV/IRULERN  $ VUHIXUGE \WHQE SGNDUHP FOMER QY. SR GH LGHS FRONBXAIRSDQ/Z HHHAIEQKHGHI HAHE HBAP BHU 2GR
WHHSDQ/LVDP RH SXFKDHSHMRQSOD  DWSHR GH IGHEFRQUEXWRQSTRVKEMPARWHP QP XP | XQAQ) XBVR \KH
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

, QMLDCE HYHAHSRGH & RQUBXWNRQYXQEHMDBDQOUHIHHID H SUMHEDVDSHHQMIHR CESIFTEGISIRWARP SHADIRQ KEMPAR TP IWXQGHMH, QMEDCE HYHHE&REH 7KHIQWID
FROMBEXIRO\R WD/BD0QZ DY/EDHS RQDESIFLEGIFRP SHADIRQI RUDSHIRGEHILQQQ) -XO 7KHRMHUGE. SGVRD GHIGGFRUBAROSIQVD N SOQWD/Z D/HMEDKHS
Bl DO/ HUKY WHSBWFFRXQVIURP RXUSIHH IMMY SUIPDY N SO FRYHIQ) \KEWBQIDDM DUR RXUS 6 HP SB HIVRMHUWDREO , HP SR HY \RDWEDDMIBYRD N SIQ
3UBRWP D P ONHHBRWHSUHY DQGRUSRWAI FROUBAMRQARWHSBWRD N SOQ , QDGAWRY WHSIERDI UHP HOVDIY| RUHP SB HFRQNMBARQARWHSBWRD® N SOQ
EDHGRQSIHWY SUR IWGAUQ) DSRMRQR \WHWIP R WHSIERADI UH-P HQA7 RWHH \WARH, QM.GDCE HYHXHE RGHAP LW SUHFOGHHP SR HFRQMBXRQ/FIIBGIRUB. WHSIBRWI P HQV
WHAMXEZ HGLP RAQIZ LGEHSIG AUHA® \RWWHSIEW D/ PXUMAZ DI HXQE-UD FRIMGRQEQ) QRN LHG DUDQIHP HAV2 XUH SHOHUHDAG\RWHGH LGHS FRQUBXRQ STIRY| RUSRW
ZD/  PLARQIQWH\ HIUHGHG' HRH-P EHU

1 HKDYHDOR DJUHGZ W HIAK R WHXQRQVUHSHI) RXUP DVRUZ RINJURXSVKDVRUD AP WG WP HSHIRGZ HZ LARAVHHN R UHWAWRUP RAI \WHFRBAHEDIDQQ)
DIUHP HOVRUBHMAHHEHH IWIQWHHYHOAR RAUEDNXSM  \XEWRAR FHWIOQH RHBWRY/

2WHU N30/ 2XURKHMIRGHIGGFROMBWRD N HP SR HHVDYLQIVSTRVFRYHEMEQMD DOERP HAF HP SR HVH FF-BWRUSIBW BHILQRQ) 1O &RP S
P DRKQ) FRQMBXARQ/DUHP DCHIQFDK ) ROWH\ HOWHEE-G' HAHP BHU [sa] VRDCH SHOHIRAHGH IGGFROMBARQSDO/ZDY  PLIARY P LARQDMG

P IQIRQ UASHRMHD * XU \WHVHFRQG TXOOMR FRP SIQ P DRKLQ) FRONEXIRQY/Z HIHWP LD | RAKEWIRADID DIHP SER HAVRKHMDQ! @ KWDMREON P HKOQRY DG
&0 , HP SR H/\KEVIRAR FRIAIYHEDIDQQ) DIUHP HQV &RP SR P DRKIQ) FRQUEXWRQYI RUI QI KWDAKEDQIVZ HIHWWIP LGDMGLQWKHI LIWTXCUMUR

SHMHHO HAFDOVHHIW  ( |1HAIYHS SUO Z HP DEHAKOQ HAR FHIBIQUANIHP HAFDCBURIULP VDYDLOEGIVR HII LEGIUANHY 7 KHUANMHHP HAFDCBURIUP VOHVHD LQXUBG
DUDQIHP HQMKDABHIP IWBNIHYZ KR P HAWAH QDI HDQG VY FHUATXLUHP HQMAR FRQIMAHP HAFDCFRYH D HEHE HHQUANSP HQADQG0 HAFDUHHIILELAW ( QILEGIHP SR HVDHUTXLG
VRSO DSRMROR WHFRWWR \KHUWANIHP HAFDCEHH W Z KIFK LQVRP HFDAVP D EHRIVHNR. CFFXP XOOAG XQUHGMEN WP HDAKHWP HR \KHUBNP HOABGQEHH IWOH\KEVMRAR
FR SD P HQV GHRMEGY DG RMHUIP IWD/GHRIEHGLOWHSDOY 3UHRXD Z HR I HBGWHHEHH IWRQDZ RIURXS B Z RINJURXS EDUY DG KOG \WHSHIRAF RONROR GVRQNXQ)
WHEHHIW $ VDUAXOWR UYMQ) DGH WIEQ) WHHEHH W Z HQRZ CFFRXQIVRAKHP DVILL \KH DUHSHIP DGHW

: HOFFRXQIVRAKHUANIHHP HAFDOEHH IWSTIQXQEHB) $ 6 1R (P SE HY $ FFRXQIQ) | RUBRWHMHP HYWHH IWRKHMOQ3HMRY  Z KIFK UTXLUA/ WFRIQURQR \KH
H SHANGFRWR EHH IWRYHMHHP SR HHVVHYFHSHIRG 7 KHI RIBZ 1Q) VEEGIVHN R \KHUANHHP HIFDCEHH LW SOIQ VAKDQI HLQ SURWRARG EHH IWRED) DIRQGAUQ) 1Q
PIGIRYY

SURVIFWG EHZH IWREDI DMRQDACHHBIRQR SR
GHYEHFRWV

, QRIAWRWY

$ FAMDUDOIDG

3OMASDQFRQUEMRY/

YHHIWSDG
SURVIANG EHGH IWREQI DARQDMIGR! \ HIU
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

7 KHUANIHHP HAFDCEHCH IWSTRLYXQ XQEHS 5 HMHHP HAFOCEHH IWSTQFRWHRIQ] HELQWHDFFRP SOQ Q) FRQRICDMG EDIGRH\KHHVDN HHP BHU VFRP SXMGDV
IRTRZV QP LARY
2005
) XQ@GGUWIMVR \WHSDD  QUXQEHIXQEG

8 UFRIQ] HSQHNINY
8 QUFRIQ] H5SURUVHYLEHFRWY

1 HAP RQVHFRIQ] HG
$ FROGHGEHH IWTALQW
7 KHI RIBZ 1) CRNDUDCDRKP SWRQY/Z HIHXVHG VR GHMP LGHWH CRMOUDCSAHIAWDOHR RXUSURMRAG EHZH WRED) DNRQ DG RUGHSHIRGF EHH W] SHOHDW HHP BHU

2005

: HIKWEDYHIDIHDAXP HSQVFRXQNDM
+ HOIK FOHFRWWH G GRIDIQ\WR B

1 HABHIRAF BANHHP HAFDCEHH W SHOHIRAWH\ HOUHGHG' HAHP BHU LGFOGHE\WHI RTRZ LQ) FRP SRHQWV LQP IR
SHYFHFRW

, QMR

$ P RUYDIRQR SURNHYIFHFRW

1 WEHIRGF BHH W] SHOH _
8 QUFRIQ] H5 SURNHYLFHFRWAYH SHOHGXUCQ) DWIELIKAICHLP RMY DAROR WHFRWARYHAKHDYHIIHI XMHVAYIFHR HP SR HVH SHAMG\R BFHYHEHH IWXQGHMWHSDO/
: HSURVIPARDARXUUANHHP HEFDOEHH WYSDIQZ LAP CNHWHI RIBZ 1) BHH VED P HQN Z KIFK U4 GRW] SHRRMGIXMUVHYLEH |ROWH\ HOVHIGS' HHPEHU QP LARY

\KURXIK

$ RHSHFHQMGFUDHLQWHDXKP HG KON FEUHFRWMHIG UDMZ RXBLGRUHDHWHCFRXP XOAG SRANIP HONBHH IWREDIDIRQDVR ' HAHP EHU B\ DSSWR LP DAD
P L@RODOGRUXQ IDMDIOOCH SHFOHE D5SR IPDAD P LARD $ RHSHAHNGE-FUDHLOWHDXXP H5KHITN FOUHFRWAHIG UDMZ RXES GHRU-DHWWHIFRP XM SRIHMHP HOW
EHHIWEDIDIRQDVR ' HHP BHU B CSSH PDMY P LARQOIGRAUXQDMOGOOH SHOHE 5SS IPDMD P LARD

SBRIVGKIUQ) 300 ,Q-D0DY Z HOQGRXQFHG DOHKDGRHG SUR IWKDUQ) SR 7KHQHZ SO0 Z KIFK Z LOEHIQSOFHWWURKIK FUDM/DQLY DGSRROR R \KHILW

PIORQR SHWY IFRPH R WHQ{W  PLORQDG R [PRQVRH P LARQ WEMAAR FHISQDEWWA HQN + DD R \WHSUR VKDWY SRROY LOEHDTRFDMGEDHS
ROWHUHDMWHVKDHR SO DOGEHH IWREFHMRQVR HIFK Z RUNJURXS DQG\KHRMHUKDD Z LOEH DERADAG EDHE RQWHUHIWHZ DIHVR HIFK Z RINJURKS 6 XEWBQIDD DXL RUHND
HP ST HV RKHARDIQHP SR H/Z KR SOMASDMIQRXUP DRI HP HUARUR | LFH
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

ERQVSIRIUP VOGFHIIQQRQS 6 HP SR HV Z LOOSDMASDMIQWHSDY : HSDGQR SUR IWKDUKY R &RQMHMIOH SR HVIQ RJ
NOTE 11 — INCOME TAXES
(GFRPHW EHCHIWH SHOH IROWH\ HOWHIGS' HPEHU FROUWR \WWHIRTRZ1Q) LOP LR

2005 2004 2003

" HHIHG
9 DODIRQDTRZ O
7REOGRP HW EHHIWH SHOH _

7 KHUHFRACDNRQVR LARP H\L FRP SX\WIG DAKHS QUG 6\BUMY | HGH DOWMRLY \Bf UDARVRLGFRP H\Mf BEHCHIWH SHOH | ROWH\ HIWHGG' HRHPBHU DHDVIR®ZV 1Q
P AR/

Amount Percentage
2005 2004 2003 2005 2004 2003

,GFRP H\S] EHGHIWH SHOH D/8 QUMG6\BIMY IR DR/

GVIMLGAR? HVY EHGHIWH SHOH  GHAR | HGHIDCEHH W

700 RQHIXW IQWHIGRRP HRI \MEMADY

1 RQ GHEAMEGI BWRQFRQUBMRQR + REQIVWRENWR GH LCHZ EHH VBHMRQSDD

) RUCDGADOWBRINY SXSRHY IGFRP HW EHGH IWUHFR GHGROGWHYUAKONQGH HIBGAE DXV RUILCDGADOERMG) SXUSRAY © HOBUHNLHG\R SURYIGHD YCODMRQ DEBZ DFH
| RUGH HIMGAS] DAFVRWHH WOAP DI HP HAGHMIP LGH/AKDAMWYP RIMANHD \WDQQRAKDAKFK GH HIBG\E  DIVHNZ LEXEP DAY GRAFHUDT HG ' XHVR RUFRQMXHGEWH/ Z HZ HIH
UHNXLUHG\R SURYLGHD YOODMRQ DR DFHRQGH UGS DAHVEHILQRCY LOWHI LIIWNXOUMR $VDUAXOVDOR RU  GWAVOGWHPDARWR RU  RAMVZ HHQRHBAG
Bl DO\ BHH W) XUWHP RH Z HH SHRAR EHUDALHG\R SURYLGH DEANRIOY DODMRQ DR DFHIQFRMGRIROZ W GH HUHGVE] DAFIVUHFRLGHS ROGRKHYLQWHI XM

+RUQIV LQWIOSXEIF R I HIQ) FOVHGWWRVHSODMI URP RAUFRQRICDMGWY JURXS $ VDUAKOVZ HZ HHUANXUWHG\R CFFOHLGARP HWEf H SHOHRQRXUWKDUIHR + RBQIV GHV
LOARP HO\MULWIQWNDOSXETF
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

RIHIQ) 1QDOBHIRG/Z KHIHZ HFRQRIEDAMG+ RBQIV RSHDNRYY 7 KHLP SCRAR WLV LYV UH GRMG CERYHIQW RQHTXW LQWHLGARP HR \EMGADY

Q 06 ZHFRQUBAWGKIMVR +REQIVARP P ROWHN YDOHS DAZSSIH LP DMD PIRQDYG  PILARQ BAS-RAIYHD \RRXUSUP 0N GHIGHSEHH IVBHMRQ
SOQ ) R SXUERH/ RUGHHAIRY/Z HIHIP WMG\RWHP DNAWDOHR \WHVKDWY FRQUEXAMG GLGRHRXU EDUYLQWHVKDUAYZ DV KLIKHAKDQ\KHP DINANDOHDARHWP HR \KH
FROMEXIRYY WHQRIG-GREGISRWRQLGFUDIGRUE H SSOHE.  PLAORODG P LARY WASHARAHD

" HHWGIGRRP HWS H/UH GRAKHGHAS] HIHAVR WP SRIDY Gl HIHGFH/ERE HHQWHFDW 1) [P RXQVR DAHV DG ACELOMAY| RUNQIGADOFERINY SXUSRHYDGWWHUADMG
P RQNVXVHGI RUGFRP HV] SXUSRAY 6LIQLLFDQVRP SRHOVR RAUGH HIMG\Y (CEOMVOGDANVDVR ' HHPEHU  DHDVIRGZ V QP LARY

2005 2004

) L[ HGDWHN LOIQILEGY DQG\SDHSDW
2WHUQIV
* (RWGHHWG\Y CEONY
1 HARSHIDAY QWA |RZ DB/
SHMRQIUEMN
$ FFOHGIEOMY
YDIVIQWEMADY WREN
* IRWGHHWMG\E DMV
9 DODIRQDERZ OFH
1 HACHHIBG\W CCEOV
/AN PXUHQNGH UG\, DR
1 RO PUHMEHHBG\Y CCHOV

$W HHP B ZHKOGHMPDAGWY 12/ VR BLQIRQIRUHHIDOGRP HVE| SXERHAKDAZ L@H SIHEHIIQRQI 1Q \MURKIK

6HAIRY R WH, QMOICE HYHQHERAH 6HARQ LP SRUHVP MIIRQ/RQDFRUSRUDNRQVCELOW R XM H1 2/ VI W] SHIHFH/DQ RZQHIKIS FKOQH |, QIHHIOMP YV 0
RZ GHIKIS AOQIHP D BAXOVURP WIQURNRQYIGRUHMQ) WHRZ GHIKIS R FHMIQWRANKRTHYIQWHWRAN R DFRSRIDIRQE, PRIAWDY  SHHQBHSRQVRYHUDWUH\ HIUSHIRG ,Q
WHHYHQNR DQRZ GHYKLS FKDQIH XM DIRQR RXUL 2/ VZ RXG EHVXEVRAAR DQQRXOOIP MMRQXQCHBHURY — GHMP IQ-GE P XAIS0LQ) WHYDXHR RXUMEAN DAWHWP HR \KH
RZ GHIKIS AKOQHE! \WHOSSOFCEGIGQ) WP \Bf H HP SAIDM Z KIFK LV IRU HHPEHU $Q XQUWHEDOOIP MIMRQP D EHFDUHGRHAR@MA HIY 7KHIP RQMR \KH
P MINRQP D XQEHURHMHQAURXP VIR EHIGRUDHGE! EXXONQIDIQVKHIBE XVDAMKHWP HR \WWHFKD HWDADHU-FRI Q) HGLQWHI LYH\ HOUSHIRGOAMAHRKOQH || Z HZ HHWRKDH
DQRZ GHIKLS AOQI HXQEHUPXUHQWRQEMRQY RXUDQRAOOL 2/ XM DNRQFRXTBEHP MMG\WRDSSK IPDMD P LARQSHA HIU EH RMFRQIGHDIRQR DR EXONQJINQY

" XUQ Z HHQMBGLQR DI LDOHNBP HAD UHH-P HAZ W WWH, QMODCS HYHXHBHYIFH 56 UAROLQ) DUP DWYUIM-GE \WH,56 GAUQ) IWH TP LQOMRQR RXUIHHID

LGFRP HWY UHMQAMUIRIK \WKH\ HIUHQGHG' HAHP BHU $ VDUAKOR \KHVAMBP HYZ W \KH, 56 DQG\KHDXWRADME GH HIMGWY CFFRXQAFRAGDIRY GHHIMG\Y (CHONYDG
XY WP DAHN SUP DU URAM/ DG OLSRWRSHDIMY WKW Z KIFK YOOH/Z HHHAEDKHGXSRQRXUHP HIHFHIRP EDQN)OR 10$SU0  ZHHUBAEGE P IGIRQWR H BFW
WHXOP DMUAROMROR \Bf XGFHABQNAVH L) DARHSRQAZ HHP HIHGIURP
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

EDQNUOM 7KHARP SRUMRQR \WHLQAYIGACHBP HQVR GH HIBG HY/UHFRUGHG RQ\WHEDTIGRH\KH-Z DVDRR DOXMMG KRZ HYHU\RHGHM | HAWR \HHRKOQIHYZ DVHQMHD RIVAAR [
LGRUDHIQWHGH HWHG\Y] YDOOMRQDERZ CIFHGHWR RAUSUIRUGHMP LDIRQWDAMA/P RUHCNHD WD CRAKDARXUGHABH HIHGY DXHNVZ LOXGWP DAY GRAEHUIT H5 7 KHVHABP HOABG
RMDYHDP DMIDOP STRARQRXUAKOVR RSHIDIRY/ | LDGADOFRQBMRQRUCITXGW

NOTE 12 — SPECIAL CHARGES

GSHADRKOIH ,Q  ZHUFRGG\GADACUHR  PLARY , QWHI LIWTXCUMR ZHWFREGGD P LARQGRQ FDK PX® HNKDIHUAIDIG \R\KHIBH L) R
WHSRMRQR RXUGH LGHE EHH IVEHMRQ STQ DMIEXBEGIVR SLBW , QWHWMLG DQG | RO TXOUMY R Z HBFREG-GQRQ FDK \HWBP HQWCUHARBIY P IARQUADM\ROP S
\KP QBRI URP RAUSIBVEH [GHEEHH IVBHMRQ SDIQVVR SRNZ KR UANIG 7 KHHFKDUHVOHAVWWWGIXWHIQI RM  $ORIQ  Z HUGFHGRXUDIEZ OFHI RUXMUHBDH
SO P HIVDQG UM QFREWRY/ HDMEWR SHP DHM® JUIRQEGOIADVE P LAORQIRTZ 1) GHIRMAG\VHMBP HIVZ W WHOURDBMRYLQDQLP SIRYHSOLALI WP DNV

Q ZHBAREGG\GADACUH/R P LARQSUP LD DARADMSZ WK | XMUHRED DARQY UG IHMQFRGWRY/ DMWY~ ODWHE0 ' DURIIWKD/Z HHMH
SHP DHI® JIRXQEEGGUQ) WHSHIRG 2 XUDMWZRCAYHO © DURDVZ HHSHIP DOHO® JURXQEHGLQ- DY . HOORUFRG-GDQROFDKAOUHR P LARQUADMG\R\KH
WPIQDIRQR D \HYIFHDIUHP HUZ W8 QUMG0 LFRGMD' HYHESP H/$ WRADIRQLQWHI [LXATXOWMUR

Q  ZHUFRGGIGHAP SOUP HYNRWH/DQGRMHASHADOROUH/R P LERY , QWHI LXATXDUMIR Z HUFRGHG| GHAP SOUP HONRWHY DQGWH\SHADCKOUH/R
PITRY 7KVAKIUJHIGFOGVD P IARQIGAWRIOP SOP HUWR RUGHR RZQGHG0 'V ZKIFK Z DVIQMIED GHMP IGHBVR EHIP SOUHG DG Z UMK GRZ QWRWWHDPUWHATIU
YIOHIQ  7KHUP DQGHUR WHFKDUIHFRQIMMESUP DUO R WHZ UMW GRZ QURP DNAWDDHR VEDUHSDUWVIQYHQRY |RUSHIP DGHQ® JURKQGHG I BHV 7 KHFKDU HUH GRAMGWHIP STRWR
WHZ DULQ, UDT DOG\KHUAKGMY GHAMIRIDARQR \WHDDHIG Z HIN UAYHQHHMLREP HQWVRUWHS 6 DLACHIQOMY 7 KRHZ UM GRZ QvZ HIHGHAHADY EHDXVHWKHI CLUP CNANTOH/R \KH
0'  DOGVSDHSDWIQMHIRY KDGGHRIGHSD/DUAKOR \WHGL LEXOVICDERDCHMLRGP HOADQG  XUWHUUHBANRY/IQFCSCAW R 8 6 DLICHY , QWHVHFRQG TXOUMUR ZHUFREG
D\GHADROUJHR P ITRQUADIY \RWHGHHIDOR DUADVGHIYHIN Q' HHPEHU  ZHGHMP LGHGILYHSBVRAO JURKQE-GODHE0 * DURDNWWREHSHP DOHA® JUIRKQG-G

DBUARGGDACIHR P LARQDARADMGZ W XUWUHREDI DARQY! RUUHNDQG WM QFRQEWNRYY GHAR HP DMG\VKEBDHIGRRP H RQWRHOLADW

TKHIP SOP HYRMVI)  Z HHSDMDD WHUAKOR \KRHGHBAP BHJ WLUR IMADEFNY DG \MHUHDMAG DMP DX $ VDUAKOWR \KHS 6 GRP FWMF DUACHI QMY
HNLRGP HMDQG RUFRQIOXQ) GAKHY Z HGHMIP LGHS\WDNQBFDRYR! LP SOLUP HWZ HHSUAHWVRURHMIQI GHANSHY : HHANP DMGXQRVFRXQAG FDK | GZ VAR EHIHHIDAGE, HFK |GHV
WSHEDHG ROKIWRUEDCLHXOVDEMMME VR UH GRARKUERAVAAP DMR | XWMUHP DNANIGG RSHIDIG) FROGURYY 7 KHGHAFL Q) YOOH/R 1P STIUHG CHLURDIGE UHIAG WP VCRABFRYHIEG!
Z HHUBEGWRI QUYDOH 2 XUHAP DMVR | QUYDOHUBUAHMS RUBHINVARP DMEDHEROLOBAY WHIB/DQGUH HHFHVR P DNANDAY
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
$EBZDCFHSAMW  $ FUYIMY UHIAMG\R MHCFFOOY | RAKHDEBRZ DQRH RUXUMUHGDHSD P HIWVDIG MO FREGURQY QG FERKUH XQEHUXM DIRQR | CROMNAI RAMH\ HYWHGHS
" HHPEH  DHDVIRGRZV QP IARY

Beginning Ending
Balance Accrual Payments Other Balance

$ @RZ DFHI R XMHEDHSD P HOV DG UM QFRQGWRY $
SEKHXQEHXM] DIROR | CRAON

$ @ DEFHI RUXMHGDHSD P HOV DG M QFRGWRY/
SEKHXQEHUXM] DIRQR | CAOMY

$ @Z DOAHI RUXMUHGDHSD P HOV DG M FRGMRY/
SBRKHXQEHIXWI] DIRQR | CHON

$  3UPDUO WHYHUBAEMRY/RSHP DHI® JURKQEHG DUADWUHR -G DVDFHEWR\SHADCAKD HVIQRXUFRQRICDAG WP HWR RSHIDNRY/
© HH SHAWHAHCFRUC R EHVKEWIRADD SOGGUQ)

2R BHMFHSIWANW : HKDG 0'  DUADVEHP OO UP RAHGIRP HYIFHDVR ' HHP B 7KHHIKWRZ SRR VHYIFHO * DURDVHEHQ) FOWHGDV
DQDIJGIDMIDUP DMWDDHR P IAIRQ DEGWHUP DQQ) BQEYRQWHM] GDHGRWR VHYFHO © DURDVKDYHEHHQIFRXHG : HOHPXUHO® H SRUQ GDHRMIBI
RSSRUMQUAY/| RAKHRAMR VHYIFHOUAD W HFOQRASUHARAVZ KHQRULL SXUFKDHY GRHH/RVKEDIVHH/FIQEHI RXQG DQGIWYSRWMEGIWDARURZ G0 ' DWRDWARXT\KI HJ
DEAWRIP SOLP HQW

$ GAVRID ZHRZ QUHYHQRAWR \HYIFH( P SIHDYDIGIDGHS HRIXWD6 $  (PEIH  \WMUERSURS DURDWY KHHOUADWIHEHQ) FOUHGDNOUYIDHR  PI@RY : H
DHPXUH® H SEUQ) GDHRMIBIRSSRMQWY ROWHUP DQQ) RVR VHYLFHDURZNWWKXEVAMR \RH\VCP HXGFHYSIQN DAKHRAAR VYLFHP D.QICHOIUAT VAVRWHG CERYH

NOTE 13 — SECURITY FEE REIMBURSEMENT

,Q0 D ZHUFHYHSDGBURIQ] HEIQHIQQV P ILARQIQFDK I URP \WHS QUMG6\BIMYIRYHCP HNSXXOQARWH( P HIHGR © DUP HEXSSBP HYBDH SSURSUDIRYVS AW
HIPMGIQS SUO  7KLVEP RXQAVUHP EXUHP HOVRURKUSURSRMRDOKDUHR SDWHIHVHRXUMY QG DUFDUH MVHRXUMY | H/SOGRUFRBRAGE, 8 6 DQUFDUHYDVR \WHEDMR
HIFW HR \WHOZ. \RIHKHIZ W RKHIWP V

