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B+16'1-'/%)'6<164,-/1¥1><82+*1&)].&1><-6' HI>)& P+ ++-&'6<" - )6+*1/0*16184'/1&216'16=6),"106& K*)+*<2MI-/16<+8&). & +- *)+!

%08 +-+/*1=-[01-[+(&B<I&R1+4>>&)/-' (- [+) 6<IL*6+A)*+]  BI=0-+/<*<&=*)J+1-'[¥)P*)* *1=-/01+4.01- /) 6<I+2+/*1+16+16!
FKF<&S* 1219 )-[-*+1/&) *6<1=-/01%Y GIK-&<6/-&+M!/0*1%35%! 26./&)1/06/!.6'1>8&/*[-6<<2!,* )*6+*I/0*16184'/1&?16'16=6) Ste!
VFBI* OYHIRT *5/-&'+1/&1/0*1/0-),1.6/%(&) 21&21+T. <4, * | & )5 t E F
28)16/-&"

| BO*I=0-+/<*<&=*)106+!61)*6+&'6;<*1;6+-+1/&1;*<-*K*1/06/!

- <EAAYIHF 1 46) 21/ &ISYHKF144:+/6'-6<1-X4) 21/&1/0*!

S'1-/H1>)&>&+* 1) A<+ +/0*106& 1 1-++-&1+/6/*,1/06/M!8b-/1, &*+C!
)*.&(-UHI/06/1-/4)'6<1.&1><-6' H16' 1)*>&)/-'(1+2+/*1+1&4(0/!

#1-[218)1-K* &)+

JOH* - 21-+1%(6(-'(1-'1.&', 4./1/0B/1=-<<I-1>* *I6']
CK*4-(6/-8'1&11+.& 4]

| G/<*BHISHI! B2+108KH>6++* 1+ *¥1/0*I=0-+/<*;<&=")!
06+1>)&K-,*,1/0¥1-'28) 16/-&'&1/0*1¥/-[2J+1)*<*K6'/!
1) B<1BAI08)-/21&) 1+~ HOH=0-+/<*; <&=H)1)* *-K* |
J0%1-'2&)16/-8&'14' ¥)1.-). 41 +/6' *+1-" - 6/-/(1/06/1/0*!
#1-[2J+)*<KB'/1-'1+)'6<164/08&)-/21=6+16<)*6,216=6)*1&?!
J041-28)16/-&"

& )5 t J L LLL
BO*+*IFT *>/-&'+16-11/&I* . &4)B(*1-'/*) 6<I>*)+ & *</&!
PK*6<1-"2&)16/-&'06/1.&4<, 15)*K*/1+&1*1()*6/*)1-'X4)2!
181/0%1.81>6'2M!-/+1+/& BO&<,*)+M!I&)!6'1-"K*+/-(6/-8181/0*!
=)&'(,&-'("ICO*I*K6<A6/-'(16!.6+*1/06/126<<+1-/&I&*1&?1/0*+*!

I 50*1=0-+/<*;<&=*)106+!6!)*6+&'6;<*|;6+-+!/&!;*<-*K*!/06/!

SOHBG7 (' #:28H#THLC>1#797&6-#
9/'4.(0?(290&4#354 #%&2 @'60#
08372 #.1T H(0T64#.24TH
45AA044;5(#0":2&A030" #TA.'2"#
Q' #32"0.7T&HAT"A.'2"4#.2.7("8#
<+#3'(('2"#28#3280=

G, -I-&'6<<2MIBI=0-+/<*<&=*)116214+/-<<I*I*<-(-:<*17&)16']
6=6),128)!)*>&)/-'(1&)-(-'6<!-'28) 16/-&'1-'¥)'6<<21-210-+1&)10%)!
*1><&2%)I<6/*)1)*>&)[+1/0*1-'28) 16/-&'1/&1/0*1%&11-++-&'16",!
1<*6, +1&IBI+4. *++A<IN D) *1¥/16./-&"1S'/O-+1+-/46/-& MIB<<!
&21/0%1-'28)16/-&'1>)&K-,* 1;21/0%1*1><&2*)1/&/0*19%6&11-++-&'!

KT 4>[-&+MI6//&) *2+1+0&4<, 128&. 4+1&'1=0%/0%) 01 =0-+/<*; <Q=*p-<<I:¥16/[)-;4* | & /OHI=0-+/<*;<&=*)1Z16' | [O*1=0-+/<*;<&=*)!

B'1%+/6;<-+01/06/1/0%)*1-+1B1)*6+8&'6;<*1;6+-+12&)10-+1&)10%)!:*<*P D\ EH HOLJLEOH IRU D JUHDWHU DZD U

J06/1+&1%1-'X4)21=-<<1&. .4)1=-/0&A/\ /0¥ -+ <&+4)*"] /&10-+1&)I0%)*1><&2ek & ) 5 Tt L |
|

1+,19230,(30/B>3?,15,=>F3>1/J/K3,=>137>82,!3@57&+8G57H81/5>,1.81,1.3870,15,#9FF300G92,
50*19635%!, &*+1'&/1)*V/4-)*1=0-+/<*;<&=*)+1/&!)*>&)/1% Y G! ">G57F3H3>1,

K-&<6/-&'+1-[*)'6<<21:*P&)* &<<* /- (16'16=6),"I50%] * -+-&'] 50*1%6&11-++-&'1=-<<1&'<2164/0&)-U*1>621*/1&?16'16=6),!

18 &IV A-Y*I- ¥ BLI*>&)/- (1.6 4+*, 1. & N&KX)+21,4)-'(1/0*! =0*161=0-+/<*;<&=*)1>)&K-, *+1-'2&)16/-&'1/06/!<*6,+!/&!6!

%635%J+1)4<*16B-'(1>)&.*++"1a6'21. &1 1*/*)+1:*<-*K* 1/06/! 4, F4+PA<IN D) F1¥ 182161 &K*)*,16, 1-'-+/)6/-K*1&) X4, -.-6<!

=-10&4/16'1-'¥)'6<1)*>&)/-(1)*VV4-)*1*MI/0*IF)&()6 11=&4<,! 6./-& MI&)16!)*<6/* 16./-&'MI/06/1<*6,+1/&11&'*/6)21+6' /-&'+!

2 R [K-UHIZ0-4+/<* <&=%)+1/&);256++1-'1%)'6<I)*>&)/-'(1+2+/*1+M! WRWDOLQJ PRUH WKDG D 7KLV 8JBIA&HF

10%)%;2106) 1-'(1.&)>&)6/*(&K*)'6' *1*22&)/+16' 1/0*1&K*)6<<! JOM1%& 1 1-++-& J+I¥T>* [6/-&'1/06/1/0*16=6),A=&)/02!-'?&)16/-&!

