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(1) the date of the termination of the material definitive agreement, the identity of the parties to the agreement and a brief 
description of any material relationship between the registrant or its affiliates and any of the parties other than in respect of the material 
definitive agreement; 

(2) a brief description of the terms and conditions of the agreement that are material to the registrant; 

(3) a brief description of the material circumstances surrounding the termination; and 

(4) any material early termination penalties incurred by the registrant. 

(b) For purposes of this Item 1.02, the term material definitive agreement shall have the same meaning as set forth in Item 
1.01(b). 

Instructions. 

1. No disclosure is required solely by reason of this Item 1.02 during negotiations or discussions regarding termination of a material 
definitive agreement unless and until the agreement has been terminated. 

2. No disclosure is required solely by reason of this Item 1.02 if the registrant believes in good faith that the material definitive 
agreement has not been terminated, unless the registrant has received a notice of termination pursuant to the terms of agreement. 

3. With respect to asset-backed securities, as defined in Item 1101 of Regulation AB (17 CFR 229.1101), disclosure is required under 
this Item 1.02 regarding the termination of a definitive agreement that is material to the asset-backed securities transaction (otherwise 
than by expiration of the agreement on its stated termination date or as a result of all parties completing their obligations under such 
agreement), even if the registrant is not a party to such agreement (e.g., a servicing agreement with a servicer contemplated by Item 
1108(a)(3) of Regulation AB (17 CFR 229.1108(a)(3)). 

Item 1.03 Bankruptcy or Receivership. 

(a) If a receiver, fiscal agent or similar officer has been appointed for a registrant or its parent, in a proceeding under the 
U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court or governmental authority has assumed 
jurisdiction over substantially all of the assets or business of the registrant or its parent, or if such jurisdiction has been assumed 
by leaving the existing directors and officers in possession but subject to the supervision and orders of a court or governmental 
authority, disclose the following information: 

(1) the name or other identification of the proceeding; 

(2) the identity of the court or governmental authority; 

(3) the date that jurisdiction was assumed; and 

(4) the identity of the receiver, fiscal agent or similar officer and the date of his or her appointment. 

(b) If an order confirming a plan of reorganization, arrangement or liquidation has been entered by a court or governmental 
authority having supervision or jurisdiction over substantially all of the assets or business of the registrant or its parent, disclose 
the following; 

(1) the identity of the court or governmental authority; 

(2) the date that the order confirming the plan was entered by the court or governmental authority; 

(3) a summary of the material features of the plan and, pursuant to Item 9.01 (Financial Statements and Exhibits), a copy of 
the plan as confirmed; 

(4) the number of shares or other units of the registrant or its parent issued and outstanding, the number reserved for future 
issuance in respect of claims and interests filed and allowed under the plan, and the aggregate total of such numbers; and 

(5) information as to the assets and liabilities of the registrant or its parent as of the date that the order confirming the plan 
was entered, or a date as close thereto as practicable. 

Instructions. 

1. The information called for in paragraph (b)(5) of this Item 1.03 may be presented in the form in which it was furnished to the court 
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or governmental authority. 

2. With respect to asset-backed securities, disclosure also is required under this Item 1.03 if the depositor (or servicer if the servicer 
signs the report on Form 10-K (17 CFR 249.310) of the issuing entity) becomes aware of any instances described in paragraph (a) 
or (b) of this Item with respect to the sponsor, depositor, servicer contemplated by Item 1108(a)(3) of Regulation AB (17 CFR 
229.1108(a)(3)), trustee, significant obligor, enhancement or support provider contemplated by Items 1114(b) or 1115 of Regulation 
AB (17 CFR 229.1114(b) or 229.1115) or other material party contemplated by Item 1101(d)(1) of Regulation AB (17 CFR 1101(d)(1)). 
Terms used in this Instruction 2 have the same meaning as in Item 1101 of Regulation AB (17 CFR 229.1101). 

Section 2 - Financial Information 

Item 2.01 Completion of Acquisition or Disposition of Assets. 

