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ILLINOIS SUPERCONDUCTOR CORPORATION
Form SC 13D/A
November 25, 2002

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934

(Amendment No. 13)*

ISCO International, Inc.
(Name of Issuer)

Common Stock, par value $.001
(Title of Class of Securities)

46426P103
(CUSIP Number)

Stephen M. Schultz, Esqg., Kleinberg, Kaplan, Wolff & Cohen, P.C., 551 Fifth
Avenue, New York, ©New York 10176 Tel: (212) 986-6000 (Name, Address and
Telephone Number of Person Authorized to Receive Notices and Communications)

November 15, 2002
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to
report the acquisition which is the subject of this Schedule 13D, and is filing
this schedule Dbecause of Rule 13d-1(e), 13d-1(f) or 13d-1(qg), check the
following box [ 1.

Note: Schedules filed in paper format shall include a signed original and
five copies of the schedule, including all exhibits. See Rule 13d-7(b) for other
parties to whom copies are to be sent.

*The remainder of this cover page shall be filled out for a reporting
person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would
alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be
deemed to be "filed" for the purpose of Section 18 of the Securities Exchange
Act of 1934 ("Act") or otherwise subject to the 1liabilities of that section of

the Act but shall be subject to all other provisions of the Act (however, see
the Notes) .
1. NAME OF REPORTING PERSONS

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
Elliott Associates, L.P.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
(a) [x]
(b) [ ]

3. SEC USE ONLY

4. SOURCE OF FUNDS*

WwC
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5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO
ITEMS 2(d) or 2(e) [ ]

6. CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH

7. SOLE VOTING POWER
34,255,988
8 SHARED VOTING POWER
0
9. SOLE DISPOSITIVE POWER
34,255,988
10. SHARED DISPOSITIVE POWER
0
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
34,255,988
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES* [ ]

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
22.3%

14. TYPE OF REPORTING PERSON*
PN

*SEE INSTRUCTIONS BEFORE FILLING OUT!

1. NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
Elliott International, L.P.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
(a) [x]
(b) [ ]
3. SEC USE ONLY
4. SOURCE OF FUNDS*
WwC
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS

REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) [ ]

6. CITIZENSHIP OR PLACE OF ORGANIZATION
Cayman Islands, British West Indies

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH

7. SOLE VOTING POWER
0
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8. SHARED VOTING POWER
31,433,539
9. SOLE DISPOSITIVE POWER
0
10. SHARED DISPOSITIVE POWER
31,433,539
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH
REPORTING PERSON
31,433,539
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES* [ ]

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
20.5%

14. TYPE OF REPORTING PERSON*
PN

*SEE INSTRUCTIONS BEFORE FILLING OUT!

1. NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
Elliott International Capital Advisors, Inc.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
(a) [x]
(b) [ ]
3. SEC USE ONLY
4. SOURCE OF FUNDS*
00
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO

ITEMS 2(d) or 2(e) [ ]

6. CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH
REPORTING PERSON WITH

7. SOLE VOTING POWER
0
8. SHARED VOTING POWER
31,433,539
9. SOLE DISPOSITIVE POWER
0
10. SHARED DISPOSITIVE POWER
31,433,539
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH

REPORTING PERSON
31,433,539
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12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES* [ ]

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
20.5%

14. TYPE OF REPORTING PERSON*
Cco

*SEE INSTRUCTIONS BEFORE FILLING OUT!

