Annex A
Select Proposed Rule Changes under Proposed Filer Status Rule’
Securities Exchange Act Rules
§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:

* k k k k

Large accelerated filer, non-accelerated filer, and small non-accelerated filer —An issuer must assess its filer status

nnuall f the last f its fiscal r lying the following terms. This requirement and th finitions in thi
part do not apply to asset-backed issuers (as defined in Item 1101(b) of Regulation AB (§ 229.1101(b) of this
chapter)).

(21) Large accelerated filer. The term large accelerated filer means-an-issuer-after-itfirstmeetsthefollowing
conditions-as-of-the-end-of-its-fiscal-year:

i) Forani r that is not currently a lar lerated filer:

(#A) 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

na ar-n ad ) one NN eportp a o a on a 'a AWa! na A - a)

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

" 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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{H-Nopublic-fleat;or

(i) 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.

and—eempu%ed—by—mu%plymg—the ) The 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 >cond 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 such

common equity, in the principal market for thesuch common equity;, over the last ten tradin f th
second fiscal quarter.
2) Non- ler: filer. The term non- ler: filer means an i r that is not a lar ler filer.

(3) Small non-accelerated filer. The term small non-accelerated filer means an issuer that:
(i) For an issuer that is not currently a small non-accelerated filer:

(B)
meluded—m—ﬂ%—feﬂewag—ehaﬂ—ts tgla assetse Qegd $35 million as thhee d of each of its two QSI recen tsegg d
fiscal quarters.
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Regulation S-X

§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-etherthana
Feg+strani—that—¢5—ne4%hepa4q—aeeeLeFa%ed—£Her—r}epa—large accelerated fller (as deflned in §—240—12—b—2—ef—th+s-ehapte+:)—e¥

24 12 -2 fth| t r that is mcluded in an annual report

mestmeni—eempany-Aet—ef—’l-QéLO—Qé—U—S-G—gga-&

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.

* ok ok ok k

Regulation S-K
§229.201
(Item 201) Market price of and dividends on the registrant's common equity and related stockholder matters.

* ok ok ok k

(e) Performance graphGraph.

an investment com ga ¥ prov gg a Ime graph comparing the yearly percentage change in the reglstrants cumulatlve
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:

* ok ok ok Kk

§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
and § 240.12b-2 of this chapter) 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 shallmust 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:

* ok ok ok k

(b) Qualitative information about market risk. Registrants that are large accelerated filers (as defined in § 230.405 and
240.12b-2 of this ch r) must:
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(1) To the extent material, describe:

* k k k k

(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.

* k k k k

(e) [Reserved

* ok ok k Kk

§229.308
(Item 308) Internal control over financial reporting.
(a) * k %

(4) If the registrant is an-accelerated-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) Attestat/on report of the reglstered publlc account/ng f/rm If the reglstrant—ether—than—a—regﬁtpant—that—iean

isa Iarge
accelerated filer (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):

. orovi
hrough (k); and

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

* ok ok ok Kk

§229.404
(Item 404) Transactions with related persons, promoters and certain control persons.

(b) Review, approval or ratification of transactions with related persons. A reqistrant that is a large accelerated filer (as
defined in § 230.405 and § 240.12b-2 of this chapter) must:

(1) Describe the registrant's policies and procedures for the review, approval, or ratification of any transaction
required to be reported under paragraph (a) of this Item. While the material features of such policies

and procedures will vary depending on the particular circumstances, examples of such features may include, in given
cases, among other things:

(i) The types of transactions that are covered by such policies and procedures;

(ii) The standards to be applied pursuant to such policies and procedures;

AMERICAS 133797992 v1



(iii) The persons or groups of persons on the board of directors or otherwise who are responsible for applying such
policies and procedures; and

(iv) A statement of whether such policies and procedures are in writing and, if not, how such policies
and procedures are evidenced.

(2) Identify any transaction required to be reported under paragraph (a) of this Item since the beginning of
the registrant's last fiscal year where such policies and procedures did not require review, approval or ratification or
where such policies and procedures were not followed.

(c) Promoters and certain control persons.

(2) Registrants-shallA registrant 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_(as defined in § 230.405 and § 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, holding, voting or dlsposmg of eqU|ty securities of a reglstrant that acquwed control of a

reglstrant that is a shell company
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