
*Subject to safe harbor. See section heading entitled “Safe Harbor and Form Eligibility Consequences for Failing to Timely File.”

On August 23, 2004, amendments

to Form 8-K will go into effect.

The amendments, adopted in March

2004 with technical amendments on

August 4, 2004, are intended to help

bring about the "real time issuer

disclosure" mandate in Section 409 of

the Sarbanes-Oxley Act of 2002.

Since these new rules greatly expand

the required Form 8-K disclosure

items (and shorten the time for 

filing), public companies need to

adapt their disclosure controls and

procedures to avoid potentially

serious consequences for non-

compliance.

Amended Disclosure
Requirements

The following events, which were

not previously required to be reported

on Form 8-K, must be reported within

the time frame discussed below

commencing August 23, 2004:

• Entry into a material definitive

agreement not in the ordinary

course of business  (Item 1.01*)

(disclosure of letters of intent and

other non-binding agreements is

not required);

• Termination of a material definitive

agreement not in the ordinary

course of business (Item 1.02*);

• Creation of a material direct

financial obligation or a material

obligation under an off-balance

sheet arrangement (Item 2.03*);

• Triggering events that accelerate

or increase a material direct

financial obligation or a material

obligation under an off-balance

sheet arrangement (Item 2.04*);

• Material costs associated with exit

or disposal activities (Item 2.05*);

• Material impairments (Item 2.06*);

• Notice of delisting or failure to

satisfy a continued listing rule or

standard; or transfer of listing

(Item 3.01); 

• Non-reliance on previously issued

financial statements or a related

audit report or related audit report

or completed interim review (Item

4.02*) (i.e., restatements);

• Unregistered sales of equity

securities (Item 3.02); 

• Material modifications to rights of

security holders (Item 3.03);

• Departure of directors or principal

officers, election of directors, or

appointment of principal officers

(Item 5.02); and

• Amendments to Articles of

Incorporation or Bylaws (Item

5.03).
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Other disclosure items currently required on Form 8-K

have been renumbered, and are required to be reported

sooner.  A one-page summary of all Form 8-K disclosure

items under the new rules is included as Appendix A to

this Client Update.  A more detailed summary is attached

as Appendix B.  The SEC has indicated that analysis of the

trigger event is not required in the report.  Exhibits are not

required except for those that were required under the

previous Form 8-K requirements; however, the related

exhibits will in many cases be required on the next Form

10-Q or 10-K. 

Filing Deadline
Reports required to be filed on Form 8-K must be

made within four business days after the trigger event.

This deadline applies to all required disclosures, except

for financial statements of an acquired company, which

may be filed up to 71 calendar days after the due date

of the initial Form 8-K filing.  Like current practice,

disclosures under Regulation FD and voluntary

disclosures do not have a deadline.    In many cases,

where information is not available at the time of the

initial report, a follow-up report is required within four

business days of when the information becomes

available.

Safe Harbor and Form Eligibility Consequences 
for Failing to Timely File

Failing to timely file a report on Form 8-K for the

events described in Items 1.01, 1.02, 2.03, 2.04, 2.05,

2.06 and 4.02(a) will not be deemed a violation of

Section 10(b) and Rule 10b-5 under the Exchange Act,

meaning that private plaintiffs cannot recover damages

for such an 8-K filing violation.  This safe harbor does not

apply to the previously-existing Form 8-K disclosure

items, to the disclosure items removed from Form 10-Q

to Form 8-K (unregistered sales of securities and material

modifications to rights of security holders), or to the new

disclosure items regarding exchange listing, departures

of directors and principal executive officers, or

amendment of charter  documents.  This safe harbor also

does not alleviate liability if the company has a duty to

disclose any of the safe harbor events under general

anti-fraud principles.  The safe harbor also does not

protect the company from liability to private plaintiffs for

any material misrepresentations or omissions in the Form

8-K, and does not prevent the SEC from seeking

remedies, including civil damages, in an enforcement

action.  Importantly, a company which fails to timely file

the above designated reports for the safe-harbor items

will not lose eligibility to use Form S-2 and S-3

registration statements.  However, eligibility to use Form

S-2 and Form S-3 will continue to depend on timely filing

of Form 8-Ks for all of the non-safe harbor items.  Rule

144 has been clarified to indicate that its availability is

not affected by any late or absent Form 8-K filings.  Also,

failing to file a Form 8-K or making an untimely filing,

could call into question the efficacy of a company's

disclosure controls and procedures. 

What You Should Do Now
Public companies should review and revise their

disclosure controls and procedures to ensure that

information concerning Form 8-K triggering events is

immediately made available to the principal executive

officers with responsibility over SEC reporting.  This will

in turn require that persons responsible for many

business functions, including finance, treasury, business

development, human resources and stock transfer, are

aware of the Form 8-K disclosure obligations relevant to

their functions.  This will require them to be aware of the

technical details of the disclosure obligations, and

companies may wish to provide the relevant pages of

Appendix B of this Client Update to persons in charge of

various business units that would first have knowledge

of triggering events.  Companies may wish to send out

frequent reminders of the new disclosure obligations,

especially during the first several months after these

rules become effective.  Many of the new disclosure

items require difficult judgments of materiality, and a

company should have in place a procedure to evaluate

and resolve these issues within the four business day

filing deadline.  A subcommittee of the disclosure

committee may serve this purpose.  Before executing or

terminating any material agreement, companies should

consider the disclosure requirement, and should pre-

negotiate the language of the disclosure with counter

parties where applicable.  Companies may wish to revisit

the authority of lower level officers to enter into

agreements that could be deemed material, including

employment and other compensatory agreements.

Companies must also put in place a tracking method for

the follow-up disclosures required by many of the new

Form 8-K items.



If you have any questions concerning these rules or any other aspect of the securities laws, please do not hesitate to

call any of the following members of our Public Company Team:

DISCLAIMER

Sheppard, Mullin, Richter & Hampton LLP  has used reasonable efforts to ensure the accuracy of this publication at the time of printing.  Sheppard Mullin's

lawyers and its employees disclaim any liability for any inaccuracy or error that may appear in this publication.  This newsletter is not a complete description

of the Securities Exchange Act of 1934 or the rules promulgated by the SEC thereunder and does not constitute legal advice applicable to any particular

situation.  There are a number of exceptions to the general rules described in this newsletter which could significantly affect their application in particular

circumstances.  Applicability of the legal principles discussed may differ substantially in individual situations.  The information contained herein should not be

construed as legal advice.
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ep

or
t 

fo
r 

th
e 

pe
ri

od
 d

ur
in

g 
w

hi
ch

 th
e 

ag
re

em
en

t w
as

 e
nt

er
ed
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2.
   

 T
er

m
in

at
io

n 
of

 a
 M

at
er

ia
l 

D
ef

in
it

iv
e 

A
gr

ee
m

en
t 

Y
es

 
T

he
 c

om
pa

ny
 m

us
t r

ep
or

t w
he

n 
a 

m
at

er
ia

l d
ef

in
it

iv
e 

ag
re

em
en

t n
ot

 m
ad

e 
in

 th
e 

or
di

na
ry

 c
ou

rs
e 

of
 b

us
in

es
s 

is
 te

rm
in

at
ed

, a
nd

 s
uc

h 
te

rm
in

at
io

n 
of

 th
e 

ag
re

em
en

t 
is

 m
at

er
ia

l t
o 

th
e 

co
m

pa
ny

. 
 D

oe
s 

no
t a

pp
ly

 to
 a

n 
ag

re
em

en
t t

ha
t h

as
 e

xp
ir

ed
 u

po
n 

it
s 

st
at

ed
 te

rm
in

at
io

n 
da

te
 o

r 
as

 a
 r

es
ul

t o
f 

al
l p

ar
ti

es
 

co
m

pl
et

in
g 

th
ei

r 
ob

li
ga

ti
on

s 
un

de
r 

su
ch

 a
gr

ee
m

en
t. 

 N
o 

fi
li

ng
 is

 r
eq

ui
re

d 
(i

) 
du

ri
ng

 n
eg

ot
ia

ti
on

s 
or

 
di

sc
us

si
on

s 
re

ga
rd

in
g 

te
rm

in
at

io
n 

un
le

ss
 a

nd
 u

nt
il

 
te

rm
in

at
io

n 
oc

cu
rs

; o
r 

(i
i)

 if
 th

e 
co

m
pa

ny
 h

as
 a

 g
oo

d 
fa

it
h 

be
li

ef
 th

at
 th

e 
ag

re
em

en
t h

as
 n

ot
 b

ee
n 

te
rm

in
at

ed
 

an
d 

ha
s 

no
t r

ec
ei

ve
d 

a 
no

ti
ce

 o
f 

te
rm

in
at

io
n.

 

• 
D

at
e 

of
 th

e 
te

rm
in

at
io

n 
of

 th
e 

m
at

er
ia

l 
de

fi
ni

ti
ve

 a
gr

ee
m

en
t. 

• 
Id

en
tit

y 
of

 th
e 

pa
rt

ie
s 

to
 th

e 
ag

re
em

en
t. 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

an
y 

m
at

er
ia

l 
re

la
ti

on
sh

ip
 b

et
w

ee
n 

th
e 

co
m

pa
ny

 o
r 

it
s 

af
fi

li
at

es
 a

nd
 a

ny
 o

f 
th

e 
pa

rt
ie

s 
(o

th
er

 th
an

 
in

 r
es

pe
ct

 o
f 

th
e 

m
at

er
ia

l d
ef

in
it

iv
e 

ag
re

em
en

t)
. 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

m
at

er
ia

l t
er

m
s 

an
d 

co
nd

it
io

ns
 o

f 
th

e 
ag

re
em

en
t. 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

m
at

er
ia

l 
ci

rc
um

st
an

ce
s 

su
rr

ou
nd

in
g 

th
e 

te
rm

in
at

io
n.

 

• 
A

ny
 m

at
er

ia
l e

ar
ly

 te
rm

in
at

io
n 

pe
na

lt
ie

s 
in

cu
rr

ed
 b

y 
th

e 
co

m
pa

ny
. 
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ith
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 f
ou
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bu

si
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ss
 

da
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3.
   

 B
an

kr
up

tc
y 

or
 

R
ec

ei
ve

rs
hi

p
 

N
o 

A
pp

oi
nt

m
en

t o
f 

R
ec

ei
ve

r,
 F

is
ca

l A
ge

nt
 o

r 
S

im
il

ar
 

O
ff

ic
er

: 
 T

he
 c

om
pa

ny
 m

us
t r

ep
or

t t
he

 a
pp

oi
nt

m
en

t o
f 

a 
re

ce
iv

er
, f

is
ca

l a
ge

nt
 o

r 
si

m
il

ar
 o

ff
ic

er
 f

or
 th

e 
co

m
pa

ny
 o

r 
it

s 
pa

re
nt

 u
nd

er
 th

e 
U

.S
. B

an
kr

up
tc

y 
C

od
e 

or
 u

nd
er

 s
ta

te
 o

r 
fe

de
ra

l l
aw

, o
r 

w
he

re
 a

 c
ou

rt
 o

r 
go

ve
rn

m
en

ta
l a

ut
ho

ri
ty

 h
as

 a
ss

um
ed

 ju
ri

sd
ic

ti
on

 o
ve

r 
al

l o
r 

su
bs

ta
nt

ia
ll

y 
al

l o
f 

th
e 

as
se

ts
 o

r 
bu

si
ne

ss
 o

f 
th

e 
co

m
pa

ny
. 

 En
tr

y 
of

 O
rd

er
 A

pp
ro

vi
ng

 R
eo

rg
an

iz
at

io
n:

 
 T

he
 c

om
pa

ny
 m

us
t r

ep
or

t t
he

 e
nt

ry
 o

f 
or

de
r 

ap
pr

ov
in

g 
a 

pl
an

 o
f 

re
or

ga
ni

za
ti

on
, a

rr
an

ge
m

en
t o

r 
li

qu
id

at
io

n.
 

A
pp

oi
nt

m
en

t o
f 

R
ec

ei
ve

r,
 F

is
ca

l A
ge

nt
 o

r 
S

im
il

ar
 

O
ff

ic
er

: 

• 
N

am
e 

or
 id

en
ti

fi
ca

ti
on

 o
f 

pr
oc

ee
di

ng
. 

• 
Id

en
ti

ty
 o

f 
co

ur
t o

r 
go

ve
rn

m
en

ta
l 

au
th

or
it

y 
an

d 
da

te
 o

f 
as

su
m

pt
io

n 
of

 
ju

ri
sd

ic
ti

on
. 