NOTE 14 — INVESTMENT IN AFFILIATES
$W HHPBU LOHAR HAQDH LADM/LGFOGH RAULQYHAR HIVLQ&RSDDG+ REQIV , QSURU\ HIY Z HOOR KIGLOMXR HQNVLQ2 B DG+ RE LLH \E RIQMCHMDYHD
FRP SOQHV
&RD $VR' HHPEU ZHKIGD  LQMMNQ&RSDZ MWDAIW IQ) YOOHR P IAIRQ 7 KIVIQMHXR HNY DFFRXQMG RUXMQ WWHHIXW P HKRGR DAFRXQIY 7KH

FOUY LY TP RXQAR RXULQYHR HW] FHHB/WHEP RXQIAR XQEHBLQ) HIXW IQERSDVGHADAHNVE. P LARY 7 KYVQI I HHFHI\WDMG DV IRRE LODG LY QRATP RW HS
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
Q HHPEU  ZHFRPSOMGWHVIBIR P IERQ\KIMVR FRP P ROWAFNIQWHIQWIBXEGFRIHIQ) ,32 R &RSD 7KH\DBIG-FUDHGRAUSHAHQBIHRZ GHYKLS LQ&RSD

1URP R UAXAWY) IOD P LARQGFHDVHLIQWHDXRADMG JRREZ LOEDDAH © HUHFHYHS P IRQFDK IURP \WH\OBIDQGUHRIQ] HGDJOOQR PIORQ $W
' HHPEU Z HFRQMXH\R KRG P LARQ\WKDW/R &RSD

: HHRGRUHMW IQ&RSDVHIQIQIVRODRH TXDWU@M) &RSDVUHXWR RSHDNRQYRQD WG DRHEDLYZ HHDVIRTBRZ V 1QP AR/

Year Ended

Nine Months Ended __ December31,
____September 30,2005 2004 2003

SHAHOH
2 SHDIY LGFRPH
1 HNFRPH

&RSDVEIDAH\WKHHAQ RIP DNRQDY HHP BHJ \KRHOMWMADO, HIUHIGDYDMERIDVR \WHAMR \KYUWERWZ DVDVIRBZ V 1QP LARY/
EXWHNDIHNV
7RECDAMV
SXUWHNTH DN
B\RANKRTHY HIXW

$ XQWG LOGADONIAP HQVR &RSDDVR " HAHP BHU DHLFRSRDMGE, HHHFHIGP ([KEW  \RRXUDDOIWERYRY) RP . &RSDVDXAWSILOGADD
WBAP HONDVR * HRHP BHU Z IQEHI LBGDVDQIP HIEP HOWVR MY BERWRORUEH RUH-XCH

([SHMHMREQV : HKHBDD QMM+ REQVDN HHP B 6HQRMW OB  |RUDAWAMROR \KLYLQMIR HIWDQGRXUFCECAW SXUKDHDI P HOZ W
( [ SWARHAV RTEEQIV WG DECH LCDCRDOWTMP HWDQGWHFDBXOMROR RAUHTDAW 1O+ REBQIV HIQQIVIQRUFRQRIEDAS LDGADOWBAP HIVDHEDHGRO+ REQIV IAXOVR
RSHIDNRQY XQGHMWH FCECAW SXURKDHDI UHP HOAVZ KIFK GLEHUNURP \WH P RXQWSURHQMG | RURUWHIIRIDOHIP HQAQ1 RM - + RBQIV LHWXAVR RSHIDNRQVRQDMBG DRHEDUYZ HH
DVIRTBZV LQP LEIRQY

Year Ended December 31,
2005 2004 2003

SHHIH
2 SHDIY ICGFRP H
1 INFRPH

+ RIQVEDIFH\KFHHAQ RIP DIRQDY HHPEH)  Z DVDVIRTBZ V LQP LARY

2005 2004

$ XAQWGI LDGADOWIARP HOVR + RBQIVDVR ' HHP BHU DHIARERDAMEE BHHHFAHIWRP ([KBW  \RRXUDIXDOFERYRY) RP

20EW XU s3] ZHWRGOOR RULQMIF HOAD2 IBWIQW R WSDIDMWIRLRAIRY 2 Q' HAHP BHU ZH\RGOSSK (PDMY R RAULQYHAR HAQ2 WEWY
IQFRIG-ANRQZ IWIW, 32 BHBAQ) RAUIQMANQ2 BEWIURP CSSK IPDMY R IRUSIRHOVR  PLAORY R
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XQEHZ UMY GVFRXQA2 XUJOQRQWH\OBIZDY P LARY 6XEHIXHQARWH, 32 1Q  Z HIFFRXQINGI RURKULQYHWE HONQ2 IBWLQIFFRUEIGFHZ W 6) $6 1 R $ FFRXQMY IRU
SHIO, QHAR HOVLO' HEWDGG( TXWBHRXUMEY : HGALIDMEWHUP DQQ) LOYHI HOAD/D WIEQ) VHRXUW  EDHGRORUQMMRQWR AVERHR WHVHRXUMAVR 2 IBWW\KDAZ H
RZQHS 7 KHH R WHUP DQQ) LQYHWR HAZ DYFDUUHE DAWI DUYDOH Z W FKDQ HYLQWKHI CLUYDOHUBRIMGLORXUMBIP HWR RSHIDRQY 7 KHI CLUYDOH DI HUWRQWH2 RV KD/
GUQ ZD/  PLAORQOEGIVIGFOGGLQRMUGRRSHDMY [GFRP HLQWHIFFRP SDQ 1Q) FRORICDAMGMBAP HYWR RSHDIRYY D/Z D/WHINQUFRIQ] HSRQWHAVSRIMRQR 2 LW
Q  2QLRMPEU ZHRBRUBP DQQ 2 EWWOHIRISRHB/R  PLARY

+REUH QLRMPEH)  ZH\RBOOR RUQMANHWQ+REWH F IR PIARQIQFDK BAXAVY IQDJOQR P LARY 7KYVJIDQWIGFOG-GIQRKHIRFSHDIY)
LGFRP HLQWHCFFRP SDQ LQ) FRQRICDAG AP HUWR RSHIDIRY/

NOTE 15 — VARIABLE INTEREST ENTITIES

)$6%, QMEABNRQIR  &RQRICDMRQR 9 DUCED!, QMIAY QMK ) ,1 BIXUAAKHFRQRICDIRQR AHMEQWSH/R HMVIQZ KIFK DFRP SOQ CEVRIEVDP DRI R
DCRMHUHIMY VH SHAMGGRWH/ BFHYH/DP VUMY R \WHRMHUHQMY VH SHRMGUMGOOHMG/ RUERK D/DUAKOR RZ GHIKLS FRQUIPNDCRURKHU LQDGRCO QMIAAVIQWHRM-UHNY
7 KHHHQM DHFDG  YOUCEGILQRMMAWQMEY 7 KHSUGASDORKOUITRMIMIFVR YOUCEGHQMMAVQMEVDH  DQLOQK | LELHATP RXQAR HIXUW VR CEVRUE WHHQMY VH SHAMGGRWH/

HIXW RZ GHYDVDJIURKS DUHQRAZEGIVE P DNHGHAMRQVCERAVARHHQMY VIR RU HIDXAW \RDAGRHY GRATEVRUE WHHQIMY VERWH/RUUFHYH\KHHQIY VUMGOOUHM Y 9 DUCE®H
QMM DUHFRQUEFNDORZ GHYKLS RURKHUP RIHIY LOMFMNLQDQHIMV \KDAAKCIIHZ LK | OFWDARQYLOWKHHIMY VGHADKFAYDOH $ VD UANOVYDUCEGILQMSWNQMN FOQ UM URP
LAKP VAKFK DVBDHDI P HOV GOQDUIIHP HON JXOUIQAMY ROVHYLFHFRQAMFW

| COHQMV IVGHMP ICHSVREHD  YDUCEGIQMMWQNY  \WHHMY P XWEHFRQRICDAMGE. \WH SUP DY EHHIADY  7KHSUP 0V EHHIADY VWHKRIEUR \WHYDUCEGILQMIN
WDATE\RUEVDP DNAUMY R \KH YDUCEGILOMBNDINY VH SHRMG GV RUUFHYH/DP DU R \KHHIMY VUAMGOOHM O/ LOWHHYHAR KREHKD/DP DMUMY R \WHH SHRMGERRAY 7 KHH
VQRSUP DY EHHLADY LQFD/Z KHHQRMQIGIKREUER EVHP DMWY R WHH SHRAMG GWHYRUUFHYHYDP DRUW R WHUAMGTOMMGY 7 KHGHMP [CDIRQR \KHSUP DY
EHHLADY LVEDHERSURVPNG FDK | B VDARHLCR-BIRQR \KHYDULEGILQMIWN

: HKDYH YDUCEGILQMFMNVIQWHI RTBZ 1) WSHVR YOULEGILQMANVQMEY

SUWANIW HDWY : HOHWHOWHHIQDVHINVR RSHIDIG) GDA/FRYHIQ) WHP DNRUMY R RXUGDVHS LRI W7 KHBWRLY DUHVKVVHABEDAKHG\SHAL LEDED \R SXUAKDH | LQDFHOG
GDHOLADWRXV 7 KRHGDIQ) HMMY/P HIKHFUMIDI RUYDUCEGH QMMM © HOWHIHHDD GRAKHSUP 0 EHHLADY R WHGDIQ) HM¥Y/LL WHODHWMP VOUHFRQUMMW
Z WP DUNHAMP VDAKHLGAHBWRQR WHGDVH DG GR GRAGFOXGH D UAGKDOYDOHI XOUIQAH 11 H5 SUFHSXUFKDHRSWRQRMP L0 HOMUHWDARED) DAY/ XVAR CEVR E GHRUHDAHVIQ YODHRU
HNBY/XVAR SDUASDMLOLCFUD/LQWHYDOHR WHOLRDW? KLY IMKHFDHIRUP D). R RAURSHDMY GDH/ KRZ HYHJGDH/R [SSIR IPDAD P DQICHMNAUAD WARQEQDI 1] HG
SUFHSXUADHRSWRQWDNIIEZ \/XVAR SXURKDVH\KH CLUAI DYBUHEHMIP LQHG SUFHYRO\GHAL LHG CDOM/GAUQ) WHEODHWP  $ GAWREDM GDAVR CSSK IPDMY  WLRIOMNURDW
FRQBLQDQRSWRQVR SXUAKDHWHDUADDAMHHG R \WHODHWIP DASUFH/AKDAG-SHAQ) RQP DNANFRQAWRY FRXGEHEHBZ IDUYDDH :  HKOYHGRAFRQRIEDME\WHUHDMG WKW
XSRQLESIFDNRQR ), 1 EHAXAH HYHQWINGY LR FRUGHDMRQWHHSXUKDHRSWRYY Z HOHWIMIGRARHSUP DY EHHIADY EDHERQRXUFDK IGZ DIOMY 2 XUP [ IP XP H SR
XEHMHHGDH/MKHUP DQQI BDHSD P HIV Z KIFK DHUH GRIGLOIXMHGDHFRP P LW HOVIQL RM
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SUSRWHIH : HOHWHEWHR UDCBURSHW XQEHUBRQY WP RSHIDMY GDHVDADQP BHUR DLSRWZ KHHZ HOHODRWHIXOIQAUR [SSK IPDMY  BIAIRQR
XQCHOIQ) G-ENIGLQMANKHIRG 7 KFHGDHYDHWSLFDED Z W P XQASDIWYRURKH URHP HQBCHQIMWY ) 1 LVQRATSSTFCEGIVR DUNQIHP HQVZ W JRYH.GP HQECHQMWY 7RWKH
H \MMRXUGDH DG UHDAMS J XOUIQAHDUHZ W DVFEOUDMGE DCHMY RKHAXDQDJIRYH.P HUBCHIMY Z HOHQRAKHSUP DY EHHLADY EHFDAVHWHODHWP VOUHFRQUMMMZ W P DY
WP VDARHIGRH-BIRQR \KHGDHDIGWHGDHGR-Y QRAGFOGH D WMGTOYDOHJI XODQRH 11 HG SUFHSXUADHRSWRQRMP LOU! HIMHDVGVPOHGDERH

EXBMADY 7UMV : HKDYHDVEMADY WKWAKDAKDVO DOEDRUKD 5 H3HP CEGI3UH HHG6 HAXUMVRANBOACY Z W DATXEDIR) YIOHR P LERY 7 KHWKWAL/D YDULE®!
QMM XQE) 1 EHFDXAHZ HKDYHDEP LG CELOM \R P DNHGHRMRQYCERVAV TR + RZ HHJ Z HOHCRAMHSUP DY EHCHLADY R WHWKUAT KHIH RUH WHVWKADGG\RH
0 DEEDRUD 5 HE-HP CEGI3UH HIHG6HRUMAYIMKHGE WHWKWADH QRAJ-SR MG RQRXUEDDGFH\KHAN , QIAMDG Z HUBRWRXU  &RHMED!- XQRUGXERGDM' HEHOMIWKHEE \WH
WKWD/ G WP G-EWDCGLOMINRQWHGRM/LY R GG DVLQMIWW] SHHI RUDTSHIRGY SUAHMGLOWHIFFRP SO0 Q) | LDGRDOWBAP HON

_&TEDAW3XUKDHS JUHP HOV + RTBQIVOQG( [ SUAK HAHTFK P HAAKHFUMAID | RUD YDUCEBLQM MMM EHFXVHWHHARGRP LE LQMIMVZ HKRTBLQWKHHHMHY DM
QA\VSRSRMRDOR RUREQI DIRQ/AR CEVRLE H SHAME GWH/RUUHFHYHH SHAMG UAGKDOAMEY 7 KHYDUCEGHQMBMNIQ+ RTIQIVOQG( [ S HAGFXGHRXUFCECAW SXUKDHDI P HAD
Vi \KOUQ) DIUHP HONBHE HHQ+ ROLQIVOG XY DCRMSD) CEGH URP + REQIVIR XY FROMMEGIG-EHMUIY/IMKHGE. + RBQIVDQGKHBE \WLGSDMA/DQG+ RBQIVARP P RQWRRN 2 XU
DAHIPHOXQEH) 1 R H SHAMGGWHY/DQGH SHAMG UMGOOHM OV LGB FDMG\WDAKHP QI CRRYAKDAFIHE XVVR KDYHD GVSURSRMRDMKIUHR \KHH SHRAMGEWHYZ HIHWH
SRWELDIV KD [ SUAK HAZ RXTS EHXQEBIVRI XD WED. IWG-BWRMR P INHSD P HQVXQEHAHS \KDUQ) DIUHP HQA7 KHDXHAP HAQAFDMGWDWZ HH FHGG R WHH SHWG
GWHYHHQWRXIK RAUHTXW LQMANKDG | DEPQEHEZ ) XUKHP RUH \KHDWHAP HQAQEFDMG\KDARQD Z KHYRXUFRP ELGHE GLUHAWANAW LQMBWDIGWHIQMIANKHTE. RAUGHIGHS
EHHIVBHMRQSIDIHDR ~ AGRAUMOHR \WHH SHRMGGWH/GRS EHBZ WHSROMDWZ KFK) , 1 BIXUHEGFRORIEDIRY 7KYRPUWHER1 RYHP BHU 7TKHHRH
Z HGFRQRIEDMG+ RBQIVDVR WDADM 6HH1 RM | RUNXURHUGVAXAMRQR RXURZ GHIKLS R + RTLQIVDQG RXUFCECAW SXURKDHDI UHHP HAZ W+ RTQIVDQG( [ SWAWAHV

NOTE 16 — INVESTMENT IN EXPRESSJET AND REGIONAL CAPACITY PURCHASE AGREEMENT

" XUQ) WHWMLG TXOWRUR ZH\RGOSSK (PDMD P LARQWIVR RXU+ RBQIVARP P RQUWARNWR + REQIV WHBAQ) RURZ GHIKLS LOMMHNQ+ RBIQIVIURP W

, QDVEHNXHMEQLPNRQLOWWHWLE TXOWWUR ZHFARQUEXWGIBSUY (PDMD P LARQWIMVR + RTBQIVARP P RQWHFNVR RXUGH LGHG EHGH IVBHMRQ SO | XUk
BBAQ RURZ KIS R + RBQIV\REHBZ © HUFRIQ] HEIDQARNIY PITROI)  D/DUAXOWR WHHWIQLAIRYY : HFRQMXHG\R FRORIEDM-+ REQIVEHDAH XU
), 1 ZHZHHWHSUP DY BHHLFDY XQUOL RYHP BHJ ZKHQ DVDUAKIR \DBVR + REQIVKIAR XQHDAG SOMA/E. RXUGH LGHG EHH YSHMRQSDO \WHFRP BL.GHS
P RXQ/R + ROQIVFRP P RQWRANRZ GHGE\ XV DG RXUCH LGHGEHH WBHMRQSDQ| HUEHEZ WHSRQADZ KIFK Z HQRBRYHZ HHWHSUP OV EHHIADY XQ@H), 1 7KHHRH
IQIFFREDFHZ W) , 1 Z HG-FRQRIGDMS+ RBQIVDVR 1 RvHP BHU DG EH DQWR CFFRXQIVRURXULQMAINQ-+ RTEEQIVXUQ) WHHTXIW P HKRGR CFFRXQIQ) $ VDUAKOVD WU
GHRQRICDIRY Z HARQMAHR UHFRUG\RH UHIDMG SDXHI HIUAYHHDQG UHIMAG H SHQHY Z W SDY P HQWXQEHMHFCECAW SXUFKDHDIUHHP HQAH BRRKG DVDM-SODMRSHIDAY H SHOH
3URMRL RHP BHU H SHOH/XQEHWHFDSCAW SXUFKDHDI WHP HZ HHHIP LQDMSLOFRQRIEDIRQ DIGWHSRWROR + REQIV GHAGFRP HDMIEXSEBGIVRWHHIXW R + REQV
WDZ HAGGRRZ QZ DvU-ERWNG DVP LGRIW LOMMMIQRXUFRQRIEDAG WA HOWR RSHDIRY $ 1\WJ
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GFRORIEDIRY CRISHD LGFRP HKDVIGFUHDHG GHVR RXUHTXW 1O+ RIBQIV HIQQIV QG HIQQIV XGRS \KDUQ) DIUHP HZ LK+ REQIV $ GAURDD DWIGHFRORIEDIRD
Z HERBQIHUHFR.GP LCRUNY LOMFANRO HWHURXUEDIDCRH\KHARUMBAP HOWR RSHIDIR)/

2Q-mY ZHARQUEWG P LARQWKDOW/R + RBQIVARP P RQWRANVR RUCH IGHGEHH IVBHQURQSDY : HUFARIQIHGDIOQR P IGIRQIQWHI LWIKDOWMUR
DM \RYWIQLAIRY 2 Q$ SUO ZHFRQUEXWGDQDGAWRTD P LARQ\KDAVR + REQIVARP P ROVEBAN R RXUGH LQHE EHH IVBHIRQSDR : HUFRIQ] HDJOQR

P LRQIQWHVHRQG TXOWMUR UHIDAGWR RV WDQLRNRY 2 XURZ GHIKIS R+ RBIQIVARP P RQWAFN | RTBZ 1Q) WHHWIQLRARY/Z DY PLARQWIMY RIDD  LOMMMOD
+RUQIV7TKAH P LARQ\KIWKIGDP DMNIDHR P LGIRQDN HHPEHU : HERGRABUWHR® LQMG\R WP DQDWRANKRTHUR + REQIVRYHAKHEQ WP 6XEMAMR
P DN-WRQEMRYY Z HIQMG\R \HORURKHZ MHAVSRHR DR RAMDUA/R + RBQIVARP P RQWRAN IQWHI XUWUH $ CAWRDD GUQ) Z HUHIQNAMKHG RAUUIKWR DSSRQAD
AURARAR+ REQV %ROGR ' WHRRY + RZ HHJ Z HZ LOFRQMXHWR CFFRXQVRURXULQM MO+ RBQIVXMQ) WHHIXW P HNRGR CFFRXQIQ) EHFDAHR RAURYIRQ) CEON RLQOHFH
+ RBQIV RSHDIRQ/AMIQULFDQ® \KURXIK RXUFDECAW SXUADWHDIUHP HQV

, QOEAWR\R WH+ REBQIVMKDWYZ HRZ Q RAUGH LGHGEHH VSHMROSDVRZ GHS P LARQ\KDUWVR + RBQIVFRP P ROWRANDY HAHP BHU Z KIFK BBIAHQMGED
LQMHMOQ+ RBQIV 7 KHIQE-BHIBHVGADY | RURKUGH LGHE EHH IVBHMRQSDY Z KIFK H HRVAARBIDIGH FOMYHFRQURCRYHAWH YR DIGAVERIWROR DOVXUMAVRZ GGE
RAUGH IGHS EHH IVBHQIRQSDIY \RG P LARQWKDUA/AR \MLLG ST AU 2 XURZ GIKIS R + RBQIVARP P RQWRAN \RIHKHZ W \RH\KDUVKHIBE,. RXUGH LQHG BHH IVBHIRQ
SO/ Z KK KO/ DHVKEMPARWHH FOMYHFRQURCR \WHIQG-BHIG-QVIGADY  \REDG P IGIRQ\KIUY RU R +REQIV RWSEQ) KDWY DV HHP BHU

_&DEPAW 3XURKDHS JUHP HOWZ [\ ([ SUHM HV

* HHID 8 QAHURXUFLECAW SXUKDHDIUHP HQMAH DIWHP HQV ([ S FWEXUHQ® | CHVDDR IWOLATIWZ KIFK FRQIMAQIHD R UHIIRDOVNDLRIDN WRQRXUEHKDD DQGZ H
KOQEBIVKHAOQ) WANH/BUIRHY DG FDAQYHRUHY | RAKHHI QKW |, QH FKOQIHIRU( [ S HAVRSHDIRQR \WHI QIKWOGSHIRP DFHR RMHUREDI DIRQY XQEHMHDI BHP HQWZ HSD.
WHP | RUHTFK \FKHGX®G EGFN KRXUEDHG RQDQDIUHG RIP XD 8 QGHAHDI UHHP HQAVZ HUHFRIQ] HOEEDWH HJ FOLIR DQG RMHUUAYHKH DWRADMG Z W HIFK | @ KWOQG DUHUASRQUED!
| RUDTUAYHQH BHDMGH SHRHY IGFOGQ) FRP P MWIRQY BVHYDINRQY FOMIQ) DQG SOAHYHMENABRHMQ) H SHMHY

_&RP SHODIRODG2 SHOMRDGE HERMEQIFY 8 QEHMHDIUHP HAVZ HSDL ([ SUAK HADEDHI HHI RUHTFK VKHGXBIG EGFN KRXUEDHG RQDI RIP XO\KDAZ DVIQSTFHWWURKIK
" HRPEU 7 KHIRWP XD Z DVGMIQGHBVR SURVIGH( [ SWWHAZ W DQRSHIDNY POUIQR DSSUK IPDAD  EHRUHEN.G) LQR CFFRXQAYDUDIRQYVLQVRP HARWIOQGH SHFVWDN
DHIHHD® FRWRIEGIE, \WHP \WHP RWNLIQULFDOAR Z KIFK LVZ DIHY \DDUHYDOGEHCH W , QUEAURY ( [ SUAK HAYSHYOMY P DULQ Z KIFK VWHRSHIDIY P DJIQH FOGQ) FHWEO
UHYHKHY DG FRVDASHAI LHGLQWHDI WP HOVZ I@EHFCSSHGDN  EH RIHRHMIQLGRHIYHSD P HQV 3XUXOQAR\KHWWP VR \KH D) UHH-P HMKHEGAN KRAUUDMSRMROR \KH
FRP SHODIRQZ HSD VR ( [ SUAAHAY/UH GHIRIDME DD

30 P HQVP DEHXQEHWHFDSCAW SXUFKDHDI BHP HWUHU-ERWGDY( [ SUAK HAFDSCAW SXUFKDH QHAQRXUFRQRICDMEWIAP AR RSHIDMRQY ( [ SUAK HAFDSCRW SXUFKDH

QHACFOGVOOR ( [ SUAREHAYIXHOH SHOHSOVDP DILQRQ( [ SWAAHAVIXHTH SHMHXS VR DFCS SURVIGHSIQWHFDECAW SXURKDVHDI UHHP HADQG DUHIMMG | XHOBXURKDVHDI UHHP HQVZ KIFK

P DJIQCSSIHVR® \RWHILLWY  AHQVSHUIDERQ LQTO(GQ] IXHO HY DQBLYGHAR RAUBHQBO.GRRP HRQOLAM VW HODVHWR( [ SWKAHAVG XK FOSCAW SXUKDH GHAED: P HOMREBG
BORY HORQIEG HIRQIQ UAS-AYHD 3URMR1 RYHP BHJ WHHDP RXQNVZ HHHIP LDMGLQRUFRQRICDMS | LCDGRDONTRP HW
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2 XU XUMUHSD) P HQWXQEHWH FDSCAM SXUFKDVHD) UHHP HATHGHBHIGEHQARQ QP HIRXY YDULEGY DG DUHWHIH RUHGL | LEXOWR SUHERWT KHP RWAP SRUSQAR WRVH YCULEGY V\KH
QP BHUR VAKHXBGEBRAN KR Z KIFK \BNHYLQR CFFRXQARHQ® BHUR ([ SUAM HATLRIDQG RXUXM DARQUDMVR \VKFK DLADWGHVRW EHBZ. DUHHIP DM/R RXUIXMUHP LQP XP
RIDFHIEBIFRP P LW HIVXQGHHFOSIRW SXUKDHDI P HQW7 KHHHMP DRVR RXUIXWUHP LQP XP QRIFDGFHDEGIFRP P LW HIWVXQEHAWHFDSCAMW SXUFKDHDI WHP HUWR RV
LGFOGHWHSRMRQR WHXQEH® Q) REDIDARQYI RUDLADWIQG | DO UHAKDATHGVRERAHSE DY SDWR . RAUFRQRICDAMG RSHIDI GDHFRP P LW HQNV ) RUSKSRA/R FOBXOWY WHH

