Edgar Filing: WCI REALTY INC - Form 424B5

WCI REALTY INC
Form 424B5

July 06, 2017
Table of Contents

Amount
to be
Title of Securities to be Registered Registered
Class A common stock, par value
$0.10 per share 600,000

Proposed
Maximum

Proposed
Maximum

Offering Price Aggregate Offering

Price M Amount of
Per Share @) Registration Fee (D
$52.44 $31,464,000 $3,646.68

(1) Pursuant to Rules 457(c) and 457(r) under the Securities Act, the proposed maximum offering price per share, the
proposed maximum aggregate offering price and the amount of the registration fee have been computed solely for
the purpose of calculating the amount of the registration fee, based on the average of the high and low prices per
share of Lennar Corporation s Class A common stock as reported on the New York Stock Exchange on June 29,

2017.
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PROSPECTUS SUPPLEMENT
Filed Pursuant to Rule 424(b)(5)
Registration No. 333-219156

(To Prospectus Dated July 5, 2017)

600,000 Shares of

Class A Common Stock

We may from time to time offer and resell up to a total of 600,000 shares of our Class A common stock, par value
$0.10 per share, that we have received from employees to whom we issued restricted stock to reimburse us for
withholding taxes we have to pay when shares of their restricted stock vest. We expect to use one or more registered
broker dealers as sales agents in connection with at least most sales of shares to which this prospectus supplement
relates, and we expect that at least most sales of the shares, if any, will be made by means of ordinary brokers
transactions on the New York Stock Exchange, or NYSE, or in other markets where our Class A common stock is
traded, at market prices or as otherwise agreed with the sales agent. However, we may sometimes sell shares in
privately negotiated transactions without using sales agents, rather than in ordinary brokers transactions. When we use
a sales agent, we will pay the sales agent a commission equal to a percentage of the gross sales price of the shares sold
through it.

Our Class A common stock is listed for trading on the NYSE under the symbol LEN. On June 30, 2017, the last sale
price of our Class A common stock reported on the NYSE was $53.32 per share.

Investing in our Class A common stock involves risk. See the section entitled _Risk Factors in our Annual
Report on Form 10-K for the fiscal year ended November 30, 2016, which is incorporated by reference in this
prospectus supplement, and the risks described in the other documents incorporated by reference in this
prospectus supplement and the accompanying prospectus. Also see the section entitled _Risk Factors beginning
on page S-3 of this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved these securities or determined whether this prospectus supplement is truthful or complete. Any
representation to the contrary is a criminal offense.
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We are responsible only for the information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus and in any related free writing prospectus that we prepare or
authorize. We have not authorized anyone, including any sales agent, to provide you with any other
information, and neither we nor any sales agent takes any responsibility for any other information that others
may provide you. Neither we nor any sales agent is making an offer to sell the Class A common stock in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this
prospectus supplement, the accompanying prospectus, any free writing prospectus, or any documents
incorporated by reference in any of them is accurate only as of its date. Our business, financial condition,
results of operations and prospects may have changed since that date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is part of a registration statement that we have filed with the Securities and Exchange
Commission, or the SEC, utilizinga shelf registration or continuous offering process. Under this process, we are
offering to sell Class A common stock using this prospectus supplement and the accompanying prospectus. This
prospectus supplement describes the specific terms of this offering. The accompanying prospectus gives general
information about our offerings of securities. You should read this prospectus supplement and the accompanying
prospectus, as well as the documents incorporated by reference in each of them, and the additional information
described below under the heading Where You Can Find More Information. If the information contained or
incorporated by reference in this prospectus supplement is inconsistent with anything in the accompanying prospectus,
the information contained or incorporated by reference in this prospectus supplement will apply and will supersede the
information in the accompanying prospectus.

