
J 

J 

J 

.. 
, 
, 

, 
, 

.. 

.. .. .. 
.. .. 
· .. 
· .. 

.. .. . .. .. , 
, 

.. .. 
.. .. .. .. .. .. .. 

.. .. .. .. .. 
· .. .. .. .. .. .. .. .. .. .. .. 

... 
I' 'oIC .",P:iI/·, 

Ft,l lll');> ~ .... , GI,o.'J ;~f!r Q74 1 1 
-l-;!: ro l_~.61lO(; 
' W ,y.; :::J(I. 0" ;1\ 

I . , 

Letter of Comment 1\"0: 
File RefCJ'f'nce: FSPJ 23RRU 
Date Rereivcd: 

i\lr .. R(,!x.·n H. JI£" 7~ 

CMitill<UI., Financi;lL'\e,:P',Il1!ip~ ~."l!ll',t, '~Q 
40! M~rtit:l I 
P,O. A~x 5\ 1/, .. 

'~lJt",' a'!k~ CClJltlectitu't '()f)8"5I1--5l16 ' 

'We :1rC''o\' .. jti!;.g tCJ :JOU ·:viw. n:~rrls" tn{hl.:: 'wpfc 1.1f' \;mf'1~y()t tmntr11rfl;Cltiiol'l.' f~-qt'l{n:::rue1tt." of 
"'Ivily l""anr «ttllS (", ptKp06'" of <,r,.ti;i;/i'nl • 9""" J= w,d", r AS 12)(',() Ih~ ",oll "< 
, d:"~;(lSXj i11 th~ ~<,;!'·.;:n..f-..t"r j'1. l'JO~ :!lom:t1 n'ct'Hn$' W~ n(1~n;t11..11U [hal In;J FA~O h,IS 
, !)f!dude..i ;h~t Cf7'ml'flrti~;i .c:ui:nOl ~ Int' t't.tllil ,v ~l l\at.&.w .at \ 'o't"';<.iI e.,(pcil~rlg b~~il!s 'l.:nti! f'J 1 
teen:; of lr.,· rr.\·rt~" b~,· '! ~"'!l l 'o·fHr.-ul,kQ~e~l -LOI the cmp]t,,-yc':$ .and thcrof(tn~. il ·"D.tUl.lli,1! 

uo...k,-.. ... mnJiJly." (",,'u, .... - 'kc .~, tCfnl5 :"';1\1 xn1i~i,n:; Cxi~l tX'1\·;:C":~r. {!I~ ("l r.p!\'}r.r :md i.~,?h)yi."c. 

I~D b~, j-11!'l.i."'t.iiCfl!1;, ;.;rJcu!e:tka li"!.: v~r..i'-: r,.f au ·()'lvily !;r):f'1.h mtho \.kli'C 'he florux! or' D;r~c(Qr::;. 
C'.,uUlOr.;:;.:d t!re ~r!1nl · tlpryll ~"Jd, ",?r"f1)V':)I , t'!.rfl"aso:'tm.:.r1l st!ll')('l,tue1·,flv ,-"unmlunjt. .. t.~-s the ckt.iln ~ . . . 
('o f !his "pp[tjv~..-:1 ~r=.r.tge ·l,c,r:ll!:v ... Jid~n thlJ ue.ll'l '5 hI 10 !J4t,,1HC.-'S da:, s Iv ~h of BD' s (~vcr:; ,OOP 
\"'<iddwiJ.~ cr.lplcy-::..-e .... . rtt.~i·;tn!; ~trch n~"d!lts . WI;." hc'h.·\"("·,!H\; tjl;; Daa .. u ofDir~ror :tfl?-rO~'&J!. 
~fl!e is :m ::trf)roJpri.d!e li;..rc fer ·dcterp ... tn,!ll~ the -f?"ir V'I;~ Of \ltJf .-:;.tuit. ... "W~rdf; t~,r Ft\;'; 12;(R; 
~~r~n~i".io:" PGrpo~;of Ju r l.n« :onor ... iJlg r~~or ... ,( 