If the registrant or any of its majority-owned subsidiaries has completed the acquisition or disposition of a significant amount of 
assets, otherwise than in the ordinary course of business, disclose the following information: 

(a) the date of completion of the transaction; 

(b) a brief description of the assets involved; 

(c) the identity of the person(s) from whom the assets were acquired or to whom they were sold and the nature of any material 
relationship, other than in respect of the transaction, between such person(s) and the registrant or any of its affiliates, or any director 
or officer of the registrant, or any associate of any such director or officer; 

(d) the nature and amount of consideration given or received for the assets and, if any material relationship is disclosed 
pursuant to paragraph (c) of this Item 2.01, the formula or principle followed in determining the amount of such consideration; 

(e) if the transaction being reported is an acquisition and if a material relationship exists between the registrant or any of 
its affiliates and the source(s) of the funds used in the acquisition, the identity of the source(s) of the funds unless all or any part 
of the consideration used is a loan made in the ordinary course of business by a bank as defined by Section 3(a)(6) of the Act, in 
which case the identity of such bank may be omitted provided the registrant: 

(1) has made a request for confidentiality pursuant to Section 13(d)(1)(B) of the Act; and 

(2) states in the report that the identity of the bank has been so omitted and filed separately with the Commission;and

 (f) if the registrant was a shell company, other than a business combination related shell company, as those terms are 
defined in Rule 12b-2 under the Exchange Act (17 CFR 240.12b-2), immediately before the transaction, the information that 
would be required if the registrant were filing a general form for registration of securities on Form 10 under the Exchange Act 
reflecting all classes of the registrant’s securities subject to the reporting requirements of Section 13 (15 U.S.C. 78m) or Section 
15(d) (15 U.S.C. 78o(d)) of such Act upon consummation of the transaction. Notwithstanding General Instruction B.3. to Form 8­
K, if any disclosure required by this Item 2.01(f) is previously reported, as that term is defined in Rule 12b-2 under the Exchange 
Act (17 CFR 240.12b-2), the registrant may identify the filing in which that disclosure is included instead of including that 
disclosure in this report. 

Instructions. 

1. No information need be given as to: 

(i) any transaction between any person and any wholly-owned subsidiary of such person; 

(ii) any transaction between two or more wholly-owned subsidiaries of any person; or 

(iii) the redemption or other acquisition of securities from the public, or the sale or other disposition of securities 
to the public, by the issuer of such securities or by a wholly-owned subsidiary of that issuer. 

2. The term acquisition includes every purchase, acquisition by lease, exchange, merger, consolidation, succession or other 
acquisition, except that the term does not include the construction or development of property by or for the registrant or its 
subsidiaries or the acquisition of materials for such purpose. The term disposition includes every sale, disposition by lease, exchange, 
merger, consolidation, mortgage, assignment or hypothecation of assets, whether for the benefit of creditors or otherwise, 
abandonment, destruction, or other disposition. 

3. The information called for by this Item 2.01 is to be given as to each transaction or series of related transactions of the 
size indicated. The acquisition or disposition of securities is deemed the indirect acquisition or disposition of the assets represented 
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by such securities if it results in the acquisition or disposition of control of such assets. 

4. An acquisition or disposition shall be deemed to involve a significant amount of assets: 

(i) if the registrant’s and its other subsidiaries’ equity in the net book value of such assets or the amount paid or 
received for the assets upon such acquisition or disposition exceeded 10% of the total assets of the registrant and its consolidated 
subsidiaries; or 

(ii) if it involved a business (see 17 CFR 210.11-01(d)) that is significant (see 17 CFR 210.11-01(b)). 

Acquisitions of individually insignificant businesses are not required to be reported pursuant to this Item 2.01 unless they are related 
businesses (see 17 CFR 210.3-05(a)(3)) and are significant in the aggregate. 

5. Attention is directed to the requirements in Item 9.01 (Financial Statements and Exhibits) with respect to the filing of: 

(i) financial statements of businesses acquired; 

(ii) pro forma financial information; and 

(iii) copies of the plans of acquisition or disposition as exhibits to the report. 

Item 2.02 Results of Operations and Financial Condition. 

(a) If a registrant, or any person acting on its behalf, makes any public announcement or release (including any update of 
an earlier announcement or release) disclosing material non-public information regarding the registrant’s results of operations or 
financial condition for a completed quarterly or annual fiscal period, the registrant shall disclose the date of the announcement or 
release, briefly identify the announcement or release and include the text of that announcement or release as an exhibit. 