&)>&)B/H1-"[¥)*H[+I &KX M L &A1= < <1 ¥[8 1K [ 4] LV KLJK TXDOLW\ UHOLDEOH VSHFL¢F

3$9%456789::$<=>? M4 Katz, MarsHALL & BANKs, 1ir 1%



"#3%&!19%6$" () 1*#+*,"#-3.-/%! (Yo#S01(2#

18&/0M19%6&11-++-& J+16;-<-[21/&I+4. ¥+ +24<<2] &1><*[*1-[+] I 50%19635%!:)&4(0/1'-*16./-&'+B(6-+/1)*(~+/*)* 1 +=6>+]
K- (6/-&'MIB', 1/ &1*-]0%)1&;/6-"1614+*//<* 1% [18)1>)*K 6-<I-'16] FB<F)+MI34/4)*+1%6&11-++-&'1a*).06'/+M!6',1&/0*)!
<--(6/%,1>)&.%% (" SABOHI=0-+/<*; <Q=H)[->1=-<< ¥ &'+- ¥)* | &1>6'-*+128)126-<-'(1/&16..4)6/*<216',124<<21)*>&)/.)-I-.6<!
[&I<*B,VI&IBI+4. ¥ ++24<I¥2&) *1¥/16.[-&'1-?N] 1)6,-'(16',116)B*/I-'2&)16/-&'M!6',106,16<+&IK-&<6/* !
I BOHI=0-+/<*; <&=*)!(-K*+1/0*19635%!&)-(-'6<!-'2&)16/-&'! )*.&),BH*>-(1<6=+"1
WKDW LV VXI¢FLHQWO\ VSHFL¢F FUH G5! RYG 616 L-&18(6-\+\ R/ BX V H
J0*196811-++-&'1+/622V/&1* (6(*I-16'-' K*+/-(6/-&'16",! %8&11-++-&'1a*).06'/16<<*(-'(IK-&<6/-&+1&?1) 4<++1)*<6/-'(!
JOX19%6&11-++-&'1+4; +¥V AR (<L) (+161+4. *++24<IX4 - -6<! 1&1)-+BI16'6(*1%/176' 1)*<6/*,1+4>%)K-+&)2126-<4)*+:16",!
&)16,1--+)6/-KH16./-&'1:6+* 1-1=0&<*1&)1-1>6)/1&1/0*! B'&=-'(<21+4;1-//-'(-'6..4)6/*1-'28) 16/-&1-1-/+1G"46<!
LQIRUPDWLRQ & )5 t L RU &KLHI &RPSOLDQFH 21¢FHU 5HSRUW
| BOHI=0-+/<* <&=*)1>)&K- *+1&)-(-'6<1-'2&)16/-&'16;84/! "I 50#19635%!:)&4(0/16'16./-&'16(6-'+/161E4++-6'1;6'BI6",!
&'\ 4.1106/1=6+16<)*6,214' *)1-'K*+/-(6/-&:21/0*! LWV DI¢OLDWH UHVXOWLQJLQD P

&RPPLVVLRQ RU DQRWKHU ®MBHFL;{HG YHWXWDRWRWIDBBCGORQFRPSHWLWLYH E
WKH VXEPLVVLRQ VLIQL,{FDQWO\ FRQ W4 HRNDE&RLONPHAN.ENB.NKFFHVV RI

WKH DFWLRQ & )5 * L I 50*19635%!:)&4(0/16'16./-8'16(6-'+/161'6/4)6<1(6+1/)6,-'(!

G+I1%/-&' 16 &K*M1/0*19635%!>) & 1 &/*+1-'/*)'6<! DQG PDUNHWLQJ ¢UP IRU DWWHPSWL
&1><-6' 1 2116B-'(I-'-K- 46<+1*<- (- <*128)16'16=6), *K*'] '6/4)6<1(6+11&8'/0<21-' ¥TIH¥//<*1¥/1>)- *+16/1284)116X&)!
-21/0%1-'2&)16/-8'1=6+1'&/1;)&A(0/1/&/0*1%&1 1 -++-&",-)* /<2 1)6,-'(104;+1-15*TE+16', I*<+*=0*)*"150%16./-&T)*+4</*,!
21/0*1=0-+/<*; <&=*)"15&1/06/1* MI=0*161=0-+/<* <&=*)! LQ D PLOOLRQ SHQDOW\ DQG D W.
&)-(-'6<<21)*>&)/+1/0*1-'28)16/-&'/&I6'1*/-/21/0)&A(0!-/+) ' 50%19635%!:)&4(0/16./-&+16(6-'+/1?)64,4<*/16./&)+=0&!
S14)6<1.&1><-6" H1>)&.* A+ MIB', /0¥ 21<6/%)1>) &K= *+1/0*] SY¥2% 181)¥/6-<1.4+/&1%)+MI-'.<4 - (1/0*18&>%)6/&)+1&?!
-'28)16/-8'1/&/0¥19681 1-++-& MIOH=0-+/<*;<&=*)1-+1(-K*')* -/! -<<H(BMI&PPART.06'(1;&-<*))&&1+1>4+0-(1>)* -&4-+11+/6<+]
28)!/0*1+4:1-++-&Sbe & ) 5 T L ,Q WKLV W|LV8RBMLE RQ61+"

JOX1=0-+/<*;<&=*)114+/1+4;1-/1/0*1+61*1-'2&) 16/-&'1/&!/0*!
%&11-++-&'1=-/0-1$HI! 62+1&?1>)&K- -'(1/0*1-'2&)16/-&1/&!/0*  (+ M5>3187C,#8>F1/5>0,)5182/>B,M573,),8>,

*[-/2"1 Id.! N:,M/22/5>
7KH &)7& ZDV DFWLYH LQ )< ¢ O L QJ 50" HEI LR-Y&H/P) H'GW0*/0%)16'16./-&'11%%/+1/0*!
6./-&'+16" l-++4-"(1&K*)IN$"HH#!:-<<-&'1-'1/&/6<11&'%/6) 2! NSMIIMINO)*+0&<, 1:21.6<.4<6/-'(16'21>*6.</-*+M!,-+(&)(*1*/M!

+6'./-&'+"5950*19635%!10-(0<-(0/*,1+&1*1&?!-/+10-(0A-1>6./! Y+ 41-&'16" 1 [FYH1&) )* &L H1>6- 1-'161X4 - -6<1&)!
HQIRUFHPHQW DFWLRQV LQ )< LQ DQLR)CAEBLIMIMN)BOOXDZO 8 6 & T D