HXWP DAY Z HKDHDIXP HG \KDVY [ SUAKA HAY DURIWEHDYH I/ FRQOKH DARKHBXGGAURKIK - XGH WONBSIHEGIH SHOAVIGFOGHD  POJIQ  DFRQASQVXHODMR
FHQVSHUUDIRY IGFOAQ) IXHOM B/ \WDADURIWIHUP RYHGIURP \KHFDECAW SXUKDHDI P HUNEHILQRQ) ' HAHP BHU EDHGRQDZ MWALY DOAKHXBISIRMG-G\R

([SHMHV  ZHH HAVHRXUWKVWR LQWDMWMIP LCDIROR WHFDSCAW SXURDHDIUHP HOARQO DK ZIWNDZIGGZQEIQAQ) IQ-XH  DAMUMWHZ MWGLY 00 QRAGLO
CERYH WVFRPSBING  DQDHIJHAI® XM DIRQUDMR ~ IRJ \KURKIK FOQFHIDARQY DLUHDAKIMRLIFDOBYHY BAKAMY LQCR LGFHMYHFRP SHADIRQSD CEGIR

([SHMHDEG  WONQOIRQLY  SHA HIUYDHE RQWHHDIKP SIRQY RXUIXMMHP LQP XP GRIFDFHDEGIFRP P 1V HIVXQGHAHFDSTAW SXUKDHDI P HDW HAHP EHJ
DUHHMP DAGDVIRTBZ V 1QP LARY/

7RED

VWVILP SRUBQAR GRMKDAQP EN.Q) WHDXXP SINRQVXVHGAR GHYHES \WHHHANP DY Z HOUHADMP SWD) \R HUP DMRXUP LQP XP QRIFDGFHDEGIFRP P W HQVDQG QRAKHIP RXQV
WOZ HEXUWHQ® H SHAYWRSD VR ( [ SUAW HW, QDBAWNRY RXUCRMICP LQP XP CRUFDCFHDEGIFRP P W HONVR( [ SUAK HAFRXG QLI HUP DMIDTD |URP WHHANP DMVGVAXWHSCERYH BHFDAOH
CAMICHYHWVFRXG QLI HUP DMUDD |URP \KHDWKP SIRY/GHAUEHSIERYH ) RUH IPSBI D LGRMDHRUGHFUDHIQVAKHXGGEBANKRIY Z KHKHUDUAKOR FKOJHLQGHIYHY GOM/R
OUADVRUDHIDIHAIO XM DIRQ 1Q  Z RXGUAKOVQDFRUMSRIEQ) LGRHDHRUGHFIHDHIQFDK REDI DRQYXQEHAMHFCECAW SXAKDHDIUHHP HOAR CSSUR LP DAD RJ
PIARY

( [ SWWAHAVEDVHI FHLGROGHVFRP SHOUDIRQ! RUVAKHEXGG EBAN KR DARADMG Z W \RP HFDGFHIBG | QKW EDAHS RQKIWRUFDOFDGFHIMRQ UDAY FROAMANY URTXY) | LYH\ HOU
P RQK® DYHIIHY 7RWHH WQAKDA] [ SR HAYUDMR FRQURIDEG! RUXGFRQURIEG! FOGFHIINRQV LY GWAKDQIW K MRUFDOFOGRHIDANRQUDM ( [ SUAM HAZ LOEHHMBG\R
SO P HW ( [ SUAK HAY DOR HONBGWR UHFHYHD\P DOSHUSDAH HJI HHDQGLGAHQYHSD, P HOVI RUILWW@IKWR DA G-EOMEY) RQWP HOQGEDJDIHKOQEIQ SHIRWP OFH $ VDUAKOR
DEHWUWDQ H SHAMGFRP SBURQUDMDQGRM-UGRHONHY ( [ SV HVDQGIQIGAVRID PIARY  PIARQDEG  PIARQIQ [ssc] UAS-RAYHD

| DFKDQIHR FRQINRD DVCH IGHGIQWHDIUHP HQVR! ( [ SUMI HARFFXLY Z NKRXWRXUPRQUAHQMMH EGRAN KRXUUDM/AKDIZ HZ [@ED. XQGHAHDIUHHP HQAZ I@EHUHEHGE, DQDP RXQW
DSSUK LP DMY HIXOOR\KHRSHDAY) P DILQEXONQR\KHUDR/

, QUFFREIFHZ WM KHDI UHP HOA [ SUAAE HAKDY DI UHHGAR P HHAZ W XVHIFK \ DR URYLEZ. DQG VA/MYH EGFN KRXUUDMAR EHSOIGLOWHI RTBZ LQ) \ HOU LQHFK FDHEDHGROWKH

IRP XOXHER\AWHRIIOCEGANKRUDMY LFOAQI D \BUHMGRSHIDI P DJLQ | Z HOGG( [ S HWFDQGRAFRP HVR DQDI UH-P HWRQ\WHDQQOCDEWN HV Z HKDHDIBHG
VRVKEP IVRXUGLMR) UHHP HVWR CLEMIDARQ , QDGAMRQ WWH DI UHHP HQAILYHVHIFK SO \KHUKWR P HHAIQGFRQHU Z W WHRKHIUHDEQ) 0D P DMIDCFKIDHIQWHXQEH®LQ)

DXXP SIRQ/UHIDAQ) WHFRWR SUIRVLAQ) VHYIFHY XQEHARHDI UH-P HQADQG Z KHMHWHFRP SHQDNRQSURYIMRQVR \WH DI UHHP HNKIRXES EHFKDQIHG DV D UAKOVEXVERH/ QRABTXLLH D

SOWRDIBHWR DY AOYHLQWHARP SHODIRYSURYMRY/
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_&CEOAWDGG) GH/O DNY 7 KHFCEDAW SXUKDHDIUHP HUWRYHY/DER ([ S HAVH LG | GHADYZ HIDARHI LOCHIKW P ETHJUWD I RDOVIN FXUH® ROREHUS QGHAH
DIUHP HAZ HKDYHWHUW KWR JLYHQR GWWDQWE HYHP RQKY QRIFHWR ( [ SUAV HABGAQ) \WHO® BHLUR IWOLRDWRHIGE \WHRRQUFW,Q' HHPEHU  ZHIDHQRIFHWR
([ SHWMHMDZ HZRGZIWGLY ~ R\KWH  UIIRDOWILAD WIGFOGQ) GHIYHIHY 1URP WHFDSCAW SXURKDVHDI UHH-P HONBHFDAHZ HEHIHYHWHUDAM/AOUHGE ([ SUAKEHW
| RUU-LRDOFDSCAMY DUHCERYHWHPXUHOAP DN KIBIRXUGMAAMRQYZ WK ( [ S FAFRQIH Z HKDYHUATXAUAG SURSRDY I URP Q<P HIRKY U LRIDOMNRSH DRLYR SURYLGH W LRCDOMV
VHYIFHR B SOFHWHZ WGLY QFCSCAW $ Q WIQARQR VHYLFHIURP ([ SWMHARDGQH. RSHDRUZ RAGEHIIQLO- DAY DGEHFRP SBIMGGAUQ) WHKP P HUR

8 QGHURXUDIUHP HQAZ W ( [ SUAW HAVRGFHZ HKDYHILYHQQRIFHR Z \GILY DOR DURDWURP WHDI UHHP HAW( [ SUAKA HAZ LOKDYHWHRSWRQWR GHAGH Z IMQQGHP ROMVR WDV
QRVHW 10 D) R WHZ WG QLA WRUDGRKHUDLICH \XEWMRAR LW CELOW R REEIQI CAQMAY VXK DvJ DAY WANHAFRXQMY KRTSURRP VDG RKHURSHIDINRGY UHIAG | CAOWY DG
\XEMPR W DUDQIHP HAZ LW XVAKDABURKLELW( [ SR HAGUQY WHWP R WHDIUHP HOVURP 1 01Q) XQE-UIWRUDRKHUFDUHUVARGHIORURWR RAUOEDLERW 10 0 R WH
Z WG QOURIDIVXQEH [ SWWAHAVRZ QI QIKWEHLI DRUFRGH \KEMPAR LW CELO R REELO! CAOMAY DOG\KEMVIR ( [ S HAYDUDGIHP HAZ W XVURGHRNY RUKKEY U GHRICH
WIO D) R WHZ WG, QLIUAL WM Q\KHCLUAI VWR XV DQG FOGRHOKHUHDAG \KEGDHVZ KXV | ( [ S HAHBRVAR UABIQWKH DRI VARHLP STRQRAIAIDM XVHG VR FOBXDMWH
\AKHXGGGDHSD P HIVXQEHURXUDILAI WAEGDHY/Z LW ( [ SUAKAHAZ LODARP DNFDD I[GFUHDHE!. EDVYSRQIVR FRP SHRDMXVI RURKUFRQIXHG SMALSDIRQLQ( [ SWWAHAVGDH
ILCDGAQ) DUDQIHP HQN 6KRXES( [ SUAN HABBIQWHZ WWGLY. QLIUAINWZ HOQIASDMMDAKHGH, RSHIDRUZ IEKSSO D) DURDVEH-GHG| RAWRSH DR/ RUXV

7THP R $JBHPHON 7KHDIUHP HQNVXUWHO® H SUWRY' HHP B BWIIRZ VAR WP [ CDMKHDI P HUDAIQ WP HOVMJ HAHP EHU XSRQ P RQWY QRIFH
RUDNDQ WP HZ KRARIAHI RUFDXAH DVGH LGHGLOWHDIWHP HQV : HP D DORWWP LCDMWWHDI UHP HUADADQ. WP HXSRQDP DMIDCEUHFK B ( [ SUAK HAKDAGRAY RVRQANMAM FDOH
DGFROMXVIRU @ VONMGRIFHR \KFK BUHFK. RUZ IWRXVRIFHRURSSRUMQUY VR FXUHLL Z HGHAMP LGHWDAKHHLY DP DMUIDOM HIV FRIFHQZ WK ( [ SUAK HAVI QIKWRSHIDIRYY © H
KOHWHRSMRQWR H WIGWHWP R \KHDIUHP HOZ W P RQIY GRIFHI RUXS R RAUDGAMRIO LYH\ HOWP VIURKIK ' HAHP EHJ

BHYMEHS JUHPHON : HSURYIGH YDURXVHYIEHAR ( [ S HADQG FKDIHWKHP DAY LQDAFR EOGAHZ K \KHFDBCAM SXURKDHDI P HOW7 KHVHYLEH/SURYLGHGAR( [ SUAM HAR
XVIGFOGHEDAQ) | XHIQR DAL WRHYBQPXWRP HVAYLEH/ VKK DY/ URXQG KOQBIQ) DQGLQ UDIKFMHVHYIFHY LGFOGQ) EXWRAP IWGVRIQKUIDEFH WKERR)\  LFOXAQ) WIRLRIRY
SIRHMQ WX B WDOHWERM HYMLRGP HQBCD O FRERIDMVHRXUMY KXP DQUARXURHY | QMEDOFRUSRUIDMOFFRXQIQ) SO URD CFFRXQVSD CEGIDQG UM P DIHP HQW) RU
SIRMAQ) WHHVHYFHY Z HADUHG( [ SUMHAZSSUR LP DAD PIARQ PIIRQDEG  PILARQIQ DG UAS-RAYHD

1 RM5 HHYDEBIURP ([ SUAMHW $W HAHP BHU ZHKOGD P IGIRQGRMUHFHYTE®H URP ( [ SURWAHW, QIFFRUEIGFHZ W RXULP HOGHG DQG UMBIMG SURP IMRY GRM
DIV HQAEDMG 1 RYHP BHJ SUGASDONQG DFRXHG LQMIMRQWHQRMIUHSD CEGITXOWM® B\ ( [ SUAWHA  HDQNASDMWDYWHI LDCED: P HYZ L@EHP DEHRQO DK 7KH
LOMIMNDMLYI L] H31 ROHIFK TXOUMIDAD UDMHTYXCOR WHWUHH P RO/ RIGRLQMEDONRIHIGIDM /925  ROWHVHFRIGEMGHVAD, SURNR\KFK TXOUMISOV SHORP
EMAMVR DQDJJBIDMAS R 1Q  7KHHLVGRKEK FLB LQWEHXHV HY

/HDH/ $VR' HHPEU ([ SHMHABDIGOD R IWOLRDVXQEHUGQ WP RSHDIY GDAVIURP XV ( [ SWWAHAVGDHDI P HINZ LW XVKDYHVKEWEQID \KH
\LP HWP VDAKHGDHDI P HQVEHE HQXVDGWHOMRYDGH SIHEHEHD DG ( [ S HABDHVRINKEBDHY XQE-UYDURXVRSHDNY GDHY JURXQGHTXLSP HMWIQG
\KEVBQINED DUR IWJIURXQG CAOMY LGFOGQ) | RO/ DSXECE DLSRW | URP XVRAHP XQASDOWMYRUHAHYRZ QQ) DOGFRRTIY KK OLERW |
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( [ SWWHABH DXAWVRQMQ R IWSD P HUWREQIDARYYZ WXV Z HOHHQNBGWR UBFHDQ . SD P HIVBTXUHGWR EHP DEHE! XVAR( [ SUAM HAXQEHAHFCSCAW SXUARDHDI BHP HAB \KH
P RXQIR \KHGH DXRGSD P HOM [ SUAR HANRECHOBCH SHOHUHDAMG\RDDBDA/Z MW XVZD/OSSR IPDMD  PIAIRD  PIARODYG  PLAROIO 0BG
UASHAHD $ IWUGHFRORIEDIROR + REQIVROL R BU RXUHIMAG DA HEOLGFRP HLY U-SRUMG DV DUHSEMROR ( [ SR HAFDSCAMW SXURDH GHV

CRPHIO N/ , QFRMQRANRQZ W+ RBQIV ,32 RN EDLVIQWHWRANR + REBQIVOQGWHW EDAVR ( [ SWKAHAVIRILEGI DG QIR LEGI DAHNZ HHIGRBDHE\R | DUYDOH
7 KHIGRUDHGMY EDUYWKRXG UAXONQ DBAMRION  GHXAIRY/DYDMEGIR ( [ SHRHARYFUDSHIRGR  \ FOW 7RWHH WOV [ SUAK HASHHDMAY CEGILGRRP H\K | LFLHQAR WD H\KH
DOAWRION GHBAIRYY R \KDUQ) DI UHP HZ 1\ ( [ SWAHABURYGHV DM LOEHUTXUHG\R SD. XVDSHFHRIIHR \WHIP RQMR \If \DQIVIRXOD WD HG H FOGQ) WH
HIFAWR DQ GRWADL ELAY ( [ SUARAHAVUTXBGRSD XV R \KHILWAMLGR \WHOQWASDAGVY, EHHIW R \WHVHFRQGWULGOG R WHOWWALG + RZ HYHULL WH

DQIASDMEEHH IWDHGRAHDT HGE. WHHIGR ([ SUWHAZ LOEHREQIDMG\RSD. XV R DO EHHIWUDE HSDWMDADM : HBFRIQ) HWHEHHIWR \WH\E \DNQIV
DXRADMSZ LW ( [ SURHAYDVHNRS XS | RUILCDGRDOMERMG) SXERAHVIQWH\ HIUSDGWRXVE! ( [ SUAM HABHRWHXGRHEIQIV R D] DIRY , GFRP HIURP WH\E] KOG DIWHP HQW
WIDG PLURY PIORQOG  PIARQIQ [ssc] UAS-AYHD DOGLVIGFOGHELQLGRRP HIURP D LADMVIQWWHIFFRP SDQ LQ) WP HOWR RSHIDARYY

2\KHJ 6REQI D/Z HOWH( [ SUARHAVOUI HANMEP HULL ( [ SUAK HAHQMYLQR DODI UHH-P HAZ IW DGRAHUP DNRUDWCH DY/ GH IGHELQWHDI UHP HOMR SURYIGH U RDCOLH
\HYLEH/RQD FDSCAW SXUFKDHRURKHMP [MUHARGRP LE EDUYI RAWQRUP RUHDILUAD WRQWAP VG FROGWRQAKDATLHLQWHDY I U DMGWW/| DYRIEGIVR ( [ SWA HARDCQWHWMP VOG
FRQEMRQVR WHFCEDAW SXUKDHDI UHP HQAZ HZ LOEHHMMBG\R TP HIG RXUFCECAMW SXUAKDHDI UH-P HQARFRQ R WHHARGRP LE WP VDQG FRQAMRQVR \NHFCSCAW SXUKDH
DIUHP HOAR WHHRGRP LE\MIP VDG FREBURQVR WHDI WP HVZ WK \WHRMHUP DVUDLICH

NOTE 17 — RELATED PARTY TRANSACTIONS

7KHIRGBZ 1) LVD\KP P O R \LJ QU LFDQABHIMG SOV WEQLRNRQ ADNREFXUHG GAUKY [sa] RAHAWDOWRHAVRWHG HIHZ KHIHIQWH1 RIMAR &RQRIEDMG
) |COQADCE\BAP HQN 7 KHSD! P HQMR DG URP \KHUHIDAG SOMYIQWHRIBQY FRAUHR BEXMQHVZ HHEDHGRQSUYTIAR) P DN-NDMY/ DG R RAFOCHIQMOHEAV Z KIFK D
FRP P RQLP R DLACH/| RAMDQSRUIIRQ UG VHYIEH/

1 RONZ HWVSIUICH/ 1 RUAZ HW LWEGH/ , F KROWKHRGHWKIHR RXUSHUEY%63UH HUHG6\RAN IMKHG DQGRAMBQEQY) © HKDYHD@Q WP JGEDCOUDGFHZ W 1 RWWZ HIV
LQRVQ) H WULYHFRGHKDUQ) | BNXHQVO HUBALSURAW DG RKHUFRRSHDAYHORIYMIY 7 KHVHYLEHY/ SURVLGHG DHFRQUGH MG GRIP ORWHEI0 RSHDIRQVR ERK DLIGHY $ VDUAKIR
WHHOAYMWWY ZHSOG1 RWZHW  PIARY  PLAORQDEG  PLARQIQ DG WASHAYHD DQG1RWZHWEDGXY  PIIRY  PIGRQDYG  PIARQIQ

oG UAS-RAYHD

SRDSWIH $VR' HHP B ZHKIGD  LQMMNQ&ERSD : HKDYHD®Q WP JEEDCDAIDFHZ W &RSD$ LWGH/LQYRNQ) H WMYHFRGHKDUQ) | BIXHONOH
UHALSURAYY DG RKMHUFRRSHIDIYHORIYMAY 7 KHVHYLFHY SURVLGHE DHFRQUGHHG GRIP CORWHEI0 RSHDIRY/R ERKOLICH/ $ VDUAXOWR \WHHCAMWA ZHSOG&RSD P LARY
PIIRQDEG  PLARQIQ DG UAS-AYHD DG&RSDSAGXY PIARY  PLAURQDEG  PIARQIQ DG UAS-RAIYHD

20A\W SQMIRMPEL  ZHKOGDQIQMAR HYNO2 UEWW DFRP SUKHOLYHWDYHCBDQRQ) Z HEVM DVP RHIX® GVRAXWHGIQL RM 2 \KHUDWICH/DORRZ QHGHIXW
IOMHWIQ2 EEWXQML RHPEH)  DOGAMUEXMOUMDHONNHMMIRAIK 2 WY : HSOG2 UBWDSSKK IPDMY  PLARQDG P IQRQIRVHYEH/GUQ DG
UAS-RAYHD & XWRP HYERRNHGDSSUR LP DAMD P IAIRQDG
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

PICRQR DUMDAMCRQXVYID2 BBWIQ DG UASHRMWHD 7KHGWIBXMRQVHYIFH/SURMGGE 2 UBYWDHFRUGHMGGRP DORWHEI0 RSHDIRY/R ERK2 IBWOGXY

+REIUH SQMIRMPEH)  ZHDQGRM-UDLIGHKOGOQIQHWY HQNQ+ REIH ,(F DZ HE EDHGWDYHOHYIFHVFARP S HKDYHDP DUNHIG) DIUHP HAZ K+ RELUA
SXUKDQAR Z KIFK Z HP DNHDYDMIEGIV + RE LUHWANHV] RUDUMDYHD 7 KHEDHWMP R \WHDIUHP HQW SILHGRQ- DAY EXVWHD) WP QAP DIQVIQH | HAMKGDIWAMP LDMGE\
HWWHUSDWY 2 WHUDILOGHY DOR VHIDWANHME + RE LA 3URMKHVOBIR \WHULGEFNOMANVIO+ RE LUHGAUQ) WRR RXURP HUGUARY ' DIGYRIGHP DQDG: (AP 3UFH
FRONRGGISSH [PDMD R +REIHVIHHIORIY SRZHJ: H\RG+REUHDSSH IPDMY P LAROR WANHNVGAUQ) 7 KHGWEXMRQVHYIFH/SURNG-GR XVE! + REILUHDUH
FRUGHIHE QRIP DOR ERK WHUDGRUAI® RSHDIRY/

* DM* RAUPHA : HSD * DM* RXUP HVQMEODIRE0S * | RUFDMIQ) VHYLFH/FRUMGHIH QRIP DOR\WHAI® RSHDIRY/R ERK* DM* RXUP HADQG XY 3D P HINMR* DM* RXUP HV
IDG  PLORQL) ) RP HUGURRYYRQEHP DQOQG3URHP D EHGHP HWRLQAUHA® FRQUROKEWIRAID COR \KHYRMY HXUMEVR * Di* RUP HV

NOTE 18 — SEGMENT REPORTING

: HKDYHE RU-SRMBEGIVEIP HON P DQICH DG UHLRGID 7 KHP DGICHVHIP HOWRQIWVR | QIKWR AAMEVXMQ) MIVZ W DFCSCW R JUDMWID  \FDNVZ KIBIWHUHLRIO
\HIP HOWRQIVWR | IKWXMCQ) MVZ MY DFDSCAWR  RUIHZ MDY 7 KHUILRCDOWIP HOWYRSHIDAGE ( [ SUAK HARURKIK DFDSCAMW SXAURDHDIBHP HWGHHL RM | RUXUMHU
GVAXWRQR \KHFCECAW SXUAKDVAHD) P HQADQG\RHLP STAWR WHGHFRQIRIEDMRQR + RBQIVHIHAIYHI RYHP EHJ

: HHYDODMVHIP HYSHJRP DFHEDHERQVHYHIO CRRY R Z KIFK \KHSUP DY [ LGDGADCP HDKUHLYRSHDIMY) LGFRPH GRW + RZ HYHJ Z HGR QR DD HRXUBXMQHW RUDTRDM
UARXUAHVEDHE RQVHIP HOWRSHIDY SR IWRUBRWEHDOH — RXUI QIKWAKHXGVDHGMIGHE\RP [ [P [ HMHOHI URP SDAHIHYIONY P D) RSHDIRQ/R WHERVHIP HQVOH
\KEWBQIDED (QADUDMS |RUH P SO DLSRWRSHDIRYY \DBVOQGP DM \FKHXOQ) DOGWANHNY DG P O HP HAB-AMRQY DUHEDHG RQWHUDQIASDAGLP SCRARQWWHRYHIDD
QHE RN RARQRHLQAYIGDOHIP HQV

) QOEADOQRP DIRQIRAMH\ HUHGG' HHPEHU B BMGHVAHIP QW MWWRWEHBZ  [QP IAIRQY

2005 2004 2003

2 SHIDMY 5 HHYH
0 DQIXH
SHIIRID
7RIC&RORIDM
' HEUWADIRQDGLP RMY DIRQH SHOH
0 DQH
S5HIRIO
7RO RQRICDMG
6SHADCEKTIHY 1 RM
0 DQH
SHIRIO
7RI0ERQRICDAM
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2005 2004 2003

7 KHIP RXQN SUAHQAMG CERYHDUHSUAHME RQWHEDUYR KRZ. RXUP DQD) HP HQABYLHZ VVHIP HONBAKOV 8 QEHMLYEDY WHUHILRDOHIP HOAYBYHXHLGFOGH/DSUR UDMG\VKDUA
R RAMENHABYHXHI RAVAIP HQVI BZ QB + REBQIVDQGH SHHVIGROGHDUIRMN UHIMAGVR WH U LRDORSHIDIRY WIDGBWR Z KHMHMWHFRWZ HHSOGE, XVRUR + RBQIV 1 HV
GWIRMHBIIRIOHPHQVRU  IFOGVD P IAIRQDWAY BBAMRQIQHIQQIVDMIEXSEGIVRWHP LGRINV [QMAXNKDAY UH GRMGLQRUFRQRICDMWIAP HAWR RSHIMRQ/
1 HAGFRP H BW | RAWHP DQICHVHIP HQAGFOGH/LGARP HIURP &RSDDQGINQVRQWH\IBIR &RSD\KILAYDQEAVERIMRY/R + RTEQIVKOHY

,QRP DIRQFRFHOQ) RSHIDNY UAYHIHE SUGASDOIHRIUSKLE DUHDI RAH\ HIUHIGG' HPEHU  LVDVIRTRZ V IQP LARYY

2005 2004 2003

" RPHME 8 6
$ BQIF
/ DMD$ P HIFD
3CALLE
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: HDMIEXMUYHHIP RY WHJIHRI ITSKIFDODUDY EDHE XSRQWHRIILQDQG GAMMDIRQR - HIFK | QIKVWHP HA2 XUNSI)LEGI DAVHVDGG FEBMICH SHIGWMUA/ FROIWSUP DU R
1 QI KV UHIMAG J URXCQG VKSSRIVTXLSP HWZ KIFK VP RELBICFURWJHRIUDSKLE P DINAVOGG WHH RUH KDV CQRABHHODTRFDAG

NOTE 19 — COMMITMENTS AND CONTINGENCIES

SXADHERPPIWHIV : HKDYHVKEWEQMORRP P 1M HIWVI RUFCEMICH SHIAVMUY [FOXAQ) WHIFTXMWROR G DUADMWIQG HDMG\SDHHILGH $ VR * HHP BHU
ZHKOGIWP FRPPIWWHQVIRD  QHZ DLRDWURP 9RHQ) ZINDQHMPDAMGFRIR  EARQ DIGROMRRSXUKDH  DEAMRDO/RHQ) DUADW  HOHVKHXGGWRINHGHIYHY R
[ GE OIRDWQ  ZUKGHIYHY R WHUPDQQ G %RHQ) DIRDVWRFXULY) |URP WURAIK , QDBAWRY Z HOHVAKHXOG\R\INHGHIVHY R ERXHG

