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Royal Bank of Canada is offering the Barrier Absolute Return Notes (the “Notes”) linked to the performance of the S&P
500® Index (the “Reference Asset”).
The CUSIP number for the Notes is 78013XET1. The Notes provide a one-for-one positive return if the level of the
Reference Asset increases from the Initial Level to the Final Level, subject to the Maximum Redemption Amount of
131.00% of the principal amount of the Notes. If the level of the Reference Asset decreases from the Initial Level to
the Final Level:

•
if the Final Level is greater than or equal to 77.00% of the Initial Level (the “Barrier Level”), the Notes will provide a
positive return equal to the percentage by which the level of the Reference Asset has decreased as of the Valuation
Date; or

•if the Final Level is less than the Barrier Level, the Notes will provide a negative return that is equal to the percentage
decrease in the level of the Reference Asset.
The Notes do not pay interest, and investors may lose all or a substantial portion of the principal amount of the Notes.
Any payments on the Notes are subject to our credit risk. The Notes will not be listed on any securities exchange.
Issue Date: February 8, 2018
Maturity Date: 40-44 months after the Issue Date (to be determined on the Pricing Date).
Investing in the Notes involves a number of risks. See “Risk Factors” beginning on page S-1 of the prospectus
supplement dated January 8, 2016, “Additional Risk Factors Specific to the Notes” beginning on page PS-4 of the
product prospectus supplement dated January 12, 2016, and “Selected Risk Considerations” on page P-6 of this terms
supplement.
The Notes will not constitute deposits insured by the Canada Deposit Insurance Corporation, the U.S. Federal Deposit
Insurance Corporation or any other Canadian or U.S. government agency or instrumentality.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined that this terms supplement is truthful or complete. Any representation to the contrary is
a criminal offense.

Per Note Total
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Price to public(1) 100% $

Underwriting discounts and commissions(1) 3.00% $

Proceeds to Royal Bank of Canada 97.00% $

(1) Certain dealers who purchase the Notes for sale to certain fee-based advisory accounts may forego some or all of
their underwriting discount or selling concessions. The public offering price for investors purchasing the Notes in
these accounts may be between $970 and $1,000 per $1,000 in principal amount.
The initial estimated value of the Notes as of the date of this terms supplement is $950.10 per $1,000 in principal
amount, which is less than the price to public. The final pricing supplement relating to the Notes will set forth our
estimate of the initial value of the Notes as of the Pricing Date, which will not be less than $930.10 per $1,000 in
principal amount. The actual value of the Notes at any time will reflect many factors, cannot be predicted with
accuracy, and may be less than this amount. We describe our determination of the initial estimated value in more
detail below.
If the Notes priced on the date of this terms supplement, RBC Capital Markets, LLC, which we refer to as RBCCM,
acting as agent for Royal Bank of Canada, would receive a commission of approximately $30.00 per $1,000 in
principal amount of the Notes and would use a portion of that commission to allow selling concessions to other
dealers of up to approximately $30.00 per $1,000 in principal amount of the Notes. The other dealers may forgo, in
their sole discretion, some or all of their selling concessions. See “Supplemental Plan of Distribution (Conflicts of
Interest)” below.

P-1 RBC Capital Markets, LLC
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Barrier Absolute Return Notes
Linked to the S&P 500® Index,
Due August 10, 2021
SUMMARY
The information in this “Summary” section is qualified by the more detailed information set forth in this terms
supplement, the product prospectus supplement, the prospectus supplement, and the prospectus.

Issuer: Royal Bank of Canada (“Royal Bank”)

Issue: Senior Global Medium-Term Notes, Series G

Underwriter: RBC Capital Markets, LLC (“RBCCM”)

Reference
Asset: S&P 500® Index

Bloomberg
Ticker: SPX

Currency: U.S. Dollars

Minimum
Investment: $1,000 and minimum denominations of $1,000 in excess thereof

Pricing Date: February 5, 2018

Issue Date: February 8, 2018

CUSIP: 78013XET1

Valuation Date: Three trading days before the Maturity Date (to be determined on the Pricing Date).

Maturity Date: ________, 2021 (to be determined on the Pricing Date), subject to extension for market and other
disruptions, as described in the product prospectus supplement dated January 12, 2016.

Payment at
Maturity (if
held to
maturity):

If the Final Level is greater than the Initial Level (that is, the Percentage Change is positive), then
the investor will receive an amount per $1,000 principal amount per Note equal to the lesser of:
1.    Principal Amount + (Principal Amount x Percentage Change); and
2.    Maximum Redemption Amount

If the Final Level is less than or equal to the Initial Level, but is greater than or equal to the
Barrier Level (that is, the Percentage Change is between zero and     -23.00%), then the investor
will receive an amount per $1,000 principal amount per Note equal to:
Principal Amount + [-1 x (Principal Amount x Percentage Change)]
In this case, the return on the Notes will be positive, even though the Percentage Change is
negative.

If the Final Level is less than the Barrier Level (that is, the Percentage Change is between
-23.01% and -100%), then the investor will receive an amount per $1,000 principal amount per
Note equal to:
Principal Amount + (Principal Amount x Percentage Change)
In this case, the payment on the Notes will be less than the principal amount, and you will lose all
or a substantial portion of the principal amount.

P-2 RBC Capital Markets, LLC
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Barrier Absolute Return Notes
Linked to the S&P 500® Index,
Due August 10, 2021

Percentage
Change: The Percentage Change, expressed as a percentage, is calculated using the following formula:

Initial Level: The closing level of the Reference Asset on the Pricing Date.

Final Level: The closing level of the Reference Asset on the Valuation Date.

Maximum
Redemption
Amount:

131.00% multiplied by the principal amount

Barrier Level: 77.00% of the Initial Level

Term of the
Notes: Approximately 40-44 months (to be determined on the Pricing Date)

Principal at
Risk:

The Notes are NOT principal protected. You will lose all or a substantial portion of your principal
amount at maturity if the Final Level is less than the Barrier Level.

Calculation
Agent: RBCCM

U.S. Tax
Treatment:

By purchasing a Note, each holder agrees (in the absence of a change in law, an administrative
determination or a judicial ruling to the contrary) to treat the Note as a pre-paid cash-settled
derivative contract for U.S. federal income tax purposes. However, the U.S. federal income tax
consequences of your investment in the Notes are uncertain and the Internal Revenue Service could
assert that the Notes should be taxed in a manner that is different from that described in the
preceding sentence. Please see the section below under “Supplemental Discussion of U.S. Federal
Income Tax Consequences” and the discussion (including the opinion of our counsel Morrison &
Foerster LLP) in the product prospectus supplement dated January 12, 2016 under “Supplemental
Discussion of U.S. Federal Income Tax Consequences,” which applies to the Notes.

Secondary
Market:

RBCCM (or one of its affiliates), though not obligated to do so, may maintain a secondary market in
the Notes after the Issue Date. The amount that you may receive upon sale of your Notes prior to
maturity may be less than the principal amount of your Notes.

Listing: The Notes will not be listed on any securities exchange.

Clearance and
Settlement:

DTC global (including through its indirect participants Euroclear and Clearstream, Luxembourg as
described under “Description of Debt Securities—Ownership and Book-Entry Issuance” in the
prospectus dated January 8, 2016).

Terms
Incorporated
in
the Master
Note:

All of the terms appearing above the item captioned “Secondary Market” on pages P-2 and P-3 of this
terms supplement and the terms appearing under the caption “General Terms of the Notes” in the
product prospectus supplement dated January 12, 2016, as modified by this terms supplement.

P-3 RBC Capital Markets, LLC
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Barrier Absolute Return Notes
Linked to the S&P 500® Index,
Due August 10, 2021
ADDITIONAL TERMS OF YOUR NOTES
You should read this terms supplement together with the prospectus dated January 8, 2016, as supplemented by the
prospectus supplement dated January 8, 2016 and the product prospectus supplement dated January 12, 2016, relating
to our Senior Global Medium-Term Notes, Series G, of which these Notes are a part. Capitalized terms used but not
defined in this terms supplement will have the meanings given to them in the product prospectus supplement. In the
event of any conflict, this terms supplement will control. The Notes vary from the terms described in the product
prospectus supplement in several important ways. You should read this terms supplement carefully.
This terms supplement, together with the documents listed below, contains the terms of the Notes and supersedes all
prior or contemporaneous oral statements as well as any other written materials including preliminary or indicative
pricing terms, correspondence, trade ideas, structures for implementation, sample structures, brochures or other
educational materials of ours. You should carefully consider, among other things, the matters set forth in “Risk Factors”
in the prospectus supplement dated January 8, 2016 and “Additional Risk Factors Specific to the Notes” in the product
prospectus supplement dated January 12, 2016, as the Notes involve risks not associated with conventional debt
securities. We urge you to consult your investment, legal, tax, accounting and other advisors before you invest in the
Notes. You may access these documents on the Securities and Exchange Commission (the “SEC”) website at
www.sec.gov as follows (or if that address has changed, by reviewing our filings for the relevant date on the SEC
website):
Prospectus dated January 8, 2016:
http://www.sec.gov/Archives/edgar/data/1000275/000121465916008810/j18160424b3.htm
Prospectus Supplement dated January 8, 2016:
http://www.sec.gov/Archives/edgar/data/1000275/000121465916008811/p14150424b3.htm
Product Prospectus Supplement ERN-EI-1 dated January 12, 2016:
https://www.sec.gov/Archives/edgar/data/1000275/000114036116047560/form424b5.htm

Our Central Index Key, or CIK, on the SEC website is 1000275. As used in this terms supplement, “we,” “us,” or “our”
refers to Royal Bank of Canada.
Royal Bank of Canada has filed a registration statement (including a product prospectus supplement, a prospectus
supplement, and a prospectus) with the SEC for the offering to which this terms supplement relates. Before you invest,
you should read those documents and the other documents relating to this offering that we have filed with the SEC for
more complete information about us and this offering. You may obtain these documents without cost by visiting
EDGAR on the SEC website at www.sec.gov. Alternatively, Royal Bank of Canada, any agent or any dealer
participating in this offering will arrange to send you the product prospectus supplement, the prospectus supplement
and the prospectus if you so request by calling toll-free at 1-877-688-2301.