Unless otherwise defined in this prospectus supplement, the terms the Company, we, our or us refer to Lennar
Corporation and its subsidiaries. The terms Multifamily and Rialto are defined on page S-1 of this prospectus
supplement.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Forward-looking statements (within the meaning of the Private Securities Litigation Reform Act of 1995) are
statements that relate to expectations, beliefs, projections, plans and strategies, anticipated events or trends concerning
matters that are not historical facts. These statements are often preceded by or include the words believe, expect,
intend, estimate, anticipate, will, may, could, should or similar expressions. Forward-looking statements ¢
herein may include opinions formed based upon general observations, anecdotal evidence and industry experience, but
that are not supported by specific investigation or analysis. This prospectus supplement and the documents
incorporated by reference in this prospectus supplement contain forward-looking statements including, but not limited
to, statements regarding: our belief that the housing market seems to continue to be giving way to a more definitive
reversion to normal, and the drivers behind this; our expectation that we will experience increased pricing power as a
result of the drivers of the housing recovery; our expectation that demand will continue to build and come to the
market over the next few years and that it should drive increased production; our belief that first-time home buyers
will continue to come to the housing market, and the drivers behind this; our expectation that we will be able to
continue the pivot of our land strategy towards shorter-term land acquisitions and that we will be able to maintain a
7% to 10% growth rate for the company while we enhance our operating platform by reducing SG&A expenses; our
expectation that our 2017 growth rate should be on the higher side or a little bit over our growth goal for the year; our
expectation that we will continue to invest in various technologies to dramatically improve our operating model; our
expectation that in the second half of 2017, our principal focus in our homebuilding operations will continue to be on
generating strong operating margins on the homes we sell, and the drivers of such margins; our expectation that we
will continue to see somewhat lower gross margins in the third quarter of 2017 compared to the third quarter of 2016;
our expectation that we will continue to identify and invest in unique and enticing land opportunities that we expect
will drive our future growth and profitability, including ramping up our first-time homebuyer land positions; our
expectation that the Company s main driver of earnings will continue to be our homebuilding and financial services
operations, and our expectation that we are currently well positioned to deliver between 29,500 and 30,000 homes in
fiscal 2017; our expectation that we will move over time to being a pure play homebuilding company; our expectation
regarding variability in our quarterly results; our expectations regarding the renewal or replacement of our warehouse
facilities; our belief regarding draws upon our bonds or letters of credit, and our belief regarding the impact to us if
there were such a draw; our belief that our operating revenues and borrowing resources will provide for our current
and long-term capital requirements at our anticipated levels of activity; our belief regarding legal proceedings in
which we are involved; and our estimates regarding certain tax and accounting matters, including our expectations
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regarding the result of anticipated settlements with various taxing authorities.

These forward-looking statements reflect our current views about future events and are subject to risks, uncertainties
and assumptions. We caution readers that certain important factors could in the future affect us and could cause our
actual results to differ significantly from those expressed in any forward-looking statement. Important factors that
could prevent us from achieving our goals, and cause the assumptions underlying forward-looking statements not to
be correct and our actual results to differ materially from those anticipated or implied by our forward-looking
statements include, but are not limited to, the following: increases in operating costs, including costs related to labor,
construction materials, real estate taxes, and insurance, and our inability to manage our cost structure, both in our
Homebuilding and Lennar Multifamily businesses; unfavorable outcomes in legal proceedings that substantially
exceed our expectations; the possibility that we will incur nonrecurring costs that may not have a material adverse
effect on our business or financial condition, but may have a material adverse effect on our condensed consolidated
financial statements for a particular reporting period; our inability to acquire land and pursue real estate opportunities
at anticipated prices; our inability to
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maximize returns on the assets that we acquired in the WCI Communities, Inc. ( WCI ) acquisition; a slowdown in the
recovery of real estate markets across the nation, or any downturn in such markets; changes in general economic and
financial conditions, and demographic trends, in the U.S. leading to decreased demand for our services and homes,
lower profit margins and reduced access to credit; decreased demand for our Lennar Multifamily rental properties, and
our inability to successfully sell our rental properties; the inability of our Lennar Financial Services segment to
maintain or increase its capture rate and benefit from Lennar home deliveries; our inability to successfully execute our
strategies, including strategies related to the pivot of our land strategy towards shorter-term land acquisitions, the
move to a pure play homebuilding company and reinvigorating technologies in our business; increased competition
for home sales from other sellers of new and resale homes; conditions in the capital, credit and financial markets,
including mortgage lending standards, the availability of mortgage financing and mortgage foreclosure rates; changes
in interest and unemployment rates, and inflation; a decline in the value of the land and home inventories we maintain
or possible future write-downs of the carrying value of our real estate assets; our inability to successfully develop
multifamily assets in the Multifamily Venture; our inability to maintain anticipated pricing levels and our inability to
predict the effect of interest rates on demand; the ability and willingness of the participants in various joint ventures to
honor their commitments; our inability to successfully and timely obtain land-use entitlements and construction
financing, and address issues that arise in connection with the use and development of our land; natural disasters and
other unforeseen damage for which our insurance may not provide adequate coverage; our inability to successfully
grow our ancillary businesses; the inability of Rialto to sell mortgages it originates into securitizations on favorable
terms; potential liability under environmental or construction laws, or other laws or regulations affecting our business;
regulatory changes that adversely affect the profitability of our businesses; our inability to comply with the terms of
our debt instruments, our inability to refinance our debt on terms that are acceptable to us; and our inability to
successfully estimate the impact of certain regulatory, accounting and tax matters, including whether we will continue
to benefit from the energy efficient home and energy tax credits.