OUADWQ  XQEHURSHIDNY GDH/

© HKDYHECFNWES | LGOGAQ) |RUM[ DIADWREHGIYHIGIQ — DIBWR (5 QUADWREHGHIVHIGIQ 98 YIWWHR \KHVHDIWHP HQV Z HKDHILQDGAQ)
D/DMER RUDIVRHQ) DU WAKHGG\R EHGHIYHIG\WURIK + RZ HYHJ Z HER QRKDYHECFNVRS | LCDGAQ) RUDQY. RKHUNLCDGAQ) PXUHQ® LOSTFHI RANHUP DQGHUR \KH
OURDIW) XUHUI LQDGAQ) Z LABHQHHEHE\R DM\ RUFCSAMICFRP P LW HIWVIRURXUILLUP IR WIQGRMHUUHIAMG FDSMICH SHOGWUHY © HFDQSURYLGHCR DIXUDGRHWDNK | LELHOVLQDGAQ)
Z |@EHDYDOEG RAKHOIUAD WRQR G-URURKHUUHDMWG FEBMICH SHIGWUAY RUIRURXUFCBAMICH SHIGWUWVIQIHHID

$VR' HHPEU ([ SHMHVTGILP FRP P 1 HOVI RUWHI LGDOHI KW IR DOMIVAXUHQ® RORGHUIURP ( P ETHUZ W DQHAP DMGFRWR [SSR IPDMY  HARY
([ SUAR HABUHQ® DQIASDMAING GHIVHY R WHHUIIRIOVIVIO ( [ WA HAGRHY QRKDYHDQREQ DIRQWRMINHIQ R WHAHILLP ( P EIHUDUAD WKDNIHQRVLGDGR-GE. DWLG
SOV DG GDHGWR HWKHL( [ S HNRUXY 8 QEHMHFCECANY SXUKDHDI UHHP HQNEHE HHQXVDG [ SR HAZ HKDYH DI UHHGAR BDVHDY GWHHDQG\KEGDHR ( [ SUAM HARH U LRIOVIV
WDVWLH\KEMPAR( [ SR HAVILUP SXUFKDVHFRP P W HQV , QDEAURQ XQEHMHFDSCRMW SXURKDVHDIUHHP HZ 1M ( [ SUAM HAZ HIHGHIIED DUHRED) DAGVR SXUFKDHDTR \KHFCECAW
SIRMGGE WHHGEZ DURDVDAKH DHGHIYHBGWR ( [ SUHV

) ICDCAQIVDOG* XODQMY : HOHWWHIXODQRUR [5SUR (PDMD  EIGIRQDYJUHIDMSUGRSOCIP RXQAR \B H HP SWSHADO CAMMN UYHXHERQE/ DQGLQMBWAKHIRY
H FOAQ) WHS 6 $ LLZ D VARQMIHMIE QN GVRXWHSEHBZ 7 KHHERQGY IMKHGE! YOURXYP XQFLSDIMAY/ DQGRMHUIRYHCP HOBCHMY DUHSD CEGIVRBD |URP RAUBHY SOGXQGHU
@Y WP DIUHP HQVZ MKHUASHAHIRYHQQ) ERAHY 7KHGDIQ) DUDQHP HQVDARADAGZ IWCESK IPDMD  ELAIRQR WHHREQ) DINRQY DUHIFFRXQAG | RUDVRSHIDIY GDAH/
DIGWHODIQ) DUDYHP HWDWRADMGZ 1\ DS LP DAD P IAIRQR \KHHREDI DARQY CLUHCAFRXQIMG | RUDY FOBAIOBOVYIQRXUI LDGRADOWIAP HOV

: HOHFRQMYHQ® QCEGHIRUS 6 $ LLZ DV REDI DIRQYXQEHUDBDHDI WP HUNEHIHQS 6 $ LLZ D VDIBWHIRYS XKRIWR 1 HZ <RINDQG1 HZ -HIH HIDMG\RKH( DI QG
7HP LDCDV D XOEDOLSRW? KHHREDI DARQVLGFOGHWHSD P HQAR JURKQG UHQBY VR WH3 RS XWKRUMY DQGWHSD P HAR REHUBQEIYIQUASHAWR WHI XQIP RQVRZ HSRQ\SHADD

| CRLOMAY/ BYHHERQGY/IMKHGE, WH3RWS XMRUIM KDYIQ) DQRAMBQAQ) SULP RXQIR P I@RQDW HHP BHU DQGDI (IOFKHEXBGP DMIW 1Q 186 $1ZD VEHDXW
ROWHHREDI DR Z HZ RXT EHREQ DAGWR FXHWHGH DX Z HZ RXG KDYHWHUWKVWR RFFXS) \WHWWIP LDCD\MUS 6 $ LLZ DV LOMMNQ\WHGDHKDGEH-QWMP LCDMS

: HDORKDYHOWHYR FUHAWIQG SHIRUP DQPHERQE/UHIBMY) VR YCLIRXY U-DCHWIAM QG PP VREQ) DARQ/DY HAHP BHU IQWHIPRQR  PLARQZ M H SILDARQCEDM/
WURKIK - XCH

* HHIDO XDUDOMYDOG, QG-PQIFDIRY  HOHWHGWHXQE-UP 0 UDCHABMGDH/ , VW/FRP P RQLOVKFK FRP P HIF.DOBDHWEQCRANRYY | RUXY DARHGIWHHR DI HHR
LGP QUI\ \WHGWRUDQG RMHUUHDAG \KLLG SO | RARWITELOWAAKDAUVHRAR RUMDMR RUXHRURFFXSDR R WHODHGSUHP VY , QVRP HFDHY WVIQEP QWY H \MIB/AR UHDAMG
CEOM/OIMQ) |RP WHQHQHFHR \WHIQEP QILHG
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SDOMKY EXVWKEED H FOGHIQ CCELONFDAMHGE WHUIURWQHIQIHFHRUZ LEDXCP WARQGAEWS GRMRIIED Z HWSLFDED LQE-P QI \KFK SO/ RUDQ. HMURGP HBOTCELOW \KDADUMA/
RWR RUHDMARRAUXHR \WHODHGSUHP LAY

, QRAUDLAD WIQDGAQ) DIUHP HQV Z HWSIFDED 1QG-P QI WHI LQDGAQY SOMMY WK/ RN RQWKHUEHKDD DG RAHUUHIMG S/ DI QUITEOWAAKDATUMI URP \KH
P DA RN GALIQ RZ QUIKS ILQDAQ) XvH RSHIDIRDOGP DOMIGFHR WHOUADWIGG | RAVRWICEQW Z KHAHURUGRAHHICELONA/DINHRWWR. RUHDMR\WHGHQHFHR WHH
LGP QULHG SO H AHBWRAKHLIURW G QI HFHRUZ LEXCP WFRQGFW

1 HH SHAWDWZ HZ RAGEHARYHIGE LQXIDAH \XEWRAR GHEANEBY | RUP RWVRWWICH QN DG UHDNMG LQEHP QUWHY GARUEHG CERYHZ LW UASHRAWR UHDCHWIAM Z HODHDQG
DURADW HRSHDM

, QRXUILDGAQ) WIQEANROAKDACFOGHBIRY Z HWSLIFDD DIUHHVR UHP EXSHBEHYI RUDD UHSFEHG UMY Z W BASHRAR GD/GHWR D). FKOHLQFCEMIOUTXLP HONDG 1Q
WHFDHR GOV1QZ KIFK WHIQMMWDMLYEDFGRY/ %25 | RUFHVBIQRMHULGRBDHE FRAVIKDAHGLEHYIGRXULQ A 1Q) \WHHEBD/D/DUAKOR [) AOQHIQ@Y \KEMANQP RWW
FDAR FHIBIQP W DARQREQIDIRQVR WHOQEHY $W HHP BHU ZHKDG ~ HARQR IGOMY DMGENQG — HARQR I HSWDMGEWZ W WP DQQ) WP VR XS\R

\ HOLY \KDAV\XEVMPAR\MHHLGRIDHG FRIMBURYMRYY , QUAYHIIO LDGAQ) WDQLRMRQVIQYRMQ) GIQVRUGDH/IURP QRQS 6 HRMKY Z W WP DQQ) WP VR XS\WR | HAWDQGDQ
DIJGIDMAOW LY YOIDHR  ELARQ Z HEFDUWHUMIR D) FKOQHLOW @7 VAKDIZ RXG\KEMPNBOQRIGDHSD, P HOMKHIKQEHARGROS 6 HIMWARZ \WKRTEQ) \IF HY/ \KEVMAAR
FXWRP DY H FOMRY/ , QUEAMRY LQRRW ERG-UDLADVBDHDIUHP HOQVIROEZR — DUAIIWZ HEFDUMHUMIR D) AOYHIQS 6 \if QY VAWDAZ RXG\KEMRANBDHSD P HWP DGHE
X\RDUMGHWR - CEIQWR Z WMKRTIQ) \§] HY \KEMPAR PMRP DY H FOMRQY 7KHHFIBMIOBDAVIRAVER — DUIADW] SWHIQ  DQGKDYHDFOW Q) YIDHR P LGIRQDV
" HPEU

: HFDQGRWAXIP DMKHSRMUIICIP RQIR 1 XMUHSD P HIVXQEHUMHI RIIRQ) LQE-P QUIHY DG DI UHP HINVGHWR XQNGRZ Q YDULEGY UHIMMG\R SRMQNIOI RYHP HOVKDQIHVIQ
FOBMICDGHTXOR. UHTXUHP HQVRY @7V

&UHAVEDIG3 URFHMQ) $JUHP HOV 2 XUEDQN IMXHGFBWALG SRFHMQ) DIUHP HQVRQEIQY | LDADOFRYHIQNVZ KIFK UHTXLUA TP RQY) RKHAMQIV \WDAZ HP DQEQDP LQP XP
(%7 $5 JHHDD HIQQVEHRHIQMHM H/ G-BHADIRY [P RYY DNRQ DIUADWHBY DIGIGRRP HIURP D LADA/ DOWWMGI RAGHADOWP V \RI L[ HSFAKOUHY LQMANIQGOLRDIW
GROY DIRR R WRIK-XCH DG W WHIIW 7 KHOTX QW FRYHIQAMIXUAXARP OQNQDP QP XP GYHR  ELAIROR XQUMMPMGFDK DG \KRWMP
LQYHAY HQVDQGDP LQP XP UIDIRR XQUAKMRAG FDK DOGWKRWWMP [QHAY HOMRPXUHOMIEHONMYR B WRIK-XCH DG W \WHIIWJ7KHDIBHP HWOR
GIIXUAARDVZ HP XWP DQEIQDG-ENDNY R DABDNMELD D/IDAGE 0 RRG VRUE&S DVIDAGE GG  3RRUV $ GRRXIK Z HOUHPXUWH® (QFRP SIDGFHZ W DR WHFRYHIQV
| DOUHVR P DQEIQARP SIDGFHZ RXG UAKINQRUEHQ) UIXUHG\WR SRS \ROQOGAVRID P LARQR FDK FRIDMIDZ KIFK Z RXGBOGYHYHD O HWRKUGTXGW ' HSHIAQ) RQRXU
XQUARIRAG FDK DOGVKRWMIP LQYHAR HOWVEDDIGFHDAKHWP H WHSRWQ) R DVLIQU LFDQATP RXQAR FDK FRADAMIDCFRXS FDXVHRXUXQUANMEWG FDK DOGVKRYWMP LQYHWY HOVEDDGFH\R
IDOEHBZ WH ~ E@RQP IQP XP EDDIFHUIXUP HOX@EHURU P LARQVHRXUHGGORI CRONV UK LQDGH DXOWGEKAK | CRON

(PSBRAHY $VR' HHPE ZHKDGOSSIR LP DAD HP SBR H RU | XOWP HHTXLYDBOQMP ST HV FROMIG) R CSSIR LP DA FXWRP HVHIYLEH
DIHQV WAHYDARYDIHQN WP S DG RKHUDLSRYEHIRIGHD | QI KVDAREDON P DIHP HQNDQG FBLUIFDCHP S® HV IV PHAOQEVDYS — GVEDRKHY : KO
WHHFDQ EHQR DAKUBGFH\DARKUI HIHIDED J RRGOERUUHIMRQY DG KLI K GERUSIRGARNW Z LAFRQIXH Z HKDYHHASEDKHSE DYDMIQLLFDQVRP SRHR RAUBXMGHN
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

DA\ WHSUHHYDIRQR JRRGUAIMRY/Z MM RXUHP SR HY CSSR IPDMD R ZKRP DIHUWBUAHOMGE. XQRY/

( OALRCP HQIBCD DAY © HFRX@ EHUASRQUEGH | RUHYURGP HBCUHP HADNRQFRWYSUP UKD UHIMAGVR MAXHODOG VRYHQNRQEP LDIRQVKURXQEQ) RXUDLADWP DQMIGFH
KOQOUQ/ RV$QHBY ,Q  WH&DIRQD5HIRIN DM XDOWE&RMRARDEG &5 4&% P OEEMDIHBWMG R WHVAMDQGIWZ D/FRP SBMGIQEHBWP BHU |, Q$ SUO

XTEUWHWUIDR D&S: 4 &%HIRFA-P HONRIRY Z HEHI DQHYLRGP HQECWP HADIROR MWXHOFRQEP LDIRQVKURXQAQ) RXUDLAD WP DQMIGFHKDQ) DUSXYXOQARDZ RN
SOQWKEP WG\R DOGLBSIRYHGE. WHES: 4 &% DGRUGIERE WH/ RV$ QHBY: REGS$ LLERW

: HKDYHHXBEDKHG DUAHYHI RUMANP DAGFRAVR HMLRGP HQRCHP HADIRQDW RV$ QIHBY DQGHYHZ KHHLQRXUM WP EDHGSUP DUKD RQWKLLEG SO HMURGP HQBDWMAH/DQG
HAWP DAY DARWHH WO \KHFRQBP [CDMRQDG DMHR WHUATXUHG WP HADOTAMRYY © HH SHAWRXURIORAHYI URP HOYURGP HQBCP DWYVREHDSSUY IPDMD P AR |RUZ KIFK
ZHZ HHIX® DFRXHGDN HHP BHU  HKDYHHYDOOMS DQG UHFRUGHG WY DR RUHQYURGP HQBOUWHP HADIRQFRIVV-EDIDAMD |URP DR UHIMGLQXUIFHUFRYHY © HKDHQRW
BFRIQ] HE0Q P DAMIDCUHAHYDEGY UHIAG\R LQXUDGPHUHARYHINYDAY HAHP BHU

YDHGROPAUHMD DYDDEGILG RUP DR Z HEHIHYHWDARUUAHYH/ | RUSRMQMICHMURGP HBOWP HADNRQFRIVDUHDGHTXOM DOMRXIK UAHYHY FRXTS EHDEMWAG DV XUKHJ
QI RUP DINRQ GHYHBSVRUALIFXP W/ FKOQIH + RZ HYHU Z HARGRW SHAMKHHIWP VAR P DMUDED LP SSRARXUBAKOVR RSHIDIRYY | LG OFRQBWRQRUATXGW

JHDBWRHEQY ' XUQ WHSHIRGEHEHYR 06 ZHUBEHGRUFDSSHGWHEDHARP P MWIRQAKDVZ HSOGVRWYHIIHQN DBLQ Z HHIP LCDMGVXAK EDH
FRP P IWRQY 7 KIYZ D/MP [MUVR CRMRQ/DORENDE! RMHUDUFDLUHY : HOWHQRZ DGHHIEQADRQ) Z WVHYHICRMHUDUFDUIHY [QW RUP DQQ) OF VKWELRKIKWE WDYHDIHAHY
WO/BXUSRIMID ROMGRANR DSURJFOW CANRQHIMBGEE 0K ) XK + DOGE D 7UYHBSHADIAY 8 QWMGS LY ICH/ HATD 8 6' & (DAMD' IMUAMR 1 RWEDRID |IBGRY-XH

1QZ KLFK \WHGH HOEQALIGHY SUYIBGRQVKP P DY MGIP HARDAZ DY XSKHTBRQDBSHD0 7 KHAHVP LOIUNKW D) LW RMHECDGG RKHP CNUFDUIHY DEBOH YIRDMRQVR - DMK
Q7 VIQUBAQ) CIGXAP DAY HIP IQDNY WHEDHFRP P WWRQIRP HO SIGVRWDYHIIHN 7 KHSHIBQ) FDH/DHZIP 7WVHD.GF Y HIB$ LY ICH/ .GF_HAD 8 6° & 1RWHD
" IMMPWR &DRRQD LBGRQS$ SUO DUG6Z RSH7WDYHDS JHOA_HATOY 2 UBWV/ / & HATO 8 6' & ( DIMQ' MR 7H D/ ILBGRQ-XCH $ RMHKAK VP LOUDY \KW
WMBG3IXD) DAN_HATDY $ P HIFDDS WCH/ HAID 8 6' & 1 RWHEO' MUPWR 2 KIR DQGILGGRQO0 D Z D/AWP IMHEZ KRG HLO- XO % RGUDM
1RMPEHJ WHUP DQQ) CRIRYYZ HHWEQM HUHG DG FRORIEDMG | RUSIHMDOSXERHVE, \WH- XGADCBDHIRQ0 XGMAMMEY MIDIRQWRWHL RUKHE' MNP 2 KIR * VARYHY
KDVFRP P HRHG

QHIFK R \WHIRBIRQ) FDWH/ Z HEHIHYHWHSDIQN V FOIP VOHZ IR HIMDQG DH YLJRIRA® GH HIBQ) \WHOZ KW 1 HYHWHBWW DI LDCDGYHIHFRANG-AMRQLY. DEQ)
\KEWBQICP RH G DJH/FRXGKDYHDP DAMIDCOGYHYHIP STRMRQRUMAXWR RSHIDIRYY | LDGADCFRGWRQRUITXGW

: HOQGRUAHMIQR RAUNKEMGDUHY DUHGH HIEDQVLQ YOURXY RKHUDY VKW LGFOGQ) WU \R FHMBQHYIURGP HABORDIP V DG SURAHHAQIVDIMEY LQWHCRIP DCFRUHR
BXMGHW $ GRRXIK WHRAFRP HR \WHHOY, KW DQG SURAHHAQ)VFDQGRAEH SUHERRMG Z 1\ FHIBIQIV DG FRX@ KDYHDP DMIDCOGYHYHH I HAWRQRXUWAKOWVR RSHIDIRY | LOGADCFRQGMRY
RUITXAW IYRXURSIQRY DWUFRQUXGIG) Z IV RANGHFRXQHDWDAKH XGNP DMGVERIMRQR XK \KWZ | EIGRMDYHDP DMIDCDGHYHH | HAARQRUMKXWR RSHIDIRYY |LQDGADD
FRIGWRQRUITXGW
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

NOTE 20 — QUARTERLY FINANCIAL DATA (UNAUDITED)
8 XAWG\KP P U] HG I (QOADOEDME OMMIR) DG WVIVIRTRZV IQP IR/ H A-BVWSHMOHAD

Three Months Ended
March 31 June 30 September 30 December 31

7TKHWP R \WWHIRUDXOIM® HIQQV GW SHMKDUHIP RXQNGRHRADI WHHZ W WHHILQ. QI SHMKDUH DV FOBXDWG | RAWH I X@ HIUGHWR WH | CRAKD/WKHI X@ HIUFDBXDIWRQ
XH/DZ HIKWGDYHIIHQP BHUR KDWY EDHGRQWHWP R \KHI RAUTXOIM® Z HIKWGDHDIHWKOW/AYIGGE | RAUTXDIMY

7 KHTOWIUAXOVDHLIP SCAMGE. WHIRWZ 1Q) VI QI LFDQMAMP V

, QKHI LOWATXDUMUR ZHUFRIQIHGDJOQR P LARQUADAG\RWHFRQMEXIRQR P LARQ\KI/R + ROQIVARP P RQVRANVRRXUSUP Y GHIGHS EHH IVBHMRQ
SO : HOORUFREGGD P LARQGRQ FDK FXMIE HWKDLI HUHDMY VR \KHI B 1Q) R WHSRWRQR RXUGH LGHS EHH IVBHMRQ STIQ DAEXIEGIR SRV

, QWHVHFRQG TXOUMUR ZHUWFRIQHGDJOQR P LARQUADAG\RWHFRQUEXIRQR P LARQ\KTUAR + REQIVARP P RQWRANRRXUSUP DY GHIGHE EHH IVBHMRQ

| QWHWKLLG TXDUMUR ZHUREGGHD  PIARYGRY FDK \HMBP HWATIHHDM\ROP S\KP GMMBMRQYIURP RXUGH LGHS EHH IVBHMRQ STIQ/AR SIERVZ KR BN
$ ORIQWHMLE XOWLR Z HUHBAEHE RXUDEIRZ DGFHI RUIXVUMHGDHSD, P HQVDQG WM D FRQEWNRYY HIDAMGAR SHP DGHQ® JURXQE-GOLADVE P IGIRQIRTZ 1Q) GURMDMG
VHIVBP HQNZ K WH LA VIR LQDQLP SURYHGOLRIDIWP DNV

, QWHI RXUK TXOWMUR ZHURGGDIOOQR P IARQUHDMSWRXUMDBIR P LARQWOW/R &RSDARP P RQUWRANIQ&RSDV, 32 © HDORUHRG-G\SHADORDJH/R
P LAROFRQMMY SUP DU® R DQRQ FDK VHMBP HQVAKDIHUHDI) \ROP S WP GMIIEXWRY| URP RXUGH LQHGEHH IVBHOIRQ STV
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CONTINENTAL AIRLINES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Q  ZHUFRGHGWHIRIRZ Q) \SHADCRKDU HY/SUP DUKD DARADAMG Z WK XWMUHRED) DIRQY| RUMHAIQG MM QFRGWRY/HDAGWR GDHE0 © CLURIDVWDAZ HHSHP DOHO®
JURKQEHGGAUQ) WHISSIFTEG XM LQP IR/
7KUHP RQWHGG
0 DK
-XH
6HBNP BHJ
P B
7RED

 QWHI LOWATXDUMUR ZHUREGD@ROAMKAMIHR  PIARQUHDMWRWHWP IQDIRQR D \HYIFHDIWHP HW W8 QNGO LFRIRHID' HYHBSP HYS WRADIRQ
, QKHI RAUIK TXOAUR ZHUFRGGRHDMY H SOHR P LARQUADMG\R DRKDQIHLQH SHAMS | XMUHFRAVI RU BNXHVO HBEZ DG BE-P SWRQYRQDUDGFHFOUWHY
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COMMON STOCK INFORMATION

2 XUFRP P RQWRAN &@WY6FRP P ROVRAN WDG/ROWH1 HZ <RINGVREN ( [ FKOQDHXQGEHRH P EROR$ /7 KHIEBIEHBZ \KRZ VMNHKLIK DOGGZ. OBV SURHVI RIRXUFRP P RQ
WRFN DY/ B ERWGLQWHFRQRICDAGWIQIANRQUESRINY VAP GUQ) DG

Class B
Common Stock

High Low

) RN 4 XD
7KILGA XD
6HFRQUG4 XD
) LUKV XORU

) RAKA XD
7KUWGA X0
6HROG4 XD
) LA XD

$VR ) HELDDY WHHZ HHCBSIR P DA KRUHYR UFRGR RXUARP P RQWRRN : HKDYHSOG QR FDK GYIGHIB/RQRXUFRP P RQWHFN DG KDYHGQR FXUBQV
LQMRQR GRQJ \R 2 XUDJUHP HAZ W WHXQRQU-SHHQINY RXUSIERWSURYIGHKDAZ HZ LEIGRABHFIMHD FDK GLYLGHIG RUBEXUFKDHRXURMBREQ) FRP P RQWRAN | RUFDK XQIY H
KOHFRQUEXAGDABDNV P IIIRQWR\WWHSIBRW GHIGHSEHH IVEDQ P HDAXBGIURP 0 DK TKRAIK' HHP EHU ZHKDHPOGH  PIGRQR WK FRQUBURQAR
WHSDQ

2 XUPHWIFDMR LGFRSRIDIRQSIRMGH DR \KIUA/R FOSABOWRANP D EHYRMGE! RUDAKHGUWRANRQR SHIRQVZ KR CUHQR/S QUG 6\BM/ LMY H/ XQBAWAKH\KDUA/ LA
GO IMMIHS RODVFEDDMWERN UFRG 2 XUB\ O VI XUKHUSURYLGHWWDAR VKDY Z LOEHUH) MG RQWWH W-SDUDM WRAN BHFRLG L \WHIP RXQIVR U IMMHGZ RXGBH FHHGS QWG 6\ RULIQ
RZ GHIKLS UAIRIRYY 8 QWGE\BAV QY. PAUHM® P IWWHYRIY) SRZ HIQXV DQGRAMHUS 6 DUIH/ R SHIRQ/Z KR DHGRVAMY HYVR WHS QUMG VIR
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Board of Directors

Name

7KRP V- YMUIFN -U
| LB MQ+ &OTZ HD

| ZWHFH: . HOHY
" RIOV+ 0 FRRRNGED!

+HI / OHHY,,
2 VA0 XA

*HRUJH* & 3DNU

-HIHY $ 6P LMVN
. DBQ+ DA L@IPV

S5RIOG% : RRAOG

&KDWBVS <P DIRH

Executive Officers of Continental Airlines, Inc.