P-4 RBC Capital Markets, LLC
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Barrier Absolute Return Notes
Linked to the S&P 500® Index,
Due August 10, 2021
HYPOTHETICAL RETURNS
The examples set out below are included for illustration purposes only. The hypothetical Percentage Changes of the
Reference Asset used to illustrate the calculation of the Payment at Maturity (rounded to two decimal places) are not
estimates or forecasts of the Initial Level, the Final Level or the level of the Reference Asset on any trading day prior
to the Maturity Date. All examples assume a Barrier Level of 77.00% of the Initial Level, the Maximum Redemption
Amount of 131.00% of the principal amount of the Notes, that a holder purchased Notes with an aggregate principal
amount of $1,000, and that no market disruption event occurs on the Valuation Date.

Example 1—Calculation of the Payment at Maturity where the Percentage Change is positive.

Percentage Change: 10%

Payment at Maturity: $1,000 + ($1,000 x 10%) = $1,000 + $100.00 = $1,100.00

In this case, on a $1,000 investment, a 10% Percentage Change results in a Payment at
Maturity of $1,100.00, a 10.00% return on the Notes.

Example 2—Calculation of the Payment at Maturity where the Percentage Change is positive (and
the Payment at Maturity is subject to the Maximum Redemption Amount).

Percentage Change: 50%

Payment at Maturity: $1,000 + ($1,000 x 50.00%) = $1,000 + $500.00 = $1,500.00
However, the Maximum Redemption Amount is $1,310.00

On a $1,000 investment, a 50.00% Percentage Change results in a Payment at Maturity
of $1,310.00,
a 31.00% return on the Notes.

Example 3— Calculation of the Payment at Maturity where the Percentage Change is negative,
but the Final Level is greater than the Barrier Level.

Percentage Change: -10%

Payment at Maturity: $1,000 + [-1 x ($1,000 x -10%)] = $1,000 + $100 =
$1,100.00

In this case, on a $1,000 investment, a -10% Percentage Change results in a Payment
at Maturity of $1,100, a 10% return on the Notes.
In this case, even though the Percentage Change is negative, you will receive a
positive return equal to the absolute value of the Percentage Change.

Example 4—Calculation of the Payment at Maturity where the Percentage Change is
negative, and the Final Level is less than the Barrier Level.

Percentage Change: -40%

Payment at Maturity: $1,000 + ($1,000 x -40%) = $1,000 - $400 = $600

In this case, on a $1,000 investment, a -40% Percentage Change results in a
Payment at Maturity of $600, a -40% return on the Notes.
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Barrier Absolute Return Notes
Linked to the S&P 500® Index,
Due August 10, 2021
SELECTED RISK CONSIDERATIONS
An investment in the Notes involves significant risks. Investing in the Notes is not equivalent to investing directly in
the Reference Asset. These risks are explained in more detail in the section “Additional Risk Factors Specific to the
Notes,” beginning on page PS-4 of the product prospectus supplement. In addition to the risks described in the
prospectus supplement and the product prospectus supplement, you should consider the following:

·
Principal at Risk – Investors in the Notes will lose all or a substantial portion of their principal amount if the Final
Level is less than the Barrier Level. In such a case, you will lose 1% of the principal amount of your Notes for each
1% that the Final Level is less than the Barrier Level.

·

The Notes Do Not Pay Interest and Your Return May Be Lower than the Return on a Conventional Debt Security of
Comparable Maturity – There will be no periodic interest payments on the Notes as there would be on a conventional
fixed-rate or floating-rate debt security having the same maturity. The return that you will receive on the Notes,
which could be negative, may be less than the return you could earn on other investments. Even if your return is
positive, your return may be less than the return you would earn if you bought a conventional senior interest bearing
debt security of Royal Bank.

·

Your Potential Payment at Maturity Is Limited – The Notes will provide less opportunity to participate in the
appreciation of the Reference Asset than an investment in a security linked to the Reference Asset providing full
participation in the appreciation, because the payment at maturity will not exceed the Maximum Redemption
Amount. Accordingly, your return on the Notes may be less than your return would be if you made an investment in a
security directly linked to the positive performance of the Reference Asset.

·

Payments on the Notes Are Subject to Our Credit Risk, and Changes in Our Credit Ratings Are Expected to Affect
the Market Value of the Notes – The Notes are Royal Bank’s senior unsecured debt securities. As a result, your receipt
of the amount due on the maturity date is dependent upon Royal Bank’s ability to repay its obligations at that time.
This will be the case even if the level of the Reference Asset increases after the Pricing Date. No assurance can be
given as to what our financial condition will be at the maturity of the Notes.

·

There May Not Be an Active Trading Market for the Notes—Sales in the Secondary Market May Result in
Significant Losses – There may be little or no secondary market for the Notes. The Notes will not be listed
on any securities exchange. RBCCM and other affiliates of Royal Bank may make a market for the Notes;
however, they are not required to do so. RBCCM or any other affiliate of Royal Bank may stop any
market-making activities at any time. Even if a secondary market for the Notes develops, it may not
provide significant liquidity or trade at prices advantageous to you. We expect that transaction costs in any
secondary market would be high. As a result, the difference between bid and asked prices for your Notes
in any secondary market could be substantial.

·

You Will Not Have Any Rights to the Securities Included in the Reference Asset – As a holder of the Notes, you will
not have voting rights or rights to receive cash dividends or other distributions or other rights that holders of
securities included in the Reference Asset would have. The Final Level will not reflect any dividends paid on the
securities included in the Reference Asset, and accordingly, any positive return on the Notes may be less than the
potential positive return on those securities.

· The Initial Estimated Value of the Notes Will Be Less than the Price to the Public. The initial estimated
value set forth on the cover page and that will be set forth in the final pricing supplement for the Notes does
not represent a minimum price at which we, RBCCM or any of our affiliates would be willing to purchase
the Notes in any secondary market (if any exists) at any time. If you attempt to sell the Notes prior to
maturity, their market value may be lower than the price you paid for them and the initial estimated value.
This is due to, among other things, changes in the level of the Reference Asset, the borrowing rate we pay
to issue securities of this kind, and the inclusion in the price to the public of the underwriting discount and
the estimated costs relating to our hedging of the Notes. These factors, together with various credit, market
and economic factors over the term of the Notes, are expected to reduce the price at which you may be able
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to sell the Notes in any secondary market and will affect the value of the Notes in complex and
unpredictable ways. Assuming no change in market conditions or
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Barrier Absolute Return Notes
Linked to the S&P 500® Index,
Due August 10, 2021
any other relevant factors, the price, if any, at which you may be able to sell your Notes prior to maturity may be less
than your original purchase price, as any such sale price would not be expected to include the underwriting discount
and the hedging costs relating to the Notes. In addition to bid-ask spreads, the value of the Notes determined for any
secondary market price is expected to be based on the secondary rate rather than the internal funding rate used to price
the Notes and determine the initial estimated value. As a result, the secondary price will be less than if the internal
funding rate was used. The Notes are not designed to be short-term trading instruments. Accordingly, you should be
able and willing to hold your Notes to maturity.

·

The Initial Estimated Value of the Notes on the Cover Page and that We Will Provide in the Final Pricing
Supplement Are Estimates Only, Calculated as of the Time the Terms of the Notes Are Set. The initial estimated
value of the Notes will be based on the value of our obligation to make the payments on the Notes, together with the
mid-market value of the derivative embedded in the terms of the Notes. See “Structuring the Notes” below. Our
estimates are based on a variety of assumptions, including our credit spreads, expectations as to dividends, interest
rates and volatility, and the expected term of the Notes. These assumptions are based on certain forecasts about future
events, which may prove to be incorrect. Other entities may value the Notes or similar securities at a price that is
significantly different than we do.

The value of the Notes at any time after the Pricing Date will vary based on many factors, including changes in market
conditions, and cannot be predicted with accuracy. As a result, the actual value you would receive if you sold the
Notes in any secondary market, if any, should be expected to differ materially from the initial estimated value of your
Notes.

·

Market Disruption Events and Adjustments – The Payment at Maturity and the Valuation Date are subject to
adjustment as described in the product prospectus supplement. For a description of what constitutes a market
disruption event as well as the consequences of that market disruption event, see “General Terms of the Notes—Market
Disruption Events” in the product prospectus supplement.