This statement 1is filed pursuant to Rule 13d-2(a) with respect to the

shares of common stock, $.001 par value (the "Common Stock") of ISCO
International, Inc. (the "Issuer") beneficially owned by Elliott Associates,
L.P. and its wholly-owned subsidiaries (collectively, "Elliott"), Elliott
International, L.P. ("Elliott International") and Elliott International Capital
Advisors, Inc. ("EICA") (collectively, the "Reporting Persons") as of November
21, 2002 and amends and supplements the Schedule 13D dated April 7, 1999, as
previously amended (the "Schedule 13D"). Except as set forth herein, the

Schedule 13D, as previously amended, is unmodified.
ITEM 3. Source and Amount of Funds or Other Consideration

The source and amount of funds used by Elliott in making its purchases of
the shares of Common Stock beneficially owned by it are set forth below:

SOURCE OF FUNDS AMOUNT OF FUNDS
Working Capital $12,521,507

The source and amount of funds used by Elliott International in making its
purchases of the shares of Common Stock beneficially owned by it are set forth
below:

SOURCE OF FUNDS AMOUNT OF FUNDS
Working Capital $14,239,763
ITEM 5. Interest in Securities of the Issuer.

(a) Elliott Dbeneficially owns an aggregate of 34,255,988 shares of Common
Stock, constituting 22.3% of all of the outstanding shares of Common Stock.

Together, Elliott International and EICA beneficially own an aggregate of
31,433,539 shares of Common Stock, constituting 20.5% of all of the outstanding
shares of Common Stock.

Elliott, Elliott International and EICA's aggregate beneficial ownership of
Common Stock equals 65,689,527 shares, comprising 42.8% of all of the
outstanding shares of Common Stock.

(b) Elliott has the power to vote or direct the vote of, and to dispose or
direct the disposition of, the shares of Common Stock beneficially owned by it.

Elliott International has the shared power with EICA to vote or direct the
vote of, and to dispose or direct the disposition of, the shares of Common Stock
owned by Elliott International. Information regarding each of Elliott
International and EICA is set forth in Item 2 of this Schedule 13D and is
expressly incorporated by reference herein.
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(c) On November 15, 2002, Elliott, through its wholly-owned subsidiary,
Manchester, received warrants exercisable for 2,809,500 shares of Common Stock
in connection with advancing $561,900 to the 1Issuer pursuant to the Loan
Agreement described in Item 4 of Amendment #12 to this Schedule 13D.

No other transactions with respect to the Common Stock that are required to
be reported and have not been previously reported on Schedule 13D were effected
by any of the Reporting Persons during the past sixty (60) days.

(d) No person other than Elliott has the right to receive or the power to
direct the receipt of dividends from, or the proceeds from the sale of, the
shares of Common Stock beneficially owned by Elliott.

No person other than Elliott International and EICA has the right to
receive or the power to direct the receipt of dividends from, or the proceeds
from the sale of, the shares of Common Stock Dbeneficially owned by Elliott
International and EICA.

(e) Not applicable.

SIGNATURES

After reasonable inquiry and to the best of its knowledge and belief, the
undersigned each certifies that the information with respect to it set forth in
this statement is true, complete and correct.

Dated: November 21, 2002

ELLIOTT ASSOCIATES, L.P.
By: Elliott Capital Advisors, L.P., as General Partner
By: Braxton Associates, Inc., as General Partner

By: /s/ Elliot Greenberg

Elliot Greenberg
Vice President

ELLTOTT INTERNATIONAL, L.P.
By: Elliott International Capital Advisors Inc.,
as Attorney-in-Fact

By: /s/ Elliot Greenberg

Elliot Greenberg
Vice President

ELLIOTT INTERNATIONAL CAPITAL ADVISORS INC.

By: /s/ Elliot Greenberg

Elliot Greenberg
Vice President
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354,955

Change of Control without Termination for Cause (7)

1,073,237

1,073,237

Qualifying Termination in Connection with a Change in
Control (8)

340,000

1,073,237

6,779

352

1,420,368

Death or Disability

1,073,237
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75,000

1,148,237
Theodore C. Botimer

Termination without Cause (6)

300,000

22,098

65,998

388,096

Change of Control without Termination for Cause (7)

297,576

297,576
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Qualifying Termination in Connection with a Change in
Control (8)
300,000

297,576

22,098

857

620,531

Death or Disability

297,576

75,000

372,576
Thomas C. Canfield
Termination without Cause (6)