(b) A Form 8-K is not required to be furnished to the Commission under this Item 2.02 in the case of disclosure of material 
non-public information that is disclosed orally, telephonically, by webcast, by broadcast, or by similar means if: 

(1) the information is provided as part of a presentation that is complementary to, and initially occurs within 48 hours after, 
a related, written announcement or release that has been furnished on Form 8-K pursuant to this Item 2.02 prior to the presentation; 

(2) the presentation is broadly accessible to the public by dial-in conference call, by webcast, by broadcast or by similar 
means; 

(3) the financial and other statistical information contained in the presentation is provided on the registrant’s website, 
together with any information that would be required under 17 CFR 244.100; and 

(4) the presentation was announced by a widely disseminated press release, that included instructions as to when and how 
to access the presentation and the location on the registrant’s website where the information would be available. 

Instructions. 

1. The requirements of this Item 2.02 are triggered by the disclosure of material non-public information regarding a completed fiscal 
year or quarter. Release of additional or updated material non-public information regarding a completed fiscal year or quarter would 
trigger an additional Item 2.02 requirement. 

2. The requirements of paragraph (e)(1)(i) of Item 10 of Regulation S-K (17 CFR 229.10(e)(1)(i)) shall apply to disclosures under this 
Item 2.02. 

3. Issuers that make earnings announcements or other disclosures of material non-public information regarding a completed fiscal 
year or quarter in an interim or annual report to shareholders are permitted to specify which portion of the report contains the 
information required to be furnished under this Item 2.02. 

4. This Item 2.02 does not apply in the case of a disclosure that is made in a quarterly report filed with the Commission on Form 10­
Q (17 CFR 249.308a) or an annual report filed with the Commission on Form 10-K (17 CFR 249.310). 
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(e) For purposes of this Item 2.04, a triggering event is an event, including an event of default, event of acceleration or similar 
event, as a result of which a direct financial obligation of the registrant or an obligation of the registrant arising under an off-balance 
sheet arrangement is increased or becomes accelerated or as a result of which a contingent obligation of the registrant arising out 
of an off-balance sheet arrangement becomes a direct financial obligation of the registrant. 

Instructions. 

1. Disclosure is required if a triggering event occurs in respect of an obligation of the registrant under an off-balance sheet 
arrangement and the consequences are material to the registrant, whether or not the registrant is also a party to the transaction or 
agreement under which the triggering event occurs. 

2. No disclosure is required under this Item 2.04 unless and until a triggering event has occurred in accordance with the terms of the 
relevant agreement, transaction or arrangement, including, if required, the sending to the registrant of notice of the occurrence of 
a triggering event pursuant to the terms of the agreement, transaction or arrangement and the satisfaction of all conditions to such 
occurrence, except the passage of time. 

3. No disclosure is required solely by reason of this Item 2.04 if the registrant believes in good faith that no triggering event has 
occurred, unless the registrant has received a notice described in Instruction 2 to this Item 2.04. 

4. Where a registrant is subject to an obligation arising out of an off-balance sheet arrangement, whether or not disclosed pursuant 
to Item 2.03 of this form, if a triggering event occurs as a result of which under that obligation an accrual for a probable loss is required 
under SFAS No. 5, the obligation arising out of the off-balance sheet arrangement becomes a direct financial obligation as defined 
in this Item 2.04. In that situation, if the consequences as determined under Item 2.04(b) are material to the registrant, disclosure is 
required under this Item 2.04. 

5. With respect to asset-backed securities, as defined in 17 CFR 229.1101, disclosure also is required under this Item 2.04 if an early 
amortization, performance trigger or other event, including an event of default, has occurred under the transaction agreements for 
the asset-backed securities that would materially alter the payment priority or distribution of cash flows regarding the asset-backed 
securities or the amortization schedule for the asset-backed securities. In providing the disclosure required by this Item, identify 
the changes to the payment priorities, flow of funds or asset-backed securities as a result. Disclosure is required under this Item 
whether or not the registrant is a party to the transaction agreement that results in the occurrence identified. 

Item 2.05 Costs Associated with Exit or Disposal Activities. 