P-7 RBC Capital Markets, LLC
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Barrier Absolute Return Notes
Linked to the S&P 500® Index,
Due August 10, 2021
INFORMATION REGARDING THE REFERENCE ASSET
All disclosures contained in this document regarding the Reference Asset, including, without limitation, its make up,
method of calculation, and changes in its components, have been derived from publicly available sources. The
information reflects the policies of, and is subject to change by, S&P Dow Jones Indices LLC (“S&P”). S&P, which
owns the copyright and all other rights to the Reference Asset, has no obligation to continue to publish, and may
discontinue publication of, the Reference Asset. The consequences of S&P discontinuing publication of the Reference
Asset are discussed in the section of the product prospectus supplement entitled “General Terms of the Notes—
Unavailability of the Level of the Reference Asset on a Valuation Date.” Neither we nor RBCCM accepts any
responsibility for the calculation, maintenance or publication of the Reference Asset or any successor index.
The Reference Asset is intended to provide an indication of the pattern of common stock price movement. The
calculation of the level of the Reference Asset is based on the relative value of the aggregate market value of the
common stocks of 500 companies as of a particular time compared to the aggregate average market value of the
common stocks of 500 similar companies during the base period of the years 1941 through 1943.
S&P calculates the Reference Asset by reference to the prices of the constituent stocks of the Reference Asset without
taking account of the value of dividends paid on those stocks. As a result, the return on the Notes will not reflect the
return you would realize if you actually owned the Reference Asset constituent stocks and received the dividends paid
on those stocks.
Effective with the September 2015 rebalance, consolidated share class lines will no longer be included in the
Reference Asset. Each share class line will be subject to public float and liquidity criteria individually, but the
company’s total market capitalization will be used to evaluate each share class line. This may result in one listed share
class line of a company being included in the Reference Asset while a second listed share class line of the same
company is excluded.
Computation of the Reference Asset
While S&P currently employs the following methodology to calculate the Reference Asset, no assurance can be given
that S&P will not modify or change this methodology in a manner that may affect the Payment at Maturity.
Historically, the market value of any component stock of the Reference Asset was calculated as the product of the
market price per share and the number of then outstanding shares of such component stock. In March 2005, S&P
began shifting the Reference Asset halfway from a market capitalization weighted formula to a float-adjusted formula,
before moving the Reference Asset to full float adjustment on September 16, 2005. S&P’s criteria for selecting stocks
for the Reference Asset did not change with the shift to float adjustment. However, the adjustment affects each
company’s weight in the Reference Asset.
Under float adjustment, the share counts used in calculating the Reference Asset reflect only those shares that are
available to investors, not all of a company’s outstanding shares. Float adjustment excludes shares that are closely held
by control groups, other publicly traded companies or government agencies.
In September 2012, all shareholdings representing more than 5% of a stock’s outstanding shares, other than holdings
by “block owners,” were removed from the float for purposes of calculating the Reference Asset. Generally, these
“control holders” will include officers and directors, private equity, venture capital and special equity firms, other
publicly traded companies that hold shares for control, strategic partners, holders of restricted shares, ESOPs,
employee and family trusts, foundations associated with the company, holders of unlisted share classes of stock,
government entities at all levels (other than government retirement/pension funds) and any individual person who
controls a 5% or greater stake in a company as reported in regulatory filings. However, holdings by block owners,
such as depositary banks, pension funds, mutual funds and ETF providers, 401(k) plans of the company, government
retirement/pension funds, investment funds of insurance companies, asset managers and investment funds,
independent foundations and savings and investment plans, will ordinarily be considered part of the float.
Treasury stock, stock options, equity participation units, warrants, preferred stock, convertible stock, and rights are not
part of the float. Shares held in a trust to allow investors in countries outside the country of domicile, such as
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block.
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Barrier Absolute Return Notes
Linked to the S&P 500® Index,
Due August 10, 2021
For each stock, an investable weight factor (“IWF”) is calculated by dividing the available float shares by the total
shares outstanding. Available float shares are defined as the total shares outstanding less shares held by control
holders. This calculation is subject to a 5% minimum threshold for control blocks. For example, if a company’s
officers and directors hold 3% of the company’s shares, and no other control group holds 5% of the company’s shares,
S&P would assign that company an IWF of 1.00, as no control group meets the 5% threshold. However, if a
company’s officers and directors hold 3% of the company’s shares and another control group holds 20% of the
company’s shares, S&P would assign an IWF of 0.77, reflecting the fact that 23% of the company’s outstanding shares
are considered to be held for control. As of July 31, 2017, companies with multiple share class lines are no longer
eligible for inclusion in the Reference Asset. Constituents of the Reference Asset prior to July 31, 2017 with multiple
share class lines will be grandfathered in and continue to be included in the Reference Asset. If a constituent company
of the Reference Asset reorganizes into a multiple share class line structure, that company will remain in the
Reference Asset at the discretion of the S&P Index Committee in order to minimize turnover.
The Reference Asset is calculated using a base-weighted aggregate methodology. The level of the Reference Asset
reflects the total market value of all 500 component stocks relative to the base period of the years 1941 through 1943.
An indexed number is used to represent the results of this calculation in order to make the level easier to use and track
over time. The actual total market value of the component stocks during the base period of the years 1941 through
1943 has been set to an indexed level of 10. This is often indicated by the notation 1941-43 = 10. In practice, the daily
calculation of the Reference Asset is computed by dividing the total market value of the component stocks by the
“index divisor.” By itself, the index divisor is an arbitrary number. However, in the context of the calculation of the
Reference Asset, it serves as a link to the original base period level of the Reference Asset. The index divisor keeps
the Reference Asset comparable over time and is the manipulation point for all adjustments to the Reference Asset,
which is index maintenance.
Index Maintenance
Index maintenance includes monitoring and completing the adjustments for company additions and deletions, share
changes, stock splits, stock dividends, and stock price adjustments due to company restructuring or spinoffs. Some
corporate actions, such as stock splits and stock dividends, require changes in the common shares outstanding and the
stock prices of the companies in the Reference Asset, and do not require index divisor adjustments.
To prevent the level of the Reference Asset from changing due to corporate actions, corporate actions which affect the
total market value of the Reference Asset require an index divisor adjustment. By adjusting the index divisor for the
change in market value, the level of the Reference Asset remains constant and does not reflect the corporate actions of
individual companies in the Reference Asset. Index divisor adjustments are made after the close of trading and after
the calculation of the Reference Asset closing level.
Changes in a company’s total shares outstanding of 5% or more due to public offerings are made as soon as reasonably
possible. Other changes of 5% or more (for example, due to tender offers, Dutch auctions, voluntary exchange offers,
company stock repurchases, private placements, acquisitions of private companies or non-index companies that do not
trade on a major exchange, redemptions, exercise of options, warrants, conversion of preferred stock, notes, debt,
equity participations, at-the-market stock offerings or other recapitalizations) are made weekly, and are generally
announced on Fridays for implementation after the close of trading the following Friday (one week later). If a 5% or
more share change causes a company’s IWF to change by five percentage points or more, the IWF is updated at the
same time as the share change. IWF changes resulting from partial tender offers are considered on a case-by-case
basis.

P-9 RBC Capital Markets, LLC
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Barrier Absolute Return Notes
Linked to the S&P 500® Index,
Due August 10, 2021
License Agreement
S&P® is a registered trademark of Standard & Poor’s Financial Services LLC and Dow Jones® is a registered
trademark of Dow Jones Trademark Holdings LLC (“Dow Jones”). These trademarks have been licensed for use by
S&P. “Standard & Poor’s®”, “S&P 500®” and “S&P®” are trademarks of Standard & Poor’s Financial Services LLC. These
trademarks have been sublicensed for certain purposes by us. The Reference Asset is a product of S&P and/or its
affiliates and has been licensed for use by us.
The Notes are not sponsored, endorsed, sold or promoted by S&P Dow Jones Indices LLC, Standard & Poor’s
Financial Services LLC or any of their respective affiliates (collectively, “S&P Dow Jones Indices”). S&P Dow Jones
Indices make no representation or warranty, express or implied, to the holders of the Notes or any member of the
public regarding the advisability of investing in securities generally or in the Notes particularly or the ability of the
Reference Asset to track general market performance. S&P Dow Jones Indices’ only relationship to us with respect to
the Reference Asset is the licensing of the Reference Asset and certain trademarks, service marks and/or trade names
of S&P Dow Jones Indices and/or its third party licensors. The Reference Asset is determined, composed and
calculated by S&P Dow Jones Indices without regard to us or the Notes. S&P Dow Jones Indices have no obligation
to take our needs or the needs of holders of the Notes into consideration in determining, composing or calculating the
Reference Asset. S&P Dow Jones Indices are not responsible for and have not participated in the determination of the
prices, and amount of the Notes or the timing of the issuance or sale of the Notes or in the determination or calculation
of the equation by which the Notes are to be converted into cash. S&P Dow Jones Indices have no obligation or
liability in connection with the administration, marketing or trading of the Notes. There is no assurance that
investment products based on the Reference Asset will accurately track index performance or provide positive
investment returns. S&P Dow Jones Indices LLC and its subsidiaries are not investment advisors. Inclusion of a
security or futures contract within an index is not a recommendation by S&P Dow Jones Indices to buy, sell, or hold
such security or futures contract, nor is it considered to be investment advice. Notwithstanding the foregoing, CME
Group Inc. and its affiliates may independently issue and/or sponsor financial products unrelated to the Notes
currently being issued by us, but which may be similar to and competitive with the Notes. In addition, CME Group
Inc. and its affiliates may trade financial products which are linked to the performance of the Reference Asset. It is
possible that this trading activity will affect the value of the Notes.
S&P DOW JONES INDICES DO NOT GUARANTEE THE ADEQUACY, ACCURACY, TIMELINESS AND/OR
THE COMPLETENESS OF THE REFERENCE ASSET OR ANY DATA RELATED THERETO OR ANY
COMMUNICATION, INCLUDING BUT NOT LIMITED TO, ORAL OR WRITTEN COMMUNICATION
(INCLUDING ELECTRONIC COMMUNICATIONS) WITH RESPECT THERETO. S&P DOW JONES INDICES
SHALL NOT BE SUBJECT TO ANY DAMAGES OR LIABILITY FOR ANY ERRORS, OMISSIONS, OR
DELAYS THEREIN. S&P DOW JONES INDICES MAKE NO EXPRESS OR IMPLIED WARRANTIES, AND
EXPRESSLY DISCLAIMS ALL WARRANTIES, OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE OR USE OR AS TO RESULTS TO BE OBTAINED BY US, HOLDERS OF THE NOTES, OR ANY
OTHER PERSON OR ENTITY FROM THE USE OF THE REFERENCE ASSET OR WITH RESPECT TO ANY
DATA RELATED THERETO. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT
WHATSOEVER SHALL S&P DOW JONES INDICES BE LIABLE FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES INCLUDING BUT NOT LIMITED TO, LOSS
OF PROFITS, TRADING LOSSES, LOST TIME OR GOODWILL, EVEN IF THEY HAVE BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES, WHETHER IN CONTRACT, TORT, STRICT LIABILITY, OR
OTHERWISE. THERE ARE NO THIRD PARTY BENEFICIARIES OF ANY AGREEMENTS OR
ARRANGEMENTS BETWEEN S&P DOW JONES INDICES AND US, OTHER THAN THE LICENSORS OF
S&P DOW JONES INDICES.
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Barrier Absolute Return Notes
Linked to the S&P 500® Index,
Due August 10, 2021
Historical Information
The graph below sets forth the information relating to the historical performance of the Reference Asset. In addition,
below the graph is a table setting forth the intra-day high, intra-day low and period-end closing levels of the Reference
Asset. The information provided in this table is for the four calendar quarters of 2013 through 2017 and for the period
from January 1, 2018 through January 23, 2018.
We obtained the information regarding the historical performance of the Reference Asset in the chart below from
Bloomberg Financial Markets.
We have not independently verified the accuracy or completeness of the information obtained from Bloomberg
Financial Markets. The historical performance of the Reference Asset should not be taken as an indication of its future
performance, and no assurance can be given as to the Final Level of the Reference Asset. We cannot give you
assurance that the performance of the Reference Asset will result in any positive return on your initial investment.
S&P 500® Index (“SPX”)