340,000

22,098
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304

362,402

Change of Control without Termination for Cause (7)

1,056,981

1,056,981

Qualifying Termination in Connection with a Change in
Control (8)

340,000

1,056,981

22,098

479

1,419,558

Death or Disability



Edgar Filing: ILLINOIS SUPERCONDUCTOR CORPORATION - Form SC 13D/A

1,056,981

75,000

1,131,981

Represents continuation of salary payments for twelve months except for Mr. Baldanza who is entitled to receive

(i) an amount in cash equal to two times his annual base salary, payable in equal installments over a twenty
(1)four-month period; and (ii) any unpaid bonus for the fiscal year preceding the fiscal year in which his termination
occurs and a pro rata bonus for the year of termination (i.e., the amount included reflects payout at 100% of Mr.
Baldanza's annual base salary), pursuant to his Amended and Restated Employment Agreement.
Represents the aggregate value of the executive’s unvested restricted stock and restricted stock units that would
have vested on an accelerated basis, determined by multiplying the number of accelerating shares by the closing
price of our common stock ($39.85 as of December 31, 2015). Unvested restricted stock unit awards under the
2011 Plan become fully vested in the event of a change in control, only to the extent not assumed by a successor.
Also includes the value of 66% of the performance share units granted in 2014 which, in the event of a change of
control, death or disability occurring prior to the end of the three-year measurement period, vest pro rata

2)

45

10
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according to the time elapsed from January 1, 2014 to the date of the change of control, death or disability based on
actual performance up to such date. Also includes the value of 33% of the performance share units granted in 2015
which, in the event of a change of control, death or disability occurring prior to the end of the three-year measurement
period, vest pro rata according to the time elapsed from January 1, 2015 to the date of the change of control, death or
disability based on actual performance up to such date. Pursuant to our 2007 executive severance plan, payment would
be triggered by a termination without cause in connection with a change in control or within twelve months following
a change in control or a resignation for good reason within thirty days following a change in control.
For NEOs other than Mr. Baldanza, represents continued coverage under COBRA for twelve months under the
2007 executive severance plan based on the incremental cost of our contribution as of December 31, 2015 to
provide this coverage. In the case of Mr. Baldanza, whether the Company terminates his employment without
(3)cause or he resigns from his employment, represents continued coverage under COBRA and, once COBRA lapses,
continued health insurance coverage until he reaches 65 years of age. The Company will provide Mr. Baldanza
with health insurance benefits until he reaches 65 years of age or becomes entitled to similar health insurance
benefits from another employer.
(4) Our NEOs each receive life insurance proceeds of $75,000 upon death, which amounts have been included in the
table. We pay the premiums for term life insurance for all eligible employees providing coverage ranging between
$20,000 and $100,000.
(5) For NEOs other than Mr. Baldanza, represents the value of a free family travel pass for twelve months and use of a
Company-owned mobile phone for thirty days in order to allow the participant to transition to another device. The
value of the flight benefits for twelve months was calculated using an incremental cost approach, assuming that
executives and eligible family members would each take ten round trip flights during the period, each with an
incremental cost that includes the estimated cost of incremental fuel, insurance, security, station cleaning, facility rent
and station baggage rent, but excludes fees and taxes paid by the named executive officer for the air transportation. In
the case of Mr. Baldanza, in the event of a termination without cause only, represents the value of a lifetime travel
pass (including immediate family) on our flights, as provided under his employment agreement. The present value of
the lifetime flight benefit was calculated using a discount rate of 7.00% and mortality assumptions based on the
United States Statistics Life Expectancy Tables. The value was calculated using an incremental cost approach,
assuming that Mr. Baldanza and his eligible family members would each take ten round trip flights during each year,
each with an incremental cost that includes the estimated cost of incremental fuel, insurance, security, station
cleaning, facility rent and station baggage rent, but excludes fees and taxes paid by Mr. Baldanza for the air
transportation. If Mr. Baldanza resigns for good reason within thirty days following a change in control, he will be
entitled to a free family travel pass for twelve months and use of a Company-owned mobile phone for thirty days only.
(6) Represents the benefits payable to Mr. Baldanza under his Amended and Restated Employment Agreement and the
benefits payable to each other NEO under the 2007 executive severance plan. Severance benefits are triggered under
our 2007 executive severance plan when the executive is terminated without cause. Effective September 1, 2014, our
2007 executive severance plan was amended to allow the Board to terminate an executive for poor performance
without triggering severance benefits. Such amendment does not apply to our NEOs or any other executive hired
before September 1, 2014.
(7) Represents the benefits payable to the NEOs under the 2011 Plan. In the event that a successor company in a
change of control refuses to assume or substitute for an outstanding equity award, such award shall become fully
vested and, if applicable, exercisable, and all forfeiture restrictions shall lapse, in each case, as of immediately prior to
the consummation of the change in control.
(8) Except for Mr. Baldanza, represents the benefits payable to each NEO under the 2007 executive severance plan in
the event of a termination without cause in connection with a change in control or within twelve months following a
change in control or a termination for good reason within thirty days following a change in control. In the case of Mr.
Baldanza, pursuant to his Amended and Restated Employment Agreement, represents an amount in cash equal to two
times his annual base salary, payable in equal installments over a twenty four-month period if the Company terminates
his employment without cause in connection with a change in control. If Mr. Baldanza resigns for good reason within