H FOAQ) 0 RAMY . HIDHIDQG6P MAN Z KR DHLGFOG-GLOWHWE®ICERYH

Name

-[P HV&RP SRQ
SHIW - 0 b
0 DN- 0 RUD
-HQIHJ 9RIHD

DIRECTORS AND EXECUTIVE OFFICERS

_Title & Principal Employer

&KOLP DQDQG&KIH ( [ HAXWH2 [11FHU

&RBQ &DBMD/ / & DGE&RBQ $OMRY // & UHICHXTMIQYHIY HQV
6HQRU3DIRU

7KH: LQBRUIIAIIHS QUMG0 HKRAWEKXUK

&KOLP DQR WHIYRIGDQGEKIH ( [ HRXWH2 [11FHUS RQMHNCH ILOQH/ , GF
&KOLP D)

* DQHMER ,@F DQDIRY LGHAYHMI IHEFRP P XQFDIRY/FRP SIQ
&KOLP DQR WHIYRIG 3UMGHNIGGEKIH ([ HANWH2 11LEHU

. H&RS EINQ)

([ HPAYHO IFH3WMG-QNIGGEKIH ) IQOADCR |1IFHUE6; &RSRIDIRY |UHIKW
WDQSRITRY

CHDQ: WU MIXOMVKHG3UR HARUR ) LQDGFHDQG0 DIIHP HQWV IDGDMEFKRROR
YUY

QYRGS QYHIW

UG

&RAMHNCH IWIH/ |, (F

6HARUGRXQHD

&URZHD ORIQI//3 QF IWP

&KOLP DOR WHIYRIG

0 D@ UYHERSRDIRY \KSSTHIR G2 HYLGHSRZ HABQM HAMKQREI\ DSSTFDNRY
| RUQGMMOCHTXLSP HQW

( [ HAXAYHO LFH3UAGQV

/ [ED6HXUMAY / / & LQXMANRDCEURNHIG-DBU

Title

([ HFEAMHO LEH3UMGON 0 DINHNY

( [ HAXYHO LFH3UAMGHNIQG&KIH ) LQDGADCR [1LFHU

([ HEXAMHO LFH3UAMGHV 2 SHIDWRY/

6HQRU9 IFH3WMG-QA* HHIRRXQHD6HUAMY DQG&RSRUDMERP SIOGFH2 |1 1FH)
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APPENDIX B

CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS OF
CONTINENTAL AIRLINES, INC.

As amended through February 11, 2005

Establishment and Purpose

7KYVEKDWUR \WHS XAVERP P LWH WH &RPPIKH R WHIFDIER ' LWHARY WH %ROG R &RQICHINGCH LWICH/ ,F D' HIZ DHFRSRDIRD WH &RP D) KDVEHD
DBSURYHE DQGDERSMG DVIP HIGHG B\ WAROMRQR WHYRDGOGRSMGRQ0 DK 7KHSXSRH/R \KHERP P IWHHKDTEHVR RYHYHHWKH DG LQDGRDOHSRUY
SIRFHAH/DQGDXAWR WHI LQOGRDDXIAP HQVR WHERP ST VR SU-SDUHWHUMSRWHTXLUAGE) CESTFCEGIUKGVR WHEHRXUMEVDQS( [ KDQHERPP IR 6( &  \REHIGFOG-GIQWH
&RP S) VOB \ WIAP HOADQGWR RKHZ VHDMMARHIRIGVRYHILIKVR

D \WHIQAIUW R \WH&RP SDQ VI QDA DOWRAP HOV

E WH&RP SDQ VARP SIDFHZ WK GI DCDG U XDMRY . WAL HOV

F \KHTXDW LIFDARY LQE-SHIGHIFHDGSHIRP DFHR WHERP SDQ VIQE-SHIGHAXGWLY

G \WHSHJIRP DFHR WH&RP S VIQMIDODXAWXQRNRQ DG

H \WH&RP S3Q VM WP VR LQMODODAFRXQIY) DG | LD DCAROARY
,Q\RSG;;)Q] WAV WWHUASRQUEDW R \KH&RP P IWHWR P DQEIQ! UHH DG RSHYFRP P XQFDINRQEHE HOWHE RP P IWkH 1QE-BHG-OAXGWRY WHILQMCDCIXGWRLY DQGP DI HP HOAR \KH
&RP
Committee Member Qualifications

7KH&RP P WiH\KDDDADDAP H/FRQMNR DABDWWUHHP HP EHYR WHYRDS DQGP D FROMR \KAK JUDAMQ®P EHUR P HP EHYR \KHYROLG D/AKHYROG DESR QMR WH
&RP P IWHIURP WP HVRWP HE! BAROMIRQR WHIGRIG ( CFK P HP BHUR \WHE&RP P IWHH\KDOEHDGLHARUR WHERP S Z KR TXON LHVREHDP HP BHUR DQIXGWARP P LWHSXOXOQAR
DESTFEGIQY. DQGWHUKGBVR \WH1 HZ <RINGVREN( [ KDQIH 1<6(  7KH&RP P IWH\KDIEHARP SUM-GR GLHARLYZ KR OHIQE-BHIGHR P DIHP HQADQGWHERP S0 Z MMQWH
PHIQQ R h $ R WHEHRXUMAY( [ FKOQIHS PR DV/IP HGEHS DQGWHUKGBVR WHE( & D51 < 6(  DIBWHGHMP LDIRQR DGUHARUVLQE-BHIGHFHWKIDEHP [EHE. \WHYRIG
$ @RRP P WHP HP EHYP XWEHI LDGADD QMDA DG DABDARGHP HP EHUP XWWKDYHWHIFFRXQIY RUILCDGADCH SHWHUATXUGE, \WHUXGVR WH6( & DUGRUL <6( D/GHMP LGHSER
WHIRIG $ XAWRP P WHHP HP EHYAKDIGRAHYHMP XGBGHRA® RQWHDXGWRP P WH/R P RUAWKDQWE R RKHUSXECE FRP SIQH/Z WRVARHSURUCESURYDCR \WHIXQ/RIG

7KHP HP EHYR WH&RP P WtH KDEH DSSROQMS RUBCESROQMG B \WHYRDG DAKHP HIY) R WHYRDGLP P HADMY | RIBZ 1Q) HFK DQQOCP HHY R WRANKRTHY/R WH
&RP S ( OFKP HP BHUR WH&RP P LWH\KDIFRQMXHDVDP HP BHAWHIR XQICKLY RUKHNXARHARULY CEBSROQMG B \WHYRDUG RUXQICKLY RUKHUHDMHUG-DN. UAMI QDIRQ UHP RYDCRU
FWDIRQDYDP HP BHUR WHYRDG

Meetings

7KH&KOWP DQR \WHYRDGRU U \WH&KDUWP QR \WHYRDG KD DORQRR \WHP HP EHYR WH&RP P IWH WKDOCSSROND&KOUR \WH&RP P WeHI URP [P RQ \WHP HP EHYR
\WH&RP P WH |, | WH&KOUR WHE&RP P IWRHLY QRABIAHADAIQ P HAMY R \WH&RP P WeH \WHP HP BHY/R \WH&RP P IWRH\KDEDSSROAIQ DAY &KOUIRNEK P HHMY 7 KHEHRMBY R
\WH&RP S3Q RUDQ $ WIMBQVGHAUABY R \WH&RP SDQ \KDODIWGHK P HAMY R \WH&RP P WeH DG \VKDODAND/ VAR R \MRK P HHIQ)  EXWKDDRNEH SURHAZ KHQUADAUMG B
\KH&RP P LWeH

%
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7 KHWP HDQGSOAHR P HAMIVR \KH&RP P IWvH DQG WH SURFHGXUAVWR EHI RTRZ HG DVXAK P HAMI VAKDOEHGHAMP LGHS TR WP HVRWP HE\ \KHP HP EHY/R \WH&RP P [WkH
SIRNIG-GWDN

D DTYXRXP |RUP HAMIVAKDIGEHDP DVUW R \KHP HP EHY SUAHAQSHIRORUE \MBEKRGHRURKHAMBIRP P XQFDIRQ/GHYLFHSHIP 1WA DISHYRQ/SOMASDNY LQWH
P HHMY \R\SHIN R DOGKHDUHIFK RMHU

E \KHDI P DIYHYRMR DP DMV R \WHP HP EHYR \WH&RP P IWKHSUAHADADP HAMY) DAZ KIFK DTXRXP 1 SAHAHQNKDDEHWHIRANR \KH&.RP P LWH

F WHERP P IWKHP D VR, XQQP RXVZ UMMQFRQHQNLIGHGE, HIFK P HP BHUR! \WHE&RP P [WiH

G \KH&RP P IWHHKDONHS P LQARVR! LW SURFHHAQIV DQG\KDGHIYHAKHVEP H DG U-SRWDQG UHRP P HIEDMRQAR WHOROLG \R\KHBHAUHMY R \KH&RP SIQ
H DOP IQUM/R P HMIVR \KH&RP P IWkH DG OIXQQP RXVZ UMKMQFRQHQVR \WH&RP P 1WkH \KDOEHI IGGZ MK\KHUFRG/R P HANIVR \RHERP P IWH

| WH&KDURUDQ P HP BHR WH&RP P WkH RAKHEHRUABY R WH&RP SDQ DAKHGUHANROR WH&KDUR \WH&RP P IWH WH&KDUWP QR \KHYRD.GRIMHSKIH
([ HARYH2 [ IFHUR WHE&RP SOQ \WKDTKDYHWWH DXAWRUIMW R FDOP FHII VR WH&RP P \WeH DG

J RIAHR WHWP HOQGSOFHR HHY UXOUP HAMY) R \KH&RP P IWkH Z KIFK P HAMY \KDTOEHG-HP HEDUHIX@UP HAMY Ll IWAFRXYRQWHVEP HADMDVDP HAMY R WH
YROGR ' IHARY \KOOEHJILYHRLQZ UMY RUB\ | CFVP LBIRUHBRNRQF P DOMIQP MIRQWR HIFK P HP EHUR \KHE&RP P IWHDABDIVLYHED VEHRHOD \KFK UIXOUP HINY DG
RIFHR \WHWP HOQGSOFHR HHY \SHADCP HHMY) R \KRHE&RP P IWH\KDOEHJILYHQLQZ UMY RUB\ | CRVP LIRUHBRMRQE P DOAIQP IWRQVR HIFK P HP BHUR WHERP P WHCRW
OMMIQWHFRHR BMGHVRQWHHRGE G VBHFHAQ) WHA R \WHP HH) SIRIGHG\KDAQHIFK FVHDP HP BHUP D Z OYHGRIHR DQ P HAMY

Responsibilities

7KH&RP P IMKH\KD@UALHZ. DG DWHW DABDWIOD LWSHIRP DOFH DOGWHDGHIXR R \KLV&KDWULQ@KWR DSSTHERIQY. DIGWHWGBVR \WHE( & DIG1<6( $ FRS\ R

WLV &KDUMUD/IWP D EHLP HIGHG1 URP WP HVR WP H\KDREHIGFOGHEROWHERP SIQ VZ HEMMOQGLOWHERP SDQ VOB \ WIMP HOARWKHH \WAHTXUWHGE CESIFCEGIXGVR
WH1 <6( COGWHE( &

7KH&RP P WHH\KDDUHYH. DABDMIOD WHLQMDIDXQVBRFHSUYR WHERP SIQ DG 0EYMHDIGE P DNHUHFRP P HIEDIRQV\R \WHYRDGRODGU) SITRNH/DQG
SRHUY

7KH&RP P WHH\KDDEHVRBI WASRME®H RU D WHISSRIQF HIWFRP SHADIRY RYHIIKWIGFOGQ) UAROMROR QMY UHP HOVEHE HHQP DI HP HOADGGWHIQE-BHIG-OW
DARYWHDGEQ |LDADOFERIY DIGWP LDIRQR WHERP S0 VIQE-SHIGHAXGWLY Z KRKDOUWSRYAUR® \R\WHERP P IWH DQG E WHIDSSUIRYDOR DDHYFHREHSIRVIGG
VRWWHERP SIQ B\ WK LQG-SHIGHQADXGWRLY [FOAQ) WHSUHDSSUIRYDCR L DIDXAW) VHYFHY IGFOGQ) WHVFRSHR \WHDQQMOXAWDG L 0 SHIP WG QRQ DXAWHYFHAREH
SHIRP H3I ROWHERP ST B\ WHILQE-SHOE-QAXARLY \KEMPMR\KHUTXLP HQVR DSSTFLEGIQY. 7 KH&RP P IWKHP D GBI DAMKHDARRUIMY VR UDQAKAK SUH CESURYDR RHRUP R
&RP P WHP HP EHYGUIDMEE WH&RP P LWiH SURYLGHGWDADQ. P DIWLYAR SUH DSSURYHG\KDOEH SUAHOAG R WHI XQX.RP P LWHDAWGH WHIXOUP HAMY

7KH&RP P IWHH\KDED QR GWAKDQDQROD  HYDODMWHTXOM LFDARY/ SHIRIP DGFHDQGLQE-SHCHIFHR \WHIQE-BHIGHQADXQAWRLY [GFOQQ) WHGDG SDNGHJ BN Q) LQR CFFRXQIV
WHRIIQRY/R P DDIHP HQNDQGWHIQMEDTIXAWRLY 7 KH&RP P KH\KDOBUAHMVFRFOMEROAR \WHYRDG

7KH&RP P IWRH\KDEHAEDK FEDUSRIAH/ I RMH&RP SR VKILQI R HP SR HYRUIRP HHP SR HVR IWLQE-SHIGHNXGWRYLQ CFFREFHZ W CESTHEMI@Y. D51 < 6(
xev

%
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7 KH&RP P IWH\KDIIEMAXW HLQQIV SUAN BHBDW/ DvZ HODVI LQDGADOQ RUP DNRQDQG HAQQIVIXLADEFHSURYLGHG\R DDOMVOQG UDNY IHGAHY 6XFK P DWYP D EH

AVRWHEIHHI® HI WSH/R 1QRP DARQIGSHHAUBNRYY DG GH-GRMFOGHSHA L IHBDH/RIIXAEH

7KH&RP P IWHH\KDED D \R\KHH \WMGHMIP LGH/DESURSUDM UHMEZ. |URP NP HVRWP H WHH SHQHVR WHVHQRUR I LFHY DG UL IWRGMUWY D) REHURIILEHY R \KH

&RP SO0 ADJHG\WRWHERP SIQ RUDQ R IWAXEMGDUHY DG00 WIQORNRYYEHE HOWH&RP SO RUDQ R IWAKEMGOUH/DQGOR D LIDMR \WH&RP SIQ DQG E DABDWIQQDED
UL WRVHUHIAS SO WEQCRMRQAKDADH NG \R EHAVFRHELOWHE RP STIQ VSR \ WP HOW

7KH&RP P WHKDDGVAXWWHERP SO VSRIAH/Z W UASHRAR UMN DAVHAP HQADQGUMN P DI HP HQMGFOXGQ) D G BODQGHM FDOARP STOFHSURIUP VG E P DMUDD

TRIHIQPXUHEA  UMN P DRI HP HQAKADRD LH/ MWXHOKHGEILQ) DD LHY DG RHUP DRUIDOXM\VDIHE \WH&RP SDQ RUDQ R W\XEMADIH/R KHEIHY/ RSWRY I XM \Z DBVRURKHJ
GHYDRYHSURGAWRUIMHEXUMAY/

7KH&RP P WH\KDDUHYEE. Z WK P DDIHP HOMQFOGQ) WHIQMCDODXGWRLY D/DSSURSUDM DOGWHERP S VIQE-BHIE-NDGWRY

D DOFUMFDCDFFRXQIY SRIFHY/DOGSUIRNHY/DQG00. RAHUP DMIDCFRP SRHOVR \WHERP SIQ VI LQDGRDOMBAP HQNVIQYRYLQ) P DIHP HQAVMGIP HWRURWP DMV DG
WHIQE-BHIE-QADGWRLY MGIP HOWIERVMH TXDIW R CFFRXQI) SUGHSGYDQGWHRIUMW R | LCDGRDOAVFRKUHSIIRIFH/ XVHE RUSIRSRHG\R EHXHGE. WHERP SDQ

E \KHOGMCDAHWOR HOVR 1LCDGADOQ RP DARQZ MQIHHIDW CFAHBNG CFFRXQI) SUCRSBVAKDADYHEHHD GVAXWHSZ W P QDI HP HAR [ LEDY WP LI LFDARQVR \KH
XHWHIR  DGWHWDR HYVBUH HIHGE. WHIGE-BHIENXAWRY

F P DMIDOR | EDDGFHWKHHMIOORNRYY DUDQIHP HON REQI DARQYDOGRKHUHDIRQKLSVR WHERP S0 Z WK XGFRORICDAG HQMW/RRKHYWWDP D KDYHDP DAMIDD
FXUHNRUI XMUHH T HAWRQWHERP SDQ VI LDGRADCFRIBURQ AU HYIQ! LDGADCARQAMRY UAXWR RSHIDIRQY IXLAW FOSACH SHIEWUHAY FOSMICUARXUAHYRUMI QULEDQV
FRP SRHQVR UYHXHRUH SHMW

G ) P DMIDCAOQHYIQOFFRXQIY SRIFLHVRUSUIFWAHY DQGWHIP SCRARHIR RQWHERP SIQ VI LCDGACOWTM HON

H \WHIQMIP | LCDCADOXNEMP HOVR WH&RP SO DIGWHARP SO VAR XQEU 0 DQIHP QW' DMAXAWWMRQDGS MOMYR ) LDGADORREWRQDG5 HXAVR
2 SHDIRY SURMWHUEHQ) |LBGZ W WHE( &

| \WHDQQOIDXQWS | LDGRDOABAP HQVR WHERP SI0 DIGWHERP ST VAVRRKUA/XQEU 0 DIIHP HVWY MAXAMRQDJGS @WOMVR! ) DA RIBUMRDNGS HKW
R 2 SHDIRY/ SURMIWHUEHGQ) 11BGZ IWWHE( & EDHERQWMYVULEZ \RHERP P WHZ LOIHRP P HIG\RWHYRDUG Z KHKHR LGFOGHKK | LOGRDONBAP HQVIQ\KH
&RP SI) VOQOOFERRY) RP

J WHHIHRWHHWR WHIFFRXQI) DQG! L (DUADCFRQARY R WHERP SO0 DOGIWAVEMGDUH/ \WHLP SBP HABNRQR DEAMRDCRULP SURYHG L QMOICFRQNROSIRAHEXUY
DQ JQULFDQACH IAHAHY/IQWHGHIQRURSHDNRQR LQM QDOFRQARYWDWARXTS DOHYHD O HAMHARP SOQ. VRO \R BFRUG SURFH \KP P [ HDQG WBRWIIADOENOG
D0 P DMLY HINHAHYLQLQMICFRONRY DG

K DQ | UXG\KDAQYRYH/P DEIHP HQWRURKMHUHP SBR HAVZ KR KDYHDMI QI LFDQARBIQWHERP ST VIQMIDOFRURY
7KH&RP P IWH\KDIUHMEE. Z MKWKHERP SIQ VIQE-BHIG-OADGWRY
D D) UERYRUBFRP P HIEDIRQR WHIQE-BHIG-NDXGWRY

E DABDXMROD DZ UMKDUERYE \KHLQE-BHIG-ONDQWRYGHAIEQ L \WHUIQMDONXCIN FRONROSRFHSUY L D) P DAMIDOMKH/UDHGE \WHUP RIABFHOV
LOMCEONXODY FROVROMHZ. SHHUUYLZ. RUDQ LOTXLY RUQMXMDARQE! JRYH.GP HABCRUSUR HMRICDAKRIMAY Z MMQWHSUHFHAQ) [LYH\ HIY UASHANMY RHRUP RIHR
WHULQE-SHGHQADXGW DQGOQ WMEBVIN-QWR G-I WD \KK

%




Table of Contents

MK (L \R DWW WHIQE-SHIGHIFHR WHLQE-SHIEHADGRLY DOUHDIRQKLSYEHE HQWHIQE-SHG-OADQWYDGWHERP S0 WRIHKHUZ WD) RKHUP DY UTXUG\R
EHICFOGGR |, (GSHIEHFHOWIEMG//ROGL R, QEHBHIGHIFH WAXWRY/Z NS XAVWERP P IWH/ DG LY WHCDMMOGG\VFRSHR D) QVRRHGUHDNROKLSVRUSUR HMRID
\HYFHY/

F WHUAXOVR \KHDIQOODXEVWWH XD U VR WHERP SOQ VILQDCADOWBNMP HQVDIGEQ RKHUP DIWLY/UHTXUGE 6\BIMP HQRQ$ XGWQ) 6\BEG/1 R
&RP P XQFDIRQZ W $ XAW&RP P \WHY  D/DSSTFCEGIDQGDYP D EHP RAILHGIURP WP HVRWP H

G WHUASRQUELOWY EXGIHADQGWILQ) R WHERP SIQ VIQMIDIIXAWXGRNRY
H DQ DXQVBUREGP VRUGL LEXGWY/DQGP DIHP HQAWUAGRQH 005
| P DAUDCZ UMKFRP P XQFDARQY EHE H-QWHIQE-SHIEHNXAMRLY DG P D) HP HWKEK DVP DGR HP HNBIWAY DG \AKHXGVR . XQDMMMG QLI HHRHY

7 KH&RP P IWHH\KDDBUSOHD BERWRUGFOMRQIQWHERP SDQ VOQQDOSUR \ P HVZ KUFK DEGHAH/WHP DIV UHTNXUGVR EHIGFOG-GWHHOQE. \WHUXGVR WHE( &
RUL <6( DAKHQIQHIHRAW

7KH&RP P IWH\KDDSHIRAFDD P HNHSDDMD Z 1\ P DRI HP HAZ MW AKHLQM CDCDKGVRLY DG Z LW \RHILQG-BHIGHNDXGVRLYAR GVAXW WKV RURRGRH.O/AKDAZ DUV
&RP P WWHDMWQIRQ

7KH&RP P IWH\KDDUHEE. WHERP SO0 VHMURGP HANOSRTAHY DG WHEGY DIGVKAK WBRWDVIVP D UADXHIWURP P DI HP HOARUHYLRGP HQCFRQXGIQVRUDGYLRY
DQG\KDUBHIRGFDI GVAXAWZ WP DI HP HQAIQGGIDCARXQAHIIR . P DMIDCHMURGP HMCBURAHHAQIV FIIP VRURKHUFRQIG HIAHY/DQG\KAK RKHUHQALRGP HQCP DIWAY/ O HANY \KH
&RP S RUDQ R IWAKEMGDUHYD/WHERP P IWHH\KDE URP WP HVRWP HGHAMIP LGHOSSURSUDMRUDAKHYRIGP D \GHALLFDD GLHFW

7 KH&RP P IWHH\KDEHWIEDA SURFHGUAI RAKH D UFHSWUAMMRQDIGWON HR FRP STIQVUHFHYHGE, WHERP SO0 WIDUEQ) CFFRXQI) | QMIDCIFFRXQI) FRMRYRU
DXQWY P DWYOG E FRILGONDOIR) P RAVKEP IWRQE, WHERP ST VP SB HVR FRFHO/BIDEQ) TXHARTEGICFFRXQI) RUDKGWY P DY

Limitation of Committee’s Role
1 R& MMBEQ) \WHIRHRQ) IRSRMEOI IWVQRWHGW R \WH&RP P LWeH R STQ RUFRIGANDXAWRUR GAMP LAHWDAMH&RP SDQ VIILQDADOWIARP HOVDUHFRP SBIM
DG OARXUDM DG LQ CAFREDAHZ WK JHHIDD CFA-BWG CFFRXQIQ) SUCHSBY
Miscellaneous
7KH&RP P [WH WD XOLOVXFK RKHIGMHY DG URSRMBE QN DV DMIGHE W \KH& RP P LWHIURP WP H\RWWP HE\ WHYRDG
7KH&RP P IWHWKDDUHI XD UHBSRWRQ W CRRYIMNAY R \WHY/RDUE DG \WKDWSURYL GHWHORDLG Z LW \KRK LQ RUP DARQDVWHIYRDGP D 1URP WP HVR WP HUADHW

,QSHJRIP 1QJ WG KHIXQEH WHERP P LWHHVKDEKDYHWH DARRUNY VR UABLQ DG WP LODMVKAK RANGH®0 DO DFFRXQIG) RURMHUDGYLRYDYVIVWKDOGHP GHHADY R
FOUY RGN KHIKQEHU Z MMRAVYHNQ) | XUWHUCSSURYDOR \WHYROUG DUGWH&RP SO \KDIBURYLGH| RUCBSURSUDMIXQA.Q) WHIH RUDGGI RUSD P HUAR FRP SHODIRQWR\WH
|QE-EHIE-QNXAWRLY DVGHMP IGHGE \RHERP P IWH
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APPENDIX C

CERTIFICATE OF AMENDMENT OF THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF CONTINENTAL AIRLINES, INC.