The list of risks above is not exhaustive. New risk factors emerge from time to time and it is not possible for
management to predict all risks that might affect our businesses. Nothing in this prospectus is intended to give
assurance regarding our future results or achievements. You should not place undue reliance on the forward-looking
statements contained or incorporated in this prospectus, which speaks only as of its date. We do not intend, or assume
any obligation, to update or revise any forward-looking statements contained in this prospectus, whether as a result of
new information, future events or otherwise, except as required by law.

Please see our Form 10-K for the fiscal year ended November 30, 2016, and our other filings with the SEC, for a
further discussion of these and other risks and uncertainties which could affect our future results. We undertake no
obligation to publicly revise any forward-looking statements in this prospectus supplement or in filings we have made
with the SEC to reflect events or circumstances after the date of those statements or to reflect the occurrence of
anticipated or unanticipated events, except to the extent we are legally required to disclose certain matters in SEC
filings or otherwise.

SPECIAL NOTE REGARDING OPINIONS AND BELIEFS

This prospectus supplement and the accompanying prospectus, including the documents incorporated by reference in
each of them, contain statements of opinion or belief regarding market conditions and similar matters. In many
instances those opinions and beliefs are based upon general observations by members of our management, anecdotal
evidence and our experience in the conduct of our businesses, without specific investigation or statistical analyses.
Therefore, while they reflect our view of the industries and markets in which we are involved, they should not be
viewed as reflecting verifiable views that are necessarily shared by all who are involved in those industries or markets.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement or in documents
incorporated by reference in this prospectus supplement. This summary is not intended to be a complete description of
the matters covered in this prospectus supplement and is subject, and qualified in its entirety by reference, to the more
detailed information and financial statements included or incorporated by reference in this prospectus supplement
and the accompanying prospectus. It does not contain all the information you should consider before deciding
whether to purchase our Class A common stock. You should read in their entirety this prospectus supplement, the
accompanying prospectus and the documents that are incorporated by reference into them.

Lennar Corporation

We are one of the nation s largest homebuilders, a provider of real estate related financial services, a commercial real
estate investment, investment management and finance company through our Rialto segment ( Rialto ) and a developer
of multifamily rental properties in select U.S. markets primarily through the participation of our Multifamily segment

( Multifamily ) in unconsolidated entities.

Our homebuilding operations include the construction and sale of single-family attached and detached homes, as well
as the purchase, development and sale of residential land directly and through unconsolidated entities in which we
have investments. We conduct homebuilding activities in various states, with our largest homebuilding operations
being in Florida, Texas and California.

We also provide mortgage financing, title insurance and closing services for both buyers of our homes and others. It
also includes a real estate brokerage business acquired as part of the WCI transaction. Substantially all of the
residential mortgage loans that we originate are sold within a short period in the secondary mortgage market on a
servicing released, non-recourse basis. After the loans are sold, we retain potential liability for possible claims by
purchasers that we breached certain limited industry-standard representations and warranties in the loan sale
agreements. Our financial services segment operates generally in the same states as our homebuilding operations, as
well as in other states.