>¥)2&)16' H)*+4</+"IG</0&A(0V/0*+*1¥28&) *1¥/16./-&'+ - | $ & )5 t M 7KH &RPPLVVLRQ
'&/1. &1¥16+B1)*+A</1&N=0-+/<*:<&=*)/->+MI/0*2! ¥1&'+/)B/*[O*H¥//<*1¥[16+161+4. *++24<])*+8&<4/-&'1=0-.011621<*6,1/&!)*.&K*)2!
B-' +1&7216./-&'+1<-B*<21/&)-'[*)*+/1/0*1%635%6" &?16'6=6)"See 8 6 & T $GGLWLRQDOO\
"I 50#19635%!.06)(*,1¥1><&2**+18721.&1>6'-*+1=-/0! 6'2118*21 *>&+-/*1-16],-+(&)(*1*/174',1>4)+46'/1/&/0*!
1-+6>>)&>)-6/-'(16',1/)6,-'(14+-'(116/*)-6<I'& A>4;<- ] D6);6"+N\T<*21G./1&?IHIIHI78D\9:16+161)*+4</1&?16!%35%!
-'28)16/-8'1-'1})*6.01&21/0*-)!, 4/-*+1/&I0&<,1+4.0! 6,1-'-+/)6/-K*I&)IX4,-.-6<16./-&'1&)-/+1+*/|<*1*$d 8 6 & T
LQIRUPDWLRQ FRQ{GHQWLDO &)7& 5BOH $ RKLBKEDQV M
VFKHPHV RU DUWL¢{FHV WR GHIUD X G @GUY (RDQRE>&H,0BA6B- (1) &) R KN BAKBS%!-++4% |
JO*+414&)[+1&21/)6,*+" B1>)&>8&+* 1)A<*I-' - 6/-'(1/06/16=6),+1=84<,1&'<21;*I6K6-<6;<*]
| 50%196359%!-'-/-6/* 1612* *)6<!.&4)/16./-&'/)6,*)1S(&)! =01/0*19%& 1 1-++-&'1+4. *++24<<2L)- (+161+-(<*IX4, -.-6<1&)!
\2+/6.0%)16",10-+1.&1>6'2MIPIE* 15)6 - (Idd%MI?&,)! 6,1-'-+/)6/-K*16./-&'161&4'/-'(&INSMIIIMIII"  11g&=*K*)MI-'
DOOHJHG VSRR:QJ DQG PDQLS X O D)MbaREOHRNALLE/YH)*G-KAMYG*DOR/L Y &1
16)B*/+" GHWHUPLQHG LQ LWV ¢QDO UXOH WKDW

"1 50*1%35%!&),*)*,'|Fla&)(6'1%06+*[6'BM!e"G"/&!>62! +16<<*)16./-&'+1/06/16)-+*1?)&11/0*1+61*!'4 . <*4+1& ?1&>*) 6/-K*!
PLOOLRQ IRU IDLOLQJ WR GLVF®RWH!&E HURNWABE €D-HR;Q8AT) BVB)\ 6KB-<6;<*!-'11&)*!

IRV &L <GP +I=XE< /0116 G (L1 44 [BHH4R

I 50#19635%!:)&4(0/!/=&16./-&+16(6-"+/1%-/-;6'BleGM! 5OM96&11-++-&'1=-<<IB<+&I-++A*16=6),+1:6+*,1&'18)*<6/*,!
UHVXOWLQJ LQ PLOOLRQ LQ S HG/EO"AGHG/, BR-E-BISVW, H E<RYBH G+/)6/-K*16./-&!
16'->4<6/-&'16',126<+*)*>&)/-(1)*<6/-'(//&IdS[\E!6",! EURXJKW E\ D VSHFL¢HG HQWLW)\ + VXFK

,6'$¢] WZR PDMRU LQWHUHVW U D W4H-EMIQT K)ETB 12NL)!61+*<?A)*(4<6/8&)2!&)(6'-U6/-&1716',!

3$96456789:;$<=>? M4 Katz, MarsHALL & BANKs, 1ir 18



IHEO&IV6S" ()4, H-$.-1%) (YoH SO (24

-+1;6+%,1&"1/0*1+61*1&)-(-'6<!-'?&)16/-&'|K&<4'/6)-<2!+4;1-//*,!
1&!/0*1%&11-++-&'16",I<* 1/&I61+4. *++?4<!)*+&<4/-&"1 & ?1/0*]
%&11-++-&'6./-&"5ee & )5 %

"+,&0)&,P75F37?9730,G57,#94H/11/>B,8,)/ @,
CO-+/<*<&=*)thust!+4;1-/1-'7&) 16/-&'/0)&A4(0161/=&A
+/*>15) & *++"13-)+MYOHI=0-+/<*;<&=*)114+/1+4;1-/10-+1&)!

0%)1-'"2&)16/-&1/&OM%&11-++-&'1:2M7$:1 &1><*/-'(16',!
+4:1-//-'(1613&) 115%E!785->M1%&1><6-MI&) E*?+))6<9:!

D/'4.(0?(290&4AH#AT"#
4523 #":28&37 .\ 2"#.24.I0# #
1C>1#7"2":3254(=

*<k )&= 5<<21& /0% 3506 I+ =% +-/+1&)1;2126 T-'(1&)116-<-'(!

D KDUG FRS\ RI WKH )RUP 7&5 WR WKH &RPPLVVLRQ DQG

=0-+/<*;<&=*)114+/1,* <B)*14' *)I>*'6</21&?1>*)X4)216/1/0*!/-1*!
0*1&)!+0*1+4;1-/+!/0*!-'?&)16/-&"1/06/!/0*!-'2&) 16/-&'-+!/)4*]

J0*-)1.<6-1+1=-/0-"H#! 62+!&?1/0*1>&+/-'Sbe & ) 5 T
7R ¢OH D FODLP IRU D ZKLVWOHEORZH
PXVW ¢OH DQG VLJQ D )RUP :%+$33 $SS
28)N)-(-'6<1S'28)16/-&'IF)&K-,* IF4)+46'/!/&ID* /-&'HPI&?!
J0*1%8&11&,-/2!1YT.06'(11G./:1;2116-<-'(1&)126 T-'(1-/1/&!/0*!
%681 1-++-&'1=-/0-"1#11,62+"1
5&1.&<<*./16'16=6),16'&'21&4+<2MI/0*I=0-+/<*;<&=*)114+/!
&<<* [10-+18)10%)16=6),1/0&4(0!6'16//&) *2"150*1=0-+/<*;<&="*)!
14+/1>)&K- *I61.&1><*/* Ml+-(* 13&) 1IC[ZGFF!/&!0-+1&)!
0%)1.&A+*<MI=0&/0*'1+4: 1-/+1/&1/0*1%& 1 1-++-&'16!.&>21&?!
/0%13&)1IC[ZGFFY06/!, &*+I'&/), -+ <&+*[0X1=0-+/<*;<&=*) J+!
- FI-I216' - (* 1+ &< <21 21 [0%16//&) *2"150*16//&) *21 1 4+!
)H16-1/0%14-(*,18&)-(-'6<1&?1/0*I1=0-+/<*;<&=*)J+13&) 1IC[ZGFF!
0% )% &), + L&V A*+/1821/0%1%68 1 1-++-&'1+/622M1/0*!
6//8)*2114+/1>)&, 4. %1/ &1/0*1%68& 1 1-++-&'[OHI=0-+/<*;<&=*) J+!
+-(*1&)-(-'6<IC[ZGFFI6' |/0*1=0-+/<*<&=*) J+1- */-/2!
PXVW EH YHUL¢HG LQ D IRUP DQG PDQQF
&RPPLVVLRQ SULRU WR WKH SD\PHQW RI
F
W K H
Q#3137H/>/>B,1.3,*H59>1,5G,8>,*6877
50*1%6&11-++-&'106+!64/0&)-/21/&16=6),161=0-+/<*;<&=*)!

DQG FRUUHFW WR WKH EHVW RI WKH L B2N)RZ-OH®I & PD@EE=EHB ! K 1)* &K*§,!I) 5
T $V SDUW RI D TXDOLW\ VXEPLVVERQ@KWKHREZRLYWIRHEORBZ6 && ) 5
+08&4<,1>)&K-,*1 */6-<* 16<<*(6/-&+M!, *+.)-;*1/0*1+&4) . *1&?1/0*-) IS6].6+*1=0*)*1/0*1%&11-++-&'I-++4*+16'16=6),/&! 14</-><*|

28)16/-&'MIB' I-'.<4 *+4>>&)/-'(116/*)-6<+16<&'(1=-/01/0*!
-28)16/-&"!