If the registrant’s board of directors, a committee of the board of directors or the officer or officers of the registrant authorized to 
take such action if board action is not required, commits the registrant to an exit or disposal plan, or otherwise disposes of a long-
lived asset or terminates employees under a plan of termination described in paragraph 8 of FASB Statement of Financial Accounting 
Standards No. 146 Accounting for Costs Associated with Exit or Disposal Activities (SFAS No. 146), under which material charges 
will be incurred under generally accepted accounting principles applicable to the registrant, disclose the following information: 

(a) the date of the commitment to the course of action and a description of the course of action, including the facts and 
circumstances leading to the expected action and the expected completion date; 

(b) for each major type of cost associated with the course of action (for example, one-time termination benefits, contract 
termination costs and other associated costs), an estimate of the total amount or range of amounts expected to be incurred in 
connection with the action; 

(c) an estimate of the total amount or range of amounts expected to be incurred in connection with the action; and

 (d) the registrant’s estimate of the amount or range of amounts of the charge that will result in future cash expenditures, 
provided, however, that if the registrant determines that at the time of filing it is unable in good faith to make a determination of an 
estimate required by paragraphs (b), (c) or (d) of this Item 2.05, no disclosure of such estimate shall be required; provided further, 
however, that in any such event, the registrant shall file an amended report on Form 8-K under this Item 2.05 within four business 
days after it makes a determination of such an estimate or range of estimates. 

Item 2.06 Material Impairments. 

If the registrant’s board of directors, a committee of the board of directors or the officer or officers of the registrant authorized to 
take such action if board action is not required, concludes that a material charge for impairment to one or more of its assets, including, 
without limitation, impairments of securities or goodwill, is required under generally accepted accounting principles applicable to 
the registrant, disclose the following information: 

(a) the date of the conclusion that a material charge is required and a description of the impaired asset or assets and the 
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facts and circumstances leading to the conclusion that the charge for impairment is required; 

(b) the registrant’s estimate of the amount or range of amounts of the impairment charge; and

 (c) the registrant’s estimate of the amount or range of amounts of the impairment charge that will result in future cash 
expenditures, provided, however, that if the registrant determines that at the time of filing it is unable in good faith to make a 
determination of an estimate required by paragraphs (b) or (c) of this Item 2.06, no disclosure of such estimate shall be required; 
provided further, however, that in any such event, the registrant shall file an amended report on Form 8-K under this Item 2.06 within 
four business days after it makes a determination of such an estimate or range of estimates. 

Instruction. 

No filing is required under this Item 2.06 if the conclusion is made in connection with the preparation, review or audit of financial 
statements required to be included in the next periodic report due to be filed under the Exchange Act, the periodic report is filed on 
a timely basis and such conclusion is disclosed in the report. 

Section 3 - Securities and Trading Markets 

Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing. 

(a) If the registrant has received notice from the national securities exchange or national securities association (or a facility thereof) 
that maintains the principal listing for any class of the registrant’s common equity (as defined in Exchange Act Rule 12b-2 (17 CFR 
240.12b-2)) that: 

•	 the registrant or such class of the registrant’s securities does not satisfy a rule or standard for continued listing on the 
exchange or association; 

•	 the exchange has submitted an application under Exchange Act Rule 12d2-2 (17 CFR 240.12d2-2) to the Commission to delist 
such class of the registrant’s securities; or 

•	 the association has taken all necessary steps under its rules to delist the security from its automated inter-dealer quotation 
system, 

the registrant must disclose: 

(i) the date that the registrant received the notice; 

(ii) the a rule or standard for continued listing on the national securities exchange or national securities association that 
the registrant fails, or has failed to, satisfy; and 

(iii) any action or response that, at the time of filing, the registrant has determined to take in response to the notice. 

(b) If the registrant has notified the national securities exchange or national securities association (or a facility thereof) that 
maintains the principal listing for any class of the registrant’s common equity (as defined in Exchange Act Rule 12b-2 (17 CFR 240.12b­
2) that the registrant is aware of any material noncompliance with a rule or standard for continued listing on the exchange or 
association, the registrant must disclose: 

(i) the date that the registrant provided such notice to the exchange or association; 

(ii) the rule or standard for continued listing on the exchange or association that the registrant fails, or has failed, to satisfy; 
and 

(iii) any action or response that, at the time of filing, the registrant has determined to take regarding its noncompliance. 