• 
Id

en
ti

ty
 o

f 
re

ce
iv

er
, f

is
ca

l a
ge

nt
 o

r 
si

m
il

ar
 

of
fi

ce
r 

an
d 

da
te

 o
f 

ap
po

in
tm

en
t. 

E
nt

ry
 o

f 
O

rd
er

 A
pp

ro
vi

ng
 R

eo
rg

an
iz

at
io

n:
 

• 
Id

en
ti

ty
 o

f 
co

ur
t o

r 
go

ve
rn

m
en

ta
l 

au
th

or
it

y.
 

• 
D

at
e 

or
de

r w
as

 e
nt

er
ed

 b
y 

co
ur

t o
r 

go
ve

rn
m

en
ta

l a
ut

ho
ri

ty
. 

• 
S

um
m

ar
y 

of
 m

at
er

ia
l f

ea
tu

re
s 

of
 th

e 
pl

an
. 

• 
T

he
 n

um
be

r 
of

 o
ut

st
an

di
ng

 s
ha

re
s 

or
 

un
it

s,
 th

e 
nu

m
be

r 
re

se
rv

ed
 f

or
 f

ut
ur

e 
is

su
an

ce
 in

 r
es

pe
ct

 o
f 

cl
ai

m
s 

an
d 

in
te

re
st

s 
fi

le
d 

an
d 

al
lo

w
ed

 u
nd

er
 th

e 
pl

an
, a

nd
 th

e 
ag

gr
eg

at
e 

to
ta

l o
f s

uc
h 

nu
m

be
rs

. 

• 
In

fo
rm

at
io

n 
ab

ou
t t

he
 a

ss
et

s 
an

d 
li

ab
il

it
ie

s 
of

 r
eg

is
tr

an
t o

r 
it

s 
pa

re
nt

s 
as

 o
f 

th
e 

or
de

r 
da

te
. 

• 
C

op
y 

of
 th

e 
co

nf
ir

m
ed

 p
la

n 
as

 a
n 

ex
hi

bi
t. 
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it
hi
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ur
 b

us
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 C
om

pl
et

io
n 

of
 

A
cq

ui
si

ti
on

 o
r 

D
is

po
si

ti
on

 
of

 A
ss

et
s 

N
o 

T
he

 c
om

pa
ny

 m
us

t r
ep

or
t 

w
he

n 
th

e 
co

m
pa

ny
, o

r 
an

y 
of

 it
s 

m
aj

or
it

y-
ow

ne
d 

su
bs

id
ia

ri
es

, h
as

 a
cq

ui
re

d 
or

 
di

sp
os

ed
 o

f 
a 

si
gn

if
ic

an
t a

m
ou

nt
 o

f 
as

se
ts

, t
ha

t i
s 

no
t 

in
 th

e 
or

di
na

ry
 c

ou
rs

e 
of

 b
us

in
es

s.
 

 "S
ig

ni
fi

ca
nt

 a
m

ou
nt

 o
f 

as
se

ts
" 

m
ea

ns
 (

i)
 if

 th
e 

re
gi

st
ra

nt
's

 o
r 

it
s 

su
bs

id
ia

ri
es

' e
qu

it
y 

in
 th

e 
ne

t b
oo

k 
va

lu
e 

of
 th

e 
as

se
ts

 o
r 

th
e 

am
ou

nt
 p

ai
d 

or
 r

ec
ei

ve
d 

ex
ce

ed
s 

10
%

 o
f 

re
gi

st
ra

nt
's

 c
on

so
li

da
te

d 
as

se
ts

; o
r 

(i
i)

 
th

e 
tr

an
sa

ct
io

n 
in

vo
lv

es
 a

 b
us

in
es

s 
th

at
 is

 s
ig

ni
fi

ca
nt

 
un

de
r 

R
ul

e 
1-

02
(w

) 
of

 R
eg

ul
at

io
n 

S
-X

. 
 T

ra
ns

ac
ti

on
s 

be
tw

ee
n 

th
e 

co
m

pa
ny

 a
nd

 it
s 

w
ho

ll
y 

ow
ne

d 
su

bs
id

ia
ry

, o
r 

be
tw

ee
n 

tw
o 

or
 m

or
e 

w
ho

ll
y 

ow
ne

d 
su

bs
id

ia
ri

es
, d

o 
no

t n
ee

d 
to

 b
e 

re
po

rt
ed

. 
 T

he
 r

ed
em

pt
io

n 
or

 o
th

er
 a

cq
ui

si
ti

on
, o

r 
sa

le
 o

r 
ot

he
r 

di
sp

os
it

io
n 

of
 th

e 
co

m
pa

ny
's

 s
ec

ur
it

ie
s 

fr
om

 o
r 

to
 th

e 
pu

bl
ic

 b
y 

th
e 

is
su

er
 o

r 
a 

w
ho

ll
y 

ow
ne

d 
su

bs
id

ia
ry

, d
o 

no
t n

ee
d 

to
 b

e 
re

po
rt

ed
. 

• 
D

at
e 

th
e 

tr
an

sa
ct

io
n 

is
 c

om
pl

et
ed

. 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

as
se

ts
 in

vo
lv

ed
. 

• 
Id

en
ti

ty
 o

f 
th

e 
ot

he
r 

pa
rt

y 
in

vo
lv

ed
 i

n 
tr

an
sa

ct
io

n.
 

• 
D

es
cr

ip
ti

on
 o

f 
th

e 
na

tu
re

 o
f 

an
y 

m
at

er
ia

l 
re

la
ti

on
sh

ip
 (

ot
he

r 
th

an
 th

e 
re

po
rt

ed
 

tr
an

sa
ct

io
n)

 b
et

w
ee

n 
th

e 
ot

he
r 

pa
rt

y 
an

d 
th

e 
re

gi
st

ra
nt

 o
r 

an
y 

of
 it

s 
af

fi
li

at
es

, 
di

re
ct

or
s 

or
 o

ff
ic

er
s 

or
 a

ny
 a

ss
oc

ia
te

 o
f 

di
re

ct
or

s 
or

 o
ff

ic
er

s.
 

• 
D

es
cr

ip
tio

n 
of

 th
e 

na
tu

re
 a

nd
 a

m
ou

nt
 o

f 
th

e 
co

ns
id

er
at

io
n 

an
d,

 if
 th

er
e 

is
 a

 
m

at
er

ia
l r

el
at

io
ns

hi
p 

w
it

h 
th

e 
co

un
te

rp
ar

ty
, t

he
 f

or
m

ul
a 

or
 p

ri
nc

ip
le

 
us

ed
 in

 d
et

er
m

in
in

g 
co

ns
id

er
at

io
n.

 

• 
If

 th
e 

tr
an

sa
ct

io
n 

is
 a

n 
ac

qu
is

it
io

n 
an

d 
th

er
e 

is
 a

 m
at

er
ia

l r
el

at
io

ns
hi

p 
be

tw
ee

n 
th

e 
co

m
pa

ny
 o

r 
it

s 
af

fi
li

at
es

 a
nd

 th
e 

co
un

te
rp

ar
ty

, a
 d

es
cr

ip
ti

on
 o

f 
th

e 
so

ur
ce

 
of

 f
un

di
ng

 (
if

 s
om

e 
or

 a
ll

 o
f 

th
e 

fu
nd

in
g 

is
 

a 
lo

an
 f

ro
m

 a
 b

an
k,

 m
ad

e 
in

 th
e 

or
di

na
ry

 
co

ur
se

 o
f 

bu
si

ne
ss

, t
he

 b
an

k'
s 

id
en

ti
ty

 
m

ay
 b

e 
om

it
te

d 
up

on
 a

 r
eq

ue
st

 f
or

 
co

nf
id

en
ti

al
it

y)
. 

• 
F

in
an

ci
al

 s
ta

te
m

en
ts

 o
f 

ac
qu

ir
ed

 b
us

in
es

s,
 

pr
o 

fo
rm

a 
fi

na
nc

ia
l s

ta
te

m
en

ts
 a

nd
 c

op
ie

s 
of

 th
e 

pl
an

s 
of

 a
cq

ui
si

ti
on

 m
us

t b
e 

fi
le

d 
as

 
ex

hi
bi

ts
.  

S
ee

 I
te

m
 9

.0
1.
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2.
   

 R
es

ul
ts

 o
f 

O
pe

ra
ti

on
s 

an
d 

F
in

an
ci

al
 C

on
di

ti
on

 

N
o 

T
he

 C
om

pa
ny

 m
us

t r
ep

or
t a

ny
 r

el
ea

se
 o

f 
m

at
er

ia
l 

no
n-

pu
bl

ic
 in

fo
rm

at
io

n 
ab

ou
t t

he
 c

om
pa

ny
's

 r
es

ul
ts

 
of

 o
pe

ra
ti

on
s 

or
 f

in
an

ci
al

 c
on

di
ti

on
 f

or
 th

e 
co

m
pl

et
ed

 q
ua

rt
er

 o
r 

an
nu

al
 f

is
ca

l p
er

io
d.

 
 T

hi
s 

re
po

rt
 is

 d
ee

m
ed

 f
ur

ni
sh

ed
 to

 th
e 

S
E

C
 r

at
he

r 
th

an
 f

il
ed

. 
 N

ot
e 

re
qu

ir
em

en
ts

 o
f 

It
em

 1
0 

of
 R

eg
ul

at
io

n 
S

-K
 

re
ga

rd
in

g 
no

n-
G

A
A

P
 f

in
an

ci
al

 in
fo

rm
at

io
n.

 
 T

he
re

 is
 n

o 
fi

li
ng

 r
eq

ui
re

d 
fo

r 
in

fo
rm

at
io

n 
th

at
 h

as
 

be
en

 d
is

cl
os

ed
 o

ra
ll

y 
or

 b
y 

te
le

ph
on

e,
 w

eb
ca

st
, 

br
oa

dc
as

t o
r 

si
m

il
ar

 m
ea

ns
 if

: 
 

• 
T

he
 in

fo
rm

at
io

n 
is

 p
ro

vi
de

d 
as

 p
ar

t o
f 

a 
pr

es
en

ta
ti

on
 th

at
 is

 c
om

pl
im

en
ta

ry
 to

, a
nd

 
in

it
ia

ll
y 

oc
cu

rs
 w

it
hi

n 
48

 h
ou

rs
 a

ft
er

 th
e 

w
ri

tt
en

 a
nn

ou
nc

em
en

t o
r 

re
le

as
e 

fu
rn

is
he

d 
on

 a
 F

or
m

 8
-K

;  

• 
T

he
 p

re
se

nt
at

io
n 

is
 b

ro
ad

ly
 a

ss
es

sa
bl

e 
to

 
th

e 
pu

bl
ic

 b
y 

di
al

-i
n 

co
nf

er
en

ce
 c

al
l, 

w
eb

ca
st

, b
ro

ad
ca

st
 o

r 
si

m
il

ar
 m

ea
ns

; 

• 
T

he
 f

in
an

ci
al

 a
nd

 o
th

er
 s

ta
ti

st
ic

al
 

in
fo

rm
at

io
n 

co
nt

ai
ne

d 
in

 th
e 

pr
es

en
ta

ti
on

 is
 

pr
ov

id
ed

 o
n 

th
e 

re
gi

st
ra

nt
's

 w
eb

si
te

; a
nd

 

• 
T

he
 p

re
se

nt
at

io
n 

w
as

 a
nn

ou
nc

ed
 b

y 
a 

w
id

el
y 

di
ss

em
in

at
ed

 p
re

ss
 r

el
ea

se
 t

ha
t 

in
cl

ud
ed

 in
st

ru
ct

io
ns

 o
n 

ho
w

 to
 a

cc
es

s 
th

e 
pr

es
en

ta
ti

on
 a

nd
 th

e 
lo

ca
ti

on
 o

n 
th

e 
w

eb
si

te
 w

he
re

 th
e 

in
fo

rm
at

io
n 

w
ou

ld
 b

e 
av

ai
la

bl
e.

 

• 
D

at
e 

of
 a

nn
ou

nc
em

en
t o

r 
re

le
as

e.
 

• 
B

ri
ef

 id
en

ti
fi

ca
ti

on
 o

f 
an

no
un

ce
m

en
t o

r 
re

le
as

e.
 

• 
M

us
t f

il
e 

th
e 

te
xt

 o
f 

th
e 

an
no

un
ce

m
en

t 
or

 r
el

ea
se

 a
s 

an
 e

xh
ib

it
. 

M
us

t f
il

e 
F

or
m

 8
-K

 
w

it
hi

n 
fo

ur
 b

us
in

es
s 

da
ys

. 
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 D
is

cl
os

ur
e 

It
em

 
S

af
e 

H
ar

bo
r

 
R

ep
or

ti
ng

 E
ve

nt
 

D
is

cl
os

ur
e 

T
im

in
g

 

It
em
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.0

3.
   