The Rialto segment is a commercial real estate investment, investment management, and finance company. Rialto s
primary focus is to manage third-party capital and to originate commercial mortgage loans and sell them into
securitizations. It also has invested its own capital in mortgage loans, properties and real estate related securities.
Rialto is the sponsor of, and an investor in, several investment funds that invest in real estate related assets.

Our Multifamily segment is actively involved, primarily through unconsolidated entities, including the Lennar
Multifamly Venture, in the development, construction and property management of multifamily rental properties. The
Multifamily segment focuses on developing a geographically diversified portfolio of institutional quality multifamily
rental properties in select U.S. markets.

We also own a substantial minority interest in Five Point Holdings, LLC and its subsidiary, Five Point Operating
Company, LLC, which are engaged in three major master planned mixed use developments in California.

For additional information, see our Annual Report on Form 10-K for the fiscal year ended November 30, 2016.
We are a Delaware corporation founded in 1954. Our principal offices are at 700 Northwest 107th Avenue, Miami,
Florida 33172. Our telephone number at these offices is (305) 559-4000. Our website address is www.lennar.com. The

information on our website is not part of, or incorporated into, this prospectus supplement or the accompanying
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The Offering

Lennar Corporation, a Delaware corporation.

Up to a total of 600,000 shares of our Class A common stock, par value
$0.10 per share.

We intend to use the proceeds from this offering for working capital and
general corporate purposes. See Use of Proceeds.

In 2017, we paid cash dividends of $0.04 per share of Class A common
stock on May 16, 2017 and February 10, 2017. In 2016, we paid cash
dividends of $0.04 per share of Class A common stock on October 20,
2016, July 22, 2016, May 11, 2016 and February 11, 2016. On June 28,
2017, our Board of Directors declared a dividend of $0.04 per share of
Class A common stock payable on July 27, 2017 to holders of record on
July 13, 2017. We paid the same cash dividends per share with regard to
our Class B common stock. However, we are not committed to continue
paying dividends at that or any other rate. Any future determination to
pay cash dividends will be at the discretion of our Board of Directors,
subject to applicable limitations under Delaware law or under debt
agreements. Factors our Board of Directors will consider with regard to
any such determinations will include our results of operations, financial
condition, need for working capital and contractual restrictions, as well
as any other factors our Board of Directors deems relevant.

Investing in the Class A common stock involves risks. See the

Risk Factors section beginning on page S-3 and information regarding
Risk Factors and other matters contained in our Annual Reports on Form
10-K, or otherwise included or incorporated by reference in this
prospectus supplement and the accompanying prospectus, for a
discussion of factors investors should carefully consider before deciding
to invest in the Class A common stock.

LEN

Computershare Trust Company, N.A.
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RISK FACTORS

An investment in our Class A common stock involves risk. Before you make an investment decision, you should
carefully consider the risks described below and the risks described under Risk Factors in our Annual Report on
Form 10-K for the fiscal year ended November 30, 2016, as well as the other information included or incorporated by
reference in this prospectus supplement and the accompanying prospectus. Our business, results of operations and
financial condition could be materially adversely affected by any of these risks or by other factors. The market or
trading price of our Class A common stock could decline due to any of these risks or other factors, and you may lose
all or part of your investment.

There may be future sales or other dilution of our equity, which may adversely affect the market price of our
common stock.

We are not restricted from issuing additional shares of our Class A or Class B common stock or preferred stock, or
from issuing securities that are convertible into or exchangeable for, or that represent the right to receive, Class A or
Class B common stock or preferred stock or any other securities. The market price of our Class A common stock
could decline as a result of sales of a large number of shares of our Class A common stock after this offering or the
perception that such sales could occur.

Our Class B common stock has greater voting rights than our Class A common stock.

We have two classes of common stock, Class A common stock and Class B common stock. The Class A common
stock entitles holders to one vote per share and the Class B common stock entitles holders to ten votes per share.
Therefore, as of May 31, 2017, although the Class B common stock constitutes only 13.3% of the two classes of
common stock combined, its holders are entitled to 60.6% of the votes that can be cast. Accordingly, the holders of
the Class B common stock can control the outcome of almost all votes that are taken by the stockholders.