Period-Start Date Period-End Date
High Intra-Day Level
of the Reference
Asset

Low Intra-Day Level
of the Reference
Asset

Period-End Closing
Level of the Reference
Asset

1/1/2013 3/31/2013 1,570.28 1,426.19 1,569.19

4/1/2013 6/30/2013 1,687.18 1,536.03 1,606.28

7/1/2013 9/30/2013 1,729.86 1,604.57 1,681.55

10/1/2013 12/31/2013 1,849.44 1,646.47 1,848.36

1/1/2014 3/31/2014 1,883.97 1,737.92 1,872.34

4/1/2014 6/30/2014 1,968.17 1,814.36 1,960.23

7/1/2014 9/30/2014 2,019.26 1,904.78 1,972.29

10/1/2014 12/31/2014 2,093.55 1,820.66 2,058.90

1/1/2015 3/31/2015 2,119.59 1,980.90 2,067.89

4/1/2015 6/30/2015 2,134.72 2,048.38 2,063.11

7/1/2015 9/30/2015 2,132.82 1,867.01 1,920.03

10/1/2015 12/31/2015 2,116.48 1,893.70 2,043.94

1/1/2016 3/31/2016 2,072.21 1,810.10 2,059.74

4/1/2016 6/30/2016 2,120.55 1,991.68 2,098.86

7/1/2016 9/30/2016 2,193.81 2,074.02 2,168.27

10/1/2016 12/31/2016 2,277.53 2,083.79 2,238.83

1/1/2017 3/31/2017 2,400.98 2,245.13 2,362.72

4/1/2017 6/30/2017 2,453.82 2,328.95 2,423.41

7/1/2017 9/30/2017 2,519.44 2,407.70 2,519.36

10/1/2017 12/31/2017 2,694.97 2,520.40 2,673.61

1/1/2018 1/23/2018 2,842.24 2,682.36 2,839.13
PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.
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Barrier Absolute Return Notes
Linked to the S&P 500® Index,
Due August 10, 2021
SUPPLEMENTAL DISCUSSION OF
U.S. FEDERAL INCOME TAX CONSEQUENCES
The following disclosure supplements, and to the extent inconsistent supersedes, the discussion in the product
prospectus supplement dated January 12, 2016 under “Supplemental Discussion of U.S. Federal Income Tax
Consequences.”
Under Section 871(m) of the Code, a “dividend equivalent” payment is treated as a dividend from sources within the
United States. Such payments generally would be subject to a 30% U.S. withholding tax if paid to a non-U.S. holder.
Under U.S. Treasury Department regulations, payments (including deemed payments) with respect to equity-linked
instruments (“ELIs”) that are “specified ELIs” may be treated as dividend equivalents if such specified ELIs reference an
interest in an “underlying security,” which is generally any interest in an entity taxable as a corporation for U.S. federal
income tax purposes if a payment with respect to such interest could give rise to a U.S. source dividend. However, the
IRS has issued guidance that states that the U.S. Treasury Department and the IRS intend to amend the effective dates
of the U.S. Treasury Department regulations to provide that withholding on dividend equivalent payments will not
apply to specified ELIs that are not delta-one instruments and that are issued before January 1, 2019. Based on our
determination that the Notes are not delta-one instruments, non-U.S. holders should not be subject to withholding on
dividend equivalent payments, if any, under the Notes. However, it is possible that the Notes could be treated as
deemed reissued for U.S. federal income tax purposes upon the occurrence of certain events affecting the Reference
Asset or the Notes(for example, upon the Reference Asset rebalancing), and following such occurrence the Notes
could be treated as subject to withholding on dividend equivalent payments. Non-U.S. holders that enter, or have
entered, into other transactions in respect of the Reference Asset or the Notes should consult their tax advisors as to
the application of the dividend equivalent withholding tax in the context of the Notes and their other transactions. If
any payments are treated as dividend equivalents subject to withholding, we (or the applicable withholding agent)
would be entitled to withhold taxes without being required to pay any additional amounts with respect to amounts so
withheld.
SUPPLEMENTAL PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)
We expect that delivery of the Notes will be made against payment for the Notes on or about February 8, 2018, which
is the third (3rd) business day following the Pricing Date (this settlement cycle being referred to as “T+3”). See “Plan of
Distribution” in the prospectus dated January 8, 2016. For additional information as to the relationship between us and
RBCCM, please see the section “Plan of Distribution—Conflicts of Interest” in the prospectus dated January 8, 2016.
We expect to deliver the Notes on a date that is greater than two business days following the Pricing Date. Under Rule
15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in two business days,
unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade the Notes
more than two business days prior to the original issue date will be required to specify alternative arrangements to
prevent a failed settlement.
In the initial offering of the notes, they will be offered to investors at a purchase price equal to par, except with respect
to certain accounts as indicated on the cover page of this document.
The value of the Notes shown on your account statement may be based on RBCCM’s estimate of the value of the
Notes if RBCCM or another of our affiliates were to make a market in the Notes (which it is not obligated to do). That
estimate will be based upon the price that RBCCM may pay for the Notes in light of then prevailing market
conditions, our creditworthiness and transaction costs. For a period of approximately nine months after the issue date
of the Notes, the value of the Notes that may be shown on your account statement may be higher than RBCCM’s
estimated value of the Notes at that time. This is because the estimated value of the Notes will not include the
underwriting discount and our hedging costs and profits; however, the value of the Notes shown on your account
statement during that period may initially be a higher amount, reflecting the addition of RBCCM’s underwriting
discount and our estimated costs and profits from hedging the Notes. This excess is expected to decrease over time
until the end of this period. After this period, if RBCCM repurchases your Notes, it expects to do so at prices that
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Barrier Absolute Return Notes
Linked to the S&P 500® Index,
Due August 10, 2021
We may use this terms supplement in the initial sale of the Notes. In addition, RBCCM or another of our affiliates
may use this terms supplement in a market-making transaction in the Notes after their initial sale. Unless we or our
agent informs the purchaser otherwise in the confirmation of sale, this terms supplement is being used in a
market-making transaction.
No Prospectus (as defined in Directive 2003/71/EC (as amended, the “Prospectus Directive”)) will be prepared in
connection with the Notes. Accordingly, the Notes may not be offered to the public in any member state of the
European Economic Area (the “EEA”), and any purchaser of the Notes who subsequently sells any of the Notes in any
EEA member state must do so only in accordance with the requirements of the Prospectus Directive, as implemented
in that member state.
The Notes are not intended to be offered, sold or otherwise made available to, and should not be offered, sold or
otherwise made available to, any retail investor in the EEA. For these purposes, the expression “offer" includes the
communication in any form and by any means of sufficient information on the terms of the offer and the Notes to be
offered so as to enable an investor to decide to purchase or subscribe the Notes, and a “retail investor” means a person
who is one (or more) of: (a) a retail client, as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as
amended, “MiFID II”); or (b) a customer, within the meaning of Insurance Distribution Directive 2016/97/EU, as
amended, where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiFID II; or (c) not a qualified investor as defined in the Prospectus Directive. Consequently, no key information
document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the
Notes or otherwise making them available to retail investors in the EEA has been prepared, and therefore, offering or
selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the
PRIIPs Regulation.
STRUCTURING THE NOTES
The Notes are our debt securities, the return on which is linked to the performance of the Reference Asset. As is the
case for all of our debt securities, including our structured notes, the economic terms of the Notes reflect our actual or
perceived creditworthiness at the time of pricing. In addition, because structured notes result in increased operational,
funding and liability management costs to us, we typically borrow the funds under these Notes at a rate that is more
favorable to us than the rate that we might pay for a conventional fixed or floating rate debt security of comparable
maturity. Using this relatively lower implied borrowing rate rather than the secondary market rate, is a factor that is
likely to reduce the initial estimated value of the Notes at the time their terms are set. Unlike the estimated value
included in this terms supplement or in the final pricing supplement, any value of the Notes determined for purposes
of a secondary market transaction may be based on a different funding rate, which may result in a lower value for the
Notes than if our initial internal funding rate were used.
In order to satisfy our payment obligations under the Notes, we may choose to enter into certain hedging arrangements
(which may include call options, put options or other derivatives) on the issue date with RBCCM or one of our other
subsidiaries. The terms of these hedging arrangements take into account a number of factors, including our
creditworthiness, interest rate movements, the volatility of the Reference Asset, and the tenor of the Notes. The
economic terms of the Notes and their initial estimated value depend in part on the terms of these hedging
arrangements.
The lower implied borrowing rate is a factor that reduces the economic terms of the Notes to you. The initial offering
price of the Notes also reflects the underwriting commission and our estimated hedging costs. These factors result in
the initial estimated value for the Notes on the Pricing Date being less than their public offering price. See “Selected
Risk Considerations—The Initial Estimated Value of the Notes Will Be Less than the Price to the Public” above.
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Footnotes:

(1)The Company shall pay to the legal representative of Mr. Christian�s estate a lump sum payment equal to Mr.
Christian�s then base salary.

(2)Health insurance premiums for CEO�s spouse under CEO employment agreement for 10 years estimated at $7,533
per year.

(3)Medical reimbursement for CEO�s spouse under CEO employment agreement for 10 years estimated at $3,991 per
year.

25
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(4)Participant distributed 1.5 times account balance of amounts deferred prior to 2005 and up to a limit of $150,000 of
amounts deferred after 2004.

(5) All unvested units of restricted stock become fully vested.
(6) All vested stock options that are in the money are valued at their closing price less their exercise price.

(7)
Beneficiary receives face value of policy plus accumulation value (cash surrender value less premiums paid by
employer). All policies� accumulation value is zero at December 31, 2012. The CEO policy insures CEO and
spouse for $7,000,000 and is paid out upon death of both spouses to successors.

(8) Unused vacation accrues and rolls over to successive years.

Footnotes:

(1)In the event CEO suffers a disability, upon termination, CEO shall receive 100% of his then base salary for 15
months.

(2)Health insurance premiums for CEO and spouse under CEO employment agreement for 10 years estimated at
$15,065 per year.