SRQNMHQNDS WICH/ ,(F WH &RPSO) DARSRIDNRQRIDQ] HSDGH M) XQGHUDQGE YIWWHR \WH* HHDO&RERIDNRY/ 7 R \WH6\BMR ' HDY DIH \WH ' * &/
FIRST $VWOPHIM R WHYRDGR ' IWHARYR WHE&RP SO RQ) HAUXOY

GRVKHIR, FHWA \KDWV
UVAROMRQVZ HIHGXD DERSMG\HANY | RN DSURSRVHG P HIEP HQARWKHS P HIG-G OG5 FUBMG&HWIFDMR |, GFRERIDIRY \WH
SHWIFDMR , FRERADIR) R \WHERP SI) GHRIUGQ) \DLGLP HIEP HYAR EHDGYIMEGI DG ALHANMY WDMHIP HIEP HY/BURSRHG EHFRQUGHHG DAKHGH WIQOOCP HAMY R WHVBANKRTHY 7 KHUAROMRQ\HAY
| RO WHSURSRVHG P HIBP HQAVDVIRTBRZ
NOW, THEREFORE, IT IS HEREBY RESOLVED \KDWWHYGROUGCSSURYH/WHIP HIEP HYR WHEHWIFDMR |, FRERIDIROE. GHBUY WHI LUIWYHMFHR $ WFGH) RAUWHIR LQIWHINHI DG
\KEVANY) \KHI RTBZ LY LQIWHNBIN WKHIH RU

)285 7KHWRIOP BHUR \KDH/R DOFDAVH/R FEEMIDWEAN Z KIFK WH & RBRIDNRQ\KDOKDYHWHDAKRIW R IMAHLY - P LARQWKDHY SDUYDOH SHMOH R ZKK P IARQWKDOEH3UHHIHG
6WAN 3HHUIHG6WAN DG P LARQWDOEHEMW%&RP P RQ6WAN &MW%&RPPRQGWHN DG

SECOND 7 KDWHF WM SXOMXOQMR IAROMRQR WHYRDEGR ' IWHARLYR \WHERP SDQ. WHDQRACP HHMY R WHWRANKRTHYR WHERP SO0 Z D/GXO FOXBG DG KHI XSRQQRIFHLQFFRUEIGFHZ LW 6 HAIRD
R\KH' * &/ DAZKIFK P HANY WHGHHADY QP EHUR \KDU/DVUHTXUGE. WIMMZ HIHYRMGLQI DYRUR WHEP HYGP HQW
THIRD 7KDADGLP HIZP HIV DV/GXO DERSMGLQIFFREDFHZ M WHSIRMRY/R 6HAIRY

RWH' * &/
IN WITNESS WHEREOF \WH&RP SO KDVFDXVHG KLY FHWWIFDMWR BEHVLI QHG\KLY

@R

CONTINENTAL AIRLINES, INC.:

%
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APPENDIX D

SECOND AMENDMENT TO
CONTINENTAL AIRLINES, INC.
INCENTIVE PLAN 2000
(as amended and restated through February 20, 2002)

WHEREAS, &RQMHIN0S WIH/ ,F \WH &RP S KDVKHIAR RUHOGROWG\WHE RQIGHQNCS IWICHY , (F , GFHOMWH3 @R DVIP HIGHG 05 UANBARG\WKURKIK ) HEXOW
WH 3@Q DB

WHEREAS, WH&RP SIQ G-MUAAR P HIGWH3OQLQAHMIQUAS-RV
NOW, THEREFORE, \NH3@Q\KODEHIP HGHGDVIRBZ V
7KHVHFRQGVHOMIFHR 6HARY D R WH3OQWKDOEHGHBWMS DG\WHI RTRZ Q) \KDTEH\EWAMS\KHH RU
6XEMPAR DIV HQAVSIRMGGIQ6HANRY  E KHIR WHDIJWIDMQ® BHUR \WKIBVR &RP P RQGVEFNWDAP D EHIKHG XQGHAKH3MQWKDDRM AHG
KDWY
7 KHLP HIP HOAMR \WH3OQHNRW IQSIUIWSK  KHIR \KDOEHH I HAYHDY/R ) HEDXOY SURVLGHG\KDARHEP HIEP HOAVCSSIRHGE, WHWRANKRTHYR WH
&RPSO) DMMH  DODOCP HANY R WHERP SDQ. VVRANKRTHY
$ VP HEGKHI \WH3OQWM\SHAILFDD WDVHGOEGUDILP HG

IN WITNESS WHEREOF, WHXQEGHMIQHGRIIFHUR WH&RP SO DR SXUXOQAR DAKRIMW JUIQMG\RKIP B \WHIVRDGR ' IWHARYR WHERP SDQ KDVH HIXWGWKY
LOXKP HQARQWLY @ R

CONTINENTAL AIRLINES, INC.

By:

Jeffery A. Smisek
President
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APPENDIX E
CONTINENTAL AIRLINES, INC.

INCENTIVE PLAN 2000
(as amended through March 12, 2004)

1. PURPOSE

7KHSXUBRHR \HContinental Airlines, Inc. Incentive Plan 2000 VR SURVIGHDP HIQV\WURXIK Z KIFK & RQNHROS LWICH/ , F DG IWNXEMGDUHYP D DRRATE® SHYRQVWR VHYHDVQUHRARY, RARHQMURU
UP DQIQWHHP SR R WH&RP S  DVCHIQHGEHBRZ  RUW\XEMGADUHY DIGWR SURYIGHDP HIQVZ KHIHE WRHLQBYIGDY XSRQZ KRP \WHUASRQIAIMIA/R  \WH\XARHW XCDGER LQMADNRQ DG P DIJHP HYR \KH
&RP S DOGIW\KEMA DU/ UAXVDOG Z KRHSUAHNDIG SRAMQIMCFROMEXNROAR WHZ HDDHR \WHERP S0 DOGIW\KEMGDUAVOMR 1P SRANCGFH FOQCFTXUHDOGP DOQROWRANRZ GUKLS WHIE WHIWHIQ)
WHUFRGFHOI RAKHZ HIDHR WH&RP SDQ. DOGIWAMEMADUHY $ IXWMHUSKERHR WH3OOQMR SURYLGHVKRK LOAYLGOV Z W DEAWRDOCRHYH DG U DG RSSRMQMY GALI GH3WR HKOGRHWWHSUR \IEG
JURZ\WWR \WH&RP SO0 DIGIW\KEMGDUHY 6RWDAHP [ LP XP LGAHWYHFDQEHSURIGHS \KH3@QSIRVIGH | RUIWIQIY , FHOMMHEWWRN 2 SIRQY 1 RQ4 XOM LHG2 SWRY 5 FAMEMG6VRANS Z D6/ 3HIRWP OgFH
$ZD6/ , FHAHS$ Z DB/ 0G5 HMANRQ$ Z DB/ RUDQ FRP EQDINRQR \WHIRHIRQ) DL ERMKNMG R \WH ALLUPXP WEHH/R \WWH SDWAXOUSHIRQ

2. DEFINITIONS
7KHIRIRZ 1Q) GHIQWRY LGFOQAQ) DR SOUDOKHIR  \KDOEH CESTHEGI WURXI KRAVWWH3 GO XQBW\GHAL LFDD P RAIIHGE DQ 6HANRQ

D*“Administrator” PHXV L LQWHFRQM WR $Z DG/P DEHWR RAHIGP IQWIDIRY RUQMSHBIROR D) SIRMMRQ R \WH3OQDVIWHDMAR 0 SHIRQZ KRIVKEMPARGHANRY R \KH( [ FKOQIHS AW
IFOAQ) D) \WFRHWRM-AMRQWR\H\CP HRUMP LOUHIHW 6HARY  \KH&RP P IWkH RU L [QWHFRQM VR $Z DB/P DEHWR RAKHDEP [QWIMRY RUQMSHBIRQR [ SRIMRQ R WH3@QDVIWHDMAR
M) SHIRDZ KRIVCRAVVEVMAWRGHAIRD  \WH&KIH ( [ HHARH2 11 LFHUR WHERP SIO RUL WHEKIH ( [ HRAWH2 [LEHVCRAD' LWHARUR WHERP S0 WH&RP P LWKH  XQBAWARH3@O\VSHAL LHARDARH
&RP P WH\KDDEN-\SHAL LF CRIRY 1QZ KIFK FDHVKAK CRNRQP D RQD BHVIN-QE \WH&RP P LH RUWHERP P WkH DARDQ $Z DGGRIEHSIOWYFDXH L. ROKHDEP LOVADIRORUQMSHBIROR 0O \GHHLE

SIRIMRQR \WH3@D \GHA LHAKDNWKDIDHYHDVS GP LQMADRU
E “Award” P HXY/ LQAYIGOD RUFRDANHD DY 2 SIRQ 5 HIMRMS6\WWANS Z DG 3HIRP DFH$Z DG , FHRWHS Z 06 RUS HMIRQ$ Z DG

(
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F “Board” PHXQV/\WHYROGR ' IHARYR \WH&RP SIQ

G“Code” P HIQ/\KH, QMEICS HYHHERHR DVIP HIG-GI URP WP HVRWP H 5 HHIHFHIQWH3OQWR DY WANRQR WH&RGH\KDTEHGHP HEVRLGFOGHDQ TP HIEP HQWRUVKAFHARUSURYIMEQAR KK
VFRAIRQDQGOQ UHIXOMRQY SURP XO DG XQEHNKAK VHARQ

H“Committee” P HXQ/DFRP P IMkHR WHYRDGHRP SIMHGVRED R \WRRUP RHRANGH' LWHARY Z MIQWHP HIQQ) R WHWP  RANGHGUHRRY D/YXVHGIQWRARYQ P R WH&RGHDYGCESTAER

LOMBUARYH DRI \WHIHXQEHUDGZ MBMOWHP HQQI R 1RQ( PSR HH' IWARU D/GHIQGHGIOS X! E 6 XFKARP P LWeH\KDQEH\WH-+ XP DQ5 RRXUAHV&RP P IWWHR WHORDG XQBW DG XQMDKHYRDG
G DM DRNHUARP P WHR \WHYRDUG\R VHYHD/\WWH&RP P LWH

| “Common Stock” P HIQ/\WHE&DW%FRPPRQWEAN  SOUYDDH R WHERP SIQ RUDQ VHRXUMWY IQR Z KIFK \KFK &RP P RQB\RRNP [ EHFKOQIHGE, WDRQR D0 WDQUPMRQRUHHQIR \KHWSHCGHAUEHS
IQ6HIR) E

J “Company” \KDOP HIQ&RQMHINCS LH/ ,F D' HIY DHFRSRIDIRY RUDD \KFAHARUWHIR

K “Director” P HIQ/IQIQAYIGOCHPRMG\RWHIRIGE WHWRANGRTHYR WHERP S0 RUE\ \WHYROGXQEHUDSSIFCEGIFR SRDMAY. Z KRIVVHYIQ) RQWHYRIGRQWHE@MWH3 QLY DGRSMEE. WHYRDG
RULVHBRAMGWR \WHGROLG DNMNKEK GDM

L“Disability” P HIQ/ Z 1\ WAS-AMR D3DMASDIQMXAK 3CMASDAY QMO HOMIQ) KIP RUKHAR EHGH IWXQEHMHERP S0 VIURKS B WP GMEON STQ SURMGHE KRZ HYHJ DA \KAK 3DMASIQAY GRA
HDJ LEGIVR SDUNA SDMLO\KAK S0 WHQVKFK 3 DUNA STQNKDTEHFRMUGHMG\R KDHLGRXUWMGD * WMEQN U DI5Z KHIWHS GP LQWDRUGHMP LGH/LQIWANFHIROWDAKFK 3 DMASDQKDY EHFRP HIGFDEDAABAG | RUD
SHIRGR DMPDWV @ VB! CAAGMENGHY RURKHJFLURXP WIGRHZ KK UHQEHW\KFK 3DMASDQAP HAUD RUSK\ EDED LFDSCEBIR SHIRIP Q) \WHP DMIDOGAUNA/ DG VHYIFHVUNXUGR KIP RUKHUIQKLYRUKH
HP SBR P HQARQDI XTMP HEDUY GAUQ) KK SHIRG

M¢employee” PHIVIQ SHIRQ ZKIFKP D IFXGHD' AR LQDQHP SE P HQAHIMRQKLS Z W WHERP SIQ RUID STHQARMVKEMADY FRERIDIRY DVGHIGGIQWARY R \WH&REH

N “Exchange Act” P HDQ/\KHGEHXUMAY( [ FKOQHS PR DVLP HIGHG DGWH UG DG U XTURQ/SURP XODMGWHIKQEH

O“Grant Document” P HIQ/WWHGRXP HYWRIGRHP HIVHIGHAQ) DO$Z DGXEEHMH3O0 Z KIFKP D EHHWHUDQDIWHP HOAERE HOWHERP SDQ. DG WH+ ROHUDARWKHS Z 06 Z WD) TP HIGP HW
WHHR RIDQRIFHR JUIMR \WHSZ OGIRP WHERP SIQ R \KH-+ RTHU
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LFOGQ) 0 DAEFKHGWIANP HQAR \KH WP VDG FRQBWRVR \WHS$ Z DG0QG 00 P RAI LFDNRQV\KHAR P DGHIQDFFRUEDFHZ LW \WH3 @R
P “Holder” P HXQ/DQH? SR HHRUIDQROHP SR HH' LWHRARUZ KRKDVEHHRIWDQMG 002 SWRQ D5 HIRMGE6\RAN$Z DG D3HIRP DFH$ Z DG 0, FHOWHS Z DG RUD5 HMMNRQ$Z DG
Q“Incentive Award” P HXQVDR$Z DGIWQMXQEHEHANRY R \WH3@R
R “Incentive Stock Option” P HXQVDQLCRHMYHWRAN ROWNRQZ NKIQWHP HIQQ) R VHRNRQ R \WH&RH

S “Market Value per Share” PHIXY D/R DQ \G-AILHGEM \WHFRMQ) \DBISUFHR \WH&RP P RQBVRN RQWDAEDM RU L \WHHDUHQR \DBYROWDAEDM \KHOWBHFHIAQ) GOMRQZ KIFK WHHZ DD\ LQ\WH
SUCHSTOHRXUMAYP DINHAQZ KLFK \KHE&RP P RQBVRAN VWHQWEEHS |, | WH&RP P RQB\RFN LYV CRASXECFD WIGHG DAKHWP HDGHMP LCDIRQR 0 DN/ COHSHUBKDOUA LV UHTXIHGWR EHP CEHKHIXQEHU WH
GHMP LDIRQR \WXFK [P RXQAKDTEHP DCHE, WHS GP LQVADRULQ\XAK P DQGHUDYIVEHP VEBSURSUDM

T “Non-Qualified Option” P HIQVDR2 SWRQWDAYQRADQ, FHAHEWRAN 2 SWRQ
U“Option” P HXQ/DR$Z OGXQBUGHWRY R \WH3@QDIGLFOGH/ERK 1 RQ4 XDI LH52 SWNRQYDYG, GRHAYHE\RAN 2 SWRQVAR SXUFKDH&RP P RQ6\RRN
Y“Performance Award” P HXQ/DQ$Z DGIUMSXQEU6HARY R \WH3@OQ

W-Personal Representative” P HIQ/\WHSHYRQZ KRXSRQWHG-DX GMEQN RUGFRP SHMRA R D+ REHAMDTKDHIFTXAWG B ZIGRE WHOZ VR GAAHQAIGAWIEXWRQRUE. RKHUGIDOSIRHEQIV \KH
WKWRH HRVHDD2 SWRQRUKHUWKWRDY 5 FIMRMG6\RANS Z 06 3HIRWP DFHSZ DG , FHOMHS Z D6 RUS HMMRQS Z DUG\KHIHR RUHJIUDQMS RUP DEHVR VKK + RTHU

X “Plan” P HIQ/\KH&RQIMHWGS LWIGH/ , GF , GFHOYH3@Q DVIP HIE-GI R WP H\RWP H

Y “Restricted Stock” P HIQV\KDW/R &RP P RQ6\WHAN JUBQAMG SXWXCQAR D5 HXMRMG 6\RFNS Z DG DVVR Z KIRK GHWHAWH\MEWSQMOUM R | RUHWYUH QRUWH UAXIFNRQ ROWEO HUUH HIHGWR IQE6 HAWRQ - R WH
3MKDVH SIHG

Z “Restricted Stock Award” P HIVIQ$Z DGIUQMXQ@CHBHURY R WH3@MQ
[ “Retention Award” P HIQVIR$Z OGIUQMXGHBHUWRY R \WH3OQ
\ “Rule 16b-3” PHIQ/5XB E  XQGHAMH( [ FOQIHS PAD/AKFK XBIP D EHIP HIGHG I URP WP HVRWP H DQG0Q MFRHWRULKG! U XOMRQRMBMMI XOLAQ) WH\DP HRMP L@

(
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IXQRANRQ
] “SAR” P HIQVDWRFN CBSUHADNRQ U KW QMG LQFRQGHAIRDZ W D02 SIRQXQGHBHANRY R WH3OQ

[D“subsidiary” P HIQVDQ HOWV RKHMDQWHERP SIQ Z W UASHAAMRZ KIFK WHERP SO0 GUHA® RUGALHA® \MURKIK RHRUP RHRKHUHIMY RZ QVHIDAW IQMIAVSRAAMQ)  SHIFHWRUP RIHR WH
RIBCFRP ELGHG YRWQ) SRZ HUR! DIBHIDAW LQMIAVRL VXK HWY H FOGQ) YR SRZ HAKDAUIMAYRQD XSRQWHRFFXUWHIFHR RGHRUP RUAVGHAI LHGHYHQV

3. EFFECTIVE DATE AND DURATION OF THE PLAN

7KH3OQRWIHD EHTP HHIHAWHRQ2 RREHU 7 KH3OQDVMWRN KHHQFRQUMYMM/ DQP HIEP HINDQG UANEAP HAR \WH3@IQDYSUMRAG DERSWGDIGEEP HGHGE WHYRDG DQG\KDDXKSHIHHOG
UBOPHLQIWHQNHIV \KFK SUMRA® DERSMGDQGIP HGHESDR 7 KV OP HIEP HOADQG UHNBA HQAR \KH3MIQ\KDMEHH | HAWHDVR ) HEUOY 1RIXUKHBZ DG/P D EHIWDQMEXQEHAWH3OQOMI
2 AREU 7 KH3MQ\KDAUP DQIQH I HFWDABDIWRMHSXERHR JRHOQ) RAMBAQ) $Z 0B/ XQIMDAR SWRQ$Z DB/ UIQME XQEHMH3 GQKDYHEHHQH HAVHGRUH SIHG DIAMMRNRQY P SRHGXSRQ
5 HAMFNG 6\RAN'$ Z LB/ QMG XQEHMH3 QQKDYHEHHDHIP LQDME RUKHS HAMRMG 6\REN'S Z DB/ KDYHEHHDI RVH\MG DQGDOBHIRP DFHS$Z D6/ , FHIMHS Z DB/00G5 HAMNRQS Z DB/ I QMG XQEHMH3 00
KDYHEHHQVDIM LHG RUKDYH\MIP LQDAG

4. ADMINISTRATION

DAdministrator. 7KH3@QWIOEHDEP IQWMIGE WHS GP LQWWDAU\R\KDAL $Z D.B/P DEHR DG\WHIEP LQWDIRY RUQMSHBIROR D) SIRIMRQ R WH3OQDVIWHDMAR DY SHIRQZ KR LVVXEMANR
6HANRY  \KDUEHP DGHRUH I FAMGE \WHERP P IWkH DQG L $Z DB/P DEHWR DQGWHDEP [QUDIRY RUQMSABIROR () SIRMMRQ R WH3TQDVIWHDMAR [ SHIRQZ KRIVGRAMEMAMRGHAIRY  \KDID
EHP DEHRUHIHANGE) \WHEKIH ([ HPAYH2 1IFHUR WHERP SIQ RULL WHEKIH ( [ HRAYH2 |IIFHVQRAD' LHARUR \WH&RP SDQ \KH&RP P LWH  XQBWWH3 OQ\GHA LEV\KDAKHE.RP P IWHH\KDIWNH\SHALLE
CAIRY Q7 KLIFK FDHWKAK CRIRQP D RQ® EHVINHDE! \WWH&RP P LWkH RUKH&RP P WiH DARDD $Z DGGHAIEHGLOWLYFIXAH 1L ROWHDEP [QUDARQRUQMSHBIROR D) \VGHALLE SIRMMEQR \WH3@0

\SHAL LHAKDAVYKDEDHYHDVS GP LQVIWDRU

E Powers. 6XEVIAMR\KHH SUAVSIRIMRY/R \WH3OR WHS GP LQVADRUVKDEKDYHDAKRIMY [QIWGWFBNRY \R GHMP LGHZ KIFK HP SB HVRU LHARYAKDOUFHYHORS$ Z DG WHWP HRUWP HYZ KHQWKFK
$Z DG\KDOEHIWQRMG Z KHKHUDD, GRHOWHB\RFN 2 SIRQRUL RQ 4 X0 1H52 SWRQWKDTEHJI UM \WHQ® EHUR \KDHAR BHVKEMPNR HIFK 2 SIRQDJGS5 HAMRMG6\RANS Z 06 DQG\KHYDOHR HIFK 3HJRWP DgRH
$Z06 , FHRWHS Z DGOG5 HMNRQS$S Z DG , QP EINQJ XK GHMP LQDIRQY WHS GP LQMADRUNKDIDMNHLQR CFFRXQARHDMHR \WHVHYIFH/UHGHIGE. WHUAS-RIYHHP SR H/RU IRARY WHUSUAHQNIQG
SRMMUICFRQUEXNRQVR WHERP SIQ VAXFFHW DG\VKAK RHU CRRLY D/AKHS GP LQVDRULQIWGMVAUNRQ\KDIGHP UHBYDQN

(
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EXEMPARWHH SBWSIRMMRY/R WH3OQ \WHS GP LQ\MDAUMKITDOR KDYHWHSRZ HAR FRQUKHWH3 OQDQGWHUASHRRYHDI UHP HQVH HRXRG KHIMKQEHU VR SUAUEH KBV DG UHI XOMRQY UHIY \RWH3@OQ
DQGVR GHAMP LGHWHWLP V BURNRQY DG SURYIMRQ/R \WWH* U RAXP HQWV LGFOGQ) VKAK WPV UAXURIRQY DQG SURYIMRQY D/AKDTEHUHNXMMIQWHMGIP AR WHS GP QDR FDAHGMIQDMG 2 SIRQAR
TXOU\ DY, FHAMWHEWRFN2 SIRQY DGR P CNHOURKHUGHMP LDNRY/QHHWDY RUDGYLMEG RUDEP LAMMIQ) WH3MD 7KHS GP LQWDAUP D FRUMPNIQ. GHHAWRUKSSD D) RP MRQRUUHFRCAGIDD
IFROIVMA LOWH3OQRUQDY * WA RAXP HAHDINY \ROQ$Z DGLQWHP DOGHIDIG\RWHH WMNKDDGHP H SHEHQARFDW IWQRH I HAW7 KHGHMP LDIROR WHS GP LQMADRURQWNHP DIFLY/UH HIBG\RLQ
WYEHANRY  \KDIEHFRGFOMYH SURVIGHS KRZ HYHJ WDAQWHHHINR [0 FRYCANQDQ VKK GHMIP LQDIRQDVEHE HQWH&RP P IWHHDQGWHEKIH ( [ HRAH2 1IFHUR WWH&RP SOQ. HIFK DR LQFCSCAW DY

$ P IQUDAUR \WH3MQ WHGHMP LQDIRQR \WHERP P IWWHH\KDRIEHFRGFOMYH

5. SHARES SUBJECT TO THE PLAN, AWARD LIMITATIONS,
AND GRANT OF AWARDS

DShares Subject to the Plan; Award Limitations. 7KH$ GP IQUWADRUP D 1URP WP HVR\IP HIUDQV$ Z LBARRHRUP RIHHP SR H/RU (AR GHMP IGHGE VR EHHDILEGH RUSOMASDIRQLQWWH3@RIQ
CFFRUEDGAHZ DN WHSIRYMRVR 6HAIRD  KHIR 6 XEMPWR DOV HUVDVSURMG-GIQBHAIRY  E KHIR WHDIJBIDMQ® BHUR \KDBWR &RP P ROB\BRNWONP D EHIWKHG XQEHMH3TQ\KDDRV FHG
\KDUW 6 KDUANKDQEHGHHP HG\R KDYHEHHQIWKHG XQEHAMH3TQRQD \RWHH WD IWKHG DG GHIVHIHG SXOUKOQMR DQ$ Z DG 7RWHH WOAKDAIRS Z DGOBHY \WHUIKWR W+ RTHMP DM
RUDQ$Z OGLYSOGIQADK RUMVHAMBGLQDP DOGHMAK \WDAITRANRP HR WH\KDAR &RP P RQB\RFNFRYHIGE! WHS Z DG DHGRAMKHG\R WH+ RTHJ D) \KIWWR &RP P RQ6\RAN WHQVEMPAR\XK $Z DG
\KDODJ DQEHDYDME® RAKHIWDQNR [0Q$Z DEXQEHMH3OR 1 REMMEAQ) DY SIRMMRQIQWH3MQWRWHFRQMIY L WHP [ IP XP QP EHUR \KDW/R &RP P RQ6WWANWDP D EHVKEMPARS Z DB/JUDQMS
WD) RHIGEYIGOOGUQ) () FOBQE HIUP D RV AHG \KDUW \KEWMRAR DOWF HWDVSIRYIG-GIQ6HAIRD  E L WHP L} LPXP Q® BHUR \KDWR &RP P ROB\RRNWDAP D EHIWQMGDY
5 HIURRGE\RANS Z OLB/P D RV FHG \KDUW \KEMAAR DO HUDVSIRIG-GIQEHAIRY  E IIL WHP [ P XP [P RXQ/R FRP SHODIRQWDNP D EHSOGXQGHUDIB HIRP DJFHS Z DB/ GHIRP LDAMGIQ
FDK [GFOGQ) WHIDUP DNAYDOH SUFHGDAKHO DN/ DOHSHUGKOH R 0Q \KIWR &RP P RQ6\RAN SOGLQVDMN DFMRQR \KAK 3HIRUP DFHS$ Z D6V JUIQMS\R D RGHIQAYIGANGAUQ) DY FOBQEI HIUP D
RV AHE  PLARQ DIBOY S P HIABHZ MW IASHAWR D3HJRP DFHS$ Z DG\KDOEHSIGRMMMIY  \ HILYD\WMHAMR JUQAR KK 3HIRP DIFH$Z DG 006 LY WHP ] IPXP [P RXQW FRP SHRDIRQ
WONP D EHSOGXQGHUDTE HMNRQ$S Z DB/ JIQAMG\R 0 RHIQAYIGAUGA) D) FOBE HIUPD (R FHHG R WHDIJUBIDMIURNUYHIH/R WHERP SDQ. DOGIWARQRIEDMG\KEMADUHI RAKHI MDD
\ HIUR WH&RP S0 \WDWIB/RY' HHP EHU GHMP LGHGEDHE ROWHUHI XOW® SUHSDHG DG SEDF® DYDMEGIWIAP HOVR RSHDIRQ/R WHERP SI) - SUSDUHGLQIFFREDGFHZ LW 8 QUMG6\BIM/JHHDD
CFA-BWG CFFRXQIY SUGASBY FROMMMO® D5STHG DOGOQ SO P HMWGHZ W UAG-RAAR D5 HAQIRQS Z DG\KIDEHSOGRMMAMDY  \ HIWD\WAMHAEMR JUR VKK 5 HMMRQ$Z DG 7 KHIP MIRQV\HVRIW
IQFIXMAV L UL DJ5 LY R WHSIHHAQ) VHRMIFFHKDUEHCESIHGIQDP DGHIZ KIFK Z L@BHP IWARP SHQDINRQIHHDMG XQEHMH3OQZ KIFK LVIQMGE-5