We have a stockholder who can exercise significant influence over matters that are brought to a vote of our
stockholders.

As of May 31, 2017, Stuart A. Miller, our Chief Executive Officer and a Director, has voting control, through personal
holdings and holdings by family-owned entities, of Class B, and to a lesser extent Class A, common stock that enables
Mr. Miller to cast approximately 42% of the votes that can be cast by the holders of all our outstanding Class A and
Class B common stock combined. That effectively gives Mr. Miller the power to control the election of our directors
and the approval of most matters that are presented to our stockholders. Mr. Miller s voting power might discourage
someone from seeking to acquire us or from making a significant equity investment in us, even if we needed the
investment to meet our obligations or to operate our businesses Also, because of his voting power, Mr. Miller could be
able to cause our stockholders to approve actions that are contrary to our other stockholders desires.

We could change our existing dividend policy in the future.

The declaration and payment of dividends on our Class A common stock is at the discretion of our Board of Directors.
For example, if deteriorating economic conditions or disruptions in the credit markets have a significant impact on our
operations and profitability, and on our liquidity and ability to obtain financing, our Board of Directors could decide

to reduce or even suspend dividend payments in the future.

The market price of our Class A common stock may be affected by conditions affecting homebuilders generally,
even if they do not affect us.
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The prices of stock of all or most publicly traded homebuilders tend to be affected by conditions or occurrences that
may relate only to one or a few homebuilders. Therefore, the price of our Class A common stock may be affected by
things that do not affect us or our operations at all.
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USE OF PROCEEDS
We intend to use the proceeds from this offering for working capital and general corporate purposes.
PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY
Our Class A common stock is listed on the New York Stock Exchange under the symbol LEN . The following table

shows the high and low sales prices for our Class A common stock for the periods indicated, as reported by the New
York Stock Exchange, and cash dividends declared per share:

Class A Common Stock High/Low Prices  Cash Dividends Per Class A Share

Fiscal Quarter 2017 2016 2015 2017 2016 2015
First $49.00 - 41.83 $52.49-37.14  $51.51-41.25 4¢ 4¢ 4¢
Second $53.79 - 49.09 $48.96-42.37  $53.67-44.76 4¢ 4¢ 4¢
Third $55.75- 51.000  $49.60-43.11  $56.04 - 45.78 4¢ 4¢ 4¢
Fourth $47.60-39.68  $54.23-46.23 4¢ 4¢

(1) Reflects prices from the period June 1, 2017 to June 30, 2017.
On June 30, 2017, the last reported sale price of our Class A common stock was $53.32. On June 30, 2017, there were
approximately 945 holders of record of our Class A common stock.
On June 28, 2017, our Board of Directors declared a quarterly cash dividend of $0.04 per share with regard to both our
Class A and Class B common stock, which is payable on July 27, 2017, to holders of record at the close of business on
July 13, 2017. Our Board of Directors evaluates each quarter the decision whether to declare a dividend and the
amount of the dividend.

DESCRIPTION OF CAPITAL STOCK

See Description of Capital Stock in the accompanying prospectus for a description of our Class A common stock.

The transfer agent and registrar for our Class A common stock is Computershare Trust Company, N.A.

S-4
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CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain material U.S federal income tax considerations relating to the purchase,
ownership and disposition of shares of our Class A common stock. It is not a complete analysis of all the potential tax
considerations.

The information in this summary is based on:

the Internal Revenue Code of 1986, as amended (the Code );

current, temporary and proposed Treasury Regulations promulgated under the Code ( Treasury
Regulations ), and the legislative history of the Code; and

current administrative interpretations and practices of the Internal Revenue Service (the IRS ) and court
decisions;
in each case, as of the date of this prospectus supplement. These authorities may be changed, possibly retroactively, so
as to result in U.S. federal income tax consequences different from those described below. We have not sought any
ruling from the IRS with respect to the statements made and the conclusions reached in the following summary, and
there can be no assurance that the IRS will agree with all those statements and conclusions.