 C
re

at
io

n 
of

 a
 D

ir
ec

t 
F

in
an

ci
al

 O
bl

ig
at

io
n 

or
 a

n 
O

bl
ig

at
io

n 
U

nd
er

 a
n 

O
ff

-
B

al
an

ce
 S

he
et

 
A

rr
an

ge
m

en
t o

f 
a 

R
eg

is
tr

an
t 

Y
es

 
T

he
 c

om
pa

ny
 m

us
t r

ep
or

t w
he

n 
it

 e
it

he
r 

(i
) 

be
co

m
es

 
ob

li
ga

te
d 

un
de

r 
a 

di
re

ct
 f

in
an

ci
al

 o
bl

ig
at

io
n 

th
at

 is
 

m
at

er
ia

l t
o 

th
e 

co
m

pa
ny

; o
r 

(i
i)

 is
 d

ir
ec

tl
y 

or
 

co
nt

in
ge

nt
ly

 li
ab

le
 f

or
 a

 m
at

er
ia

l o
bl

ig
at

io
n 

of
 a

n 
of

f-
ba

la
nc

e 
sh

ee
t a

rr
an

ge
m

en
t. 

 S
uc

h 
di

sc
lo

su
re

 d
oe

s 
no

t n
ee

d 
to

 b
e 

m
ad

e 
un

ti
l t

he
 

co
m

pa
ny

 h
as

 e
nt

er
ed

 in
to

 a
n 

ag
re

em
en

t e
nf

or
ce

ab
le

 
ag

ai
ns

t i
t, 

un
de

r 
w

hi
ch

 th
e 

di
re

ct
 f

in
an

ci
al

 o
bl

ig
at

io
n 

w
il

l a
ri

se
 o

r 
be

 c
re

at
ed

 o
r 

is
su

ed
.  

If
 th

er
e 

is
 n

o 
su

ch
 

ag
re

em
en

t, 
th

e 
di

sc
lo

su
re

 m
us

t b
e 

m
ad

e 
w

it
hi

n 
fo

ur
 

bu
si

ne
ss

 d
ay

s 
af

te
r 

th
e 

cl
os

in
g 

or
 s

et
tl

em
en

t o
f 

th
e 

tr
an

sa
ct

io
n 

cr
ea

ti
ng

 th
e 

di
re

ct
 f

in
an

ci
al

 o
bl

ig
at

io
n.

 
 If

 n
ei

th
er

 th
e 

co
m

pa
ny

 n
or

 a
ny

 a
ff

il
ia

te
 o

f 
th

e 
co

m
pa

ny
 is

 a
 p

ar
ty

 to
 th

e 
tr

an
sa

ct
io

n 
or

 a
gr

ee
m

en
t 

cr
ea

ti
ng

 th
e 

co
nt

in
ge

nt
 o

bl
ig

at
io

n 
ar

is
in

g 
un

de
r 

an
 

of
f-

ba
la

nc
e 

sh
ee

t a
rr

an
ge

m
en

t, 
th

en
 s

uc
h 

di
sc

lo
su

re
 

m
us

t b
e 

m
ad

e 
at

 th
e 

ea
rl

ie
r 

of
 (

i)
 th

e 
fo

ur
th

 b
us

in
es

s 
da

y 
af

te
r 

th
e 

co
nt

in
ge

nt
 o

bl
ig

at
io

n 
is

 c
re

at
ed

 o
r 

ar
is

es
; 

or
 (

ii
) 

th
e 

da
y 

on
 w

hi
ch

 th
e 

ex
ec

ut
iv

e 
of

fi
ce

r 
of

 th
e 

co
m

pa
ny

 b
ec

om
es

 a
w

ar
e 

of
 th

e 
co

nt
in

ge
nt

 o
bl

ig
at

io
n.

 
 T

he
 c

om
pa

ny
 m

us
t d

is
cl

os
e 

th
e 

m
at

er
ia

l o
bl

ig
at

io
ns

 
un

de
r 

a 
fa

ci
li

ty
, p

ro
gr

am
 o

r 
si

m
il

ar
 a

rr
an

ge
m

en
t t

ha
t 

cr
ea

te
s 

or
 g

iv
es

 r
is

e 
to

 d
ir

ec
t f

in
an

ci
al

 o
bl

ig
at

io
n 

of
 

th
e 

co
m

pa
ny

 in
 c

on
ne

ct
io

n 
w

it
h 

m
ul

ti
pl

e 
tr

an
sa

ct
io

ns
, 

w
he

ne
ve

r 
it

 e
nt

er
s 

in
to

 s
uc

h 
ar

ra
ng

em
en

t. 
 N

o 
fi

li
ng

 is
 r

eq
ui

re
d 

if
 th

e 
co

m
pa

ny
's

 o
bl

ig
at

io
n 

is
 a

 
se

cu
ri

ty
 o

r 
a 

te
rm

 o
f 

a 
se

cu
ri

ty
 th

at
 h

as
 b

ee
n 

or
 w

il
l b

e 
so

ld
 p

ur
su

an
t t

o 
an

 e
ff

ec
ti

ve
 r

eg
is

tr
at

io
n 

st
at

em
en

t 
an

d 
su

ch
 p

ro
sp

ec
tu

s 
co

nt
ai

ns
 th

e 
in

fo
rm

at
io

n 
re

qu
ir

ed
 

by
 th

is
 it

em
. 

D
ir

ec
t F

in
an

ci
al

 O
bl

ig
at

io
n:

 

• 
D

at
e 

on
 w

hi
ch

 th
e 

co
m

pa
ny

 b
ec

om
es

 
ob

li
ga

te
d 

on
 th

e 
di

re
ct

 f
in

an
ci

al
 

ob
li

ga
ti

on
. 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

tr
an

sa
ct

io
n 

or
 

ag
re

em
en

t c
re

at
in

g 
th

e 
ob

li
ga

ti
on

. 

• 
A

m
ou

nt
 o

f 
th

e 
ob

li
ga

ti
on

, i
nc

lu
di

ng
 th

e 
te

rm
s 

of
 it

s 
pa

ym
en

t a
nd

 if
 a

pp
li

ca
bl

e,
 a

 
br

ie
f 

de
sc

ri
pt

io
n 

of
 th

e 
m

at
er

ia
l t

er
m

s 
un

de
r 

w
hi

ch
 it

 m
ay

 b
e 

ac
ce

le
ra

te
d 

or
 

in
cr

ea
se

d 
an

d 
th

e 
na

tu
re

 o
f 

an
y 

re
co

ur
se

 
pr

ov
is

io
ns

 th
at

 w
ou

ld
 e

na
bl

e 
th

e 
co

m
pa

ny
 

to
 r

ec
ov

er
 f

ro
m

 th
ir

d 
pa

rt
ie

s.
 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

ot
he

r 
m

at
er

ia
l 

te
rm

s 
an

d 
co

nd
it

io
ns

 o
f 

th
e 

tr
an

sa
ct

io
n 

or
 

ag
re

em
en

t. 

L
ia

bi
li

ti
es

 A
ri

si
ng

 f
ro

m
 O

ff
-B

al
an

ce
 S

he
et

 
A

rr
an

ge
m

en
t: 

• 
D

at
e 

on
 w

hi
ch

 th
e 

co
m

pa
ny

 b
ec

om
es

 
di

re
ct

ly
 o

r 
co

nt
in

ge
nt

ly
 li

ab
le

 f
or

 a
 

m
at

er
ia

l o
bl

ig
at

io
n 

ar
is

in
g 

ou
t o

f 
an

 o
ff

-
ba

la
nc

e 
sh

ee
t a

rr
an

ge
m

en
t. 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

tr
an

sa
ct

io
n 

or
 

ag
re

em
en

t c
re

at
in

g 
th

e 
ar

ra
ng

em
en

t a
nd

 
ob

li
ga

ti
on

. 

M
us

t f
il

e 
F

or
m

 8
-K

 
w

it
hi

n 
fo

ur
 b

us
in

es
s 

da
ys
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D
is

cl
os

ur
e 

It
em

 
S

af
e 

H
ar

bo
r

 
R

ep
or

ti
ng

 E
ve

nt
 

D
is

cl
os

ur
e 

T
im

in
g

 

 
 

 
• 

B
ri

ef
 d

es
cr

ip
ti

on
 o

f 
th

e 
na

tu
re

 a
nd

 a
m

ou
nt

 
of

 th
e 

ob
li

ga
ti

on
, i

nc
lu

di
ng

 th
e 

m
at

er
ia

l 
te

rm
s 

un
de

r 
w

hi
ch

 it
 m

ay
 b

ec
om

e 
a 

di
re

ct
 

ob
li

ga
ti

on
, i

f 
ap

pl
ic

ab
le

, o
r 

m
ay

 b
e 

ac
ce

le
ra

te
d 

or
 in

cr
ea

se
d 

an
d 

th
e 

na
tu

re
 o

f 
an

y 
re

co
ur

se
 p

ro
vi

si
on

s 
th

at
 w

ou
ld

 e
na

bl
e 

th
e 

co
m

pa
ny

 to
 r

ec
ov

er
 f

ro
m

 th
ir

d 
pa

rt
ie

s.
 

• 
T

he
 m

ax
im

um
 p

ot
en

ti
al

 a
m

ou
nt

 o
f 

fu
tu

re
 

pa
ym

en
ts

 (
un

di
sc

ou
nt

ed
) 

th
at

 th
e 

co
m

pa
ny

 m
ay

 b
e 

re
qu

ir
ed

 to
 m

ak
e,

 if
 

di
ff

er
en

t. 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

ot
he

r 
m

at
er

ia
l 

te
rm

s 
an

d 
co

nd
it

io
ns

 o
f 

th
e 

ob
li

ga
ti

on
 o

r 
ar

ra
ng

em
en

t. 
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 D
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4.
   

 T
ri

gg
er

in
g 

E
ve

nt
s 

th
at

 
A

cc
el

er
at

e 
or

 I
nc

re
as

e 
a 

D
ir

ec
t F

in
an

ci
al

 
O

bl
ig

at
io

n 
or

 a
n 

O
bl

ig
at

io
n 

U
nd

er
 O

ff
-

B
al

an
ce

 S
he

et
 

A
rr

an
ge

m
en

t 

Y
es

 
D

ir
ec

t F
in

an
ci

al
 O

bl
ig

at
io

n:
 

 T
he

 c
om

pa
ny

 m
us

t r
ep

or
t 

an
y 

tr
ig

ge
ri

ng
 e

ve
nt

 th
at

 
ca

us
es

 th
e 

in
cr

ea
se

 o
r 

ac
ce

le
ra

ti
on

 o
f 

a 
di

re
ct

 f
in

an
ci

al
 

ob
li

ga
ti

on
 o

f 
th

e 
co

m
pa

ny
 if

 th
e 

co
ns

eq
ue

nc
es

 o
f 

su
ch

 
ev

en
t a

re
 m

at
er

ia
l. 

 O
ff

-B
al

an
ce

 S
he

et
 A

rr
an

ge
m

en
t:

  
 T

he
 c

om
pa

ny
 m

us
t  

re
po

rt
 a

ny
 tr

ig
ge

ri
ng

 e
ve

nt
 th

at
  

ca
us

es
 th

e 
in

cr
ea

se
 o

r 
ac

ce
le

ra
ti

on
 o

f 
an

 o
bl

ig
at

io
n 

of
 

th
e 

co
m

pa
ny

, u
nd

er
 a

n 
of

f-
ba

la
nc

e 
sh

ee
t a

rr
an

ge
m

en
t;

 
or

 w
he

n 
a 

tr
ig

ge
ri

ng
 e

ve
nt

 c
au

se
s 

a 
co

nt
in

ge
nt

 
li

ab
il

it
y 

un
de

r 
an

 o
ff

-b
al

an
ce

 s
he

et
 a

rr
an

ge
m

en
t t

o 
be

co
m

e 
a 

di
re

ct
 f

in
an

ci
al

 o
bl

ig
at

io
n 

of
 th

e 
co

m
pa

ny
 

(i
n 

ei
th

er
 c

as
e 

w
he

re
 th

e 
co

ns
eq

ue
nc

es
 o

f 
th

e 
ev

en
t 

ar
e 

m
at

er
ia

l)
.  

 
 N

o 
di

sc
lo

su
re

 u
nd

er
 th

is
 it

em
 is

 r
eq

ui
re

d 
if

 th
e 

co
m

pa
ny

 h
as

 a
 g

oo
d 

fa
it

h 
be

li
ef

 th
at

 n
o 

tr
ig

ge
ri

ng
 

ev
en

t h
as

 o
cc

ur
re

d 
an

d 
th

e 
co

m
pa

ny
 h

as
 n

ot
 r

ec
ei

ve
d 

an
y 

no
ti

ce
 o

f 
su

ch
 tr

ig
ge

ri
ng

 e
ve

nt
. 