(3)Medical reimbursement for CEO and spouse under CEO employment agreement for 10 years estimated at $7,981
per year.

(4) Participant distributed account balance in a lump sum.
(5) All unvested units of restricted stock become fully vested.

(6) All vested stock options that are in the money are valued at their closing price less their exercise price.
(7) Unused vacation accrues and rolls over to successive years.

26
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COMPENSATION OF DIRECTORS
Each director who is not an employee receives an annual cash retainer of $34,000. Chairpersons of each committee
who are not employees receive an additional annual cash retainer of $9,500. The lead director receives an additional
annual cash retainer of $25,000. The retainers are paid quarterly. All directors who are not employees are required to
hold and maintain 1,250 shares of the Company�s Class A Common Stock. Such directors are required to achieve this

guideline within five years of joining the Board, or in the case of such directors serving at the time the guidelines were
adopted, within five years of the date of the adoption of the guideline.

Directors may elect to pay out-of-pocket for health insurance benefits currently offered by the Company to its
employees under its self-insured program. In the alternative, directors may elect to have part of their annual retainer

used to pay for such benefits. Directors are also permitted to take into income the value of the health insurance
benefit.

2012 Director Compensation Table

Name
Fees Earned or
Paid in Cash
($)

All Other
Compensation
($)

Total
($)

Clarke R. Brown, Jr. $ 34,000 $ $ 34,000
David B. Stephens(1) $ 43,500 $ 7,904 (2) $ 51,404
Gary G. Stevens(3) $ 68,500 $ 8,005 (2) $ 76,505
W. Russell Withers $ 34,000 $ � $ 34,000

(1) Chairman of Finance and Audit Committee.
(2) Value of health insurance provided to Messrs. Stephens and Stevens.

(3) Chairman of Compensation Committee, Lead Director.
27
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STOCKHOLDER PROPOSALS AND DIRECTOR
NOMINATIONS FOR ANNUAL MEETINGS

Stockholder proposals that are intended to be presented at our 2014 Annual Meeting of Stockholders must be received
at our offices, 73 Kercheval Avenue, Grosse Pointe Farms, Michigan 48236, no later than December 16, 2013, to be
considered for inclusion in our proxy statement and proxy card relating to that meeting. Stockholder proposals which

are not to be included in our proxy statement for the 2014 Annual Meeting and stockholder nominations of persons for
election to the Board must be submitted in accordance with our bylaws, which set forth the information that must be

received no later than February 12, 2014 (with respect to proposals) and February 11, 2014 (with respect to
nominations). All proposals and nominations should be directed to the Secretary, and should be sent by certified mail,

return receipt requested in order to avoid confusion regarding dates of receipt.

EXPENSE OF SOLICITING WRITTEN CONSENTS
All the expenses of preparing, assembling, printing and mailing the material used in the solicitation of consents by the

Board will be paid by us. In addition to the solicitation of consents by use of the mails, our officers and regular
employees may solicit consents on behalf of the Board by telephone, telegram or personal interview, the expenses of
which will be borne by us. Arrangements may also be made with brokerage houses and other custodians, nominees

and fiduciaries to forward soliciting materials to the beneficial owners of stock held of record by such persons at our
expense.

By Order of the Board of Directors

MARCIA LOBAITO
Secretary

Grosse Pointe Farms, Michigan
September 16, 2013
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APPENDIX A

SECOND AMENDED AND RESTATED SAGA
COMMUNICATIONS, INC.

2005 INCENTIVE COMPENSATION PLAN

I. GENERAL PROVISIONS
1.1 Purpose.  The purposes of this Second Amended and Restated Saga Communications, Inc., 2005 Incentive

Compensation Plan (the �Plan�) are to encourage directors who are not Employees, officers and selected employees of
Saga Communications, Inc. (the �Company�) and its subsidiaries to acquire a proprietary interest in the Company in
order to create an increased incentive to contribute to the Company�s future success and prosperity, and enhance the

ability of the Company and its Subsidiaries to attract and retain highly qualified individuals upon whom the sustained
progress, growth and profitability of the Company depend, thus enhancing the value of the Company for the benefit of

its stockholders.

1.2 Participants.  Participants in the Plan shall be such Employees (including Employees who are directors) and
directors who are not Employees of the Company and its subsidiaries as the Committee may select from time to time.
The Committee may grant Awards to an individual upon the condition that the individual become an Employee or a
director who is not an Employee of the Company and its subsidiaries, provided that the Award shall be deemed to be

granted only on the date that the individual becomes a director who is not an Employee or an Employee.
Notwithstanding the foregoing, only Edward K. Christian shall be eligible to receive Awards denominated in Class B

Common Stock.

1.3 Definitions.  As used in this Plan, the following terms have the meaning described below:

(a) �Agreement� means the written agreement that sets forth the terms of a Participant�s Award.

(b) �Award� means any Option, Restricted Stock, Restricted Stock Unit or Performance Award, or other incentive award
granted under this Plan.

(c) �Board� means the Board of Directors of the Company.

(d) �Cashless Exercise Procedure� means delivery to the Company by a Participant exercising an Option of a properly
executed exercise notice, acceptable to the Company, together with irrevocable instructions to the Participant�s broker

to deliver to the Company sufficient cash to pay the exercise price and any applicable income and employment
withholding taxes, in accordance with a written agreement between the Company and the brokerage firm.

(e) �Cause� means (1) with respect to any Participant who is a party to a written employment agreement with the
Company or subsidiary, �Cause� as defined in such employment agreement, or (2) with respect to any Participant who is

not a party to a written employment agreement with the Company or subsidiary, personal dishonesty, willful
misconduct, any breach of fiduciary duty involving personal profit, intentional failure to perform stated duties, willful

violation of any law, rule or regulation (other than traffic violations or similar offenses) or receipt of a final

Edgar Filing: ROYAL BANK OF CANADA - Form FWP

I. GENERAL PROVISIONS 26



cease-and-desist order. In determining willfulness, no act or failure to act on a Participant�s part shall be considered
�willful� unless done or omitted to be done by the Participant not in good faith and without reasonable belief that the

Participant�s action or omission was in the best interests of the Company.

(f) �Change in Control� means the occurrence of any of the following events:

(1) any one Person, or more than one Person acting as a group, other than a Person owning more than 30% of the total
voting power of all outstanding voting securities of the Company on the Effective Date, acquires ownership of stock
of the Company that, together with stock held by such Person or group, constitutes more than 30% of the total voting

power of all outstanding voting securities of the Company; or

(2) a majority of the members of the Company�s Board of Directors is replaced during any period of 12 consecutive
calendar months by directors whose appointment or election is not endorsed by a majority of the directors prior to the

date of appointment or election of a director; or

A-1
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(3) the shareholders of the Company approve:

(A) a plan of complete liquidation of the Company;

(B) an agreement for the sale or disposition of all or substantially all of the Company�s assets; or

(C) a merger, consolidation or reorganization of the Company with or involving any other company, other than a
merger, consolidation or reorganization that would result in the voting securities of the Company outstanding

immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting
securities of the surviving entity) at least fifty percent (50%) of the combined voting power of the voting securities of
the Company (or such surviving entity) outstanding immediately after such merger, consolidation or reorganization.

(g) �Class A Common Stock� means shares of the Company�s authorized and unissued Class A common stock, $.01 par
value, or reacquired shares of such Class A common stock.

(h) �Class B Common Stock� means shares of the Company�s authorized and unissued Class B common stock, $.01 par
value, or reacquired shares of such Class B common stock.

(i) �Code� means the Internal Revenue Code of 1986, as amended.

(j) �Committee� means the members of the Compensation Committee of the Company�s Board which consists of
�non-employee directors� (as defined in Rule 16b-3 under the Exchange Act) who also constitute �outside directors� (as

defined under Code Section 162(m) of the Code, and related Treasury Regulations if applicable at the time) if
designated by the Board to administer the Plan. The fact that a Committee member shall fail to qualify under Rule

16b-3 under the Exchange Act or Code Section 162(m) shall not invalidate any grant or award made by the
Committee, if the grant or award is otherwise validly granted under the Plan.

(k) �Common Stock� means shares of Class A Common Stock and Class B Common Stock.

(l) �Disability� means disability as defined in Section 22(e) of the Code.

(m) �Effective Date� means the date on which the Board of Directors of the Company has adopted the Plan.

(n) �Employee� means an employee of the Company and its subsidiaries, who has an �employment relationship� with the
Company, as defined in Treasury Regulation 1.421-7(h); and the term �employment� means employment with the

Company and its subsidiaries.

(o) �Exchange Act� means the Securities Exchange Act of 1934, as amended from time to time and any successor
thereto.

(p) �Fair Market Value� means with respect to any share of Common Stock on the Grant Date, the closing price of the
Class A Common Stock on the NYSE MKT, or any other such stock exchange or stock market, including NASDAQ,
on which the Class A Common Stock may be listed or traded, for the Grant Date. In the event that there were no Class

A Common Stock transactions on such date, the Fair Market Value shall be determined as of the immediately
preceding date on which there were Class A Common Stock transactions. Unless otherwise specified in the Plan, �Fair

Market Value� for purposes of determining the value of Class A Common Stock on the date of exercise means the
closing price of the Class A Common Stock on the NYSE MKT, or any other such stock exchange or stock market,
including NASDAQ, on which the Class A Common Stock may be listed or traded, on the last date preceding the
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exercise of which there were Class A Common Stock transactions.

(q) �Grant Date� means the date on which the Committee authorizes an individual Award, or such later date as shall be
designated by the Committee.

(r) �Incentive Stock Option� means an Option that is intended to meet the requirements of Section 422 of the Code and
is designated as such in the Agreement evidencing the grant.

A-2
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(s) �Key Employee� refers to a Participant who meets the requirements of Code Section 416(i)(1)(A)(i), (ii) or (iii), but
disregarding Code Section 416(i)(5) at any time during the twelve (12) month period ending on December 31st of each

calendar year.

(t) �Nonqualified Stock Option� means an Option that is not an Incentive Stock Option.

(u) �Option� means either an Incentive Stock Option or a Nonqualified Stock Option.

(v) �Participant� is defined in Section 1.2.

(w) �Performance Award� means a performance award granted pursuant to Article IV.