11
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thirty days following a change in control, he will be entitled to an amount equal to one time his annual base salary. In
the event of a termination without cause, Mr. Baldanza is entitled to receive any unpaid bonus for the fiscal year
preceding the fiscal year in which his termination occurs. In the event Mr. Baldanza is terminated without cause and
other than a resignation for any reason, he will be entitled to a pro rata bonus for the fiscal year in which his
termination occurs.

46
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Equity Compensation Plan Information
The table below provides information relating to our equity compensation plans under which our common stock is
authorized for issuance as of December 31, 2015:

Number of
Securities to be o .
Tssued Upon Weighted-Average Nun.lber of Securities Remaining
. . Available for Future Issuance
Exercise of Exercise Under
Plan Category Outstanding Price of Outstanding . .
. . Equity Compensation
Options, Options, Warrants and . ..
. Plans (excluding securities
Warrants and Rights e
. reflected in first column)
Rights
Equity Compensation Plans Approved
by Security Holders (1) 496,028 (2) $8.20 (3) 2,428,990
Equity Compensation Plans Not . o o
Approved by Security Holders
Total 496,028 $8.20 2,428,990

(1) Includes the Spirit Airlines, Inc. 2011 Equity Incentive Award Plan (“2011 Plan”), as it relates to any equity awards
granted under the 2011 Plan, and the Spirit Airlines, Inc. 2015 Incentive Award Plan (the "2015 Plan").

(2) Includes shares of restricted stock, restricted stock units and performance share units issuable, and stock options
exercisable, pursuant to outstanding award agreements under the 2011 Plan and 2015 Plan. With respect to
performance share units, assumes maximum settlement payout achievement; actual achievement may result in the
issuance of shares of common stock ranging between 0% to 200% of target, based on the Company’s total shareholder
return compared to that of a performance share peer group over the applicable three-year period.

(3) The weighted-average exercise price does not take into account shares issuable upon vesting of outstanding shares
of restricted stock, restricted stock units and performance share units.

Compensation Risk Assessment

In February 2016, the Compensation Committee was presented with the results of management's analysis on our
compensation policies and practices for our employees to determine if these policies and practices give rise to risks
that are reasonably likely to have a material adverse effect on us or encourage our employees to take excessive risks in
order to receive larger awards.