 

D
ir

ec
t F

in
an

ci
al

 O
bl

ig
at

io
n:

 

• 
D

at
e 

of
 th

e 
tr

ig
ge

ri
ng

 e
ve

nt
. 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

ag
re

em
en

t o
r 

tr
an

sa
ct

io
n 

un
de

r 
w

hi
ch

 th
e 

di
re

ct
 

fi
na

nc
ia

l o
bl

ig
at

io
n 

w
as

 c
re

at
ed

 a
nd

 is
 

in
cr

ea
se

d 
or

 a
cc

el
er

at
ed

. 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

tr
ig

ge
ri

ng
 e

ve
nt

. 

• 
T

he
 a

m
ou

nt
 o

f 
th

e 
di

re
ct

 f
in

an
ci

al
 

ob
li

ga
ti

on
, a

s 
in

cr
ea

se
d 

if
 a

pp
li

ca
bl

e
, a

nd
 

th
e 

te
rm

s 
of

 p
ay

m
en

t o
r 

ac
ce

le
ra

ti
on

 th
at

 
ap

pl
y.

 

• 
A

ny
 o

th
er

 m
at

er
ia

l o
bl

ig
at

io
ns

 o
f 

th
e 

co
m

pa
ny

 th
at

 m
ay

 a
ri

se
, i

nc
re

as
e,

 b
e 

ac
ce

le
ra

te
d 

or
 b

ec
om

e 
di

re
ct

 f
in

an
ci

al
 

ob
li

ga
ti

on
s 

as
 a

 r
es

ul
t o

f 
th

e 
tr

ig
ge

ri
ng

 
ev

en
t o

r 
th

e 
in

cr
ea

se
 o

r 
ac

ce
le

ra
ti

on
 o

f 
th

e 
di

re
ct

 f
in

an
ci

al
 o

bl
ig

at
io

n.
 

O
ff

-B
al

an
ce

 S
he

et
 A

rr
an

ge
m

en
t:

  

• 
D

at
e 

of
 th

e 
tr

ig
ge

ri
ng

 e
ve

nt
. 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

of
f-

ba
la

nc
e 

sh
ee

t 
ar

ra
ng

em
en

t. 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

tr
ig

ge
ri

ng
 e

ve
nt

. 

• 
T

he
 n

at
ur

e 
an

d 
am

ou
nt

 o
f 

th
e 

ob
li

ga
ti

on
, 

as
 in

cr
ea

se
d 

if
 a

pp
li

ca
bl

e,
 a

nd
 th

e 
te

rm
s 

of
 

pa
ym

en
t o

r 
ac

ce
le

ra
ti

on
 th

at
 a

pp
ly

. 

M
us

t f
il

e 
F

or
m

 8
-K

 
w

it
hi

n 
fo

ur
 b

us
in

es
s 

da
ys
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D
is

cl
os

ur
e 

It
em

 
S

af
e 

H
ar

bo
r

 
R

ep
or

ti
ng

 E
ve

nt
 

D
is

cl
os

ur
e 

T
im

in
g

 

 
 

 
• 

A
ny

 o
th

er
 m

at
er

ia
l o

bl
ig

at
io

n 
of

 th
e 

co
m

pa
ny

 
th

at
 m

ay
 a

ri
se

, i
nc

re
as

e,
 b

e 
ac

ce
le

ra
te

d 
or

 
be

co
m

e 
a 

di
re

ct
 f

in
an

ci
al

 o
bl

ig
at

io
n 

as
 a

 r
es

ul
t 

of
 th

e 
tr

ig
ge

ri
ng

 e
ve

nt
 o

r 
th

e 
in

cr
ea

se
 o

r 
ac

ce
le

ra
tio

n 
of

 t
he

 o
bl

ig
at

io
n 

un
de

r 
th

e 
of

f-
ba

la
nc

e 
sh

ee
t a

rr
an

ge
m

en
t o

r 
it

s 
be

co
m

in
g 

a 
di

re
ct

 f
in

an
ci

al
 o

bl
ig

at
io

n 
of

 th
e 

co
m

pa
ny

. 

 

 



 
B
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 D
is

cl
os

ur
e 

It
em

 
S

af
e 

H
ar

bo
r

 
R

ep
or

ti
ng

 E
ve

nt
 

D
is

cl
os

ur
e 

T
im
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g
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em
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5.
 

 C
os

ts
 A

ss
oc

ia
te

d 
w

it
h 

E
xi

t o
r 

D
is

po
sa

l A
ct

iv
it

ie
s 

Y
es

 
T

he
 c

om
pa

ny
 m

us
t r

ep
or

t w
he

ne
ve

r 
th

e 
co

m
pa

ny
's

 
bo

ar
d 

of
 d

ir
ec

to
rs

 (
or

 c
om

m
it

te
e 

of
 th

e 
bo

ar
d 

of
 

di
re

ct
or

s)
 o

r 
an

 a
ut

ho
ri

ze
d 

of
fi

ce
r 

or
 o

ff
ic

er
s 

(i
f 

bo
ar

d 
ac

ti
on

 is
 n

ot
 r

eq
ui

re
d)

, c
om

m
it

s 
th

e 
co

m
pa

ny
 to

 a
n 

ex
it

 o
r 

di
sp

os
al

 p
la

n 
or

 o
th

er
w

is
e 

di
sp

os
es

 o
f 

a 
lo

ng
-

liv
ed

 a
ss

et
 o

r 
te

rm
in

at
es

 e
m

pl
oy

ee
s 

un
de

r 
a 

pl
an

 o
f 

te
rm

in
at

io
n.

 
 In

 o
rd

er
 to

 tr
ig

ge
r 

di
sc

lo
su

re
 u

nd
er

 th
is

 it
em

, a
ct

io
ns

 
de

sc
ri

be
d 

ab
ov

e 
m

us
t c

au
se

 m
at

er
ia

l c
ha

rg
es

 to
 b

e 
in

cu
rr

ed
 b

y 
th

e 
co

m
pa

ny
 u

nd
er

 g
en

er
al

ly
 a

cc
ep

te
d 

ac
co

un
ti

ng
 p

ri
nc

ip
le

s.
 

 If
, a

t t
he

 ti
m

e 
of

 f
il

in
g,

 th
e 

co
m

pa
ny

 c
an

no
t f

or
m

ul
at

e 
a 

go
od

 f
ai

th
 e

st
im

at
e 

of
 th

e 
am

ou
nt

 o
f 

ch
ar

ge
s,

 it
  m

ay
 

om
it

 s
uc

h 
es

ti
m

at
e.

  T
he

 c
om

pa
ny

 m
us

t f
il

e 
an

 
am

en
de

d 
F

or
m

 8
-K

 w
it

hi
n 

fo
ur

 d
ay

s 
of

 f
or

m
ul

at
in

g 
a 

go
od

 f
ai

th
 e

st
im

at
e.

 

• 
D

at
e 

of
 th

e 
co

m
m

it
m

en
t t

o 
th

e 
co

ur
se

 o
f 

ac
ti

on
. 

• 
D

es
cr

ip
ti

on
 o

f 
th

e 
co

ur
se

 o
f 

ac
ti

on
, 

in
cl

ud
in

g 
th

e 
fa

ct
s 

an
d 

ci
rc

um
st

an
ce

s 
le

ad
in

g 
to

 th
e 

ex
pe

ct
ed

 a
ct

io
n 

an
d 

th
e 

ex
pe

ct
ed

 c
om

pl
et

io
n 

da
te

. 

• 
E

ac
h 

m
aj

or
 ty

pe
 o

f 
co

st
 a

ss
oc

ia
te

d 
w

it
h 

th
e 

co
ur

se
 o

f 
ac

ti
on

 a
nd

 a
n 

es
ti

m
at

e 
of

 th
e 

to
ta

l a
m

ou
nt

 o
r 

ra
ng

e 
of

 a
m

ou
nt

s 
ex

pe
ct

ed
 to

 b
e 

in
cu

rr
ed

 in
 c

on
ne

ct
io

n 
w

it
h 

th
e 

ac
ti

on
. 

• 
A

n 
es

ti
m

at
e 

of
 th

e 
to

ta
l a

m
ou

nt
 o

r 
ra

ng
e 

of
 a

m
ou

nt
s 

ex
pe

ct
ed

 to
 b

e 
in

cu
rr

ed
 in

 
co

nn
ec

ti
on

 w
it

h 
th

e 
ac

ti
on

. 

• 
T

he
 c

om
pa

ny
's

 e
st

im
at

e 
of

 th
e 

am
ou

nt
 o

r 
ra

ng
e 

of
 a

m
ou

nt
s 

of
 th

e 
ch

ar
ge

 th
at

 w
il

l 
re

su
lt

 in
 f

ut
ur

e 
ca

sh
 e

xp
en

di
tu

re
s.

 

M
us

t f
il

e 
F

or
m
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-K

 
w

it
hi

n 
fo

ur
 b

us
in

es
s 

da
ys

. 
 A

m
en

dm
en

t m
ay

 b
e 

re
qu

ir
ed

 w
it

hi
n 

fo
ur

 
bu

si
ne

ss
 d

ay
s 

of
 

fo
rm

ul
at

in
g 

an
 e

st
im

at
e 

of
 c

os
ts

. 
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6.
   

 M
at

er
ia

l I
m

pa
ir

m
en

ts
 

Y
es

 
T

he
 c

om
pa

ny
 m

us
t r

ep
or

t w
he

ne
ve

r 
it

s 
bo

ar
d 

of
 

di
re

ct
or

s,
 a

 c
om

m
it

te
e 

of
 th

e 
bo

ar
d 

of
 d

ir
ec

to
rs

 o
r 

an
 

au
th

or
iz

ed
 o

ff
ic

er
 o

r 
of

fi
ce

rs
 (

if
 b

oa
rd

 a
ct

io
n 

is
 n

ot
 

re
qu

ir
ed

),
 c

on
cl

ud
es

 th
at

 a
 m

at
er

ia
l c

ha
rg

e 
fo

r 
im

pa
ir

m
en

t t
o 

on
e 

or
 m

or
e 

of
 it

s 
as

se
ts

, i
nc

lu
di

ng
, 

w
it

ho
ut

 li
m

it
at

io
n,

 a
n 

im
pa

ir
m

en
t o

f 
se

cu
ri

ti
es

 o
r 

go
od

w
il

l, 
is

 r
eq

ui
re

d 
un

de
r 

ge
ne

ra
lly

 a
cc

ep
te

d 
ac

co
un

ti
ng

 p
ri

nc
ip

le
s 

ap
pl

ic
ab

le
 to

 th
e 

co
m

pa
ny

. 
 If

 a
t t

he
 ti

m
e 

of
 f

il
in

g,
 th

e 
co

m
pa

ny
 c

an
no

t f
or

m
ul

at
e 

a 
go

od
 f

ai
th

 e
st

im
at

e 
of

 th
e 

am
ou

nt
 o

f t
he

 c
ha

rg
e,

 it
 

m
ay

 o
m

it
 s

uc
h 

es
ti

m
at

e.
  T

he
 c

om
pa

ny
 m

us
t t

he
n 

fi
le

 
an

 a
m

en
de

d 
Fo

rm
 8

-K
 w

it
hi

n 
fo

ur
 d

ay
s 

of
 

fo
rm

ul
at

in
g 

a 
go

od
 f

ai
th

 e
st

im
at

e.
   

 N
o 

fi
li

ng
 is

 r
eq

ui
re

d 
un

de
r 

th
is

 it
em

 if
 (

i)
 th

e 
co

nc
lu

si
on

 is
 m

ad
e 

in
 c

on
ne

ct
io

n 
w

it
h 

th
e 

pr
ep

ar
at

io
n,

 r
ev

ie
w

 o
r 

au
di

t o
f 

fi
na

nc
ia

l s
ta

te
m

en
ts

 a
t 

th
e 

en
d 

of
 a

 f
is

ca
l q

ua
rt

er
 o

r 
ye

ar
 a

nd
 (

ii
) 

th
e 

co
nc

lu
si

on
 is

 d
is

cl
os

ed
 in

 th
e 

co
m

pa
ny

's
 r

ep
or

t f
or

 
th

at
 p

er
io

d.
 

• 
D

at
e 

of
 th

e 
co

nc
lu

si
on

 th
at

 a
 m

at
er

ia
l 

ch
ar

ge
 is

 r
eq

ui
re

d.
 