(x) �Person� means an individual, partnership, corporation, limited liability company, joint stock company, trust,
unincorporated association, business trust, joint venture, governmental authority or other entity of whatever nature.

(y) �Related Employer� means the Company and any person which is a member of a controlled group of corporations
(as defined in Code Section 414(b)), any trade or business (whether or not incorporated) which is under common

control (as defined in Code Section 414(m) or (o)) hereinafter referred to as the �Related Group.� Only a member of the
Related Group who has adopted this Plan may contribute to it and only employees of an adopting member of the

Related Group may become eligible to participate and receive benefits under the Plan.

(z) �Restricted Stock� means Common Stock that is subject to vesting or other restrictions pursuant to Article III or
Article IV.

(aa) �Restricted Stock Unit� means a right granted pursuant to Article III to receive Restricted Stock or an equivalent
value in cash pursuant to the terms of this Plan and the related Agreement.

(bb) �Retention Requirement� is defined in Section 3.2.

(cc) �Separation from Services� or �Separates from Service� means that the Company and Participant reasonably
anticipate that no further services would be performed after a certain date or that the level of bona fide services the
Participant would perform after such date, whether as an employee or independent contractor, would permanently
decrease to no more than twenty percent (20%) of the average level of bona fide services performed, whether as an

employee or an independent contractor, over the immediately preceding thirty six (36) month period, or the full period
of services to the Company if the Participant has been providing services to the Company for less than thirty six (36)

months.

(dd) �Specified Employee� means a Participant who, as of the date of Separation from Service, is treated as a Key
Employee and is employed by the Company or a Related Employer whose stock is publicly traded on an established

securities market.

(ee) �Vesting� for purposes of an Option, generally means the dates on which portions of the Option become exercisable
by the Optionee, and for purposes of Restricted Stock, generally means the dates on which portions of the Restricted

Stock become available for direct ownership by the grantee thereof (subject to the terms of the Plan and Award
Agreement).

1.4 Administration.  (a) The Plan shall be administered by the Committee or by the Board acting as the Committee.
The Committee, at any time and from time to time, subject to Sections 2.2 and 7.7, may grant Awards to such
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Participants and for such number of shares of Common Stock as it shall designate. The Committee shall interpret the
Plan, prescribe, amend, and rescind rules and regulations relating to the Plan, and make all other determinations

necessary or advisable for its administration. The decision of the Committee on any question concerning the
interpretation of the Plan or its administration shall be final and binding upon all Participants.

(b) To the extent permitted by applicable law, the Committee may delegate to one or more officers or managers of the
Company or a committee of such officers or managers, the authority, subject to such terms and limitations as the

Committee shall determine, to grant Awards to, or to cancel, modify, waive rights with respect to, alter, discontinue or
terminate Awards held by Participants who are not officers or directors of the Company for purposes of Section 16 of

the Exchange Act.
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1.5 Stock.  The total number of shares available for grants and awards under this Plan shall be Six Hundred Twenty
Thousand (620,000) shares of Class A Common Stock, and Two Hundred Eighty Thousand (280,000) shares of Class

B Common Stock. Shares subject to any portion of a terminated, forfeited, cancelled or expired Award granted
hereunder may again be subjected to grants and awards under the Plan as of the date of such termination, forfeiture,

cancellation or expiration. The amounts in this Section 1.5 shall be adjusted, as applicable, in accordance with Article
VI. If an Award is cancelled, any shares relating to the cancelled Award shall be counted towards this overall Plan

limitation.

1.6 Participant Limitations.  (a) Subject to adjustment as provided in Article VI, no Participant in any one fiscal year
of the Company may be granted (a) Options; (b) shares of Restricted Stock or shares evidenced by Restricted Stock

Units that are denominated in shares of Common Stock; or (c) Performance Awards that are denominated in shares of
Common Stock with respect to more than 75,000 shares in the aggregate. The maximum dollar value payable to any
Participant in any one fiscal year of the Company with respect to Restricted Stock Units or Performance Awards that
are valued in property other than Common Stock is the lesser of $1,000,000 or 2.99 times the Participant�s base salary
for the fiscal year. If an Award is cancelled, the cancelled Award shall continue to be counted towards the applicable

annual limitations.

(b) The total value of any annual Award to a Participant on the date of grant will be a percentage of base salary (for an
Employee) or of the cash retainers (for a director who is not an Employee), as follows:

Award Group Award Range
Chief Executive Officer 75% � 125% 
Senior Vice Presidents and Executive Vice Presidents 30% � 50 % 
General Managers and other Employees 10% � 30 % 
Directors who are not Employees 50% � 75 % 

II. STOCK OPTIONS
2.1 Grant of Options.  The Committee may grant Options to Participants and, to the extent Options are granted, shall

determine the general terms and conditions of exercise, including any applicable vesting or performance requirements,
which shall be set forth in a Participant�s Agreement. The Committee may designate any Option granted as either an

Incentive Stock Option or a Nonqualified Stock Option, or the Committee may designate a portion of an Option as an
Incentive Stock Option and the remainder as a Nonqualified Stock Option. Notwithstanding the foregoing, directors
who are not Employees may not receive Incentive Stock Options. An Option shall expire no later than the close of

business on the tenth anniversary of the Grant Date. However, an Incentive Stock Option that is granted to an
Employee who, at the time of grant, owns or beneficially owns stock possessing more than ten percent (10%) of the
total combined voting power of all classes of stock of the Company, may not have a term that exceeds five (5) years

from the date of grant. Any Participant may hold more than one Award under the Plan and any other plan of the
Company. The Committee shall determine the per share exercise price for each Option granted under the Plan, but no
Option shall be granted with an exercise price below 100% of the Fair Market Value of Common Stock on the Grant

Date, however, an Incentive Stock Option may not be granted to an Employee who, at the time of grant, owns or
beneficially owns stock possessing more than ten percent (10%) of the total combined voting power of all classes of

stock of the Company or any parent or subsidiary of the Company, unless the Exercise Price per share is not less than
one hundred ten percent (110%) of the Fair Market Value of Company Stock on the date of grant. The Committee

may, in its discretion, accelerate a Participant�s right to exercise an Option. Awards to directors who are not Employees
may be made pursuant to policy adopted by the Committee from time to time.
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2.2 Incentive Stock Options.  Any Option intended to constitute an Incentive Stock Option shall only be granted to an
Employee and the terms of any Incentive Stock Option granted under this Plan shall comply in all respects with the

provisions of Section 422 of the Code, or any successor provision thereto, and any regulations promulgated
thereunder. Subject to the terms of this Plan, the Committee may impose such conditions or restrictions on any Option

as it deems appropriate.
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2.3 Payment for Option Shares.  The purchase price for shares of Common Stock to be acquired upon exercise of an
Option granted hereunder shall be paid (a) in cash or by personal check, bank draft or money order at the time of

exercise; (b) by tendering shares of Common which are freely owned and held by the Participant independent of any
restrictions, hypothecations or other encumbrances, duly endorsed for transfer (or with duly executed stock powers

attached); (c) by the Company purchasing that number of shares of Common Stock subject to Option sufficient to pay
the exercise price (which if this cashless method is selected by Participant would reduce thereby the number of shares
to be delivered to Participant in connection with the exercise of the Option); (d) by reduction of the number of shares

otherwise deliverable upon exercise of such Option equal to the aggregate exercise price of the shares exercised; (e) in
any other form of legal consideration that may be acceptable to the Committee; (f) by using the Cashless Exercise

Procedure if the relevant agreement between the Company and the Participant�s broker referred to in the definition of
such term has been executed by the Company and such broker; or (g) in any combination of the above. If shares of

Common Stock are tendered in payment of all or part of the exercise price, or if Option shares are purchased or
reduced by the Company, they shall be valued for such purpose at their Fair Market Value on the date of exercise.

III. RESTRICTED STOCK AND RESTRICTED STOCK
UNITS

3.1 Terms of Restricted Stock and Restricted Stock Units.  The Committee shall have the authority to grant Restricted
Stock Awards and Restricted Stock Units to such Participants and for such number of shares of Common Stock as it

shall designate. Awards of Restricted Stock and Restricted Stock Units shall be evidenced by an Agreement that shall
specify the terms thereof, including vesting, the number of shares of Common Stock subject to the Award or Unit, and
such other provisions as the Committee shall determine. In determining to grant shares of Restricted Stock or shares
subject to Restricted Stock Units to a Participant, the Committee may (but is not required to) base its determination
upon the Company�s having attained specified performance objectives (or combination thereof) during a specified
performance period, as measured by any or all of the following, which may be specified on a consolidated, same
station, pro forma, per share and/or segment basis: (i) earnings (as measured by net income, operating income,

operating income before interest, EBIT, EBITA, EBITDA, pre-tax income, or cash earnings, or earnings as adjusted
by excluding one or more components of earnings); (ii) revenue (as measured by operating revenue or net operating
revenue); (iii) cash flow; (iv) free cash flow; (v) broadcast cash flow, margins and/or margin growth; (vi) earnings

and/or revenue growth; (vii) working capital; (viii) market capitalization; (ix) market revenue performance; (x)
achievement and/or maintenance of target stock prices; (xi) stock price growth; (xii) return on equity; (xiii) return on

investment; and (xiv) return on assets/net assets.

3.2 Retention Requirement.  Until Employees are no longer Employees and until directors who are not Employees
cease serving as directors, they shall retain 50% of any net Award of Restricted Stock. For purposes of clarity, the

50% is based on the total number of shares of Restricted Stock awarded and is not reduced by any shares which have
vested or which are sold or transferred pursuant to the terms of the Plan, but is reduced by shares which have been

netted out to pay withholding taxes.