=0-+/<*;<&=*)+1-"1/0*1+61*16./-& M!/0*1%&11-++-&'.6"&/!
6=6),!/0*1=0-+/<*;<&=*)+16!/&/6<!6=6),!&?!<*++1/06'I$I!0!&)!

@4*1/&!/0*])-+B+!1&?1)*/6<-6/-&'1/06/!-',-K-,46<+1162!*'.&4'/*)! 1&)*!1/06'|6!/&/6<!&?!PI1O!&?1/0*14+6"./-&'+!-1>&+*,"I3&) *T6 1><*M!

-'1/0*1=&)B><6.*16",!/0*!)-+B!&?!)*>4/6/-&'6<!06)1!/06/!=&4<,!

&*1=0-+/<*;<&=*)!.&4<,)* *-K*16'16=6),!&?IHQO!&?!/0*!

S[*)2¥)*1=-/0124/4)*IX&;1>) &+>* [+MI=0-+/<*;<&=*)+1162!=6"/1/&! .&<<*./[*1+6'./-&'+M!6',16'&/0*)!. &4<,1)* *-K*16'16=6),!&?!QOM!

+4;1-'/0*-)!-"?&)16/-&"1/&!/0*1%35%!6'&'21&4+<2"150*1%35%)!
>)&K- *+1=0-+/<*;<&=*)+1=-/01/0*1&>/-&'/&!+4;1-/1/0*13&) 1!

5%E!6'&'21&4+<216',1/&!1?4)/0%)!-,*[-221?&)I'&'A,-+.<&+4)*16'2!

& AL*[+1&)1-'2&)16/-&'1/06/!.&4<,1)*6+&'6; <21 *I*T>* [* 1/&!

[AN1/0%2).&4<,1'&/1)* *-K*16'16=6),1/06/1=&4< | &<<*./-K*<21/&/6<!

1&)*1/06'IP101&?1/0*1)* &K*)2"!1
5&!,%/%)1-"1/0%16184'/1&?16'16=6), MI/0*1%&1 1-++-&']

PK-*=+1/0*1=0-+/<*;<&=*) J+1)*.&),173&) 1I5%EM!3&) 1IC[A

VK*6<I/0*=0-+/<*;<&=*)J+!- ¥'[-[2"|G+]?4)/0*)!-+.4++* | *<&=MIGFFM!/0*!.&1><6-'/M!6',!1&/0*)!,&.41*'[+:16',1/6B*+16!'41;*)!

1&!.&<<*./16'16=6),!6',1)*16-'16'&'21&4+M!/0*1=0-+/<*;<&=%*)!
14+/1+4;1-/'/0*-)1)*V4*+/1/&!/0*1%35%!/0)&4(0!6'16//&)*2"1!

O+&28/H/>B,8,-./0123425637,*6877

50*1068 1 1-++-&'1=-<<I>4; <-+01&'1-/+1=%:+F4F" 2/ " (&K :!
6!868&/-.1&21%&K*)* |G /-&'91=0*161X4 - -6<1&)!6,1-'-+/)6/-K*!
6./-&' ) +A</+1-11&*/6)21+6' /-&'+!/&/6<-(118)*1/06'!
NSMIIMIIIMS0*-" <4+-&'1&21/0*1e&/- 18 01063596 J+1=*; +-/*]
1%6+1/06/16'18), %) 1=6+%'/%)* 1=-/011&'*/6)21+6' /-&'+!
*T % S (INSMIIMIIMIG</0&A(O!-/!, &*+1'&/1"™* *++6)-<211*6']
J06/1/0*1)* &K*)21- K&<K*,161=0-+/<*;<&=*)1/->"150*1%35%!
&HHI&1.&6./16'21>&/%[-6<1.<6-16'/+],-)*./<21)*(6),-'(1/0*!
+4, *++1&16'1%28) ¥1¥/16./-&'1/06/1.&A<, 1¥/-|<*1/0*11/&16']
6=6),"IF&/*'/-6<1.<6-16'/+!14+/1:*IK-(-<6'/16:84/11&-/&)-(1/0*!
=% 4-[¥128)1610&/- ) <B/*,/&I/0*-)1+4; 1-++-&'MIG' | 14-+/1+4;1-/!

3%$%456789:;$<=>?

&72176./18)+1-'1&).&'+-,*)6/-8#136./8) +1/06/1-'.)*6+*16'16=6),!
LQFOXGH WKH VLIJQL¢FDQFH RI WKH LQIF
4, *+H&POM%&LL-++-& J+16./-&' MI/O* *()**18216++-+/6" *!
>)&K-,* 121 0M1=0-+/<*;<&=*)16", 1/0*-) I<H(6<1)*>)*+*/6/-K*M!6' |
>)&()6116/-.1-/%)*+/+1& 1 /OM1%&L L -++-&'1/&! */*)IK-&<6/-&'+!
&21/0%19%Y Gl;21-++4-'(16'16=6),MI6',|/0*1=0-+/<*;<&=*) J+!
>6)/-.->6/-&'1-'1-'/%)'6<1.&1><-6' *142+/*1+"1501068 1 1-++-&'!
B<+&I=*-(0+1&/0%)126./&)+1/&,*/*) 1-"H1=0%/0%)1/&! *.)*6+*1/0*!
=0-+/<*;<&=*)J+16=6),"I50*+*126./&)+1-'.<4 *|/0*I<+K*<1&?!/0*!
=0-+/<*;<&=*)J+1.4<>6;-<-/21-11-+.&' 4./16++&.-6/*,1=-/01/0*!
)*>&)/*,196Y GIK-&<6/-&'MI=0*/0%)1/0*)*1=6-+16'14')*6-+&'6;<*!
Y>&)/-'(1,*<62MI6',|=0*/0%) /01 =0-+/<*;<&=*)I-'[¥)7%)* 1=-/O!
2[F)6<1.&1><-6' M6 ) *>&)/-'(1+2+/*1+"

M4 Katz, MarsHALL & BANKs, 1ir "



IHEO&IV6S" ()4, H-$.-1%) (YoH SO (24

4—'!%)! SFH& L FHI&-01"P, M * I+,0/2/>B,8,13182/81/5>,1.8609/1,
50*1%635%!C0-+/<*;<&=*)IF)&()611&27%)+!/=8&1<62*)+! G'l-',-K-,46<1=08&!-+1)*/6<-6/* 16(6-"+/12&)!)*>&)/-'(!
&721>)&/*.1-&'11&)(46),16(6-'+/1)*/6<-6/-&"IG+!6!>)*<-1-'6)2! K-&<6/-&+1&21/0%1%Y G11621;)-'(161>)-K6/*1.64+*18216./-&'16(6-'+/!