(c) If the national securities exchange or national securities association (or a facility thereof) that maintains the principal 
listing for any class of the registrant’s common equity (as defined in Exchange Act Rule 12b-2 (17 CFR 240.12b-2)), in lieu of 
suspending trading in or delisting such class of the registrant’s securities, issues a public reprimand letter or similar communication 
indicating that the registrant has violated a rule or standard for continued listing on the exchange or association, the registrant must 
state the date, and summarize the contents of the letter or communication. 

(d) If the registrant’s board of directors, a committee of the board of directors or the officer or officers of the registrant 
authorized to take such action if board action is not required, has taken definitive action to cause the listing of a class of its common 
equity to be withdrawn from the national securities exchange, or terminated from the automated inter-dealer quotation system of a 
registered national securities association, where such exchange or association maintains the principal listing for such class of 
securities, including by reason of a transfer of the listing or quotation to another securities exchange or quotation system, describe 
the action taken and state the date of the action. 
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Instructions. 

1. The registrant is not required to disclose any information required by paragraph (a) of this Item 3.01 where the delisting is a result 
of one of the following: 

•	 the entire class of the security has been called for redemption, maturity or retirement; appropriate notice thereof has been 
given; if required by the terms of the securities, funds sufficient for the payment of all such securities have been deposited 
with an agency authorized to make such payments; and such funds have been made available to security holders; 

•	 the entire class of the security has been redeemed or paid at maturity or retirement; 
•	 the instruments representing the entire class of securities have come to evidence, by operation of law or otherwise, other 

securities in substitution therefor and represent no other right, except, if true, the right to receive an immediate cash payment 
(the right of dissenters to receive the appraised or fair value of their holdings shall not prevent the application of this 
provision); or 

•	 all rights pertaining to the entire class of the security have been extinguished; provided, however, that where such an event 
occurs as the result of an order of a court or other governmental authority, the order shall be final, all applicable appeal periods 
shall have expired and no appeals shall be pending. 

2. A registrant must provide the disclosure required by paragraph (a) or (b) of this Item 3.01, as applicable, regarding any failure to 
satisfy a rule or standard for continued listing on the national securities exchange or national securities association (or a facility 
thereof) that maintains the principal listing for any class of the registrant’s common equity (as defined in Exchange Act Rule 12b­
2 (17 CFR 240.12b-2)) even if the registrant has the benefit of a grace period or similar extension period during which it may cure the 
deficiency that triggers the disclosure requirement. 

3. Notices or other communications subsequent to an initial notice sent to, or by, a registrant under Item 3.01(a), (b) or (c) that continue 
to indicate that the registrant does not comply with the same rule or standard for continued listing that was the subject of the initial 
notice are not required to be filed, but may be filed voluntarily. 

4. Registrants whose securities are quoted exclusively (i.e., the securities are not otherwise listed on an exchange or association) 
on automated inter-dealer quotation systems are not subject to this Item 3.01 and such registrants are thus not required to file a Form 
8-K pursuant to this Item 3.01 if the securities are no longer quoted on such quotation system. If a security is listed on an exchange 
or association and is also quoted on an automated inter-dealer quotation system, the registrant is subject to the disclosure obligations 
of Item 3.01 if any of the events specified in Item 3.01 occur. 

Item 3.02 Unregistered Sales of Equity Securities. 

(a) If the registrant sells equity securities in a transaction that is not registered under the Securities Act, furnish the 
information set forth in paragraphs (a) and (c) through (e) of Item 701 of Regulation S-K (17 CFR 229.701(a) and (c) through (e). For 
purposes of determining the required filing date for the Form 8-K under this Item 3.02(a), the registrant has no obligation to disclose 
information under this Item 3.02 until the registrant enters into an agreement enforceable against the registrant, whether or not subject 
to conditions, under which the equity securities are to be sold. If there is no such agreement, the registrant must provide the disclosure 
within four business days after the occurrence of the closing or settlement of the transaction or arrangement under which the equity 
securities are to be sold. 

(b) No report need be filed under this Item 3.02 if the equity securities sold, in the aggregate since its last report filed under 
this Item 3.02 or its last periodic report, whichever is more recent, constitute less than 1% of the number of shares outstanding of 
the class of equity securities sold. In the case of a smaller reporting company, no report need be filed if the equity securities sold, 
in the aggregate since its last report filed under this Item 3.02 or its last periodic report, whichever is more recent, constitute less 
than 5% of the number of shares outstanding of the class of equity securities sold. 