• 
D

es
cr

ip
ti

on
 o

f 
 th

e 
im

pa
ir

ed
 a

ss
et

(s
) 

an
d 

th
e 

fa
ct

s 
an

d 
ci

rc
um

st
an

ce
s 

le
ad

in
g 

to
 th

e 
co

nc
lu

si
on

 th
at

 th
e 

ch
ar

ge
 f

or
 im

pa
ir

m
en

t 
is

 r
eq

ui
re

d.
 

• 
T

he
 c

om
pa

ny
's

 e
st

im
at

e 
of

 th
e 

am
ou

nt
 o

r 
ra

ng
e 

of
 a

m
ou

nt
s 

of
 th

e 
im

pa
ir

m
en

t 
ch

ar
ge

. 

• 
T

he
 c

om
pa

ny
's

 e
st

im
at

e 
of

 th
e 

am
ou

nt
 o

r 
ra

ng
e 

of
 a

m
ou

nt
s 

of
 th

e 
im

pa
ir

m
en

t 
ch

ar
ge

 th
at

 w
il

l r
es

ul
t i

n 
fu

tu
re

 c
as

h 
ex

pe
nd

it
ur

es
. 
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w

it
hi

n 
fo

ur
 b

us
in

es
s 

da
ys

. 
 A

m
en

dm
en

t m
ay

 b
e 

re
qu

ir
ed

 w
it

hi
n 

fo
ur

 
bu

si
ne

ss
 d

ay
s 

of
 

fo
rm

ul
at

in
g 

an
 e

st
im

at
e 

of
 c

ha
rg

es
. 
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1.
   

 N
ot

ic
e 

of
 D

el
is

ti
ng

 o
r 

F
ai

lu
re

 to
 S

at
is

fy
 a

 
C

on
ti

nu
ed

 L
is

ti
ng

 R
ul

e 
or

 
S

ta
nd

ar
d;

 T
ra

ns
fe

r 
of

 
L

is
ti

ng
 

N
o 

T
he

 c
om

pa
ny

 m
us

t r
ep

or
t r

ec
ei

pt
 o

f 
a 

no
ti

ce
 f

ro
m

 th
e 

na
ti

on
al

 s
ec

ur
it

ie
s 

ex
ch

an
ge

 o
r 

na
ti

on
al

 s
ec

ur
it

ie
s 

as
so

ci
at

io
n 

(o
r 

a 
fa

ci
li

ty
 th

er
eo

f)
  t

ha
t m

ai
nt

ai
ns

 th
e 

pr
in

ci
pa

l l
is

ti
ng

 f
or

 a
ny

 c
la

ss
 o

f 
th

e 
co

m
pa

ny
's

 
co

m
m

on
 e

qu
it

y,
 in

di
ca

ti
ng

 th
at

: 
 

• 
T

he
 c

om
pa

ny
 o

r 
su

ch
 c

la
ss

 o
f 

it
s 

se
cu

ri
ti

es
 

do
es

 n
ot

 s
at

is
fy

 a
 r

ul
e 

or
 s

ta
nd

ar
d 

fo
r 

co
nt

in
ue

d 
li

st
in

g 
on

 th
e 

ex
ch

an
ge

 o
r 

as
so

ci
at

io
n;

 

• 
T

he
 e

xc
ha

ng
e 

ha
s 

su
b

m
it

te
d 

an
 a

pp
li

ca
ti

on
 

un
de

r 
th

e 
E

xc
ha

ng
e 

A
ct

 R
ul

e 
12

d2
-2

 to
 th

e 
S

E
C

 to
 d

el
is

t s
uc

h 
cl

as
s 

of
 th

e 
co

m
pa

ny
's

 
se

cu
ri

ti
es

; o
r 

• 
T

he
 a

ss
oc

ia
ti

on
 h

as
 ta

ke
n 

al
l s

te
ps

 n
ec

es
sa

ry
 

un
de

r 
th

e 
ru

le
s 

to
 d

el
is

t t
he

 s
ec

ur
it

y 
fr

om
 it

s 
au

to
m

at
ed

 in
te

rd
ea

le
r 

qu
ot

at
io

n 
sy

st
em

. 

If
 th

e 
co

m
pa

ny
's

 b
oa

rd
 h

as
 r

es
ol

ve
d,

 o
r 

th
e 

co
m

pa
ny

 
ha

s 
ta

ke
n 

de
fi

ni
ti

ve
 a

ct
io

n 
to

 e
it

he
r 

w
it

hd
ra

w
 o

r 
tr

an
sf

er
 f

ro
m

 o
ne

 e
xc

ha
ng

e 
or

 a
ut

om
at

ed
 in

te
r-

de
al

er
 

qu
ot

at
io

n 
sy

st
em

 to
 a

no
th

er
, t

he
 c

om
pa

ny
 m

us
t f

il
e 

a 
re

po
rt

 th
at

 in
cl

ud
es

 a
 d

es
cr

ip
ti

on
 o

f 
th

e 
ac

ti
on

 ta
ke

n 
an

d 
th

e 
da

te
 o

f 
th

e 
ac

ti
on

.  
 T

he
 c

om
pa

ny
 d

oe
s 

no
t h

av
e 

to
 d

is
cl

os
e 

th
e 

re
ce

ip
t o

f 
a 

no
ti

ce
 to

 d
el

is
t i

f 
th

e 
de

li
st

in
g 

is
 a

 r
es

ul
t o

f 
an

y 
of

 
th

e 
fo

ll
ow

in
g:

 

T
he

 c
om

pa
ny

, a
ft

er
 r

ec
ei

vi
ng

 n
ot

ic
e,

 m
us

t d
is

cl
os

e 
th

e 
fo

ll
ow

in
g:

 

• 
T

he
 d

at
e 

it
 r

ec
ei

ve
d 

th
e 

no
ti

ce
. 

• 
T

he
 a

pp
li

ca
bl

e 
ru

le
 o

r 
st

an
da

rd
 g

iv
in

g 
ri

se
 

to
 th

e 
vi

ol
at

io
n.

 

• 
A

ny
 a

ct
io

n 
or

 r
es

po
ns

e 
th

at
, a

t t
he

 ti
m

e 
of

 
fi

li
ng

, t
he

 c
om

pa
ny

 p
la

ns
 to

 ta
ke

 in
 

re
sp

on
se

 to
 th

e 
no

ti
ce

. 

If
 th

e 
co

m
pa

ny
 h

as
 n

ot
if

ie
d 

th
e 

ex
ch

an
ge

 o
r 

as
so

ci
at

io
n 

th
at

 it
 is

 a
w

ar
e 

of
 a

ny
 m

at
er

ia
l n

on
-

co
m

pl
ia

nc
e 

w
it

h 
a 

ru
le

 o
r 

st
an

da
rd

 f
or

 c
on

ti
nu

ed
 

li
st

in
g,

 th
e 

co
m

pa
ny

 m
us

t d
is

cl
os

e:
 

• 
T

he
 d

at
e 

th
e 

co
m

pa
ny

 p
ro

vi
de

d 
su

ch
 

no
ti

ce
. 

• 
T

he
 r

ul
e 

or
 s

ta
nd

ar
d 

fo
r 

co
nt

in
ue

d 
li

st
in

g 
th

at
 th

e 
co

m
pa

ny
 f

ai
ls

 o
r 

ha
s 

fa
il

ed
 to

 
sa

ti
sf

y
. 

• 
A

ny
 a

ct
io

n 
or

 r
es

po
ns

e 
th

at
, a

t t
he

 ti
m

e 
of

 
fi

li
ng

, t
he

 c
om

pa
ny

 h
as

 d
et

er
m

in
ed

 to
 

ta
ke

 r
eg

ar
di

ng
 th

e 
no

n-
co

m
pl

ia
nc

e.
 

• 
If

 th
e 

co
m

pa
ny

 h
as

 r
ec

ei
ve

d 
a 

pu
bl

ic
 

re
pr

im
an

d 
le

tt
er

, i
n 

li
eu

 o
f 

ha
vi

ng
 it

s 
tr

ad
in

g 
su

sp
en

de
d 

or
 it

s 
se

cu
ri

ti
es

 
de

li
st

ed
, t

he
 c

om
pa

ny
 m

us
t i

nc
lu

de
 in

 th
e 

fi
li

ng
 th

e 
da

te
 o

f 
th

e 
le

tt
er

 a
nd

 a
 s

um
m

ar
y 

of
 th

e 
co

nt
en

ts
. 
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it
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D
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S
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e 

H
ar

bo
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R
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D
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T
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• 
T

he
 e

nt
ir

e 
cl

as
s 

of
 s

ec
ur

it
y 

ha
s 

be
en

 c
al

le
d 

fo
r 

re
de

m
pt

io
n,

 m
at

ur
it

y 
or

 r
et

ir
em

en
t a

nd
, i

f 
re

qu
ir

ed
 b

y 
th

e 
te

rm
s 

of
 th

e 
se

cu
ri

ti
es

, f
un

ds
 

su
ff

ic
ie

nt
 t

o 
pa

y 
of

f 
al

l s
uc

h 
se

cu
ri

ti
es

 h
av

e 
be

en
 d

ep
os

it
ed

 w
it

h 
an

 a
ge

nc
y 

au
th

or
iz

ed
 to

 
m

ak
e 

su
ch

 p
ay

m
en

ts
 a

nd
 s

uc
h 

fu
nd

s 
ha

ve
 

be
en

 m
ad

e 
av

ai
la

bl
e 

to
 s

ec
ur

it
y 

ho
ld

er
s;

 

• 
T

he
 e

nt
ir

e 
cl

as
s 

of
 s

ec
ur

it
y 

ha
s 

be
en

 
re

de
em

ed
, p

ai
d 

at
 m

at
ur

it
y 

or
 r

et
ir

ed
; 

• 
T

he
 in

st
ru

m
en

ts
 r

ep
re

se
nt

in
g 

th
e 

en
ti

re
 c

la
ss

 
of

 s
ec

ur
it

ie
s 

ha
ve

 c
om

e 
to

 e
vi

de
nc

e,
 b

y 
op

er
at

io
n 

of
 la

w
 o

r 
ot

he
rw

is
e,

 o
th

er
 

se
cu

ri
ti

es
 in

 s
ub

st
it

ut
io

n 
th

er
ef

or
 a

nd
 

re
pr

es
en

t n
o 

ot
he

r 
ri

gh
t, 

ex
ce

pt
 th

e 
ri

gh
t t

o 
re

ce
iv

e 
an

 im
m

ed
ia

te
 c

as
h 

pa
ym

en
t;

 o
r 

• 
A

ll
 th

e 
ri

gh
ts

 p
er

ta
in

in
g 

to
 th

e 
en

ti
re

 c
la

ss
 o

f 
se

cu
ri

ti
es

 h
av

e 
be

en
 e

xt
in

gu
is

he
d.

 

T
he

 c
om

pa
ny

 m
us

t m
ak

e 
th

is
 d

is
cl

os
ur

e 
ev

en
 if

 th
e 

co
m

pa
ny

 h
as

 th
e 

be
ne

fi
t o

f 
a 

gr
ac

e 
pe

ri
od

 o
r 

si
m

il
ar

 
ex

te
ns

io
n 

pe
ri

od
 d

ur
in

g 
w

hi
ch

 it
 m

ay
 c

ur
e 

th
e 

de
fi

ci
en

cy
. 
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2.
   

 U
nr

eg
is

te
re

d 
S

al
es

 o
f 

E
qu

it
y 

Se
cu

ri
ti

es
 

N
o 

T
he

 c
om

pa
ny

 m
us

t r
ep

or
t 

th
e 

sa
le

 o
r 

is
su

an
ce

 
(i

nc
lu

di
ng

 th
ro

ug
h 

co
nv

er
si

on
 a

nd
 s

im
il

ar
 

tr
an

sa
ct

io
ns

) 
of

 a
ny

 u
nr

eg
is

te
re

d 
eq

ui
ty

 s
ec

ur
it

ie
s.

 
 T

hi
s 

di
sc

lo
su

re
 r

eq
ui

re
m

en
t d

oe
s 

no
t c

ha
ng

e 
th

e 
re

qu
ir

em
en

t t
ha

t s
uc

h 
in

fo
rm

at
io

n 
be

 d
is

cl
os

ed
 in

 th
e 

pe
ri

od
ic

 r
ep

or
ts

 o
f 

th
e 

co
m

pa
ny

. 
 T

he
re

 is
 n

o 
fi

li
ng

 o
f 

a 
F

or
m

 8
-K

 r
eq

ui
re

d 
if

 th
e 

ag
gr

eg
at

e 
nu

m
be

r 
of

 u
nr

eg
is

te
re

d 
eq

ui
ty

 s
ec

ur
it

ie
s 

so
ld

 s
in

ce
 th

e 
co

m
pa

ny
's

 la
st

 p
er

io
di

c 
re

po
rt

 (
F

or
m

  
8-

K
, 

10
-K

 o
r 

10
-Q

) 
is

 le
ss

 th
an

 1
%

 o
f 

th
e 

co
m

pa
ny

's
 

to
ta

l o
ut

st
an

di
ng

 s
ec

ur
it

ie
s 

of
 th

at
 c

la
ss

.  
T

hi
s 

nu
m

be
r 

is
 5

%
 f

or
 a

 s
m

al
l b

us
in

es
s 

is
su

er
. 