VDIHIJXDUG WKH &)7& SURYLGHV IRU FRIQ/ BH QMUDIOPBQ&\BQRM AMRMGHUDO GL
¢OLQJ ,W WUHDWYV WKH LGHQWLW)\ Rl BOO ZELVSOHEORISHMUW EQG WHQHLQGLYL
LQIRUPDWLRQ LW REWDLQV IURP D ZK R)&INTHK-6-@ RE YD &/ /BRI €L HIQWNAD)Q*/+M!
B',16<+&I>)&K- *+1=0-+/<*;<&=*)+1=-/0l/OM&>/-& &) >&)N >)&.*4)*+16'1.&' -/-&'+I/&IVAB<-22178)16'16=6),14' *)1/0*!
-'28)16/-8'16'&'21&4+<2"1e*T/MI=0-<*I/0*1%35%!06+!,*.<-*| 3URJUDP & )5 ft s 7R IDOO ZL\
[&I¥T*).~+¥1-[+1%28) *1¥/164/08&)-I21&K*))*/6<-6/-&1.<6-THM  %35%J+16'/-A)*/6<-6/-&'1>)&K-+-&'+16')-' -K- 46<114-+/1+4;1-/!
LQGLYLGXDOV PD\ ¢OH UHWDOLDWLR QDFDROUP 7 &5 WIRGW K B & )G &V:W UV PV HFRX R Z\H
4 ¥)1+* [-&'THP70:7$:1&2!/0%1%&11&,-/2!Y T.06'(11G./"!

& )5 1 $SSY[ $ E (PSOR\HHV Rl WKH IHGHUDO
(&K*)'T*IMIO&=*K*MI1621&'<2!;)-'(16'16./-&'12&)!)*/6<-6/-&'! '"6'@'657(4#7&0#%&2 0A.06H:&23¢
LQ YLRODWLRQ RI WKH &($ XQGHU 8 6 & ZKLFK SURYLGHV' ' ! |

28)1.&))*.I-K*16./-&'1?)&11/0*1a%)-/ID2+/*1+F)&/* /-&'1[&6),!-'] &O0. 7('7 "2"H9/0./08&H2EH "2 H./O:H
F)6-)*5)-+6<1.6+%4d. 8 61& K 1%

B57(;:#;2&#7"#797&6#5"60&#./0#
$ &RQ:{GPQBARO\P RXVLQJ

@&, A3)6'BI)*VA-)+1/0410%35%6!/&1/)*6/1+4;1-++-&'+] 1C>1#%&28&73=
DV FRQ,GHQWLDO DQG QRW WR GLVFORVH DQ\ I QIRUPDWIRQ WKDW
BA<,IB)6+&6: <21 HFT>* [¥, 1/QIVHKFB<I/OH-, */-/218 216!
ZKLVWOHEORZHU K SB*BI6EMI0&=*K*)M! = J0UOH>)& * A)*+18AI<-* 16,8 K16 |0BKHBI)6-+&6;<H1:+<-*21
<1-/%,1.2) 4146 F+1120-. 0041068 1 1-++-&'1-+HBA/0&)-U%, | J0B/10*1-"2&)16/-81/0*216)H)*>&)/-(1.&" *)'+I61K-8<6/-8'18!
18—+ <&AH1-D8)16/-81)*<6/* |/&IBIH4:1—++-&"13&)FTEI><HMI 0106 GI&)!610635061)4<"1G 1= -K-, A6<I~+16<+&I>)&/* [* 178)!
JOMOB&L 1-++-& N LA+, ~+ <EAHBIZ0-+/<H <E=H) It ¥I-J2ULIE!  E+-+-/-'(1-16"21-"K*+/-(6/-&1&)IXA - -6<I&)16, 1-'+])6/-K*16./-&!
GHIHQGDQW LQ D SXEOLF SURFHH G L Q &2Y@I%h&GLIEN-WI6H, | 8RR EBN, LR, OR'08)D6/-&"1
SXEOLF SURFHHGLQJ ¢OHG E\ DQ D XW KE£ER2U16ZIR/IZ-KABFHL&/HMI &R P PVUB)BLRIQ

>)&K- *+1/0%1-'2&) 16/-&" 1. 150106811 -++-&'116216<+&! 06)6++&)!,-+.)-1-'6/416(6-+/16'I-' -K- 46<12&) 1+ (6(-'(-"
YKFGIOH=0-+/<*;<&=F) JH1-, ¥[-[21/&1 ¥)/6-'1¥]-|-*+1=0%)*] [0-+1.8' A4.1"S' -K-,46<+114+/1;)- (16].64+*1&?16./-&'1?&)!
JOMI%&LL-++-&' */¥) 1-"*+1/OB/1-/1-+1% *++6)21/&16..&1><-+0!  )*/6<-6/-&'1=-/0-'1/=8&I2*6)+1&?1/0*! 6/*1&?1/0I6<<*(*,1)*/6<-6/-&"!
J0¥1>4)>&+*+1821/0%1%&11&,-/2!Y T.06'(*IG /16" 1/&!>)&/*./! 5O*211621;%1%/-/<* 1/&1)*-'+/6/*1*IM1;6.BI>621=-/01-'/*)*+/M!

A+/&1%)+"9d6+/<2M/0*1%&11-++-&'1162116B*!-+.<&+4)*+]-1 . &1>*+6/-&'1?7&)!6'2!1+>* -6<!,6 16 (*+!+4+/6-"*,16+16!)*+4</1&?!
DFFRUGDQFH ZLWK WKH 3ULYDF\ $FW PR, -+.06)(*1&3!,6.)&-'6F&'-'.<&K-'(1<-/-(6/-&'|.&+/+MI*T>*)/!

& )5 1 D =-[* 4+ P MIB' )*6+&'6;<*16//8&)*2]+17*5el 8 6 & T
GI=0-+/<*;<&=*)1.6'l/6B*1>)&6./-K*+/*>+1/&!>)&/* /10-+1&,)! K % & )5 1t $SSY[ $ E
0%)l=, ¥/-/21: 21+ 4;1-//- (1/0*1-'-[-6<1/->16",1. <6-112&)!6'16=6),! Y 1><8&2%)+1.6"&/1)*V4-)*1/0*-)1¥1 >< & 2% +1/&1=6-K*1/0*!
6'&'21&4+<2"1G'16'&' 21 &A+1=0-+/<*;<&=*)114+/1+4;1-/! 6'/-A)*/6<-6/-&'1>)&/* |-&+MI1&)16'21)-(0/+1&)1)*1* ~*+16++&.-6/*,!
61/->1-16..&),6' . *I1=-/01/0*1>)& * 4)*+1&4/<-"* 16;&K*1;4/! =-/01/0*1%35%!CO-+/<*:<&=*)IF)&()6 1M!6+16!.&',-/-&'1&?!

162!4/-<-U*!/0*13&)115%E!/&!6<*)/1/0*1%&11-++-&'1&?!=0-.0!  *1><&21*["IS'6,,-/-&' MI'&!>)*A,-+>4/*16);-/)6/-&"16()**1*/!

-'?2&)16/-&'1.&4<,)*6+&'6;<21*T>* [I/&)*K*6<!10-+!&)!10%)!- */-/2"] -+IK6<-,1&)1*'?&).%6;<*|=-[01)*+>* /& -+>4[*+16)-+-'(14' *)1/O*]

\'"l/0*13&)1I5%EMIVA*+/-&' | @AS$I!>)&K-,*+!6'16'&'21 &4 +! BURJUDP 18 6@ & )5 f

=0-+/<*;<&=*)16"1&>/-&"/&!-,*'[-2216'2! ,&.41*'[+1&)!&/0%)!

