Annex A
Select Proposed Rule Changes under Proposed Filer Status Rule’
§240.12b-2
Definitions.

Unless the context otherwise requires, the following terms, when used in the rules contained in this regulation or in
Regulation 13A or 15D or in the forms for statements and reports filed pursuant to sections 12, 13 or 15(d) of the
actAct, shall-have the respective meanings indicated in this rule:
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Large accelerated filer, non-accelerated filer, and small non-accelerated filer —An issuer must assess its filer status
annually, as of the last day of its flscal year, agglxlng the foIIowmg terms. ThIS regwrement and the deflnltlons in this

i)Forani r that is n rrentl lar ler filer:

(HA) Fhe-issuer-hasHas been subject to the reporting requirements of section 13(a) or 15(d) of the Act (15 U.S.C.
78m or 780(d)) for a period of at least twelwethe preceding sixty consecutive calendar months; and

(4B) Had a public float of less-than-$250-million;-er2 billion or more for the current and immediately prior fiscal years.
2} Had | ‘ $100-mill ither:

" Additional proposed rule changes were included in the release; for additional redlined rule excerpts, please contact a member of
your White & Case team.
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(ii) AAn_issuer that is currently a large accelerated filer will remain a large accelerated filer until its public float efis less
than $700-millien2 billion for each of two consecutive fiscal years.

(iii) Public float for purposes of this section is computed for each fiscal year by multiplying:

and—eemputed—by—mumplymgdehe )Thg aggregate worIdW|de number of shares of Hsthe issuer's votlng and non-
voting common equity held by non-affiliates by-the-as of the last day of the issuer's second fiscal quarter; by

(2) The average price at which the common equity was last sold, or the average of the bid and asked prices of uch
common equity, in the principal market for thesuch common equity;, over the last ten tradin f th
nd fiscal rter.

(2) Non-accelerated filer. The term non-accelerated filer means an issuer that is not a large accelerated filer.
(3) Small non-accelerated filer. The term small non-accelerated filer means an issuer that:

i)Forani r that is n rrentl mall non- ler: filer:

(B)
meluded—m—the—feﬂewg—ehaﬂ— s tQtaI assets ex gggd $35 m|II|Qn as of the en d of each of |t§ twg most eggnt second
fiscal quarters.




§210.2-02
Accountants' reports and attestation reports.
(f) Attestation report on internal control over financial reporting.

(1) Every registered public accounting firm that issues or prepares an accountant's report for a registrant-otherthana
Feg+strani—that—¢s44emepan—aeeeLeFa%ed—£Her—ne#a—large accelerated fller (as deflned in §—240—12—b—2—ef—th+s-ehapte+:)—e¥

mestmem—eempany—Aet—ef—'l-g%—(—ﬂé—chS—Q—&%-g}§ 240 12b 2 of thls chagter; that is |ncluded in an annual report
required by section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78a et seq.) containing an

assessment by management of the effectiveness of the registrant's internal control over financial reporting must
include an attestation report on internal control over financial reporting.
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§229.201

(Item 201) Market price of and dividends on the registrant's common equity and related stockholder matters.
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(e) Performance graphGraph.

(1) ProvideFor a reqistrant that is a large accelerated filer (as defined in § 230.405 and § 240.12b-2 of this chapter) or
an investment company, provide a line graph comparing the yearly percentage change in the registrant's cumulative
total shareholder return on a class of common stock registered under section 12 of the Exchange Act (as measured
by dividing the sum of the cumulative amount of dividends for the measurement period, assuming dividend
reinvestment, and the difference between the registrant's share price at the end and the beginning of the
measurement period; by the share price at the beginning of the measurement period) with:

§229.305

Quantitative and qualitative disclosures about market risk.

(a) Quantitative information about market risk. Registrants that are large accelerated filers (as defined in § 230.405
240.12b-2 of this ch r) must:

(1) Registrants-shall-prevideProvide, in their reporting currency, quantitative information about market risk as of the
end of the latest fiscal year, in accordance with one of the following three disclosure alternatives. In preparing this
quantitative information, registrants shalimust categorize market risk sensitive instruments into instruments entered
into for trading purposes and instruments entered into for purposes other than trading purposes. Within both the
trading and other than trading portfolios, separate quantitative information shalimust be presented, to the extent
material, for each market risk exposure category ( i.e., interest rate risk, foreign currency exchange rate risk,
commodity price risk, and other relevant market risks, such as equity price risk). A registrant may use one of the three
alternatives set forth in this section for all of the required quantitative disclosures about market risk. A registrant also
may choose, from among the three alternatives, one disclosure alternative for market risk sensitive instruments
entered into for trading purposes and another disclosure alternative for market risk sensitive instruments entered into
for other than trading purposes. Alternatively, a registrant may choose any disclosure alternative, from among the
three alternatives, for each risk exposure category within the trading and other than trading portfolios. The three
disclosure alternatives are:
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(b) Qualitative information about market risk. Registrants that are large accelerated filers (as defined in § 230.405 and
§240.12b-2 of this chapter) must:

(1) To the extent material, describe:
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(2) QualitativePresent qualitative information about market risk shal-be-presented-separately for market risk sensitive
instruments entered into for trading purposes and those entered into for purposes other than trading.
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(e) [Reserved
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§229.308
(Item 308) Internal control over financial reporting.
(a) * k %

(4) If the registrant is an-aceelerated-filer-or-a large accelerated filer (as defined in § 240.12b-2 of this chapter), or
otherwise includes in its annual report a registered public accounting firm's attestation report on internal control over
financial reporting, a statement that the registered public accounting firm that audited the financial statements
included in the annual report containing the disclosure required by this Item has issued an attestation report on the
registrant's internal control over financial reporting.

(b) Attestatlon report of the reglstered publlc account/ng f/rm If the reg|strant—ether—thanareg+st|:ant—that—|san

isa Iarge
accelerated fller (as deflned in § 240 12b 2 of thls chapter) prowde the reglstered public accountlng firm's attestation
report on the registrant's internal control over financial reporting in the registrant's annual report containing the
disclosure required by this Item.

§229.402
(Item 402) Executive compensation.

(a) General. * * *

(7) Treatment of non-accelerated filers. A non-accelerated filer (as defined in § 230.405 and § 240.12b-2 of this
chapter):

i) May provide the disclosure in paragraphs (m) through (r) in lieu of the disclosure required in paragraphs (a

through (k); and

ii) Is exempt from providing the disclosure required in paragraph hr h (v).
§229.404

(Item 404) Transactions with related persons, promoters and certain control persons.

(b) Review, approval or ratification of transactions with related persons. A registrant that is a large accelerated filer (as
fined in § 230.4 nd § 240.12b-2 of this ch r) must:

(c) Promoters and certain control persons.

(2) Registrants-shallA reqgistrant must provide the disclosure required by paragraphs (c)(1)(i) and (c)(1)(ii) of this Item

as to any person who acquired control of a registrant that is a shell company fined in § 230.4 nd § 240.12b-
2 of this chapter), or any person that is part of a group, consisting of two or more persons that agree to act together

for the purpose of acquiring, holdlng voting or dlsposmg of equnty securities of a reglstrant that acqwred control ofa
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