(
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VRFROMMAM SHIRP DFHEDHS FRP SHODIRQIRUSXSRAVR VFAIRY P R \WHERGHWREHWHDMGDAKAK  SHIRIP DFHEDHG FRP SHODIRQ

E Grant of Awards. 7KH$ GPLQWDRUP D 1URP WP HVRWP HIUDQV$ Z DBARRHRUP RHHP SB HVRU LURARLYGHMP LGHSE\ W EHHDI LEGH RUSDMASDIRQIQ\WH3GRLOFFREIFHZ W WHMP VR \MY
300

F Stock Offered. 6XBMRAR\KHIP MIRQNHNVRW IQ6HWRY D CERYH \WHWRFN\R EHR | HHG SXWXCQARDR$ Z OGP D EHDXKRU HSEXVIXQWXHG &RP P RQGWRAN RUSRP P RQG\WRFN SAMRXAO IMXHG G

RAMBQEQ) DQGUFTXBGE WHERP ST $Q R VKK KDUWZ KIFK UHP DQXQUWAKHE DG Z KIFK DUHCRAKEMPAR RAMBEQ) $Z DB/DARHWIP LCDNRQR \WH3 GOQMKDIFHDHWR EHVEMAAMR WH3 GQBEXWXQID
WP LCDIROR WH3@0 WHERP S0 \KDTDADEDP H/P DNHDYDMEGIDVA | LHMD® BHUR WKIUAAR P HHAARHUADAL HOVR \KH3@0

6. ELIGIBILITY

$ZDB/PD EHIWQMERID WRSHIRQY/Z KR DAKHWP HR JUIQAMIHHP SR HVRU IARLY $ Q$Z 0GP D EHIUQMERQP RIMWIRRGHRAFDRQWRWHVEP HSHYIRQDS \KEMRNR\KHIP WBNRQ\HWRI LQWH
3MQ $ZDB/P D IGFOGHDY, FHAMWHEVERN2 SIRQ D1 RQ4 XD IH52 SIRQ D5 HFAMRM6\RRNS$ Z DG D3HIRIP DgFHS$ Z DG DQ, HRYHS$ Z OUG D5 HMIRQ$Z LGRUDQ. FRP ELQDIRQWHIR

7. STOCK OPTIONS
DOption Period. 7KHWP R HIFK 2 SNRQ\KDUEHDASHAILHGE \WH$ GP LQVADRUDAHCGDMR JUDQWV

E Limitations on Exercise of Option. $Q2 SWRQWDUEHH HAMEBILQZ KRBIRILQVKEK LA HN DG DAKEK WP H/DVGHMP LGHGE, \WHS GP LO\MDAU

F Special Limitations on Incentive Stock Options. $Q, FHAMHEVRAN2 SIRQP D EHIUIQMGRQ® R DQIQAYIGOZ KR LYDQHP SBR HHDAMKHWP HWH2 SNRQLYIUIQAS 7RWWHH \WAKDAKHDIJBIDMO DN
9 DOHSHUBKOUH GHAMP LGHS DARHUP HWHUASHRIYH, GRHOMHBVRN 2 SIRQLYVIUIOMS R &RP P ROGVBNZ LK WAGHAMR Z KIFK , GFHOIYHB\RAN 2 SIRQ/JWQAGDWM)  DUHH HIAVCEG RAKHI LXYWMP HE. [
IQAVIGOOGAUR [0Q FOBREU HIUXQEHUDE GFHMYHWRFN RSWRQSOIVR \KHE&RP SDQ DG IWSIHAIGG \WEMADY FRERDIRYH AHH3/ KK , FHOWYHEVRAN 2 SIRQ/\KDTEHWHDMGDY/1 RQ 4 YOOI LHG

2 SIRY/ 7KHS$ GP LQVADRUNKDRGHMP [H [QCFFR EDGFHZ W CESIFTEBISIRIMRY/R WHERGH 7UDAY 5 HIXDMRQY DG RKHIDE LQVADMWHSIRRXGFHP HQV Z KIFK R D+ RTHUV, GRHOMHBEVERN 2 SIRQVZ LRV
FROANMM, GFHAYHEVRAN 2 SWRQVEHDXHR \KAK QP MIRQDQGVKDIGRM, \WH+ RTHUR \KFK GHMIP LQDIRQ DVARRQ DY SUTRNTER D \MNKAK GHMP LQDIRY 1 R, GFHRYHEVRAN 2 SWRQ\KDTEHJ UIQAG\R DD

IQAVGOO! DARHWP HKH2 SIROLYIUIOMS VKK LGAYIGOORZ QAN SRAANGQ) PRMWID R \WHWRIOFRP B.QHG YRIMY SRZHUR DOFDWA/R WRNR WHERP SDQ RUR! IWSDHRUKEMADY FRERDIRY
ZOUMQWHPHIQQI R VFRIRD  E R \KH&REH XQBW L DARHWP H
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KK 2 SIRQLYJUIQMG\WHRSIRQSUFHIVDABDWW R WHO DN/ DOHSHUBKDHR WH&RP P RQGVERN VEMRARWH2 SIRQDGG L \KFK 2 SIRQE LWAMP VIVGRA HIAMCEGIDWWUMHH SWDMRQR! 1LYH\ HOY/

1URP WHCEDMR JUDQAS Q, FHRAYHEVRAN 2 SWRQ\KDIDGRABHWIQM HIEGIRKHE VAWWDQE, Z LARMHOY VR GHAHNDIGE GMUEXWRY DQG\KDREHH HAMEGIGUQ) WH+ REHVA HIP HRQD B\ \KAK + REHRMH
+ RBHUVIXDBDRIBHIRICS HUAHBAYH

GOption Grant Document. ( 0FK 2 SIRQ\KDOEHHGHA-GE 02 SIRQ* UV RAXP HQAQVKK | RIP DQGFRQBIQQ) VKK SURYMRQYGRAGFRQIMMNZ W \KRHSURVIMRQ/R \KH3@QDVAKHS GP LQWWDRUIURP

WP HRUP HVKDOLSSIRYH (FOGQ) Z MWRWIP WBIIRQ SIRIMRQAR XN\ 0D, RHOMHEVRN2 SIROXQEHMAIRD R WHEREH $ Q2 SIRQ* QW RXP HUWP D SURVIGHI RAKHSD P HWR WHRSWRQSUFH 1Q

ZKRBIRIQSOWE, GHIYHY R DQP BHUR WKOWVR &RP P RGN SOVFDK UL GFHAOY  KDYLQ) DO’ DUNA/® COHSHUG KDUHHIDXOOR \VKFK RMRQSUFH 0 RIFRYHU DQ2 SWRQ* WY REXP HOWP D SIRYIGHIRUD
FDKBWH HAVH R \KH2 SIRQE, HABEDWIQ) SURFHBAUMADMI CARLY VR\KHS GP [QMADRUZ W UASHRAKHIR 7 KHWP VOQGFREGURY/R WHUASHRIH2 SIRQ* WA RAXP HIVGHHG QRAEHIGHMFAID

HOption Price and Payment. 7KHSUFHDAZ KIFK DVKDUHR &RP P RQEVRENP D EHSXUKDWGXSRQH HIAVHR DQ2 SWRQVKDTIEHVFWRIK IQWH2 SWRQ* UDQW RRXP HQNIQG\KDMEHGHMP LGHGE, WH
$ P IQUDRUBXWKEMPNR DEVVR HUDVSURMG-GLQEHRAIRY  E - \XFK SXURKDVHSUFHVKDIGRAEHBWWDQWHO DUNH/@ DOHSHUGKIHR DVKDUHR &RP P RQB\RAN RQWHGMVXAK 2 SWRQLYIUIQAG 7KH2 SINRQ
RUSRMRQWHIR PD EHH HAVHGE GHIYHY R DQIUMYRAEGIGRIHR H HAVHVRWHERP S 7 KHSXUAKDHSUAHR WH2 SWRQRUSRMRQWWHIR \KDDEHSOGLQI XTQWWHP DHASHAIHGE \WHS GP LQWWDRU

6HECLDMRAN FHWYLFDMAKDTEHIMKHGE, \WHERP SDQ | RAMRVHKOW CFTXLUHG SAYXOQARWHH HIAVHR DO, GFHWHEVRAN 2 SWRQ DG RAKRH\KDUA/ DFTXUHG SXOXKCQAMRWHH HAVHR DQ 1 RQ4 XDULH3
2 SIRY

I Stockholder Rights and Privileges. 7KH+RTGHR DQ2 SWRQWKDTEHHMMBG\R DOAHSUYLGIH/ DG WKWR DWHFNKRTHRQD Z W BASHRAR VKK WKOWV/R &RP P RQGVREN DVKDYHEHHQ SXUAKDHG XQE-UWH
2 SIRQDQG! RUZ KLFK FHYLEDMY U-BUAHIG) VKK &RP P RQGVERN KDYHEHHQUA MG LQWH+ RTBHUVQEP H

J Stock Appreciation Rights. 7KH$ GP LQWIDRU FREEXUH® Z MKWKHIWAR DQ2 SWRQRUVKEHNXHAWR VKK JIQVP D LQIWARBIGVHIRY JUIQAKRAN CSSUHADIRQUIKW  6$5V \RDQ +RGHR 0D

2 SIRQ 635VP D JLYHWH+ REHUR 02 SWRQWHUIKWXSRQZ UMKQUATXHIWR \KUHOGE-UDQ. H HIAMEGI2 SMRQRUSRMRQWHIR LQH FKOQIHIRUFDK Z KRBIKIWR &RP P RQ6\WAN RUDFRP BCDNRQWHIR DV
GMP IGGE WH&RP P IWkH Z [\ DYDOHHDOORWHH FHAVR \KHO DUNA/® DOHSHUBKIUH DVR \WWHEMR \WKAK BIXHIVR RHWKIHR &RP P RQGVBFN RYHMH2 SWRQSUFHI RIVKAK WKIUHP XABTHGE, WHQ® BHJ
R WKOW/FRHIGE! WH2 SIRQRUSRIRQWHIR VR EHVKUHIGHIS , QWHFDHR DQ 6$5 Z KIFK LVJ QMG LQFRIGHRANRZ LW DD, FHOWHEWEAN 2 SIRQ \KFK 63 5 \KDOEHH HRMEGIRQD Z KHQWHO DN/ COH
SHUBKDUHR \KHE&RP P RQBVRANH FHHB/\WHSUFH\SHAL LHGWHH RUQWH2 SWRQRUSRIRQWHIR VR EHVKUHIGHIS , QWHHYHQAR \WHH HIAVHR [Q 6$5 JUIQAG KHIXQGHU WHQ® BHUR \KDUWUHHYHGIRU
IKOGPHXQEHMH3 CQ\KDREHUHBAG R \RWWHH WAMDNKDU/R &RP P RQEVRAN DUHIRMID IWKHGLQFRIGHANRQZ W WHH HIVHR \KAK6$5  $ GAURTOMP V

(




Table of Contents

DGFREMRY/IRHAQ) D) WK 6$5VP D 1URP WP HWRWP HEHSUAFUEHGE WHS GP LOVADRULQIWVRBIGVRHNRD

K Options and SARs in Substitution for Stock Options Granted by Other Corporations. 2 SWRQ/DG6$ 5 VP D EHIUDQMEXQEHUMWH3 @RI URP WP HVR WP HLOQ\VEWYMNRQI RIMKBAN ROWRQVKHGE L(ANGOY
HP SR HGE FRERDIRQY/Z KRBHRP HHP SR HVDVDUAXOWR DP HJHJRUFRQRICDNRQ RURKHBEXMCHNFRP BEQDIRQR WHHP SR 1Q) FRBRIDNRQZ W WH&RP SR RUDQ \WEMGADY

8. RESTRICTED STOCK AWARDS

DOwnership of Restricted Stock. ( DFKIUIQAR 5 HXMPWMG6\RAN SXWXOQWR D5 HWRMG 6\RAN $ Z DG Z LOFRQWYAM CQLP P HADMWIQW HUR UHARG DG EHH IADORZ GHIKIS R WHWKDUW/R 5 HWIRKMG 6\RAN R
\WHUHASIHOAR \WHJ UDQAQFRUCHDNRQR \WHSHIRP DFHR VHYFHVE MK UHASIHWRURKHUFRQUGHDNRQGHMP LGHGE. \WHS$ GP LQVADRU  HONEQ) WH UHASLHWR DDYRIY DG RWHURZ GHIKLS WKW BEXW
\XEWARVMR H URXWRNRQY KHUH Q0 WUUH HUHG R RUFRQELCHG LQWHUHDMG* DWW REXP HQM K JIWQAP D LQWHAVAHNRQR \WH$ GP LQWIDRU TP IWWKH UHASLHW AYIGHG W KWGAUQ) WHSHIRGLQZ KIFK \WH
\KDWV/R 5 HWFWG 6 \RAN DUH VXENRFVIR D \KEMBQMDOUMN R 1 RUHYYUH DQG UAWRWNRQY RQWBM HJ

E Substantial Risk of Forfeiture and Restrictions on Transfer. ( TRKJUQMNR 5 HXURMS6\RAN Z LAOBURVIGHWDNL. \WH\KDUHFRYHHG\WHIHE Z LOEH\XEWMRAM RUD SHIRG RUSHIRG/GHMP LGHGE \WH
$ P LQWIDRUDAMHEOMR JUDQAMR RHRUP RIHUAXMRIRYY LFOQQ) Z WRXWIP LWEANRY DUARNRQ\KDNARQMMM/D XEWBQADOMNR 1RIHWUH Z MMOQWHP HDQQJ R VHAWRYQ R \WH&RGH DG DESTHRE®
LQMBUARYH DXAWRUIMY WHIHXQGHU DG L GAUQ) VXRK SHIRG RUSHIRG/GAUIQY Z KIFK VXK UHAURNRQY DUHR FRQIMXH \WHWDQU HIEMNV R \WHS HXMRMS 6 AN EWRVUR VXK URAURNRQY Z LAOEH SURKLEWG RUUHXNRMG
LQDP DQHIDGWR \WHH \WBHAIEHSE \WHS GP LQADRUDAKHCGDMR JUDQNV

F Restricted Stock Held in Trust. 6KDWW/R &RP P RQ6\RFAN [Z D.GHE SXWXDQWR HIFK 5 HFIURMG 6 WAN $ Z DG Z LAOBHKHB QWKW \WH&RP SDQ | ROWHEHH IWRL \H UHRLSLHQAXQIOUKAK WP HDV \IWH DESTFCE®!
UHXRNRQ RQWDQ HARHIHRQWKDGKDYHH SIHGRURKHZ NMHOSVHG DAZ KLFK WP HFHMWLFDAY BHSUHRVHY) \KRK & RP P RQB\RAN Z LOEH GHDYHHG R \WH UHASLHQWV

GRestricted Stock Grant Document; Consideration. ( DFKJWDQ/R 5 HXWRNG 6\RFAN\KDOEHHGHIFHGE D* UBQW RAXP HQAQWWRK | RP DG FRQBIQQ) \WMRK SURVIMRQY CRAFRQUMMOAZ W \KHSURYIMRQVR
\KH3@DV\KHS GP LQMADRUIURP P H\R WP H\KD@DSSURYH 7 KHWUP VDG FRQAMRQVR WHURVSHRRYHS HXMFWG 6\RAN* UDQW RAXP HOVQHHG QRABHLG-INADD ( DFK JUDQAR 5 HWIRMG6\RAN P D' BHP DGHZ WRXW

DEAMRICFRQICHDIRQRUQFRMGHDIRQR DSD P HYR \KHUALSIHAWKDAY GW\KDQWHO DN/ COHSHUBKDHRQWHGEDMR JUDQADVGHMP LGHGE! \WHS GP LQ\MDAU
(
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9. PERFORMANCE AWARDS

DPerformance Period 7KH$ &P LQWDRINDTHMEDK Z W UASHRAR DQGDAKHWP HR HORK 3HJRUIP DOFH$ Z DG DSHIRIP DORHSHIRGRYHUZ KIFK \WHSHIR P DOPH CESTADEGIR \KH3 HIRP DFHS Z DG \KDD
EHP HDXUHG

E Performance Measures. $ 3HJRUP DJFHS Z DG\KDOEHLY. DGHG\R D+ RTHUFRQIMY HYWSRQI XUMHSHIRP DFHR WHERP SIQ RUDD WEMGDY  GYIMRQ RUGHEDW HOWHIR 7 KHS GP LQUDRUNKDD
HABEQAK \WHSHIRIP DEFHP HDKUA/ CESIFCEGIR WK SHIRUP DGFHZ MMQWWHDSSIFCEGIWP HSHIRGSHP WGE VARRY P R WH&RGH Z W \XFK DOWWY HQVWHHRDVP D EHGHMP IGHGE. WHS GP LQVDRU
7KHSHJRWP DEFHP FDAXUA/P D EHIEVROMM UHIMYHVR RGHRUP RIHRMHUFRP SDQH/ HIAMWHWR RHRUP RIHIQEH H/ RUP HDXKWGE! UH HIHFHWRWH&RP SDQ. DIRGHRUWHERP SIQ \RIHKHLZ \K IWFRQIRICDMG
\KEMGDUHY 7 KHSHIRIP DOFHP HDXUWHAEDKHGE. WHS GP LQWDRUP D EHEDHGXSR) L \WHSUFHR DWKDHR &RP P RQBVRAN LU RSHIDIY LGFRP HRURSHIDIG LGFRP HP DULQ LI HOIQIVEH RIHLQMINY
LGFRP H\S] HY G-BUHALDIRY [P RMY DARQDOGOLADVHON ( %7' $5 RX%7' $5 POJIQ LY GHACRRP HRUGWWGFRP HPLUIQ Y FDKIGZ YL \RBDKDUHKRTHWMD RU YIL DFRP EIQDIRQR ) R \KH
IRMRQ IGFOGQ DY DHIIH ZHIKMEDHIIH PIQP XP KXUBB! IDMR! LGRU-DHRURKHUP FDXHR 0 RUDQ FRP BLCDIRQWHIR 7 KHS$ GP LQVADRU LQIWMVRBIGVFUHIRY P D SURYLGHI RUDQDEWWEE®!
3HIRP DEFH$ Z DG YOOHEDHGXSRQWHOYHIR CRKIHYHP HQAR SHIRUP DQRHP HDXKUA/

F Awards Criteria ,QGHMP 1QQ) WHYCOHR 3HIRIP DFH$ Z DB/ WHS GP LQMRDRUVKDEDIHLQUR CFFRXQAD-+ RCHJVUMERMELONW GYHD SHIRUP DOFH SRMUEDRKHS Z DB/ DG VKK RAHUFRQUGH IR/ DY/
IVEHP VESSURSUDM 7 KHS GP LOVDRU LOLWARBIGVAAIRD P D SIRVAHI RUDBGRIRIOWHYDDHR D+ REHUV3HIRP DFHS$ Z DGGUCR) WHSHIRIP DFHSHIRG Ul SHP WKGE, \WHOSSIFEGH WQN ROX® HOW

GPayment ) RIBZ 1Q) \WHHGR WHSHIRIP DEFHSHIRG \WH+ RTHUR D3HJRIP DEFHS Z DLGKDOEHHMMBG\R BFHYHSD P HWR DQCP RXQMRM AHEQ) WHP [ [P XP YOOHR \KH3HIRIP DFHS Z 06 EDHG
ROWHOFKLHYHP HOAR \KHSHURUP DCFHP HDXKUAY/| RAKFK SHURIP DFHSHIRG DV/GHMP IGHGE \WHS GP IQVDRUDGFHWLHGE, WHERP P WWHD/UTXUGE VAIRD P R \WWH&RGH 30 P HMAR D3HJRWP DgFH
$ZDGP D EHP DHIQDK &RP P RQGVEN YDOXHGDWHO DN/ DOHSHGKOH RUDFRP EQDIRQWHIR  DVGHMP IGHGE \KHS GP LQWDAU 3D P HYWKDTGEHP DEHIQDOP S\KP H FHBND/RIKHZ VHVFWRW IQ
\WHCSSOFCEGH WQW RRXP HW

HTermination of Employment $ 3HJRIP DQFH$Z DLG\WKDDMP LCOML WH+ RTHJGRVQRAP DQFRUMAXO IQWHHP SR RUQWHYIFHDVD' LHARU R \WWHERP SDQ). RUDVXEMADY DADDIP H/GAUQ) \WH
DESCFEGISHIRIP DGFHSHIRG H A-BADVRKHE VHVAVRW LO\KHCBSIETEG QA RAXP HW
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10. INCENTIVE AWARDS

DIncentive Awards ,FHIMHSZ DB/ DUHUWKWAR BFHYH\KDUVR &RP P ROGVERN RUKHO DN COHSHUBKDHWHIR  RUUIKWAR UFHYHDQIP RQANOORDQ) CESUADIRORIGRUDHIOWHO DNV
9DDHSHIBKDHR &RP P RQB\RAN RYHUD\SHAIHGSHIRGR WP H Z KIFK YHWRYHUDSHIRGR WP HDVHABEQKHGE, WHS GP LQWDAU Z LKRANDN CANRQR 0Q SHIRWP DFHPUMUDRUREMRMHY 7 KHS GP LQVDRU
PD IQIWAVHIRY WHIXLHSD P HYWRURKHFREBURY/R \WH+ REFHUAG-AIY) D), FHOMWHSZ DG

E Award Period 7KH$ GP LQUWDRUKDIHABEDWK Z 1\ HAGHRAAR DQG DARHWP HR HIFK , FHQYHS Z DG DSHIRGRYHUZ KIFK WWHS Z DG VKDTYHWZ 1\ BAGHAVMR \KH-+ RTHU

F Awards Criteria ,QGMP 1QQ) WHYCOHR , GFHOIYHS Z DB/ WHERP P IWHH\KDIIAHLQR CFFRXQND-+ RTHJV IASRMELON GYHO SHIRUP DFH SRMD RKHS Z DB/ DG VKK RKHUFRQUGH DR/ DVIW
GHP VIBSURSUDM

GPayment ) RIZ Q) WHHIGR \WHYHAMY SHIRGIRUDQ, FHOWHS Z D6 RUDAKFK RKHAP HD/AKHOSSTIFCEGH QW RXP HUWP D SIRVIGH \WH+ RTHUR 0D, FHMWHS$ Z DG\KDOEHHQW@G\R UFHYH
SO PHMR DQCP RQMRM FHEQ) WHP [ 1P XP YODHR WH, GFHYHS Z DG EDHGRQWHWHD YHXMG YDOHR \WHSZ 06 30 P HUR [, GHAMWH$Z DGP D EHP DEHIQFDK &RP P RQB\RAN YDOHG DWKH
0 DN/BDOHSHUBKOM RUDFRP ECDIROWHIR DVGHMP LGHGE, \WHS GP LQVNDRL 3D P HONKDTEHP DEHIODOP S\KP  H FHHNDYRKHZ IVHVANVR K LOWHCSSIFTEGH UDQW ROXP HAGDK AYIGHIGHNYDBON
PD EHSIGGUQ RUDNMMHYHAY SHIRGZ W UAS-RAR DD, FHAMWHS Z G DVGHMP IGHGE! \WHS GP LQ\MDARU

HTermination of Employment $ Q, FHIMWHSZ DG\KDIDMP LDML \WH+ REBHIGRYQRABP DQFRAUMDAAO [QWHHP SR RUQVHYLFHD/D' LHARU R WHE&RP SDQ RUD\KEMADY DADDNP H/GAU) \KH
DBSTFCEGIYHAMY SHIRG H FHBWD/RKHZ IVHVFWRN LQWHDBSTFCEGH WQW REXP HQV

11. RETENTION AWARDS

DRetention Awards $ 5 HAMIRQ$Z DUBLYDUIKWZ KIFK YHIVRYHUDSHIRGR WP HDVAAEEDKHGE WH&RP P LWkH R U-FHYHDFDK SD P HOWP FDXUGE! DSRMR) GRV] AHHAQ) IRUDQ LGAVIGTD
+ROURU  (QWHDIJWIDMIRUDD+ ROHY R \WHIDQDGSIRIW P HDXSGRWHEMUEK $Z 06 RUSRMRQWHIR  D/DSSIFTE®! [VGHP HE\KUWHIGHIHE | RUSD. P HQNQDFFRUEIGFHZ LK WPV DARADMG
Z W DQHTXW KRTIQ) R \WH&RP SI) RUDVEMGDY [QOQH FRP P HFHRULQMGHAEDHGEXMGHY 7 KH&RP P IWHHVKDEGLI DMHIFK KK HTXW KROLQ) DSRURQR WHIDQDGSUR IWZ W UASHAAR Z KIFK \KDD
GHMP LCHWHUHBYCONDK SD P HIWDAKHKEMAR D5 HMIRO$ Z 06 DOGWHERP P IMKH\KDTHWIEDAK Z W UASHAAR HIFK 5 HAOIRO$ Z DG DG Z MMOWHDSSOEGIMP HSHIRGSHP WGE 6HAIRD P
R WH&REH \WHSRIRQR WHJIDIQ D05 SUR IWLQVKAK X KROILQ) XWHEVRP FDKUHFDK SD P HOMRWH-+ REHUR \XFK 5 HAQIRO$ Z D6

E Awards Criteria , QGHMP LQQ) WH5 HMIMRQS Z DB/\R EHJI UM XQEHAWH3 @0 \WHERP P WKH\KDIDAHIQR CFFRXQND+ RTHJVUHERQMELON GYHO SHIRIP DIFH SRMNORKH
(
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$7 DB/ DOG\KFAK RIHJFRQUGH DNRQYDVIVEH-P VESSURSUDM 7 KH&RP P IWkH LOIWVVRBIGVAUHIRY P D SURYLGHI RUDBGAIRQIQWHYDOHR D+ REHUVS HMMRQ$ Z DG GAUQ) WHSHIRG\KK $Z DGV RAMEZEQ)
LI SHP IWHGE\ \WHDSSOFCEG* UDQW RAXP HQV