-"?2&)16/-&'1-"1/0*1+4;1-++-&"1/06/!/0*|=0-+/<*; < &=*) |, *<-*K*+! 12 ’*1+&! '&12 ,*O&"#'/!&#%('-%&

LA ) 6+&'6;<2!;*IFT>* [* 1/&1)*K*6<10-+1&)10%)!-,*'/-/2"] ( $.*18"&1 4

50-+!1=-<<16<*)/1/0*1%&11-++-&'I/06/!-/1162!"** 1/&!>) &K -, *! T Y

D KLJKHU OHYHO RI FRQ:;GHQWLDOLW\ VW& AP0 {<E<40 180 pIPOT L RIG<64K/<2!V4-*/!

,-+.4++*,!6;&K*M!/&!)*16-'!6'&'21&44'!6/!/0*!.&<<*./-&'!+/6(*M! +-'.*!-/!;*(6'!6..*>/-'(!/->+!-'!H|$H"!50*!F)&()61!>)&1-+*+!

6'16'8'21 & A+!=0-+/<*;<&=*)I14+/106K*16'16//&)*21.&<<*./1/0* 1&!;*.&1*11&)*16./-K*1-'1/0*1.&1-'(12*6) +M!0&=*K*)"IS'IHI$QM!

6=6),!&'10-+!&)!10*)!;*06<?"! /0*10%*6,!&?1/0*1%35%!CO-+/<*;<&=*)!F)&()61!+/6/*,/06/!10*!
*T>* [+1/0*IF)&()61!/&!-++4*11&)*16=6),+!-'l/0*1"*6)!?24/4)*M!&?!

3$96456789:;$<=>? M4 Katz, MarsHALL & BANKs, 1ir I(



"#3%&!19%6$" () 1*#+*,"#-3.-/%! (Yo#S01(2#

- 6+ (<21<6)(*) 1 +-UHHE 0¥ @-)*./1&)16//)-; 41+ +1/0%1>)&()6 1+ 28).¥1)*>&)[+"ID>** 0%+1;21%635%!.&11-++-&'*)+16' |
+<&=I)&()*++/&I0HIB(* . 2J+1+16<<*)l+.&>*16',1/0*10-(0<2! KLJK OHYHO RI¢FLDOV FDQ DOVR VKH
[%.0'-.6<1'6/4)*1& 20X B+*+1-/1:)- (+HIGH+ 1¥/-&* 16;&K*M! -128)16/-&'1/06/11621;41&21()*6/*+/1-'%)*+/1/&1/0*1%35%"!

WKH &)7& LVVXHG DQ HLJKW ¢JXUH D ZD UGa8Ba+4)*/08)ZRG)! K- S-<\YI%) &K YD&) 16/-&!
14</-AB=6),12%6)"I[6+* 1&'1/0*+*+-('+MI=0-+/<*;<&=*)+16' | BK&<4'/6)-<2AZIMI>)-&)l/&1)* *-K-'(161)*\/4*+/12&)1/0*!

10%-)16//&)*2+1+08&4<,1.&'[- 4*1/&)+4;1-110-(OAVAB<-/21/->+/&Y0*  +61*-'2&)16/-&'1?)&11/0*1%35%!&)!6'8&/0*)|64/0&)-/2M!
&)7& DQG H[SHFW WKDW WKH ARZ RI| DZD UG/IMBL@EB/RRODMEVIQXH WR JURZ

6>6.*"I I E)*>6)*1/0%].<-*/J+1+4;1-++-&'1/&!/0%1%35%!=-/016'l
WH*)B<I*+/1>)6 /- *+MI(<*6'%,1;21/0*164/0&)16',1&/0%)! *1>06+-+1&'126./+16,&4/1=0-.01/0*1.<-*/106+18-' *>*' *]

<6=2%)+12)&114+4;1-//- (/->+1/&IK6)-&A+1=0-+/<*<&=*)1>)&()61+M! NQRZOHGJIH DV GH¢{QHG LQ WKH ¢QD

6'1>)&K- *I>&/*-6<19635%!=0-+/<*;<&=*)+I=-/01610*<>?4<! J0%1. <] J+1>&+-/-& MIX&;!, 4/-*+M16', 10&=10*1&)1+0*1.61*!

IUDPHZRUN :KLVWOHEORZHU RI¢FHV JH Q HEIER®OA+EHEIBR Q865 &) IRPB ) O304/0%)!
J0%2196<<1=-/0-18 #1821/ ()84>+&21-' -K-, 46<+=08&!
B)H1>)*+41>/-K*<21¥T <4 *17)8.11/0*1>)&()6117&) <6 B!
1C>1#9/'4.(0?7(290&4#4/25(6# 8218 *>¥ M[IBg=<* (WQI50-+ =8 A<, |(*4)5<<2)
LQFOXGH DWWRUQH\V FRPSOLDQFH :
HOQEWU QP XKQNCV K QfRloaV K A/28)64f1-1.8/-81=-/0!
8)>8) B/ A(BK™)'6! ) +>8 i< <4
AB57&0(:#9"./"#./0#1C>1E4# | S04 < #1926 <<+1[&IBHI8VOHXT <4 1. 6/5(&) -+ MI-+551-7]
J0M1.<# 116 21HKH) 0¥ < ¥+ +XFT*15/12) & LYOHT <A+
(79F0";2&A030" #%&'2&'.'04= ;*.64+*!0*!&)!+O*!))*>&)/*,!/0*!.&'.*)'+!-)‘/*)'6<<2!6',!06+!
=6-* ISHI!62+1=-/0&A/16./-8 MI&)I06+1) 6+8.1/81+<-*K*]
o <RAAYHHIE X +B) 2RISR+ 4:+/6'-6<1-"XA)21/&/0*!
1810-(OAVAE<-/21/->+"1504+M1%35%1=0-+/<* <Q=*)H+0A, 1>)*>6) 41 /- 218) 'K *+/&)+"]
VWURQJ VXEPLVVLRQV IRFXVLQJ RQ YL R OW-KFLEY@IN! &K TR AN OYVOFHDEMHON*ZLA K L Q
J0M1%635%6 I+ <B=AR &) *1#/15)-8)/-*+"ICO-+<H<&=)+1+084<,|  [&I)*>&)N-/*)6<<2MIB*>-(1-11-"1/06/1, & (1+&11-(0/!
DOVR IROORZ XS E\ FRQWDFWLQJ WKH 21 ¢+ RIOWAHE)KEEIEDH! E- O/ ZHE/-/<1/0*
DIWHU ¢OLQJ DQG DLGLQJ WKH &)7& DV P XPHEBMEFREES)EOH LQ DQ\

*+4-'(1-'K*+/-(6/-&"150-+1162!<*6,!/&16'| &>>&)/4'-121/ &1 1**/! T5HPHPEHU WKDW \RXU FOLHQW WKUF
=-/01%35%!+/67?!,4)-'(1/0*I>) & *++" 6'&'21&4+<216+!<&'(16+!12&41?&<<&=!/0*1>)& . *,4)*+]+*/!
50*1?&<<&=-"(I-+16!>6)/-6<!<-+/1&?!8,&J+!6',!,&'J/+9!?&)! ?&)/01-'1/0*)4<*+1?7&)!6'&'21&4+!+4;1-++-&'+"150-+1.6'!
>)6./-/-&'*)+!1=0&!+**B!/&!10*<>1/0*-)|.<-*/+116B*16!.&1>*<<-(! F)6-'<210*<>1>)*K*/1)*/6<-6/-&'16(6-'+/12&4)!.<-*'/M!
6+*12&)1¥'2&).*1*/16./-&'";2!/0*1%35%"150*+*].&"+-,*)6/-&'+M! *+>% -6<<21-?210*1&) +0*-+1 */*) 1-* I'&//&!)*>&)/!