This summary is limited to holders who hold the Class A common stock as capital assets within the meaning of Code
Section 1221 (generally, property held for investment). This summary also does not address the tax considerations
arising under the laws of any foreign, state or local jurisdiction, any federal estate or gift tax rules or any federal law
other than U.S. federal income tax law, and it does not address any U.S. federal taxes or changes in tax rates that will

or may become effective in the future, which could be significant to investors. In addition, this discussion does not
address tax considerations applicable to investors particular circumstances or to investors that may be subject to
special tax rules, including, without limitation:

banks, insurance companies or other financial institutions;

regulated investment companies or real estate investment trusts;

persons subject to the alternative minimum tax;

tax-exempt organizations or governmental entities;

dealers in securities or currencies;
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trusts or pension plans;

individual retirement accounts or other tax-deferred accounts;

corporations treated as personal holding companies

traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;

non-U.S. persons or entities, except to the extent specifically discussed below;

persons who are, or who hold Class A common stock through, S-corporations, partnerships or other
pass-through entities;

certain former citizens or long-term residents of the United States;

U.S. holders, as defined below, whose functional currency is not the U.S. dollar;

a controlled foreign corporation,  passive foreign investment company or a corporation that accumulates
earnings to avoid U.S. federal income tax;

a person who owns, or is deemed to own, more than 5% of our outstanding Class A common stock
(except to the extent specifically set forth below);

persons who hold the Class A common stock as a position in a hedging transaction, straddle, conversion
transaction or other risk reduction transaction;

persons deemed to sell the Class A common stock under the constructive sale provisions of the Code; or

persons who acquired Class A common stock in connection with the provision of services.
Because this is a summary that is intended to address only certain material U.S. federal income tax
considerations relating to the purchase, ownership and disposition of shares of our Class A common stock that
are generally applicable to holders, it may not contain all the information that may be important to you. You
are urged to consult your tax advisor with respect to the application of the U.S. federal income tax laws to your
particular situation, as well as any tax consequences of the purchase, ownership and disposition of Class A
common stock arising under the federal estate or gift tax rules or under the laws of any state, local, foreign or
other taxing jurisdiction or under any applicable tax treaty.
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Considerations for U.S. Holders

The following is a summary of certain material U.S. federal income tax considerations that will apply to you if you are
a U.S. holder of Class A common stock. Certain considerations for non-U.S holders of Class A common stock are
described under  Considerations for Non-U.S. Holders below. A U.S. holder means a beneficial owner of Class A
common stock that is:

an individual citizen or resident of the United States;

a corporation or other entity taxable as a corporation for U.S, federal income tax purposes, created or
organized in the United States or under the laws of the United States, any state of the United States, or
the District of Columbia;

an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

a trust that (i) is subject to the primary supervision of a United States court and one or more United States
persons (as described in Section 7701(a)(30) of the Code) have authority to control all substantial
decisions of the trust, or (ii) has a valid election in effect under applicable Treasury Regulations to be
treated as a United States person.

Dividends

Distributions, if any, made on our Class A common stock held by you generally will be included in your income as
ordinary dividend income to the extent of our current or accumulated earnings and profits as determined for U.S.
federal income tax purposes. With respect to non-corporate taxpayers, dividends currently are generally taxed at the
lower applicable capital gains rate provided certain holding period requirements are satisfied. Distributions in excess
of our current and accumulated earnings and profits will be treated as a return of capital to the extent of your adjusted
tax basis in the Class A common stock and thereafter as capital gain from the sale or exchange of the Class A common
stock. Dividends received by a corporate U.S. holder may be eligible for a dividends received deduction, subject to
applicable limitations.

Sale, Exchange or Disposition of Common Stock

Upon the sale, taxable exchange or disposition of our Class A common stock held by you, you generally will
recognize capital gain or loss equal to the difference between (i) the amount of cash and the fair market value of any
property received upon the sale, exchange or disposition and (ii) your adjusted tax basis in the Class A common stock.
That capital gain or loss will be long-term capital gain or loss if your holding period in the Class A common stock is
more than one year at the time of the sale, exchange or disposition. Long-term capital gains recognized by certain
non-corporate U.S. holders, including individuals, will generally be subject to a reduced rate of U.S. federal income
tax. The deductibility of capital losses is subject to limitations.