 T
he

 c
om

pa
ny

 s
ho

ul
d 

no
t  

di
sc

lo
se

 th
e 

na
m

e 
of

 th
e 

un
de

rw
ri

te
r 

if
 th

e 
pl

ac
em

en
t i

s 
on

go
in

g.
 

  

• 
D

at
e 

of
 s

al
e.

 

• 
T

it
le

 a
nd

 a
m

ou
nt

 o
f 

se
cu

ri
ti

es
 s

ol
d.

 

• 
A

gg
re

ga
te

 o
ff

er
in

g 
pr

ic
e 

(i
nc

lu
di

ng
 

ag
gr

eg
at

e 
un

de
rw

ri
ti

ng
 d

is
co

un
ts

 o
r 

co
m

m
is

si
on

s)
. 

• 
N

at
ur

e 
of

 th
e 

tr
an

sa
ct

io
n 

an
d 

a 
de

sc
ri

pt
io

n 
of

 th
e 

na
tu

re
 a

nd
 th

e 
ag

gr
eg

at
e 

am
ou

nt
 o

f 
th

e 
co

ns
id

er
at

io
n 

if
 th

e 
co

ns
id

er
at

io
n 

is
 

ot
he

r 
th

an
 c

as
h.

 

• 
T

he
 e

xe
m

pt
io

n 
th

e 
co

m
pa

ny
 is

 r
el

yi
ng

 
up

on
 f

or
 n

ot
 r

eg
is

te
ri

ng
 th

e 
se

cu
ri

ti
es

 a
nd

 
th

e 
un

de
rl

yi
ng

 f
ac

ts
. 

• 
T

he
 te

rm
s 

of
 c

on
ve

rs
io

n 
or

 e
xe

rc
is

e 
of

 
an

y 
co

nv
er

ti
bl

e 
or

 e
xc

ha
ng

ea
bl

e 
se

cu
ri

ti
es

 
or

 w
ar

ra
nt

s 
or

 o
pt

io
ns

. 

Fo
rm

 8
-K

 m
us

t b
e 

fi
le

d 
w

it
hi

n 
fo

ur
 b

us
in

es
s 

da
ys

 o
f 

an
 a

gr
ee

m
en

t t
o 

is
su

e 
or

 s
el

l b
ec

om
in

g 
en

fo
rc

ea
bl

e 
ag

ai
ns

t t
he

 
co

m
pa

ny
, w

he
th

er
 o

r 
no

t 
su

bj
ec

t t
o 

co
nd

it
io

ns
; o

r 
if

 n
o 

ag
re

em
en

t, 
w

it
hi

n 
fo

ur
 b

us
in

es
s 

da
ys

  o
f 

th
e 

cl
os

in
g 

or
 s

et
tl

em
en

t 
of

 th
e 

tr
an

sa
ct

io
n 

or
 

ar
ra

ng
em

en
t u

nd
er

 
w

hi
ch

 th
e 

eq
ui

ty
 

se
cu

ri
ti

es
 a

re
 to

 b
e 

so
ld
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5 

 

 D
is
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ur
e 
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em

 
S

af
e 

H
ar

bo
r

 
R

ep
or

ti
ng
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ve

nt
 

D
is

cl
os

ur
e 

T
im

in
g

 

It
em

 3
.0

3.
   

 M
at

er
ia

l M
od

if
ic

at
io

ns
 to

 
R

ig
ht

s 
of

 S
ec

ur
it

y 
H

ol
de

rs
 

N
o 

T
he

 c
om

pa
ny

 m
us

t r
ep

or
t 

an
y 

m
at

er
ia

l m
od

if
ic

at
io

ns
, 

li
m

it
at

io
ns

 o
r 

qu
al

if
ic

at
io

ns
 to

 th
e 

ri
gh

ts
 o

f 
th

e 
ho

ld
er

s 
of

 a
ny

 c
la

ss
 o

f 
th

e 
co

m
pa

ny
's

 r
eg

is
te

re
d 

se
cu

ri
ti

es
, 

in
cl

ud
in

g 
by

 is
su

an
ce

 o
r 

m
od

if
ic

at
io

n 
of

 a
ny

 o
th

er
 

cl
as

s 
of

 s
ec

ur
it

ie
s.

 
 T

hi
s 

re
qu

ir
em

en
t a

pp
li

es
 to

 w
or

ki
ng

 c
ap

it
al

 
re

st
ri

ct
io

ns
 a

nd
 o

th
er

 li
m

it
at

io
ns

 p
la

ce
d 

up
on

 th
e 

pa
ym

en
t o

f 
di

vi
de

nd
s.

 
 If

 th
e 

co
m

pa
ny

 d
is

cl
os

es
 th

e 
m

od
if

ic
at

io
n 

in
 a

 F
or

m
 

8-
K

, t
he

re
 is

 n
o 

ne
ed

 to
 d

is
cl

os
e 

th
e 

m
od

if
ic

at
io

n 
in

 
su

bs
eq

ue
nt

 p
er

io
di

c 
re

po
rt

s.
 

• 
D

at
e 

of
 m

od
if

ic
at

io
n 

or
 is

su
an

ce
. 

• 
T

it
le

 o
f 

cl
as

s 
of

 s
ec

ur
it

ie
s.

 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

ge
ne

ra
l e

ff
ec

t o
n 

th
e 

ri
gh

ts
 o

f 
re

gi
st

er
ed

 s
ec

ur
it

y 
ho

ld
er

s 
of

 
th

e 
m

od
if

ic
at

io
n 

or
 th

e 
is

su
an

ce
 o

r 
m

od
if

ic
at

io
ns

 o
f 

ot
he

r 
cl

as
s 

of
 s

ec
ur

it
ie

s.
 

M
us

t f
il

e 
F

or
m

 8
-K

 
w

it
hi

n 
fo

ur
 b

us
in

es
s 

da
ys

. 
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os

ur
e 
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em

 
S

af
e 

H
ar

bo
r

 
R

ep
or
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ng
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ve

nt
 

D
is
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ur
e 
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1.
   

 C
ha

ng
es

 in
 R

eg
is

tr
an

t's
 

C
er

ti
fy

in
g 

A
cc

ou
nt

an
t 

N
o 

T
he

 c
om

pa
ny

 m
us

t r
ep

or
t t

he
 r

es
ig

na
ti

on
 (

or
 r

ef
us

al
 

to
 s

ta
nd

 f
or

 r
ea

pp
oi

nt
m

en
t)

, d
is

m
is

sa
l  

or
 e

ng
ag

em
en

t 
of

 it
s 

in
de

pe
nd

en
t p

ri
nc

ip
al

 a
cc

ou
nt

an
t o

r 
an

 
in

de
pe

nd
en

t a
cc

ou
nt

an
t u

po
n 

w
ho

m
 th

e 
pr

in
ci

pa
l 

ac
co

un
ta

nt
 e

xp
re

ss
ed

 r
el

ia
nc

e 
in

 it
s 

re
po

rt
s 

re
ga

rd
in

g 
a 

si
gn

if
ic

an
t s

ub
si

di
ar

y.
 

F
or

 th
e 

re
si

gn
at

io
n 

(o
r 

re
fu

sa
l t

o 
st

an
d 

fo
r 

re
ap

po
in

tm
en

t) 
or

 d
is

m
is

sa
l o

f 
th

e 
pr

in
ci

pa
l 

ac
co

un
ta

nt
:  

T
he

 in
fo

rm
at

io
n 

re
qu

ir
ed

 b
y 

It
em

 3
04

(a
)(

1)
 o

f 
R

eg
ul

at
io

n 
S

-K
 a

nd
 c

om
pl

ia
nc

e 
w

it
h 

It
em

 
30

4(
a)

(3
) 

of
 R

eg
ul

at
io

n 
S

-K
. 

F
or

 th
e 

en
ga

ge
m

en
t o

f 
a 

ne
w

 p
ri

nc
ip

al
 a

cc
ou

nt
an

t:
  

T
he

 in
fo

rm
at

io
n 

re
qu

ir
ed

 b
y 

It
em

 3
04

(a
)(

2)
 o

f 
R

eg
ul

at
io

n 
S

-K
. 

M
us

t f
ile

 F
or

m
 8

-K
 

w
it

hi
n 

fo
ur

 b
us

in
es

s 
da

ys
. 

 If
 th

e 
ac

co
un

ta
nt

's
 le

tt
er

 
re

qu
ir

ed
 b

y 
It

em
 

30
4(

a)
(3

) 
of

 R
eg

ul
at

io
n 

S-
K

 i
s 

no
t a

va
ila

bl
e 

at
 

th
e 

ti
m

e 
of

 f
il

in
g,

 th
e 

co
m

pa
ny

 m
us

t f
il

e 
su

ch
 

le
tt

er
 a

s 
an

 e
xh

ib
it

 n
o 

la
te

r 
th

an
 tw

o 
bu

si
ne

ss
 

da
ys

 a
ft

er
 r

ec
ei

pt
. 
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S
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H
ar
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R
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nt
 

D
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cl
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T
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.0

2.
   

 N
on

-R
el

ia
nc

e 
on

 
P

re
vi

ou
sl

y 
Is

su
ed

 
Fi

na
nc

ia
l S

ta
te

m
en

ts
 o

r 
a 

R
el

at
ed

 A
ud

it
 R

ep
or

t o
r 

C
om

pl
et

ed
 In

te
ri

m
 

R
ev

ie
w

 

Y
es

, f
or

 
4.

02
(a

) 
on

ly
 

4.
02

(a
) 

D
is

cl
os

ur
e:

 
 T

he
 c

om
pa

ny
 m

us
t r

ep
or

t w
he

n 
th

e 
bo

ar
d 

of
 d

ir
ec

to
rs

, 
a 

co
m

m
it

te
e 

of
 th

e 
bo

ar
d,

 o
r 

an
 a

ut
ho

ri
ze

d 
of

fi
ce

r 
(i

f 
bo

ar
d 

ac
ti

on
 is

 n
ot

 r
eq

ui
re

d)
 c

on
cl

ud
es

 t
ha

t a
ny

 o
f 

th
e 

co
m

pa
ny

's
 p

re
vi

ou
sl

y 
is

su
ed

 f
in

an
ci

al
 s

ta
te

m
en

ts
 

sh
ou

ld
 n

o 
lo

ng
er

 b
e 

re
li

ed
 u

po
n 

be
ca

us
e 

of
 a

n 
er

ro
r 

in
 

su
ch

 f
in

an
ci

al
 s

ta
te

m
en

ts
. 

 E
rr

or
s 

in
 f

in
an

ci
al

 s
ta

te
m

en
ts

 a
re

 d
ef

in
ed

 in
 A

P
B

 
O

pi
ni

on
 N

o.
 2

0.
 

 4.
02

(b
) 

D
is

cl
os

ur
e:

 
 T

he
 c

om
pa

ny
 m

us
t r

ep
or

t i
f 

it 
is

 a
dv

is
ed

 b
y,

 o
r 

re
ce

iv
es

 n
ot

ic
e 

fr
om

, i
ts

 in
de

pe
nd

en
t a

cc
ou

nt
an

t t
ha

t 
di

sc
lo

su
re

 s
ho

ul
d 

be
 m

ad
e 

or
 a

ct
io

n 
sh

ou
ld

 b
e 

ta
ke

n 
to

 p
re

ve
nt

 f
ut

ur
e 

re
li

an
ce

 o
n 

a 
pr

ev
io

us
ly

 is
su

ed
 a

ud
it

 
re

po
rt

 o
r 

co
m

pl
et

ed
 in

te
ri

m
 r

ev
ie

w
 r

el
at

ed
 to

 
pr

ev
io

us
ly

 is
su

ed
 f

in
an

ci
al

 s
ta

te
m

en
ts

. 
 If

 th
e 

co
m

pa
ny

 h
as

 r
ec

ei
ve

d 
su

ch
 a

 n
ot

ic
e 

or
 a

dv
ic

e,
 

th
e 

co
m

pa
ny

 m
us

t f
ur

ni
sh

 th
e 

ac
co

un
ta

nt
 w

it
h 

th
e 

co
py

 o
f 

th
e 

di
sc

lo
su

re
s 

it
 m

ak
es

 u
nd

er
 It

em
 4

.0
2(

b)
 o

n 
th

e 
sa

m
e 

da
y 

it
 f

ur
ni

sh
es

 th
e 

di
sc

lo
su

re
 to

 th
e 

SE
C

. 
 T

he
 c

om
pa

ny
 th

at
 h

as
 r

ec
ei

ve
d 

an
 It

em
 4

.0
2(

b)
 n

ot
ic

e 
or

 a
dv

ic
e 

m
us

t a
ls

o 
re

qu
es

t t
he

 in
de

pe
nd

en
t 

ac
co

un
ta

nt
 to

 f
ur

ni
sh

 to
 th

e 
co

m
pa

ny
 a

 le
tt

er
 

ad
dr

es
se

d 
to

 th
e 

S
E

C
 s

ta
ti

ng
 w

he
th

er
 o

r 
no

t i
t a

gr
ee

s 
w

it
h 

th
e 

st
at

em
en

ts
 o

f 
th

e 
co

m
pa

ny
 f

ur
ni

sh
ed

 to
 th

e 
S

E
C

. 