-:; Our H.o:ml of J.)i!Cd..n:; 4"pl·6V~s:.t4toity :t.~.::t:dl"S in ~n·as- ()!\ !(·j1ttr \.tlJ·J i.."$ \ ... i:h ,h~ i)i;mlx:. 
~,f opliofU; .. r .... ! ~,l~k un.iTs bc.~:~~.k:lt1a~~ i:)(1 ... -..:(1 .:·n the. m:".~·ke; rr-...:c (o[ (.mr :.""10~k !lU L.~c 
(!;,~i..~ .. ,r gro-tm. Thd,,·1~1l"<'!. :In:", .("hc...l;':C in UI),:; s !ock p.l~~e :;1.1~~u('llt r(t It)c- Ht"),,;r; .. i 
:lfpro:vr.l ~nk d.·,:..; nN 11l!l1!.g.~ ~ rtVmbel· o( l'h~le~ th;;., is. ~; v<'!rj 1~1 ~:id) cmpJor~c. 

J3D hcct1D1C!( JcgaUy t::I}-o!i~~--d t.~ t'S~,;e ~':!Uit;t ~r~ltt:T, cmd W( c."mpioJ"o.:'!c · ·~ :dghto{ to ::;H~h 
~P1IJt.~ ~tll'!."~: as -o f th~ do:ie they .. r~ ~ :.lppmwtl. 

0- Wo a!,~ nO{ itw.m: (If :ll1Y o'ii.h};jltrc1n ·~·hc(,"-b .¥ "hit &,·arJ .oJ! D!reL."tnt's- : rc.~tinded j:m "C(luity 
:;niltt aft{' r it \~a:..:; jp!·rr..r .. ·Cil. 

:: O:lr .t=mp:o:~ ::1r~ nor a!)~ ro· si?&o~i;;tc the ·:;i:"l; or tcm:s.· of th-ilt" ~tijly gr.ults, wblcb ·is 
:crt snlcly j'Hbe .di:-.ccc-!l(m of t..~e 8(.~anh)fD;:r(':'Clors . 
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o Rc-~<irdi"""<>f whcnthe "m~r ~il:!gpoint 'ot:<,'UrS, fhe ilCtlllii e-x..,r.jS;j price for 
Stock opt;O!1-' wilt ~fill 'be the siOcl<: jlrit'e as of we Board approval Qtl!t ~nd t!)at d<i1~ is 
u~ed"to d¢tlZftnit:e ve$ti:ng 3llUeJ(pirauun:.cir:a\\.>atd$. We q\Jcs'fioo whether- LlJerJ is ever u 
"lllotllal~ understanding ;if thl> tet111.'<astl1¢;'e is rlQthing 1h~i '(m employe.; ru:eds to "gree 
to iii oroei-w "recdvc ~ aw~d. 

<:i We (lllmrouniCllte t!le1lj?prtJ\iei! aWards lO employees "i,thin n.reasoJJllble peno;.l of lime 
.ru.r the 'lPprovaluate. We refer to th.e, FASS' s Q&'\guidtlnc<! t}" ,plan am;!n~u"Tlc"t' 
"nder FAS I (1<> •. As nolc'tl ".~ 411e,jioil 2\ pli\n ~",emlments should rn, recorded on the 
date the amendlllent i$ adOj)",d, .• ~ kmg as it is cOmmunicated to pJan participants at thai 
tiUl{' ·or ..... ·,;jthin a rcasonrihiep-etiod.--of time tl-~eatlerf- U~;it is, wiL!)in the time 1--~od tbfl,t 
would . otdiJl3rily 'hi> ,req\ljtc<l i(, prepare ,,,totmati<)fl .about !.he amendment and 
dissem:irlD.te it to employees- .md :relirecs'~. \Vc feel lhal a similar apprQach Should be 
applied to'e'llpJo-yce cqrniJlunipal\ons of "'lwtygral1l>. 