Backup Withholding and Information Reporting
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Backup withholding at the applicable statutory rate may apply when U.S. holders receive dividends on our Class A
common stock, or proceeds from the sale of our Class A common stock. Certain holders including, among others,
corporations, certain financial institutions and certain tax-exempt organizations, are generally not subject to backup
withholding. In addition, backup withholding will not apply to any U.S. holder that provides a social security or other
taxpayer identification number in the prescribed manner unless:

the IRS notifies us or our paying agent that the taxpayer identification number provided is incorrect;

the U.S. holder fails to report certain interest or dividend payments received on the holder s tax return and
the IRS notifies us or our paying agent that backup withholding is required; or

the U.S. holder fails to certify under penalty of perjury that backup withholding does not apply to the

holder.
A U.S. holder of our Class A common stock that does not provide us or our paying agent with the holder s correct
taxpayer identification number may be subject to penalties imposed by the IRS. If backup withholding does apply to a
U.S. holder, that holder may request a refund of the amounts withheld or use the amounts withheld as a credit against
the holder s U.S. federal income tax liability as long as the U.S. holder provides the required information to the IRS.
U.S. holders should consult their tax advisors as to their qualification for exemption from backup withholding and the
procedures for obtaining the exemption.

We will be required to furnish the IRS and U.S. holders of our Class A common stock information relating to the
amount of dividends, if any, paid on our Class A common stock during each calendar year, and the amount of any tax

withheld. Some U.S. holders, including corporations, certain financial institutions and certain tax-exempt
reorganizations, are generally not subject to information reporting.

S-6
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A U.S. holder that is an individual is subject to a 3.8% tax on the lesser of (1) the U.S. holder s net investment income
for the relevant taxable year and (2) the excess of the U.S. holder s modified gross income for the taxable year over a
certain threshold (which currently is between $125,000 and $250,000, depending on the individual s circumstances).
Estates and trusts that do not fall into a special class of trusts that are exempt from that tax are subject to the same

3.8% tax on the lesser of their undistributed net investment income and the excess of their adjusted gross income over

a certain threshold. Net investment income generally includes dividends on our stock and gain from the sale of our
stock. If you are a U.S. holder that is an individual, estate or trust, you are urged to consult your tax advisor regarding
the applicability of this tax to any income and gains in respect of your investment in our Class A common stock.

Considerations for Non-U.S. Holders

The following is a summary of certain material U.S. federal income tax consequences that will apply to you if you are
a non-U.S. holder of Class A common stock. For purposes of this discussion, a non-U.S. holder means a beneficial
owner of Class A common stock that is:

a non-resident alien individual; or

a foreign corporation for U.S. federal income tax purposes.
Dividends

In general, dividends, if any, received by a non-U.S. holder with respect to our Class A common stock will be subject
to withholding of U.S. federal income tax at a 30% rate, unless that rate is reduced by an applicable U.S. income tax
treaty under which the non-U.S. holder is eligible to receive benefits. Dividends that are effectively connected with
your conduct of a trade or business in the United States and, where a tax treaty so requires, are attributable to a U.S.
permanent establishment or fixed base, are not subject to the withholding tax, but instead are subject to U.S. federal
income tax on a net income basis at applicable individual or corporate rates. Certain certification and disclosure
requirements must be complied with in order for effectively connected income to be exempt from withholding.
Effectively connected dividends received by a non-U.S. holder that is a corporation may also, under certain
circumstances, be subject to the branch profits tax at a 30% rate or such lower rate as may be prescribed under an
applicable U.S. income tax treaty.

We plan to withhold U.S. federal income tax at the rate of 30% on the gross amount of any distribution paid to a
non-U.S. holder unless either:

a lower treaty rate applies and the non-U.S. holder files an IRS Form W-8BEN, Form W-8BEN-E or
other applicable form(s) evidencing eligibility for that reduced rate with us; or

the non-U.S. holder files an IRS Form W-8ECI with us claiming that the distribution is income that is
effectively connected with a trade or business in the United States.
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A non-U.S. holder generally will not be subject to U.S. federal income tax on a distribution in excess of our current
and accumulated earnings and profits if the excess portion of the distribution does not exceed the adjusted basis of its
stock. Instead, the excess portion of t