4.
02

(a
) 

D
is

cl
os

ur
e:

 

• 
D

at
e 

of
 th

e 
co

nc
lu

si
on

 r
eg

ar
di

ng
 th

e 
no

n-
re

li
an

ce
. 

• 
Id

en
ti

fi
ca

ti
on

 o
f 

th
e 

fi
na

nc
ia

l s
ta

te
m

en
ts

 
an

d 
ye

ar
s 

or
 p

er
io

ds
 c

ov
er

ed
 th

at
 s

ho
ul

d 
no

 lo
ng

er
 b

e 
re

li
ed

 u
po

n.
 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

fa
ct

s 
un

de
rl

yi
ng

 
th

e 
co

nc
lu

si
on

 (
to

 th
e 

ex
te

nt
 k

no
w

n 
to

 th
e 

co
m

pa
ny

 a
t t

he
 ti

m
e 

of
 f

ili
ng

).
 

• 
S

ta
te

m
en

t o
f 

w
he

th
er

 th
e 

au
di

t c
om

m
it

te
e,

 
or

 th
e 

bo
ar

d 
of

 d
ir

ec
to

rs
 in

 th
e 

ab
se

nc
e 

of
 

an
 a

ud
it

 c
om

m
it

te
e,

 o
r 

au
th

or
iz

ed
 o

ff
ic

er
 

or
 o

ff
ic

er
s 

di
sc

us
se

d 
th

e 
m

at
te

r 
w

it
h 

it
s 

in
de

pe
nd

en
t a

cc
ou

nt
an

t. 

4.
02

(b
) 

D
is

cl
os

ur
e:

 

• 
D

at
e 

on
 w

hi
ch

 th
e 

co
m

pa
ny

 w
as

 s
o 

ad
vi

se
d 

or
 n

ot
if

ie
d.

 

• 
Id

en
ti

fi
ca

ti
on

 o
f 

th
e 

fi
na

nc
ia

l s
ta

te
m

en
ts

 
th

at
 s

ho
ul

d 
no

 lo
ng

er
 b

e 
re

li
ed

 u
po

n.
 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

in
fo

rm
at

io
n 

pr
ov

id
ed

 b
y 

th
e 

ac
co

un
ta

nt
. 

M
us

t f
il

e 
F

or
m

 8
-K

 
w

it
hi

n 
fo

ur
 b

us
in

es
s 

da
ys

. 
 If

 th
e 

ac
co

un
ta

nt
's

 le
tt

er
 

re
qu

ir
ed

 b
y 

It
em

 4
.0

2(
b)

 
is

 n
ot

 a
va

il
ab

le
 a

t t
im

e 
of

 f
il

in
g,

 th
e 

co
m

pa
ny

 
m

us
t a

m
en

d 
th

e 
F

or
m

  
8-

K
 to

 a
tt

ac
h 

th
e 

le
tt

er
 

as
 a

n 
ex

hi
bi

t w
it

hi
n 

tw
o 

bu
si

ne
ss

 d
ay

s 
af

te
r 

re
ce

ip
t. 
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D
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ur
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T
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• 

A
 s

ta
te

m
en

t o
f 

w
he

th
er

 th
e 

au
di

t 
co

m
m

it
te

e,
 o

r 
th

e 
bo

ar
d 

of
 d

ir
ec

to
rs

 in
 th

e 
ab

se
nc

e 
of

 a
n 

au
di

t c
om

m
it

te
e,

 o
r 

au
th

or
iz

ed
 o

ff
ic

er
 o

r 
of

fi
ce

rs
 d

is
cu

ss
ed

 
th

e 
m

at
te

r 
gi

vi
ng

 r
is

e 
to

 th
e 

no
ti

ce
 w

it
h 

th
e 

in
de

pe
nd

en
t a

cc
ou

nt
an

t. 

• 
T

he
 c

om
pa

ny
 m

us
t a

m
en

d 
th

e 
F

or
m

 8
-K

 
w

it
h 

th
e 

in
de

pe
nd

en
t a

cc
ou

nt
an

t's
 le

tt
er

 to
 

th
e 

C
om

m
is

si
on

 a
s 

an
 e

xh
ib

it
 (

m
us

t b
e 

do
ne

 w
ith

in
 tw

o 
bu

si
ne

ss
 d

ay
s 

of
 

co
m

pa
ny

's
 r

ec
ei

pt
 o

f 
th

e 
le

tt
er

). 
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S
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H
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bo
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R
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D
is
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ur
e 

T
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em
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.0

1.
   

 C
ha

ng
es

 in
 C

on
tr

ol
 o

f 
R

eg
is

tr
an

t 

N
o 

T
he

 c
om

pa
ny

 m
us

t r
ep

or
t, 

to
 th

e 
kn

ow
le

dg
e 

of
 th

e 
m

an
ag

em
en

t, 
w

he
n 

th
er

e 
ha

s 
be

en
 a

 c
ha

ng
e 

of
 c

on
tr

ol
 

of
 th

e 
co

m
pa

ny
.  

• 
N

am
e(

s)
 o

f 
pe

rs
on

(s
) 

w
ho

 a
cq

ui
re

d 
su

ch
 

co
nt

ro
l. 

• 
A

m
ou

nt
 a

nd
 s

ou
rc

e 
of

 c
on

si
de

ra
ti

on
. 

• 
B

as
is

 o
f 

th
e 

co
nt

ro
l. 

• 
D

at
e 

an
d 

de
sc

ri
pt

io
n 

of
 th

e 
tr

an
sa

ct
io

n(
s)

 
w

hi
ch

 r
es

ul
te

d 
in

 th
e 

ch
an

ge
 o

f 
co

nt
ro

l. 

• 
T

he
 p

er
ce

nt
ag

e 
of

 v
ot

in
g 

se
cu

ri
ti

es
 n

ow
 

be
ne

fi
ci

al
ly

 o
w

ne
d 

di
re

ct
ly

 o
r 

in
di

re
ct

ly
 

by
 th

e 
pe

rs
on

(s
) 

w
ho

 a
cq

ui
re

d 
co

nt
ro

l. 

• 
Id

en
ti

ty
 o

f 
th

e 
pe

rs
on

(s
) 

fr
om

 w
ho

m
 

co
nt

ro
l w

as
 a

ss
um

ed
. 

• 
A

 d
es

cr
ip

ti
on

 o
f 

an
y 

ar
ra

ng
em

en
ts

 o
r 

un
de

rs
ta

nd
in

gs
 a

m
on

g 
m

em
be

rs
 o

f 
bo

th
 

th
e 

fo
rm

er
 a

nd
 n

ew
 c

on
tr

ol
 g

ro
up

s 
an

d 
th

ei
r 

as
so

ci
at

es
 w

it
h 

re
sp

ec
t t

o 
th

e 
el

ec
ti

on
 o

f 
di

re
ct

or
s 

or
 o

th
er

 m
at

te
rs

. 

• 
If

 a
pp

li
ca

bl
e,

 a
 d

es
cr

ip
ti

on
 o

f 
an

y 
ar

ra
ng

em
en

ts
 k

no
w

n 
to

 th
e 

co
m

pa
ny

, 
in

cl
ud

in
g 

an
y 

pl
ed

ge
 b

y 
an

y 
pe

rs
on

 o
f 

se
cu

ri
ti

es
 o

f 
th

e 
co

m
pa

ny
 o

r 
it

s 
pa

re
nt

s,
 

th
e 

op
er

at
io

n 
of

 w
hi

ch
 m

ay
 a

t a
 

su
bs

eq
ue

nt
 d

at
e 

re
su

lt
 in

 a
 c

ha
ng

e 
of

 
co

nt
ro

l o
f 

th
e 

co
m

pa
ny

. 

If
 th

e 
so

ur
ce

 o
f 

al
l o

r 
an

y 
pa

rt
 o

f 
th

e 
co

ns
id

er
at

io
n 

us
ed

 is
 a

 lo
an

 f
ro

m
 a

 b
an

k 
m

ad
e 

in
 th

e 
or

di
na

ry
 

co
ur

se
 o

f 
it

s 
bu

si
ne

ss
, t

he
n 

th
e 

na
m

e 
of

 th
e 

ba
nk

 
ca

n 
be

 o
m

it
te

d 
if

 a
 r

eq
ue

st
 fo

r 
co

nf
id

en
ti

al
it

y 
is

 
m

ad
e.

  I
n 

su
ch

 c
ir

cu
m

st
an

ce
s,

 th
e 

di
sc

lo
su

re
 m

us
t 

st
at

e 
th

at
 th

e 
id

en
ti

ty
 o

f 
th

e 
ba

nk
 h

as
 b

ee
n 

so
 

om
it

te
d 

an
d 

fi
le

d 
se

pa
ra

te
ly

 w
it

h 
th

e 
S

E
C

. 

M
us

t f
il

e 
F
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m
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-K

 
w

it
hi

n 
fo
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us
in

es
s 

da
ys
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2.
   

 D
ep

ar
tu

re
 o

f 
D

ir
ec

to
rs

 o
r 

Pr
in

ci
pa

l 
O

ff
ic

er
s;

 
E

le
ct

io
n 

of
 D

ir
ec

to
rs

; 
A

pp
oi

nt
m

en
t o

f 
P

ri
nc

ip
al

 
O

ff
ic

er
s 

N
o 

5.
02

(a
) 

D
ep

ar
tu

re
 o

f 
D

ir
ec

to
rs

 O
ve

r 
D

is
ag

re
em

en
t: 

 T
he

 c
om

pa
ny

 m
us

t r
ep

or
t 

w
he

ne
ve

r 
a 

di
re

ct
or

 r
es

ig
ns

 
or

 r
ef

us
es

 t
o 

ru
n 

fo
r r

e-
el

ec
ti

on
 d

ue
 to

 a
 d

is
ag

re
em

en
t 

w
it

h 
th

e 
co

m
pa

ny
, o

r 
if

 th
e 

di
re

ct
or

 is
 r

em
ov

ed
 f

or
 

ca
us

e.
 

 S
uc

h 
di

sa
gr

ee
m

en
t m

us
t b

e 
kn

ow
n 

to
 th

e 
co

m
pa

ny
's

 
ex

ec
ut

iv
e 

of
fi

ce
r(

s)
 a

nd
 th

e 
di

sa
gr

ee
m

en
t m

us
t b

e 
re

la
ti

ng
 to

 th
e 

co
m

pa
ny

's
 o

pe
ra

ti
on

s,
 p

ol
ic

ie
s 

or
 

pr
ac

ti
ce

s.
 

 T
he

 c
om

pa
ny

 m
us

t p
ro

vi
de

 a
 c

op
y 

of
 th

e 
di

sc
lo

su
re

s 
it

 m
ak

es
 u

nd
er

 th
is

 it
em

 to
 th

e 
de

pa
rt

in
g 

di
re

ct
or

 o
n 

th
e 

sa
m

e 
da

y 
it

 f
ur

ni
sh

es
 th

e 
di

sc
lo

su
re

s 
to

 th
e 

S
E

C
. 

 T
he

 c
om

pa
ny

 m
us

t a
ls

o 
pr

ov
id

e 
th

e 
de

pa
rt

in
g 

di
re

ct
or

 
an

 o
pp

or
tu

ni
ty

 to
 f

ur
ni

sh
 a

 le
tt

er
 a

dd
re

ss
ed

 to
 th

e 
co

m
pa

ny
 s

ta
ti

ng
 w

he
th

er
 o

r 
no

t t
he

 d
ir

ec
to

r 
ag

re
es

 
w

it
h 

th
e 

co
m

pa
ny

's
 d

is
cl

os
ur

es
. 