This risk assessment process included a review by management of our compensation policies and practices and
identification of risks and risk controls related to the programs. Although management reviewed all compensation
programs, it focused on the programs with variability of payout, which means the participant is able to directly affect
payout. Management assessed our compensation programs against potential compensation risks relating to pay mix,
performance metrics, payment timing and adjustments, equity incentives, performance appraisals, and leadership and
culture. The Compensation Committee agreed with management findings that our compensation policies and practices
do not create risks that are reasonably likely to have a material adverse effect on us.

In reaching its conclusion that our compensation policies and practices do not give rise to risks that are reasonably
likely to have a material adverse effect on us or encourage our employees to take excessive risks in order to receive
larger awards, management considered the following:

For most of our employees, cash compensation is fixed in the form of base salaries or hourly cash compensation. For
our officers and director-level employees, the majority of cash compensation is also fixed in the form of base salaries.
Fixed compensation in the form of base salaries or hourly compensation provide income regardless of our short-term
performance and do not create an incentive for employees to take unnecessary risks.

In evaluating our performance for purposes of our cash incentive plans, the Compensation Committee reviews our
performance under a mix of financial and operating measures to provide a balanced perspective.

13
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The Compensation Committee exercises broad discretion in determining compensation amounts, and qualitative
factors beyond quantitative financial metrics are a key consideration in the determination of individual cash bonuses
and long-term equity awards. For example, for 2015, the determination of bonus payouts under our short-term
incentive plan was not purely formulaic and was based in part on the Compensation Committee’s evaluation of

qualitative factors beyond quantitative financial metrics.

47
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The financial opportunity in our long-term incentive program is best realized through long-term appreciation of our
stock price, which mitigates excessive short-term risk-taking. Annual equity-based awards vest ratably over four
years, in the case of restricted stock units or restricted shares, or are settled in a single payment after three years, in the
case of our performance share units, in each case subject to the holder’s continuing service with us. This promotes
alignment of our employees’ interests with our long-term objectives and interests and with stockholders’ interests.
The following risk mitigating controls: (i) stock ownership guidelines for non-employee directors and executive
officers; (ii) anti-hedging and anti-pledging policy applicable to NEOs and members of the Board; (iii) clawback
policy on compensation to executive officers; (iv) basing our short term incentive plan on more than one performance
measurement, including both financial and operational metrics; and (v) periodic review of our compensation policies
and programs by the Company's internal audit group.

We maintain caps on the maximum payouts under our cash incentive plan and our performance share units.

We do not currently grant stock options.

This Proxy Statement, including the preceding paragraphs, contains forward-looking statements. We have based these
forward-looking statements largely on our current expectations and projections about future events. Forward-looking
statements contained in this Proxy Statement should be considered in light of the many uncertainties that affect our
business and specifically those factors discussed from time to time in our public reports filed with the SEC, such as
those discussed under the heading, “Risk Factors,” in our most recent Annual Report on Form 10-K, and as may be
updated in subsequent SEC filings.

48

15



Edgar Filing: ILLINOIS SUPERCONDUCTOR CORPORATION - Form SC 13D/A

Table of Contents

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
The material in this report is not “soliciting material,” is not deemed “filed”” with the SEC and is not to be incorporated by
reference into any filing of Spirit under the Securities Act of 1933, as amended, or the Securities Exchange Act of
1934, as amended.
The primary purpose of the Audit Committee is to oversee our financial reporting processes on behalf of the Board.
The Audit Committee’s functions are more fully described in its charter, which is available on our website at
http://ir.spirit.com. Management has the primary responsibility for our financial statements and reporting processes,
including our systems of internal controls. In fulfilling its oversight responsibilities, the Audit Committee reviewed
and discussed with management Spirit’s audited consolidated financial statements as of and for the year ended
December 31, 2015.
The Audit Committee has discussed with Ernst & Young LLP, the Company’s independent registered public
accounting firm, the matters required to be discussed by Statement on Auditing Standards (“SAS”) No. 16, as adopted
by the Public Company Accounting Oversight Board (“PCAOB”). In addition, the Audit Committee discussed with
Ernst & Young LLP their independence, and received from Ernst & Young LLP the written disclosures and the letter
required by Ethics and Independence Rule 3526 of the PCAOB. Finally, the Audit Committee discussed with Ernst &
Young LLP, with and without management present, the scope and results of Ernst & Young LLP’s audit of such
financial statements.
Based on these reviews and discussions, the Audit Committee has recommended to the Board that such audited
financial statements be included in our Annual Report on Form 10-K for the year ended December 31, 2015 for filing
with the SEC. The Audit Committee also has selected Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2016 and is seeking ratification of such selection by the
stockholders.