F Payment ) R(BZ Q) WHYHAMY R D5 HAQINRQS$ Z DBLQZ KRBIRUILQSOWRUDNKEK RKHMP H/DQG\KEVMRAMR VKAK RMHUUAXMRARQY DVWHISSOACEGH WDV RXP HQWP D SIRVIGH  WH+ RTHUR KK

5 HMQIRQS$ Z DG\KDOEHHIMBGR U-FHYHSD P HAR DQLP RQAGRW FHHAQ) WHP I IP XP YOOHR WHS HMMRQ$ Z 06 EDHGRQVKAK + RTHJV YHAMGLQMBWAQVKRK 5 HMIRQS Z DG OQG\WHIDQDUG SR IWQ
WHXQEHDIQ) HXWKREQ) DVFHWIHGE WHERP P MWHDVUTXUWGE FAIRD P R WH&REH 3D P HQAMKDOEHP DEHIQFDK DOGLQDOP S\KP H A-BWDVRKHZ VHVHAVR W LOWKH CSSTFCEGH DNV

" REXP HQV, QQR HYHQNKDIDS HAQIRQS Z DG DQAD+ RTHUDQIQMMMNQWHHTXW KRTIQ) \WHJIDQDGSUR IWQZ KIFK LV XVHGR P HDKUHFDK SD P HQVXQEHMKK $Z DG

GRetention Award Grant Document ( DFK JUIQAR D5 HMMRQ$ Z DG\KDUEHHAGHF-GE D* W RAXP HQAQWKAK | RIP DG FRQEQQY KK SIRYMRQY CRAGFRIMAMZ LW WHSURYIMRQVR WH3OQDVWH
&RP P WHIURP WP HVR WP H\KDEIDBSURYH 7 KHWMP VG FRBURYVR WHUASHRIYHS HMINRQ$S Z DG+ WDQW REXP HONGHHGQRAEHIGHQIFDDS 5 HMNRQS Z DG \KDIDMP QDML \WH-+ RTHIGRH/GRABP 0Q
FROMXRAO LQWHHP SR RUQVHYIFHDY/D' LWHARU R WH&RP SIQ RUDVKEMGDY DATIDNP H/GAUQ) \KHCSSIFTEG YR SHIRG H A-BWDVRKHE VHVAVRW LQWHCBSIECEGH QN RAXP HQV

12. RECAPITALIZATION, REORGANIZATION AND CHANGE IN CONTROL

DNo Effect on Right or Power. 7KHH IMMFHR \WH3OQDIGWHS Z DB/ UDQMS KHBXQEHMKDORAD HWOQDQ Z D WHUWKWRUSRZ HUR WHYRDGRUWHWEINKREHYR WHERP SIQ. RUDQL WEMADY \R
P DNHRUDAMRU] HOQ DMWY HQMBHFDBMIT DARY URUIDQ)] DIRQRIRKHACIHIOWHERP SIQ VRUIQ WEMADY VASMDWKRMHRUWEMCHY ) P HJHRJFRORIEDIROR WHERP S0 RUID KBGO
D0 IHR GEARUHDAW VHEXUMAVIKHDGR  RUDHHAMY &RP P ROGVERN RAKHUKW\MHIR  \WHAWROMRQRUITEDIROR WHERP S0 RUID WEMADY RUIQ VOB GDH H FKDHRURKHUAVGRIMROR DTRJ
D) SOYR IWDAHVRIBAMCHVRUI). RMHUFRSRIDMIFRUSIRFHAQ)

E Changes in Common Stock. 7KHSIRMIMR/R 6HRAIRY D LP SRUQI TP IWRQWHQ® EHYR \KDW/R &RP P ROBENFRHIGE $7 D6/IWQAGXQE-WH3@Q DvZ HIDAKHQ® EHURMSHR \KDW/RJ
RKHJSURSHW \KEMPAR RAMBOGECQ) $ 7 DB/ DG\KH CESTFTEG ROWRQRUSKUAKDVH SUFHY SHMKDUH \KDTEH DOWMAG CESURSUDMD B\ WHERP P IWHHLOWHHYHOAR VRN GYLGHIB/ \SIQR VR DAHVRURKHU
H WIRBQ GYIGHIE/ WRAN VSV FRP BLCDIRQVR KDWY/ UHFDBAIT DARQY P HIHY FRORICDNRYY URIDQ] DARYY ANXGDIRYY IWKOGFH/R| UWKWRLZ DUBQVDQGMP [ UMBQERIRY/RUHYHN

F Change in Control. $VXWHGIQWH3@Q H A-BVDVRNHEZ MHSURVGHGIQDQDSSIFIEG* QN RRXP HW WHWP & KDQHIQ&RQNRO \KDTP HIQ
(
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D DY SHIRY ZWMQWHPHQQI R 6HUMRY G RJ G XQEHMWH( [ FKOQHS PMGFOGQ) D) JURS ZIKMQWHP HIQQI R 6HAIRY G XQEHUMH( [ FOQIHS FW D 3HIRQ  LVRUBHARP H/AKH

EHHIADCRZ QU DAKEKWP IVEHIQGIQE XD G SURP XODMGXQEHWH( [ FKOQIHS FW QUHA® RUQAWA® R VFRXUMI/R \KHERP SDQ KK 3HYRQEHQ) HHIFG\RDVDY $ FTXLIQ) 3HIRQ
UBHHOMY  RUPRHR WHFRP EQHGYRIQ) SRZ HUR \WHERP SIQ VRAMBEQ) VFHXUMAH/ RKHADQEHH IADORZ GIKIS B L WHERP SO0 RUDQ WEMADY R \WHERPSIQ L D HP SR HHEHH VB0
R WH&RP SIQ RUDQ 3HYRQRJDQ] HG CESRIQMS RUFWBEDKHS SXUMOQAR\WHWWMP VR D) VKK HP SER HHEHH VDR XQBW\KAK SOQRUSHIRQLY DSDUMV R RULY X\ HELQFRQGHRANRQZ W DWIQLRAIRQ GG R
2 XWNGH3HIRY RU LLL D3HYRQZ KRKDVDEAKH®!  * RQILBIZ I WHE HRXUMEY DG [ FKDQIHERP P MWRQSXUKOQARWHUIXLP HOVR 5XB1 G XQGHAH( [ FKOQIHS PAZ W UASHAAR IWKRTIQIVR \KH
&RPSDQ VYR VFIXUMKY 6FKHB@®I *  \REBQYI DV KK 3HIRQLYSUCASDD HIDIHGLQWHEXMGHWR P DIIQ) LQYHXR HQVXQBY! RUXQDH LADMEVHRXUMEY IQMHARLY DQG DVSOWR VKK 3HIRQVGA/DY
DIHQWRUIX@ P D) HG CAFRXQIV KRT/RUH HIAVAY YRIGQ) RUGVGRIMYHSRZ HURYFUYRMY VHRXUMEVR WHERP ST KK 3HYRQLFTXLAYEHH LFDORZ QKIS R YR VHRXUMMVR WHERP ST SXOXCQAR
WDAQ) TR/ XEHWIN-QIQWHRAY FRAHR KK 3HIRQVEXUGHN DG QRAZ W \KHSXERHGRWHH | HAWHKHUDERGHRUQFRGFHWYZ WD) 3HIRQ R H HAMQ) WHSRZ HAR GLHRAARUFDAHWHAUAIRQR
WHP D HP HQWIQGSRIAHY/R \KHERP SDQ. RUR| RKHZ VHAKDQILQ) RUQ OHAQ) WHFRQIRCR WHERP SIQ. QRUQFRQGHRNRQZ W RUDVD SDMASIQAQDD WIQLRMRQKDYQ) VKK SXSRHRUH | HFAMGFOGQ)
D) WIQURANRQVEMAMRS XBI G E R WH( [ KDQHS PG LI \WAK SHIRQLYD3HIRQIGFOGGIQEX®T G E LU R \WH( [ FKDQIHS PMWKAK 3HIRQLY QRAREQIDMGWR DG GRH/QRM LBIDEFKHE®!

Z WK UAS-RAR WHVERXUMEV/R \WHERP SIQ 3HYRQ/UH HIMG\RIQFDXAY L WURIK (L KHIR DHKHHE\WIHHBG\RDY ([ FOGG3HIRY  RJ

EE LQAVIGOVZ KR FRQMMMEWHYRDGDVR 0 DFK DWLOLYLCY H I HAAR FKDQIHVIQWHFRP SRMROR \WHORIGDV/R WDAEDM WH , PP BHOWARDE  AHDHIRUDY UDROWR FROXMMMDABDAD
P DVUMW R WHYRDG SIRMGHGWON LQAYIGOIEHRP 1Q) DALHRARURQRUDNMO DK Z KRHDBSRQN HOARILODYDFOR RORILODQH. %ROE SRIMRQRUZ KRHGRP LCDIRQI RHBRAIROE. \WH
&RP SI) V\KDWKRTHYZ D/DSSUIRYHGE! DYRMR DABDIDP DNVUMY R \WWHAUHRARYWHRFRP SUMQJ) \WWH, GRXP BEHUWARIGRUZ KR Z D/GRP LD | RHBRMRQE! ( [ FOXGHSE 3HIRQV\KDOEH FRUGHHE DAKRXIK \KFK
IQAVIGOOZ HHDP HP BHUR WH, QPP BHUWRIG RU
FF WH&RP SDQ. P HJHYZ W RUFRQRICDALQR RUH DI HVIQDURUI D] DNRQRUMP [MUMDQLRIRQZ [\ DERKHUHQMY SXYXCQAR DWQLRANRQLOZ KIFK WHERP SDQ LVQRAKH &RIRTQY) &RERDRY RU
GG \WHERP SIQ \HIVRURKHZ VHAVGRAVR DORNKEWIQIM DOR WDKHN REHAKDOWR ( [ FOG-G3HIRY/

) RUSKBRH/R FDX\H [D CERYH U DAIQ WP HWHHH IWAHRXUMW/RE GLLEHBHQNFDWA/HOVBGR YRMMFSDUDMD LQWHHBPRINRQR GLHARLY \WHFDBXOINRQR \WHSURSRWROR \WHYRIMY SRZ HKHGER D
BHH IADCRZ GHUR WHERP S0 VVHRXUMH\KDOEHGHAMP [GHSDVIRTRZ V LW
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WHSURSRWRQR WHYRIY SRZ HUWSAHQRGE! HRXUMEVKHIBE) VKK EHGH LADORZ GHUR' HOFK WHSDUDMFDWRUIURXS R FIDAHY YRIQ) HSOUDAMD [QWHHBRNRQR QUHRARWNKDTEHGHMP LGHG SIRVGHG\WDW
VEIXUMAV/BBUHOMY PRIAWID R O\WHYRIY SRZ HUR HRXUMEVR Q) \KAK FDWRUJURXS R FOWHAKDOEHGHP FOWR BBV R KK YR SRZ HJ VHFIRQG \KAK SURSRMRQ\KDEDMHD EHP XAIBTHGE\
DI WRMRY WHQ® HDRUR Z KIFK VKHQ® EHUR QUHRRLYZ KK \KFK FDWRURDAAYLY HOVBG\R HBRADG\WWHCHRP LDRUR Z KK LVWHVREOO® EHUR GUHRRLYHBRMG\R P HP EHIKLS RQWHYGRIGDARHWP H
DIGWILG WHSURGAENRBILGHS | RUHIFK VKFK WHSDUDM DWW RUIURXS R FIDWHV\KDTEH DECHG\RIHKH Z KIFK \XP \KOGEH\WWHSURSRIMRQR \WHFRP ELGHS YRIY SRZ HUR WHERP SIQ VRANIIRAQ) VHRXUMHVKHTSE
\KFK EHGH LADCRZ GHJ

) RUSXBRFVR FOX\H [D CERYH WHWP 2 XWGH3HIRQY P HIQ/DQ 3HIRQVRKHADY , 3HIRQVGHAUIEHGIQFRIXAY [D L RU ILL CERYH DARSHYIRQVGHAUEHGIQROXH [D UL CERYH Z KIGIWH DA
([FOGG3HIRY DG ,, PHPEHYR VHIRUP DEIHP HUR WHERP SIQ LQRIIFHILP P HADMD SURMRKHWP HWHS FTXLIQ) 3HYRQDFTXLA/WHEHH LADORZ GHYKLS GAAUEHGLQRIXNH D

) RUSKBRHVR FOXVH FF CERYH WH&RP ST \KDEHFRUGHIHG R EHWHE RURTG) &RSRDIRQIQMD P HJHJ FRORICMRY URUDQ] DARQRMP LOUMDQIRMRQXQBWHKH)  WHKDHRTHYR WH
&RP SDQ [P P HADMY SURVRWHFRQXP P DIRQR WHWIRORAIRY WH 2 GS6KDHRTHY  Z RXGBGRMP P HADMD DWUNKK FRQAP P DIRQ EHGHLADID RZQ GLUHA® RAQAWA® HXUMEVR WHUAKEY) HMWY
HONBGWR HPRADP DU R WHP HP EHYR WHYROGR ' IHARYRURKHIRYHOQ) ERG R WHUAXOY) HOMVRU  WRHSHIRQVZ KRZ HHAUWRRYR \WHERP SIQ [P P HADMY SURMRWHFRQAKP P DIRQR WH
SRSRHWIRLRAIRQZ RXGBCRMP P HADMD CWWAKFK FROUXP P DIRQ FROAMAMDP DNVRUMY R WHAHRARYR WHUAKENY HOMV SURMGHG\RDY, \KHIHVKDOEHH FOGHS I URP \WHGHMP LDIRQR WHYRIQ) SRZ HUR
WH?2 @6 KDUHRTHY VXM LQWHUAXENY HWY EHH IADD RZ GHS GRS RUQAWA® B\ WHRAHISDUV R WHWIQLAIRQDQG D). VKFK VHRXUMHYEHCH LADD RZ GHG GUA® RUGELA® B DY 3HIRQIAMY

P P HADMD SURARWHFROAKP P DIROR WHWIQRIROL WH Z HHHBRKGD/ALARYR WHERP S0 ZIMO G0 VSURNRHFROMP P DIROR WHWIDLRIRD
7KHH FOMRQGHRIEHSLORMAH [D LU CERYH\KDGFRHDHWR KDYHDQ | RUFHRUH | HAWDQG\WH 3 HYRQ GARUEHG\WHHOKDOFRHDHWR EHDQ( [ FOGHG3HIRY L WD/BHYRQEHRP /DD $ FTXLKY 3HIRY Z MO
WHP HIQQ) R \KH$ P HIG-G OG5 HABAGS LIKWS JUHP HIWEDMGDVR 1 RYHP BHU EHI HHQWWHE&RP SDQ D50 HIRQ, QHARUSHYIFHY/ / & DVIP HIG-GIURP WP HVRWP H

8 SROWHRAPXUHFHR D&KDQIHIQ&RANROZ K UASHRAAR HIFK UASIHOAR DR$Z DGKHIKQEH) $$ DER SIRQYJIUDQMG VR VKK UHASIHQATG RAMBQEQ) DAKFK WP H\KDTLP P HADMY YHIWIQGEHRP H
H HAMEBGILQI XD BVWXEMAMEZ HYHJ LQWHFDHR |, GRHOMHB\BN 2 SIRQY \R
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WHDJJ U DAMI CLUP DUNAYDOH GHMP LGHGDVR WHGDMWKH, GFHQIYHEVRAN 2 SWRQ/DUHIWIRAG R \KHWREN Z [V UASHRAR Z KIFK , GRHYHBWRAN 2 SWRQYDUHH HIAMEG RAKHI LIWMP HE\ \XFK UASIHQABUQ)
D) FOBREU HUQRW FHAQ) DQG H A-BVIVUTXUGE 7 DIUAXMANRQ/RQWHWIQW HUR| VKDUA/CFTXLHG SXOXOQR VXK 2 SWRQ/AKDIDMP LDM %696 DEIUHIIRMRQY CESTFTEGIR KK UHASIHQAY
5 HAMFNG 6\RAN DQ5, GFHOWHS Z DUB/\KDADHRANBIEQ) DAKAK WP HVKDEEHGHHP HGR KDYHEHHQVDM LHE DG KK 5 HAMEMG 6\REN DG, GRHQMHS Z DLB/AKDITLP P HADMD YHMOIX®OWE &8 DO5 HMNRD
$Z DuB/JUDQAG\R\KAK UHALSHQADQG RAMBREQ) DVKEK WP HVKD@IP P HADMD YHWQI XD

, QDEAWRY H AHBADVRNHZ MHSURVGHGLOWHCSSIFLEGH W RAXP HAMI DUASIHOAR DQ$Z DG KHIKQEHUEHRP H/HRNMBGWR RHRUP RIHSD P HQV Z WD SD P HQVIGFOGQ) Z WRXIP VINRQ WH
YHMD R 0Q$Z D6 SAXCQAMRWHWP VR \RH3@Q WH 7RE0SD PHQV  Z KIFK DUHRUBHFRP HUEMPAWRWHAY P SRUGE! VAR R WH&RGH RUDQ VP LU WDAP D KHIDWMUEHIP SREG \WH
([AH70  WHERP SIQ ROVEMGADY |RUZ KRP \KHUHASIHQMAMHQSHURUP LQ) VHYLFHVAKDIED: \RWHUHALSIHQAIQDEAMREICIP RQMKH * URWS S 301 P HQV KA WDAKHGHATP RQUABIGHGE, \WHUHASIHQW
DWUWBAENRQIRUI ([ AMVH7D] RQWH7RIBD P HQVDQGQ | HEHIID WIMDQG GFOOGRRP HRUHP SR P HQAS] DQG( [ VA7 RQWH* URWS S 30 P HUMKDGHNXCOXH7RECBD P HQV ) RUSXERHVR

GHMP LQQ) WHIP RQAR \WH* URW/'8 S 3D P HIMKHUHASIHYWKDOEHGHP H5 D WRSD |HHDOGRRP HG H/DAKHKLI KHWBMGUDMR | HEHIDOGRRP HVE DIRQ LGFOGQ) VKU HY L 0O | RAWHFDBEE HUIQ
ZKIFKWH* IRWS S3D P HQMW\REHP DOH 005 EE \RSD. D) DESTFCEGIWBMDQG GFDO.GRRP HS] HYDARHKL KHWAKBMG UDMR \B] DARQ LFOGQ) VKOS HY 1L DY | RARHFDBOE HOULQZ KIFK WH* IRWS S

30 P HQWAVREHP OGH $Q * URWS S 3D P HQABNXUHG KHIHKQEHKDEEHP DEHR WHUHASIHQADAKH\CP HWP HOQ 7RBCBD: P HUWXEMAMRWH( [ AVH7D] LVSOGRUGHP HEUHFHYHGE! \WHUASIHQV

(
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13. AMENDMENT AND TERMINATION OF THE PLAN

6XEMPARWHOWWHOMHR 6HURY KHIR WHIRIGLQIWAWRHNRQP D WP LDMWH3OQDAI) WP H 7 KHYROUGVKDIKDYHWHUI KVWR P HIGWH3OQRUDQ SDUMWHIR 1URP WP HVRWP H DG WH
$CPIQWDAUP D [PHGIQ $Z 06 DUGIWHDMG* QW REXP HQVDAIQ WP H H FHBWDVRKHZ VHVSHALLEDED SIRVIGHGIQVKRK * WA RAXP HWSIRMGHGWONR FKODHIQD) $Z DGWHHR RHIWQMSP D EH
P DEHZ KIFK Z RXG31P SOUWHUWKWR \KH-+ REHAWHBR Z IWRAWKHFRQHAR \XFK + RTHU DQG SURVLGHG | XUKHAKDAKHYROGP D GRAVZ MRAVISSIRYICR \WHWRFNKRGHYR \KH&RP SDQ. [P HIGWH3@Q\R D
IGFUDHWHP [ P XP DIJUIDMQ® E-UR \KDAMWDP D EHIMKHEXQGHMH3OQRU E FKOQHWHFDWR LQAYIGOYHILEGIWR BFHYHS Z DB/ XQEHMH3 TR

14. MISCELLANEOUS

DNo Right to an Award. 1 HWHMHDERSWRQR WH3MQGRUIQ [CRIRQR \WHYRDGRMHS GP IQUADRUNKDOEHGHP HEWRJLYHDQHP SR HHRU IHARUDQ WKWR EHIUQMGDQ$Z OGH A-BAD/P D EH
HAGHR-GE D* QW RAXP HQWURP \WWHERP SIQ UH GRMY DIWQAR \WWHERP SIQ R DQ$Z DLG\R VKK SHYRQDOGVHMG | RN WHWMIP VDG FRIGMRQ/RHIR 7 KH3MQWIOEHXQXQEHS 7KH&RP IO \KDIRW
EHUNXUHG\R HABEDK D) \SHADCRM-SDUDMI XQGRARP DNHDQ. RAHM-IUIDIRQR [ XQB/RUDAHNR DAXUHWHSHIRP DFHR IWREQIDARQY/XQEHUIQ $Z D6

E No Employment or Membership Rights Conferred. 1 RMQ) FROEIGHGIQWH3@QWID L FRIHXSRQDQ HP SB HHOQ WKW LW BASHRAAR FROMDIROR HP SE P HIWZ WWHERP SIQ RUDQ \KEMGADY
RU L IQMIHHIQDY ZD Z WWWHUWKVR WHERP SIQ RUID \WEMGDY \R\WIP LOMKLYRUKHUHP SB P HQADAIQ WP H 1 RMQ) FRQBIGHSIQWH3OQWKDTUFRY HUXSRODY * WHARLDY. WKVZ W UASHRAR
FROMXDIRQR P HP EHIKIS RQWHYRDLG

F Other Laws; Withholding. 7KH&RP SIQ \KDIGRAEHREQI DAG\RIMKHDQ &RP P RQGVEFN SXUXIQAR DD $Z DB UM XQEHAH3 OQXQMDKMHHKDY BHYFRP SIDGFHZ W DESTFEGIQY. VIS B XDMRQ/
Z WK UAS-PARHMR 1 RITRARTOKIAVR &RP P RQ6\RANKDIEHGHIYHIS QRACIDQ ADK IQMHKR [ IAMREOWIBVEHSAG 7KHERP SIQ KDTKDYHWHUIKWR L P DNHGHEAIRYYIRP DQ VHVBP HONRU

H HAVHR DQ$Z OGP DEHXQEUMWH3@O0 LFOAQ) WHGHIYHY R KDWY/ RUATXIUH\KDUA/RUFDK RUERK EHZ WKHTS | URP [0 $Z 05 LQHIFK FDVHIQDQLP RXQIVX | LAHQAR\D Z \KKRTQ) R 0O\ H/BTXUHG
B O RULL \SNHVKFK RIHUCRMRQDVP D EHQHAHWOY RUDBSURSUDMR\DIN DR KA\ Z WWKRTQ) REQIDIRYY 7KHS GP LAVWDRUP D GHAMP LGHWHP DQGHILQZ KLIFK \WFK S Z MKRTIQ) P D EHVDIMLHG DG
PD SHP IWKIWR &RP P RQB\WAN \RIHMHLZ W FDW DvCBSURSUDM \REHXHGVRADMA UG Z WWKRTEQ) EDHGRQWHO DUNA® DOHSHUBKIHR D) \KFK \KDWR &RP P RQB\RAN

(
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GNo Restriction on Corporate Action. 6XEVFWRWHUMMANRY/FRQEIGHGIQEHAIRY  QRMQ) FRUBIGHGLOWH3 OQWKDTEHFROMKHG VR SUYHIMHERP STO. RUDQ WKEMADY 1URP \BNQ) D) FRSRIDM
CRANRQ Z KHMHURUGRWKFK CRIRQZ RXGKDYHDQDGYHYHH | HFANRQWWH3MQRUIY $Z DGIUQAGKHIKGEHU 1 RHP SR HH ' (MR EHGHLIADY RURKHUSHYRQWOMKDYHI) FOIP DICLQUWARHERP SIQ RUIQ
EMADY D/DUAKOR [0 \KEK CRIRD

HRestrictions on Transfer. $Q$Z DG RKHADQDQ, GFHAYHE\RFN 2 SWRQ Z KIFK KDDEH \WEVFVAR \WHWIOQW HUUAWWRWNRO \HVRIK Q6 HANRD - F - \KDDCRAEHWIQV HIEBIRNHZ VHWO L B\ Z IGRAHOY V
R GAA-QAGAVMEANRY 1L SXUYAXCQAR D TXOD HEGRP HAF UHIMRQ/REHDY/GHICHGE WHERGHRU7 M@, R \WWH( P SB FH5 HIHP HQVGARP HEHRXUW $ PR

DV/IP HXGH5 RORHUGV\KHBXQEU RJ
1L Z W UASHFWRSZ DB/R 1 R4 XD IHE2 SIRYY Z MWHFRQHR WHS GP LAVDRU, QWHAVUHIROR \WHS GP LQ\DRU DSHAHREIH GHMP LGHGE! \WHS GP LQVADRUDIG VHWRU LOWHDSSIFTEGH* WOV
" RPXP HOVR WHDIJWIDMWKIBVR &RP P RQGVEN RAIGHGI P H HVAVR! DQ2 SWRQ Z KIFK SHFHQEIHP D BHVDIM LHGRAWR SDMAX@UH HIVAVDVGHMP LGHGE WHS GP LQWDRUDG\HAVR N LQWKH
CBSOFCEGH* UDQW RAXP HQAMKDIGRABHWDQS HIEGISURMRWHHIMHWARRFRXUR [ WHWP LQDIRQR WHUHBYDQV2 SWRQWMP  RAVKAK \KRUMUSHIRGD/P D EHGHMP LGHGE \WHS GP LQ\DRUDGG VIR LQWKH
* WOV RRP HOV | \KH+ RTFUVUANMIP HOVG-DKRU IMELQWY RU| WP LCDIROR \WHH RTHUVHP SR P HWZ WKWHERP SO0 DOGIWAKEMADIH/
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$ GGLHW &KDQIHV &RP P HQV

T\RX QRMGDQ. $ GEUHW &KDQHV &RP P HQN DERYH SBDVH P DN FRUMVSRQAQ) ER RQWH UHYHIH VIGH
&ROMIXHG DQG VR EH VLI QHG RQ RWHUVIGH
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