=0-.01+0&4<, 16<+&!;10*<>P4<I[&I=0-+/<*<&=*)+1=0&I>B)/-.->6/*  -'[*)'6<<212&)17*6)1&?1)*/6<-6/-&"

LQ WKH SURJUDP ZLWKRXW FRXQVHO D UH+E/D3536/R QK PE) 1060 6) AXQIARL<&=!/0*!

-+ A+ 16;&K*M1/0*1%35%J+106', < (1&21=0-+/<*<&=*)l/->+1/&]  )A<*+1/06/16>><21/&1/0*LMIB+6!=0-+/<*;<&=*)l-+1*<-(-;<*]
GDWH DQG WKH DXWKRUfV ¢UVW KDQG H P&)BNHE) @ EH 210 HESHDHARKG@WUOAZ*F QLI H Q W V
EHIRUH YDULRXV ZKLVWOHEORZHU RI¢FHW)E&*4)*+" I50%-1>&)/6' *I1&?17&<<&=-'(1/0*1)4<*+1.6"&/!

| @*/%)1-41=0%/0%)1/0*] <-*/106+1&)-(-'6<1-"2&)16/-&'] H&K*)*1>06+-U* "
6;&4/1K-&<6/-&+1&?1/0*1%&11&,-/121YT.06'(*IG./" *I 50*19635%6!1-+1)* *-K-'(16'1-.)*6+-'(I'41;%)1&?!

| G 0¥ %) -&A+* 4+ &I OHB<<H (% IK-&<6/-&'+1:2! +4;1-+4-&'+1%6.012%6) 16", I-/1-+1-1>&)/6'/1/&! 16 B*1284)!
YK-*=-(1>6+/1%35%J+!)*(4<6/&) 216", 1*'2&) *1*! SFYIHHA; 1+ +-& 1 +16+] &IS*< < (16+1>8++- <SPI0
6./-&+M!=0-.0!6)*16K6-<6;<*1&'1/0*19635%6J+!=*;+-/*" <6=2%)+16',16..8&4'/6'/+1=08&!)*K-*=I/->+1-1/0*1%635%!

*LCOX)AI*% % MIB++*++1/0*I>&/%'[-6</->1=-/01/0*10*<>1&?16'] 'KLVWOHEORZHU 21,FH FDQQRW XQG'
*FT>%)/1-1/0¥16>>)8>)-6/1+>* -6</2"] VXEPLVVLRQ RQ D ¢UVW UHDG LW ZL

L @*/%)1-41=0%/0%)16" |/&I=06/1¥T/*/1284)!.<-*/J+! 18:>1&21/0*1+/6.B"IF)*+*/1284)126./+16',16'6<2+-+1.<*6)<2!
-'2&)16/-&'11-(0/16,K6' *1/0*1%35%J+1.4))*/! 6',1-'.<4 *1=-/0l/0*I5%E!?&) 116'21)*<*K6'/!, &. 41 /+]
*¥28) *1¥/16(*,6"1150%1%635%6J+1=*; +-/*.&'/6-'+16! 284)1.<-*1.6'1>)&K-, *"IG</0&A(01-/1-+1>&++-;<*1/&!
()*6/1,*6<18&71-'2&) 16/-&'16;&4/1%&1 1-++-&'1>)-&)-/-*+M! +45><HFIH1284) 44, 1-++-&'1<6/)MI2&A!, &1'&/1=6'/1/&)<&+*]
2 <4, (1%28) F1¥/16. -8+ MIS ) +-+1)*<*6+*+MIB', 1/6+BA JOM1&>>8&)/4'-[2128&)/0*1%35%!+/6221/&1+**1/0*1:6+-+17&) 16!

3$96456789:;$<=>? M4 Katz, MarsHALL & BANKs, 1ir )



IHEO&IV6S" ()4, H-$.-1%) (YoH SO (24

VXFFHVVIXO HQIRUFHPHQW DFWLRQ L QXRNAKEHK-,2-HILW*OAHKK MIWG). B0, <G -8 MR |

*K-*=-'(12&4)1/->M!6',12&4! (*/1&'<21&*1.06".*!/&!16B*! 6;&4/1?24/4)*+1))6,-'(1<6=+M!%35%!2*6)<2!)*>&)/+M!6',!>6+/!
/06/106>>*" 6'1&'(&'(1%&11-++-&'*'?&).*1*/16./-&'+1/06/!.6';*!

1 S'.<4,*16'218-" *>* ¥'/16'6<2+-+912&4)!.<-*'/1.6'16>><2! K*)210*<>?4<1-'1>)*>6)-'(12&4)!/->"!
1&1&I0%)1?6./+MI*K*'1>4;<- <216K6-<6;<*I&*+M!-'16!=62!/06/! ! <RX PD\ DOVR ZDQW WR FRQVXOW ZL
=-<<16++-+/1%35%!<6=2%)+-'16'I-'K*+/-(6/-&"E*1*1;*)! +>* -B<-U*I-"1)*>) x4+ (1=0-+/<*;<&=*) +"150*2]=-<<I06K*!
106/1%35%!/->ddn!;*!;6+* 1&'1>4;<-. <216K6-<6;<*! 4+%24<16,K-.*16;&4/10&=!;*+/!/&!>)*>6)*12&4)!/->M!0&=/&!
-'?&)16/-&'1Z16+!<&'(16+!/0*16'6<2+-+!)*K*6<+!6,,-/-&'6<! ,-)*J10*1-"28&)16/-&'/&!16>>)&>)-6/*1%35%!+/6??M!0&=!;*+/!
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DERXW KRZ ZKLVWOHEORZHUV FDQ ¢JRKRWRPE®DEFDNFMNIDAH B WHDODYODKUX WY OHEORZHU (
UHWDOLDWLRQ DQG DOVR HDUQ ¢ QDQH+Bxt<&#HZDUGY ZKHUH DYDLODEOH
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3* )6<1%& 114" 6/-& +H%&11-++-&)/>+~ _==="7 "gKk_ ~ NPEOHJDO FRP UHVRXUFHV ¢(QDQFLDO LG
!