In, ;:my e"-iferit We linq it- difUcQh- to' '::k"V~Iop ~ practicai, ~oluthm to thh. intcrprelatJ(m. \Ve 
~onsider a move t() 'a 'we~ba.<>erl qr rojss e'-Inaj1 communie:ation t(J be VL"TJ' impersoP:3l, f--raving 
managers corntnunicate .aWiird.~ to their ·djn~ct tfp\)rts i~ considered « b~f pra.c.tice as it provides 
an impt1rtunt. (!pporhmitytC.r discu,')fh:m of the cn)pl(lyec~s c,\"'Intribul lo!lS t.o dIe cDmpany ttnd the 
cOInpany~s nHure e'l(JX.~t1tifltlS of the employee. In ord'C'r to attain the accQunting ~fijc_k'ncy 
dictate<"l by "this iDt~rp[cration. c{)fnpa:nit1) ' -"(.uid have to either elimlllilk this practice in 
exchm1ge for a mas.", CI)mlmJHi~jQn or ~evclop me.cha:'11SlOg hy \~hkh 1hey (.;Hn trac-k whcn_ e8t··11 
3\vatd is communk~tcd~ Gh-'etJ th_c jar];~ number QfJ}D ~.mplQyti::'s rc(;eiv'ing .. equity it\vm:ds, it 
would be inrprodical for UD h1 trnck and calculate .scparate v~tue~ ba$cd on 'individual date-s of 
communlc~tion. It ,a.b~o clc.~ hoi: -make sense thAt secu-dtic: ... with the 0xnd same. terms (Le,., 
ex¢rcise price. ve:-iting ' period~ I;.~xpirati t).n a::uej \\1JuJd [,,':stiit' in different atmJ'unt!"i of cOlupc:nsatiori 
expense-mc:rdy bcc.aa'<e ~'n.ployce~ were ootH'ie"d a1 d-i-ffurcrtt" liole~ geDl?tdliy \vithin a.iwQ-wc'o!·k 
period. .:'"\Jso .. the use of iU.l u'.'('mge 'price over lhe communica~i('m fX!.riQ(l for det.ermi-nit)g 
c-om~.:S3ti()n cxpen$e seems o.rbitrGry if ,the_ stock:, price varies: over that pc.riod and. the actual 
c-.ommullicalion does not.occ·1l"f ratahly O\'er that period. 

In .summary, wo bcli¢ve the gmnt dale' fin fASa 12~(R) putpo;ie"sshouId be the ,daro the 
employee. begins;. 10 hetlefit frOlDor- 00, adverscly affeetcd 'by the st&ek pric.t!.. \Ve do nof helieve 
th&t co[n:mul1.i~tion of atI __ awtltd is -critltar since 1) h is usually after th(7 dill!;."!" the individual is 
affected by sipc!.: price changes. 2) determining wbll!l the e<mlIl1Ulli<:at'on hils heen mUde can he 
difficu1t~ and ,3) it di>es notre~nt ,u. ,Hmu1uat' undcr:stMding because the C(nnID_unka.umi is 
·'Ol1e-way'" ·and is generailyonly- a foabaJ i:ty t«:ause .tire indh#i4ual alr_l.~dy has, a right to tOt} 
awmt! an-d w()ukl - h~nenU!y not decline, the award. We ,also do, not bd l_ever' it is necessary to 
estAblish a . "bright line" tes"t .fur when c<lltlll\unicmiolls need to ,>ccur. Obviously, the 
c(,mmu,ticati,on should be .... i tbin • reasonable period of time alter the Boord approvol. w. 
-believe -good faith co·tti .... tnllni.caiiofI efiorts by companie,s granting i:quily 3,,\'ards 'shouJd h~ 
sut'ticlent. We encourage the rASE tQ issu" i'f3~IlL"dl guidance in .his rrmtter tha! would include 
c1('Jifitatiofl. on:l.he de:fi'nhion of a graiit dale as the date the ernployec begi11S t6bene1it from or 
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is 1ldv~Jy atl<,cted bychru1ges itrtifocic: price, provided tbat the ytlm)l1tmiqti\,n of the: key ' 
terms are made within 11 reasomibJepenM cif time, ",,-Nch is .dcltnnined based on I;'~ .. s llnd 
cir~'UmslaJJccs. 

We a,pprceillteyour rollsideratkm·ofthls J1lllt\er. " 

Vice President nnd ChietFii)anciai Qtnctr 
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