3.3 Transferability.  Except as provided in this Article III of the Plan, shares of Restricted Stock or shares of Common
Stock subject to a Restricted Stock Unit may not be transferred, pledged, assigned, or otherwise alienated or

hypothecated until (a) the applicable vesting date, and (b) upon the satisfaction of other conditions as specified in the
Plan and the Agreement. Prior to vesting and any other restrictions, all rights with respect to the Restricted Stock or
Common Stock subject to a Restricted Stock Unit shall be exercisable during the Participant�s lifetime only by the

Participant or the Participant�s legal representative.
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3.4 Other Restrictions.  Restrictions may differ among Participants. Subject to the terms of this Plan, Awards of
Restricted Stock and Restricted Stock Units shall have such restrictions as the Committee may impose (including,

without limitation, limitations on the right to vote Restricted Stock or the right to receive any dividend or other right
or property), which restrictions may vest separately or in combination at such time or times, in installments or

otherwise. Unless the Committee shall otherwise determine, any shares or other securities distributed with respect to
Restricted Stock or which a Participant is otherwise entitled to receive by reason of such Restricted Stock shall be

subject to the restrictions contained in the applicable Agreement.
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Subject to the aforementioned restrictions and the provisions of this Plan, Participants shall have all of the rights of a
stockholder with respect to shares of Restricted Stock and shares subject to a Restricted Stock Unit.

3.5 Book-Entry Restrictive Instructions and Certificate Legend.  (a) The Restricted Stock awarded pursuant to this
Article III or Article IV shall be awarded in book-entry form unless the Committee otherwise determines, and may

include restrictive instructions to the Company�s registrar and transfer agent in accordance with the Plan and the
Agreement; and (b) in addition to any legends placed on certificates pursuant to Section 3.4 or Article IV, any

certificate representing shares of Restricted Stock or shares of Common Stock subject to a Restricted Stock Unit shall
bear the following legend unless the shares have been registered under federal securities laws:

The sale or other transfer of the shares of stock represented by this certificate, whether voluntary, involuntary or by
operation of law, is subject to certain restrictions on transfer set forth in the Saga Communications, Inc. 2005

Incentive Compensation Plan (the �Plan�), rules and administrative guidelines adopted pursuant to such Plan and an
Agreement. A copy of the Plan, such rules and such Agreement may be obtained from the Secretary of the Company.

In addition, if Employee is an affiliate of the Corporation, as such term is defined and interpreted under federal
securities law, the certificate shall include the standard legend for �affiliate shares� and may only be transferred or sold

in accordance with federal securities laws.

3.6 Removal of Restrictions.  Except as otherwise provided under this Plan, if the vesting and/or other restrictions of
the Restricted Stock have been satisfied or been waived by the Committee with respect to all or a portion of the

Restricted Stock represented by a certificate or in book-entry form, the holder thereof shall be entitled to have the
legend required by Section 3.5 removed from such stock certificate or the restrictive instructions with respect to the

book-entry shares removed with respect to the applicable shares. Any certificate evidencing the remaining shares shall
bear the legend required by Section 3.5 and the remaining book-entry shares shall remain subject to the restrictive
instructions. The Company shall have the right to retain any certificate representing shares of Restricted Stock or

shares subject to a Restricted Stock Unit until such time as all conditions and/or restrictions applicable to such shares
of Common Stock have been satisfied.

IV. PERFORMANCE AWARDS
4.1 Performance Awards.  The Committee is authorized to grant Performance Awards to eligible Participants. Subject
to the terms of the Plan, a Performance Award granted under the Plan (a) may be denominated or payable in cash or
shares of Common Stock (including, without limitation, Restricted Stock) or Restricted Stock Units, and (b) shall
confer on the holder thereof rights valued as determined by the Committee and payable to, or exercisable by, the

holder of the Performance Award, in whole or in part, upon the achievement of such performance goals during such
performance period, as the Committee shall establish. Subject to the terms of this Plan, the performance goals to be

achieved during any performance period, the length of any performance period, the amount of any Performance
Award granted, the amount of any payment or transfer to be made pursuant to any Performance Award, and the other

terms and conditions of any Performance Award, including the effect upon such Award of termination of the
Participant�s employment and/or directorship, shall be determined by the Committee.

4.2 Performance Awards Granted Under Code Section 162(m).  The Committee, at its discretion, may designate
certain Performance Awards as granted pursuant to Code Section 162(m) (�Code Section 162(m) Performance

Awards�). Such Performance Awards must comply with the following additional requirements, which override any
other provision set forth in this Article IV:
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(a) Code Section 162(m) Grants.  Each Code Section 162(m) Performance Award shall be based upon pre-established,
objective performance goals that are intended to satisfy the performance-based compensation requirements of Code

Section 162(m) and the regulations promulgated thereunder. Further, at the discretion of the Committee, a
Performance Award also may be subject to goals and restrictions in addition to the performance requirements.

(b) Performance Goals.  Each Code Section 162(m) Performance Award shall be based upon the attainment of
specified levels of Company performance (or combination thereof) during a specified
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performance period, as measured by any or all of the following, which may be specified on a consolidated, same
station, pro forma, per share and/or segment basis: (i) earnings (as measured by net income, operating income,

operating income before interest, EBIT, EBITA, EBITDA, pre-tax income, or cash earnings, or earnings as adjusted
by excluding one or more components of earnings); (ii) revenue (as measured by operating revenue or net operating
revenue); (iii) cash flow; (iv) free cash flow; (v) broadcast cash flow, margins and/or margin growth; (vi) earnings

and/or revenue growth; (vii) working capital; (viii) market capitalization; (ix) market revenue performance; (x)
achievement and/or maintenance of target stock prices; (xi) stock price growth; (xii) return on equity; (xiii) return on

investment; and (xiv) return on assets/net assets.

(c) Committee Determinations.  For each designated performance period, the Committee shall (i) select those
Employees who shall be eligible to receive a Code Section 162(m) Performance Award; (ii) determine the

performance period, which may be from one to five years; (iii) determine the target levels of Company or subsidiary
performance; and (iv) determine the Performance Award to be paid to each selected Employee. The Committee shall
make the foregoing determinations prior to the commencement of services to which a Performance Award relates (or
within the permissible time period established under Code Section 162(m)) and while the outcome of the performance

goals and targets is uncertain.

(d) Committee Certification.  For each performance period, the Committee shall certify, in writing: (i) if the Company
or its subsidiary(ies) (as applicable) has attained the performance targets; and (ii) the cash or number of shares (or

combination thereof) pursuant to the Performance Award that shall be paid to each selected Employee (or the number
of shares that are to become freely transferable, if a Performance Award is granted subject to attainment of the

designated performance goals). The Committee may not waive all or part of the conditions, goals and restrictions
applicable to the receipt of full or partial payment of a Performance Award. No part of a Performance Award shall be
paid or become transferable until the Committee certifies in writing that the performance goals and restrictions have

been satisfied.

(e) Non-Alienation.  Except as provided in this Article IV of the Plan, the shares pursuant to a Code Section 162(m)
Performance Award granted hereunder may not be transferred, pledged, assigned, or otherwise alienated or

hypothecated until the applicable performance targets and other restrictions are satisfied, as shall be certified in
writing by the Committee. All rights with respect to a Code Section 162(m) Performance Award granted hereunder

shall apply only to such Employee or the Employee�s legal representative.

(f) Removal of Legend.  Except as otherwise provided in this Article IV or as required by other restrictions set forth in
the Plan, and subject to applicable federal and state securities laws, shares covered by each Code Section 162(m)

Performance Share Award made under the Plan shall become freely transferable by the Employee after the Committee
has certified that the applicable performance targets and restrictions have been satisfied. Once the shares are released

from all restrictions, the Employee shall be entitled to have the legend required by Section 3.5 removed from the
applicable Common Stock certificate or the restrictive instructions with respect to the book-entry shares removed.

V. TERMINATION OF EMPLOYMENT AND SERVICES
5.1 Options.

(a) Unless otherwise provided in the applicable Agreement, if, prior to the date that an Option first becomes
exercisable, a Participant�s status as an Employee or as a director who is not an Employee is terminated for any reason,

the Participant�s right to exercise an Option shall terminate and all rights thereunder shall cease as of the close of
business on the date of such termination.
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(b) For any Nonqualified Stock Option unless otherwise provided in the applicable Agreement and for any Incentive
Stock Option, if, on or after the date that the Option first becomes exercisable, a Participant�s status as an Employee or,

as applicable, a director who is not an Employee, is terminated (1) for Cause, any unexercised portion of the Option
(whether then exercisable or not) shall, as of the time of the Cause determination, immediately terminate, (2) due to

death or Disability, then the Option,
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to the extent that it is exercisable on the date of termination, shall be exercisable only until the earlier of the one year
anniversary of such termination or the �expiration date� set forth in the applicable Agreement, (3) for any other reason

(except as provided in the next sentence), then the Option, to the extent that it is exercisable on the date of
termination, shall be exercisable only until the earlier of the three month anniversary of such termination or the

�expiration date� set forth in the applicable Agreement. For any Nonqualified Stock Option, unless otherwise provided
in the applicable Agreement, if, on or after the date that the Option first becomes exercisable, a Participant�s status as
an Employee or, as applicable, a director who is not an Employee, is terminated due to retirement, or is terminated

involuntarily (other than for Cause or due to death or Disability) within 6 months following a Change in Control, then
the Option, to the extent that it is exercisable on the date of termination, shall be exercisable until the �expiration date�
set forth in the applicable Agreement. The Committee, at its discretion, may designate in the applicable Agreement a
different post-termination period for exercise of a Nonqualified Stock Option and may extend the exercise period of
any Option, but in no event may the post-termination exercise period exceed the tenth anniversary of the Grant Date;
it being understood that the extension of the exercise term for an Incentive Stock Option may cause such Option to

become a Nonqualified Stock Option.

(c) Shares subject to Options that are not exercised within the time allotted for exercise shall expire and be forfeited
by the Participant as of the close of business on the date they are no longer exercisable.

5.2 Restricted Stock and Restricted Stock Units.  Unless otherwise provided in the applicable Agreement, if the status
as an Employee or as a director who is not an Employee, of a Participant holding a Restricted Stock or Restricted

Stock Unit terminates for any reason prior to vesting or satisfaction of applicable restrictions, any shares of Common
Stock subject to a Restricted Stock Award or Restricted Stock Unit shall be forfeited by the Participant; provided,

however, that the Committee, in its sole discretion, may waive or change the remaining restrictions or add additional
restrictions with respect to any Restricted Stock Award or Restricted Stock Unit that would otherwise be forfeited, as

it deems appropriate.