P78E1/F3,00/230 ?0*!h(?/UI\/:!a|(|3):067ﬂ![?_‘8+!:*;L-/*!_t‘i<+'&!'(:&+/:!|—‘?‘&)1*E‘3/-K*! |

DY%!CO-+/<*,<&=*)IF)6./- IWA4-, B> ==="B1;<*(6<".&1_ ;<&(+-/2§/--I6 -CI> <I>-B*I >-|'-:9.-j/<* ’<&_*-)+'|6-f'-&/0 )--*% +--_*/-|&4:fl-

)*+&4).*+_+*.A=O'+/<*;<&:*)A>)6./'.*A(”-',* 1><&2 +4>/&,6/ & - Ty K <&>1 /+.' .—0'+/< ,<&— ).<6—.
B',)*<6/* I*=+"ID** Of/>" _ ==="B1;<*(6<".&1_=0-+/<*;<&=*)A

062;%)+%.4)-I21C0-+/<* <&=4)IF)&/* |-&+IWA- o>\ _===" gL, o

NPEOHJDO FRP VLWHV GHIDXOW ¢OHV F\EHUVHFXULW\ ZKLVWOHEORZHU
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'CFTC Annual Report on the Whistleblower Program and Consumer
Education Initiatives (Oct. 2012).

2CFTC Annual Report on the Whistleblower Program and Consumer
Education Initiatives (Oct. 2013); CFTC Annual Report on the
Whistleblower Program and Consumer Education Initiatives (Oct.

2014); CFTC Annual Report on the Whistleblower Program and
Consumer Education Initiatives (Oct. 2015); CFTC Annual Report on the
Whistleblower Program and Consumer Education Initiatives (Nov. 2016).
Reports are available at https://www.whistleblower.gov/reports/.

3CFTC Press Release, !"#!1$%&&'(&$")*&+$,-)&+.(/.01(*$213*4 (May 20,
2014), http://www.cftc.gov/PressRoom/PressReleases/pr6933-14.

“CFTC Press Release, "#!$+0$%&&'($,-)&+.(/.01(*$213*4$05%
266*07)83+(.9%:;<=>===(Sept. 29, 2015), http://www.cftc.gov/
PressRoom/PressReleases/pr7254-15.

SCFTC Press Release, !"#!1$2?2?20'?@(&$,-)&+.(/.01(*$213*4$05%
AO*($#-3?7$:B=$A)..)0?(Apr. 4, 2016), http://www.cftc.gov/PressRoom/
PressReleases/pr7351-16.

SCFTC Press Release, "#!$2??0'?@(&$"0"*+-$,-)&+.(/.01(*$213*4$
(July 26, 2016), http://www.cftc.gov/PressRoom/PressReleases/pr7411-
16.

’See Stephanie Russell-Kraft, I"#!$,-)&+.(/.01(*$C(34$"0*(@3&+&$
D)E$#-)?E&$#0$!08( Law360 (May 1, 2015), http://www.law360.com/
articles/649672/cftc-whistleblower-head-forecasts-big-things-to-come.

8This Guide focuses on the CFTC Whistleblower Program, but
whistleblowers and their counsel should keep in mind that Dodd-Frank
established a very similar whistleblower program that is administered by
the Securities and Exchange Commission (“SEC”). The SEC program

is broader and more active than the CFTC’s program. The SEC began
accepting submissions under its program on July 22, 2010. By the end
Rl ¢VFDO \HDU
18,334 submissions. To date, the SEC has issued awards to 41
whistleblowers, with payouts totaling approximately $149 million out of
the investor protection fund established by Congress. F(( SEC Press
Release, FG!$2??0'?@(&$:H$A)..)0?$,-)&+.(/.01(*$213*4 (Jan. 23,
2017), https://www.sec.gov/news/pressrelease/2017-27.html.

9Excluded individuals include those who are, or were at the time they

courts have typically taken in interpreting similar terminology in the False
Claims Act. F(($1?)+(43F+3+(&S(7$*(.J$")(4$KIS$,(&+$%?4(6(?4(?+$F@-I$
L)&+J527 F.3d 439 (5th Cir. 2008); 1?)+(4$F+3+(&$(7$*(.I$M3*3?) @-$KI$
FO*E?3*4, 396 F.3d 326 (3d Cir. 2005).

1276 Fed. Reg. at 53,173.
BE(( 76 Fed. Reg. at 53,172.

“These bodies include Congress, any other authority of the federal
government, a state Attorney General or securities regulatory authority,
any self-regulatory organization, futures association or the Public
Company Accounting Oversight Board. 17 C.F.R. § 165.2(i)(2).

®CFTC Press Release, !"#!$N(.(3&(&$2??'3.$G?50*@(8(?+$N(&'.+&$
50*$")&@3.30(3*$;=@v. 21, 2016), http://www.cftc.gov/PressRoom/
PressReleases/pr7488-16.

1604
776 Fed. Reg. at 53,172.
8904317 C.F.R. § 165.2 (b).

This Guide provides only a summary of these factors. For the details of
the relevant provisions, see 17 C.F.R. § 165.9.

2The CFTC declined to exercise enforcement authority over retaliation
claims stating that the CFTC’s Dodd-Frank Act whistleblower provision
states that only the whistleblower, and not the Commission, may bring a
cause of action for alleged retaliation. CFTC Adopting Release, 76 Fed.
Reg. at 53, 182. In contrast, the SEC has taken the position that, “[b]

HFDXVH WKH DQWL UHWDOLDWLRQ SURYLVLRQV DU

Act,” the SEC has enforcement authority for violations by employers who
retaliate against employees for making reports in accordance with section
21F.” SEC Securities Whistleblower Incentives and Protections, 76 Fed.

WKH 6(& 21¢FH RI WKH KLV WReg BABRY B#U304 QGneUIBLRBIL)Y H G

2'"These entities include the Department of Justice; an appropriate
department or agency of the Federal Government, acting within the scope
of its jurisdiction; a registered entity; a registered futures association, or

a self-regulatory organization; a state attorney general in connection with
a criminal investigation, or any appropriate state department or agency,
acting within the scope of its jurisdiction; or a foreign futures authority. 17

VXEPLWWHG LQIRUPDWLRQ D PHPEHU RI¢FHU RUFRH® BORAKH RI WKH '"HSDUWPHQW

of Justice (“DOJ”), a registered entity, a registered futures association, a
self-regulatory association (“SRQO”), or a law enforcement organization.
The CFTC regulations also make individuals ineligible if they are

2F(( Stephanie Russell-Kraft, CFTC Whistleblower Head Forecasts
Big Things To Come, Law360 (May 1, 2015), http://www.law360.com/

PHPEHUV RI¢FHUV RU HPSOR\HHV RI D IRUH L J Qattldie3/B4EY RcRAINhiEHIXDIBWeR hebdAdreRadtsdiD-things-to-come.

enforcement organization. 17 C.F.R. § 165.6(a). Also excluded from
the program are individuals who have engaged in criminal conduct or
deception in connection with their claim. F(( 7 U.S.C. § 26(c)(2)(B); 7
U.S.C. § 26(m).

OF(( Procedures for submitting original information, 17 C.F.R. § 165.3;
Prerequisites to the consideration of an award, 17 C.F.R. § 165.5.

"CFTC Whistleblower Incentives and Protection, 76 Fed. Reg. 53,
172, 53,175 (Aug. 25, 2011). The distinction between “independent
knowledge,” as knowledge not dependent upon publicly available

2964]

24Additional information on the procedures for submitting a tip are
available in the CFTC regulations at 17 C.F.R. § 165.7. Form TCRs (“Tip,
Complaint or Referral”) and Form WB-APP (“Application for Award of
Original Information”) are available online form the CFTC website.

http://www.cftc.gov/ConsumerProtection/WhistleblowerProgram/index.
htm.
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