 D
oe

s 
no

t a
pp

ly
 to

 w
ho

ll
y 

ow
ne

d 
su

bs
id

ia
ri

es
 o

f 
a 

re
po

rt
in

g 
co

m
pa

ny
. 

 5.
02

(b
) 

D
ep

ar
tu

re
 o

f 
O

ff
ic

er
s 

an
d 

D
ir

ec
to

rs
:  

 T
he

 c
om

pa
ny

 m
us

t r
ep

or
t 

w
he

ne
ve

r 
ce

rt
ai

n 
of

fi
ce

rs
 

re
ti

re
, r

es
ig

n 
or

 a
re

 te
rm

in
at

ed
 f

or
 a

ny
 r

ea
so

n,
 o

r 
w

he
n 

a 
di

re
ct

or
 r

et
ir

es
, r

es
ig

ns
, i

s 
re

m
ov

ed
 o

r 
re

fu
se

s 
to

 
st

an
d 

fo
r 

re
-e

le
ct

io
n 

fo
r 

an
y 

re
as

on
 (o

th
er

 th
an

 a
s 

a 
re

su
lt

 o
f 

a 
di

sa
gr

ee
m

en
t o

r 
fo

r 
ca

us
e,

 w
hi

ch
 is

 c
ov

er
ed

 
by

 I
te

m
 5

.0
2(

a)
).

 
 T

he
 s

ub
je

ct
 o

ff
ic

er
s 

in
cl

ud
e 

th
e 

co
m

pa
ny

's
 p

ri
nc

ip
al

 
ex

ec
ut

iv
e 

of
fi

ce
r,

 p
re

si
de

nt
, p

ri
nc

ip
al

 f
in

an
ci

al
 

of
fi

ce
r,

 p
ri

nc
ip

al
 a

cc
ou

nt
in

g 
of

fi
ce

r,
 p

ri
nc

ip
al

 
op

er
at

in
g 

of
fi

ce
r 

or
 a

ny
 p

er
so

n 
pe

rf
or

m
in

g 
si

m
il

ar
 

fu
nc

ti
on

s.
 

 D
oe

s 
no

t a
pp

ly
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 w
ho

ll
y 

ow
ne

d 
su

bs
id

ia
ri

es
 o

f a
 

re
po

rt
in

g 
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m
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ny
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(a
) 

D
ep

ar
tu

re
 o

f 
D

ir
ec

to
rs

 O
ve

r 
D

is
ag

re
em

en
t: 

• 
D

at
e 

of
 r

es
ig

na
ti

on
, r

ef
us

al
 to

 s
ee

k 
re

-
el

ec
ti

on
 o

r 
re

m
ov

al
. 

• 
A

ny
 p

os
it

io
ns

 h
el

d 
by

 th
e 

di
re

ct
or

 o
n 

an
y 

bo
ar

d 
co

m
m

it
te

es
 a

t t
he

 ti
m

e 
of

 
re

si
gn

at
io

n,
 r

ef
us

al
 to

 s
ee

k 
re

-e
le

ct
io

n 
or

 
re

m
o

va
l. 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

ci
rc

um
st

an
ce

s 
re

pr
es

en
ti

ng
 th

e 
di

sa
gr

ee
m

en
t t

ha
t 

m
an

ag
em

en
t b

el
ie

ve
s,

 in
 w

ho
le

 o
r 

in
 p

ar
t, 

to
 h

av
e 

ca
us

ed
 th

e 
re

si
gn

at
io

n,
 th

e 
re

fu
sa

l 
to

 s
ee

k 
re

-e
le

ct
io

n 
or

 r
em

ov
al

. 

• 
If

 th
e 

di
re

ct
or

 h
as

 f
ur

ni
sh

ed
 th

e 
co

m
pa

ny
 

w
it

h 
an

y 
w

ri
tt

en
 c

or
re

sp
on

de
nc

e 
co

nc
er

ni
ng

 th
e 

ci
rc

um
st

an
ce

s 
su

rr
ou

nd
in

g 
hi

s/
he

r 
de

pa
rt

ur
e,

 a
 c

op
y 

of
 th

e 
co

rr
es

po
nd

en
ce

 fi
le

d 
as

 a
n 

ex
hi

bi
t. 

If
 th

e 
di

re
ct

or
 f

ur
ni

sh
es

 a
 le

tt
er

 s
ta

ti
ng

 w
he

th
er

 o
r 

no
t i

t a
gr

ee
s 

w
it

h 
th

e 
co

m
pa

ny
's

 d
is

cl
os

ur
e 

un
de

r 
th

is
 it

em
, t

he
 c

om
pa

ny
 m

us
t a

m
en

d 
th

e 
F

or
m

 8
-K

 
an

d 
at

ta
ch

 th
e 

di
re

ct
or

's
 le

tt
er

 a
s 

an
 e

xh
ib

it
. 

5.
02

(b
) 

D
ep

ar
tu

re
 o

f 
O

ff
ic

er
s 

an
d 

D
ir

ec
to

rs
: 

• 
N

am
e 

of
 th

e 
de

pa
rt

in
g 

of
fi

ce
r 

or
 d

ir
ec

to
r.

 

• 
D

at
e 

of
 th

e 
ev

en
t. 

5.
02

(c
) 

E
le

ct
io

n 
of

 D
ir

ec
to

r 
or

 A
pp

oi
nt

m
en

t o
f 

O
ff

ic
er

: 

M
us

t f
il

e 
F

or
m

 8
-K

 
w

ith
in

 f
ou

r 
bu

si
ne

ss
 

da
ys

. 
 If

 th
e 

di
re

ct
or

's
 le

tt
er

 
co

nc
er

ni
ng

 th
e 

co
m

pa
ny

's
 d

is
cl

os
ur

e 
is

 
no

t a
va

il
ab

le
 a

t t
he

 ti
m

e 
of

 f
il

in
g,

 th
e 

co
m

pa
ny

 
sh

al
l i

nc
lu

de
 a

 s
ta

te
m

en
t 

to
 th

at
 e

ff
ec

t i
n 

th
e 

F
or

m
 8

-K
 a

nd
 m

us
t 

am
en

d 
th

e 
F

or
m

 8
-K

 to
 

at
ta

ch
 th

e 
le

tt
er

 a
s 

an
 

ex
hi

bi
t 

w
it

hi
n 

tw
o 

bu
si

ne
ss

 d
ay

s 
af

te
r 

re
ce

ip
t. 

 A
m

en
dm

en
t m

ay
 b

e 
re

qu
ir

ed
 w

it
hi

n 
fo

ur
 

bu
si

ne
ss

 d
ay

s 
of

 
de

te
rm

in
in

g 
em

pl
oy

m
en

t t
er

m
s 

fo
r 

an
 o

ff
ic

er
, o

r 
re

la
te

d 
pa

rt
y 

or
 c

om
m

it
te

e 
di

sc
lo

su
re

s 
fo

r 
a 

di
re

ct
or
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5.
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(c
) 

E
le
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n 
of

 D
ir

ec
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r 
or

 A
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oi
nt

m
en

t o
f 

O
ff

ic
er

: 
 T

he
 c

om
pa

ny
 m

us
t d

is
cl

os
e 

w
he

ne
ve

r 
it

 e
le

ct
s 

ne
w

 
di

re
ct

or
s 

(o
th

er
 th

an
 b

y 
th

e 
vo

te
 o

f 
se

cu
ri

ty
 h

ol
de

rs
 a

t 
th

e 
an

nu
al

 m
ee

ti
ng

 o
r 

sp
ec

ia
l m

ee
ti

ng
) 

 o
r 

ap
po

in
ts

 
ne

w
 p

ri
nc

ip
al

 o
ff

ic
er

s 
(s

am
e 

ty
pe

s 
as

 d
ef

in
ed

 in
 

5.
02

(b
))

. 
 D

is
cl

os
ur

e 
of

 o
ff

ic
er

 a
pp

oi
nt

m
en

ts
 m

ay
 b

e 
de

la
ye

d 
un

ti
l t

he
 d

ay
 in

 w
hi

ch
 th

e 
co

m
pa

ny
 f

ir
st

 m
ak

es
 a

 
pu

bl
ic

 a
nn

ou
nc

em
en

t o
f 

th
e 

ap
po

in
tm

en
t, 

if
 th

e 
co

m
pa

ny
 in

te
nd

s 
to

 m
ak

e 
a 

pu
bl

ic
 a

nn
ou

nc
em

en
t o

f 
th

e 
ap

po
in

tm
en

t o
th

er
 th

an
 b

y 
m

ea
ns

 o
f 

a 
F

or
m

 8
-K

. 
 D

oe
s 

no
t a

pp
ly

 to
 w

ho
ll

y 
ow

ne
d 

su
bs

id
ia

ri
es

 o
f a

 
re

po
rt

in
g 

co
m

pa
ny

. 

E
le

ct
io

n 
of

 D
ir

ec
to

r: 

• 
N

am
e 

of
 n

ew
 d

ir
ec

to
r.

 

• 
D

at
e 

of
 e

le
ct

io
n.

 

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

an
y 

ar
ra

ng
em

en
t o

r 
un

de
rs

ta
nd

in
g 

pu
rs

ua
nt

 to
 w

hi
ch

 th
e 

ne
w

 
di

re
ct

or
 w

as
 s

el
ec

te
d 

as
 a

 d
ir

ec
to

r.
 

• 
A

ny
 c

om
m

it
te

es
 to

 w
hi

ch
 th

e 
ne

w
 

di
re

ct
or

 h
as

 b
ee

n 
na

m
ed

, o
r 

at
 th

e 
ti

m
e 

of
 

di
sc

lo
su

re
 is

 e
xp

ec
te

d 
to

 b
e 

na
m

ed
.  

• 
In

fo
rm

at
io

n 
re

ga
rd

in
g 

ce
rt

ai
n 

re
la

te
d 

tr
an

sa
ct

io
ns

 b
et

w
ee

n 
th

e 
di

re
ct

or
 a

nd
 th

e 
co

m
pa

ny
. 

A
pp

oi
nt

m
en

t o
f 

O
ff

ic
er

: 

• 
N

am
e 

of
 o

ff
ic

er
. 

• 
P

os
it

io
n.

 

• 
D

at
e 

of
 a

pp
oi

nt
m

en
t. 

• 
In

fo
rm

at
io

n 
re

ga
rd

in
g 

th
e 

ba
ck

gr
ou

nd
 o

f 
th

e 
of

fi
ce

r.
 

• 
In

fo
rm

at
io

n 
re

ga
rd

in
g 

ce
rt

ai
n 

re
la

te
d 

tr
an

sa
ct

io
ns

 b
et

w
ee

n 
th

e 
of

fi
ce

r 
an

d 
th

e 
co

m
pa

ny
.  

• 
B

ri
ef

 d
es

cr
ip

ti
on

 o
f 

th
e 

m
at

er
ia

l t
er

m
s 

of
 

an
y 

em
pl

oy
m

en
t a

gr
ee

m
en

t b
et

w
ee

n 
th

e 
co

m
pa

ny
 a

nd
 th

e 
of

fi
ce

r.
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 th
e 

em
pl
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m
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t w

it
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th
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of
fi

ce
r 
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 th

e 
bo

ar
d 

co
m

m
it

te
e 

or
 r

el
at

ed
 p

ar
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 tr
an

sa
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io
n 

in
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rm
at
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n 
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at

ed
 w

it
h 

th
e 

di
re

ct
or

 is
 n

ot
 

de
te

rm
in

ed
 o

r 
av

ai
la

bl
e 

at
 th

e 
ti

m
e 

of
 th

e 
fi

li
ng

, t
he

 
co

m
pa

ny
 m

us
t i

nc
lu

de
 a

 s
ta

te
m

en
t t

o 
th
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ff
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t. 
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m

en
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 w
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at

io
n 

is
 d

et
er

m
in

ed
 o

r 
av

ai
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3.
   

 A
m

en
dm

en
ts

 to
 A

rt
ic

le
s 

of
 I

nc
or

po
ra

ti
on

 o
r 

B
yl

aw
s;

 C
ha

ng
e 

in
 F

is
ca

l 
Y

ea
r 

N
o 

A
m

en
dm

en
ts

 to
 A

rt
ic

le
s 

of
 I

nc
or

po
ra

ti
on

 o
r 

B
yl

aw
s: 

 T
he

 c
om

pa
ny

 m
us

t r
ep

or
t 

an
y 

am
en

dm
en

ts
 to

 it
s 

ar
ti

cl
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