Audit Committee

Barclay G. Jones, Chairman

H. McIntyre Gardner

Robert D. Johnson

Dawn M. Zier
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Board monitors and reviews any transaction, arrangement or relationship, or any series of similar transactions,
arrangements or relationships in which the Company is to be a participant, the amount involved exceeds $120,000 and
a related party had or will have a direct or indirect material interest, including purchases of goods or services by or
from the related party or entities in which the related party has a material interest, indebtedness, guarantees of
indebtedness and employment by us of such related party. Furthermore, the Company's directors and executive
officers complete an annual questionnaire that requires them to identify and describe any transactions that they or their
respective related parties may have with the Company.

Other than the compensation arrangements with our directors and executive officers described elsewhere in this Proxy
Statement, set forth below is the description of the indemnification agreements we have entered into with our directors
and executive officers.

Indemnification

We enter into indemnification agreements with each of our current directors and executive officers. These agreements
provide for the indemnification of our directors and officers for certain expenses and liabilities incurred in connection
with any action, suit, proceeding or alternative dispute resolution mechanism, or hearing, inquiry or investigation that
may lead to the foregoing, to which they are a party, or are threatened to be made a party, by reason of the fact that
they are or were a director, officer, employee, agent or fiduciary of the Company, or any of our subsidiaries, by reason
of any action or inaction by them while serving as an officer, director, agent or fiduciary, or by reason of the fact that
they were serving at our request as a director, officer, employee, agent or fiduciary of another entity. Under the
indemnification agreements, indemnification will only be provided in situations where the indemnified parties acted in
good faith and in a manner they reasonably believed to be in or not opposed to our best interest, and, with respect to
any criminal action or proceeding, to situations where they had no reasonable cause to believe the conduct was
unlawful. In the case of an action or proceeding by or in the right of the Company or any of our subsidiaries, no
indemnification will be provided for any claim where a court determines that the indemnified party is prohibited from
receiving indemnification.
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OTHER MATTERS

The Board knows of no other matters that will be presented for consideration at the Annual Meeting. If any other
matters are properly brought before the Annual Meeting, it is the intention of the persons named in the accompanying
proxy card to vote on such matters in accordance with their best judgment.
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ANNUAL REPORTS

Our Annual Report on Form 10-K for the year ended December 31, 2015 (the “2015 Annual Report™), which is not a
part of our proxy soliciting materials, is being mailed with this Proxy Statement to those stockholders that request and
receive a copy of the proxy materials in the mail. Stockholders that received the Notice of Internet Availability of
Proxy Materials can access this Proxy Statement and our 2015 Annual Report to Stockholders at
www.proxyvote.com, which does not have “cookies” that identify visitors to the site. Requests for copies of our 2015
Annual Report to Stockholders may also be directed to Secretary, 2800 Executive Way, Miramar, Florida 33025.

We have filed our 2015 Annual Report with the SEC. It is available free of charge at the SEC’s web site at
www.sec.gov. Exhibits to the 2015 Annual Report are available upon payment of a reasonable fee, which is limited to
our expenses in furnishing the requested exhibits. All requests should be directed to Secretary, 2800 Executive Way,
Miramar, Florida 33025.

By Order of the Board of Directors
/s/ Thomas Canfield
Thomas Canfield

Secretary
April 26, 2016
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