5.3 Performance Awards.  Unless otherwise provided in the applicable Agreement, if the status as an Employee or as a
director who is not an Employee of a Participant holding a Performance Award terminates for any reason prior to
satisfaction of the performance requirements of such Award, such Award automatically shall be forfeited by the
Participant to the extent such requirements are not satisfied; provided, however, that the Committee, in its sole
discretion, may waive or change the remaining requirements or add additional requirements with respect to any

Performance Award or portion thereof that would otherwise be forfeited, as it deems appropriate.

5.4 Other Provisions.  Neither the transfer of a Participant from one corporation or subsidiary to another corporation
or subsidiary among the Company nor a leave of absence under the Company�s leave policy shall be deemed to

constitute a termination of status as a Participant for purposes of the Plan.

5.5 Specified Employee Limitation.  Except as otherwise provided in this subsection, a distribution made because of a
Separation from Service to a Participant who is a Specified Employee shall not occur before the date which is six (6)

months after the Separation from Service.

(a) For this purpose, a Participant who is treated as a Specified Employee shall be treated as a Specified Employee for
the entire twelve (12) month period beginning on April 1st of each calendar year.

(b) This subsection shall not apply to payments that occur after the death of the Participant.

5.6 Leaves of Absence.  Authorized leaves of absence, including periods of �disability� which occur prior to termination
of an Employee for Disability as defined in the Plan (unless Employee has an employment agreement, and then as
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counted as [employment] [service] shall not constitute termination of [employment] [service].
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VI. ADJUSTMENTS AND CHANGE IN CONTROL
6.1 Adjustments.

(a) If the Committee shall determine that any dividend or other distribution (whether in the form of cash, Common
Stock, other securities, or other property), recapitalization, stock split, reverse stock split, reorganization, merger,

consolidation, split-up, spin-off, combination, repurchase, or exchange of Common Stock or other securities of the
Company, issuance of warrants or other rights to purchase Common Stock or other securities of the Company, or
other corporate transaction or event affects the Common Stock such that an adjustment is appropriate in order to

prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan, then
the Committee shall, in such manner as it may deem equitable, adjust any or all of (1) the number and type of shares

of Common Stock which thereafter may be made the subject of Awards, (2) the number and type of shares of
Common Stock subject to outstanding Awards, and (3) the exercise price with respect to any Option, or, if deemed
appropriate, cancel outstanding Options and make provision for a cash payment to the holders thereof; provided,

however, in each case, that with respect to Incentive Stock Options any such adjustment shall be made in accordance
with Section 422 of the Code or any successor provision thereto to the extent that such Option is intended to remain an

Incentive Stock Option.

(b) The foregoing adjustments shall be made by the Committee or, if such adjustment is required by the Board, then
by the Board at the recommendation of the Committee. Any such adjustment shall provide for the elimination of any

fractional share that might otherwise become subject to an Award.

6.2 Change in Control.  Upon the occurrence of a Change in Control, or if the Committee determines in its sole
discretion that a Change in Control has occurred, then Awards shall be treated as the Committee may determine

(including acceleration of vesting and cash settlements of Options and acceleration of vesting or other restrictions of
Restricted Stock) at the time of grant or at a subsequent date, as provided in the recipient�s Agreement. If no such

provision is made in the recipient�s Agreement and no subsequent determination is made by the Committee, then (a)
any Option granted hereunder immediately shall become exercisable in full, regardless of any installment provision

applicable to such Option; (b) any shares of Restricted Stock or shares subject to a Restricted Stock Unit granted
hereunder immediately shall vest and all other restrictions waived; and (c) the performance requirements for a

Performance Award granted hereunder shall be deemed to have been satisfied in full.

6.3 Merger.  Subject to Section 6.2, if the Company is a party to any merger, consolidation, reorganization, or sale of
substantially all of its assets, each holder of an outstanding Award, to the extent that such Award remains outstanding
thereafter, shall be entitled to receive, in lieu of the shares of Common Stock to which such holder would otherwise be

entitled, upon the exercise of such Option or the vesting of the shares of Restricted Stock or shares subject to a
Restricted Stock Unit or the satisfaction of the performance requirements for a Performance Award, the securities

and/or property which a stockholder owning the number of shares subject to the holder�s Award would be entitled to
receive pursuant to such merger, consolidation, reorganization or sale of assets.

VII. MISCELLANEOUS
7.1 Partial Exercise/Fractional Shares.  The Committee may permit, and shall establish procedures for, the partial
exercise of Options granted under the Plan. No fractional shares shall be issued in connection with the exercise or
payment of a grant or award under the Plan; instead, the Fair Market Value of the fractional shares shall be paid in

cash, or at the discretion of the Committee, the number of shares shall be rounded down to the nearest whole number
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of shares, and any fractional shares shall be disregarded.

7.2 Rule 16b-3 Requirements.  Notwithstanding any other provision of the Plan, the Committee may impose such
conditions on Restricted Stock, shares subject to a Restricted Stock Unit or Performance Award or the exercise of an
Option (including, without limitation, the right of the Committee to limit the time of exercise to specified periods) as
may be required to satisfy the requirements of Rule 16b-3 of the Exchange Act (as such rule may be in effect at such

time).

7.3 Section 409A.  This Plan and Awards made pursuant to this Plan are intended to be exempt from Code Section
409A and the applicable guidance promulgated thereunder. Nevertheless, the terms of this Plan
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and Awards made pursuant to this Plan shall be interpreted in a manner that is consistent with Code Section 409A and
the intent to be exempt from and, to the extent not exempt from, compliant with, Code Section 409A.

7.4 Rights Prior to Issuance of Shares.  No Participant shall have any rights as a stockholder with respect to shares
covered by an Award until the issuance of such shares as reflected on the books and records of the Company or its
transfer agent. No adjustment shall be made for dividends or other rights with respect to such shares for which the

record date is prior to the date the shares are issued.

7.5 Non-Assignability.  No Award shall be transferable by a Participant except by will or the laws of descent and
distribution. During the lifetime of a Participant, an Incentive Stock Option shall be exercised only by the Participant.
No transfer of an Award shall be effective to bind the Company unless the Company shall have been furnished with
written notice thereof and a copy of the will or such evidence as the Company may deem necessary to establish the

validity of the transfer and the acceptance by the transferee of the terms and conditions of the Award.

7.6 Securities Laws.

(a) The Company�s obligation to sell and deliver Common Stock pursuant to the exercise of an Option, or deliver a
certificate or issue instructions to the Company�s transfer agent relating to book-entry shares representing shares of
Restricted Stock or shares issuable pursuant to a Restricted Stock Unit or Performance Award, is subject to such
compliance with federal and state laws, rules and regulations applying to the authorization, issuance or sale of
securities as the Company deems necessary or advisable. The Company shall not be required to sell or deliver

Common Stock unless and until it receives satisfactory assurance that the issuance or transfer of such shares shall not
violate any of the provisions of the Securities Act of 1933, as amended, the Exchange Act, any other applicable

federal laws, or the rules and regulations of the Securities and Exchange Commission promulgated thereunder or those
of any stock exchange or stock market, including NASDAQ, on which the Class A Common Stock may be listed or
traded, the provisions of any state laws governing the sale of securities, or that there has been compliance with the

provisions of such acts, rules, regulations and laws.

(b) The Committee may impose such restrictions on any shares of Common Stock subject to or underlying an Award
as it may deem advisable, including, without limitation, restrictions (i) under applicable federal securities laws, (ii)
under the requirements of any stock exchange or other recognized trading market upon which the shares of Class A

Common Stock are then listed or traded, or (iii) under any blue sky or state securities laws applicable to such shares of
Common Stock. No shares shall be issued until counsel for the Company has determined that the Company has

complied with all requirements under appropriate securities laws.

7.7 Withholding and Taxes.  The Company shall have the right to withhold from a Participant�s compensation or
require a Participant to remit sufficient funds to satisfy applicable withholding for income and employment taxes upon

the exercise of an Option, the vesting of, and satisfaction of any other restrictions on, Restricted Stock, or the
satisfaction of the performance requirements relating to a Performance Award. A Participant may satisfy applicable

withholding for income and employment taxes using any of the methods set forth in Section 2.3, provided that subject
to Section 2.3, the Company shall not withhold more Option shares or shares of vested Restricted Stock than are

necessary to satisfy the established requirements of federal, state and local tax withholding obligations. To the extent
the Company permits any cashless method to cover the withholding tax, this cashless method would reduce thereby
the number of shares to be delivered to Participant in connection with the exercise of the Option or the vesting of the

Restricted Stock, as applicable.

7.8 Termination and Amendment.
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(a) The Board may terminate this Plan, or the granting of Awards under this Plan, at any time. No new grants or
Awards shall be made under the Plan after September 6, 2018.

(b) The Board may amend or modify the Plan at any time and from time to time, but no amendment or modification,
without the approval of the stockholders of the Company, shall (i) materially increase the benefits accruing to

Participants under the Plan; (ii) increase the amount of Common Stock for which
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Awards may be made under the Plan, except as permitted under Section 1.5 and Article VI; (iii) change the provisions
relating to the eligibility of individuals to whom Awards may be made under the Plan; or (iv) permit the repricing of
Options, except in accordance with Article VI. In addition, if the Company�s Common Stock is listed on the NYSE

MKT or another stock exchange or stock market, including NASDAQ, the Board may not amend the Plan in a manner
requiring approval of the stockholders of the Company under the rules of the NYSE MKT or such other stock

exchange or stock market, including NASDAQ, without obtaining the approval of the stockholders.

(c) No amendment, modification or termination of the Plan shall adversely affect any Award previously granted under
the Plan in any material way without the consent of the Participant holding the Award, except as set forth in any

Agreement relating to an Award, or to bring the Plan or an Award into compliance with Code Section 409A.

7.9 Clawbacks.  By accepting an Award, a Participant is agreeing to be bound by the Company�s Clawback Policy
which may be amended from time to time by the Company in its discretion (including, without limitation, to comply

with the requirements of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, (ii) federal
securities laws, regulations and rules, and (iii) regulations or rules of the NYSE MKT or any other stock exchange or
stock market, including NASDAQ) and is further agreeing that all of the Participant�s Awards and Award Agreements
may be unilaterally amended by the Company to the extent needed to comply with the Clawback Policy as it may be

amended from time to time.
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