Instructions. 

1. For purposes of this Item 3.02, “the number of shares outstanding” refers to the actual number of shares of equity securities of 
the class outstanding and does not include outstanding securities convertible into or exchangeable for such equity securities. 

2. A smaller reporting company is defined under Item 10(f)(1) of Regulation S-K (17 CFR 229.10(f)(1)). 
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Item 3.03 Material Modification to Rights of Security Holders. 

(a) If the constituent instruments defining the rights of the holders of any class of registered securities of the registrant have 
been materially modified, disclose the date of the modification, the title of the class of securities involved and briefly describe the 
general effect of such modification upon the rights of holders of such securities. 

(b) If the rights evidenced by any class of registered securities have been materially limited or qualified by the issuance or 
modification of any other class of securities by the registrant, briefly disclose the date of the issuance or modification, the general 
effect of the issuance or modification of such other class of securities upon the rights of the holders of the registered securities. 

Instruction. 

Working capital restrictions and other limitations upon the payment of dividends must be reported pursuant to this Item 3.03. 

Section 4 - Matters Related to Accountants and Financial Statements 

Item 4.01 Changes in Registrant’s Certifying Accountant. 

(a) If an independent accountant who was previously engaged as the principal accountant to audit the registrant’s financial 
statements, or an independent accountant upon whom the principal accountant expressed reliance in its report regarding a significant 
subsidiary, resigns (or indicates that it declines to stand for re-appointment after completion of the current audit) or is dismissed, 
disclose the information required by Item 304(a)(1) of Regulation S-K (17 CFR 229.304(a)(1) of this chapter), including compliance 
with Item 304(a)(3) of Regulation S-K (17 CFR 229.304(a)(3) of this chapter) . 

(b) If a new independent accountant has been engaged as either the principal accountant to audit the registrant’s financial 
statements or as an independent accountant on whom the principal accountant is expected to express reliance in its report regarding 
a significant subsidiary, the registrant must disclose the information required by Item 304(a)(2) of Regulation S-K (17 CFR 
229.304(a)(2)). 

Instruction. 

The resignation or dismissal of an independent accountant, or its refusal to stand for re-appointment, is a reportable event separate 
from the engagement of a new independent accountant. On some occasions, two reports on Form 8-K are required for a single change 
in accountants, the first on the resignation (or refusal to stand for re-appointment ) or dismissal of the former accountant and the 
second when the new accountant is engaged. Information required in the second Form 8-K in such situations need not be provided 
to the extent that it has been reported previously in the first Form 8-K. 

Item 4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review. 

(a) If the registrant’s board of directors, a committee of the board of directors or the officer or officers of the registrant 
authorized to take such action if board action is not required, concludes that any previously issued financial statements, covering 
one or more years or interim periods for which the registrant is required to provide financial statements under Regulation S-X (17 
CFR 210) should no longer be relied upon because of an error in such financial statements as addressed in Accounting Principles 
Board Opinion No. 20, as may be modified, supplemented or succeeded, disclose the following information: 

(1) the date of the conclusion regarding the non-reliance and an identification of the financial statements and years 
or periods covered that should no longer be relied upon; 

(2) a brief description of the facts underlying the conclusion to the extent known to the registrant at the time of filing; 
and 

(3) a statement of whether the audit committee, or the board of directors in the absence of an audit committee, or 
authorized officer or officers, discussed with the registrant’s independent accountant the matters disclosed in the filing pursuant 
to this Item 4.02(a). 

(b) If the registrant is advised by, or receives notice from, its independent accountant that disclosure should be made or 
action should be taken to prevent future reliance on a previously issued audit report or completed interim review related to previously 
issued financial statements, disclose the following information: 

(1) the date on which the registrant was so advised or notified; 

(2) identification of the financial statements that should no longer be relied upon; 
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(3) a brief description of the information provided by the accountant; and 

(4) a statement of whether the audit committee, or the board of directors in the absence of an audit committee, or 
authorized officer or officers, discussed with the independent accountant the matters disclosed in the filing pursuant to this Item 
4.02(b). 

(c) If the registrant receives advisement or notice from its independent accountant requiring disclosure under paragraph 
(b) of this Item 4.02, the registrant must: 

(1) provide the independent accountant with a copy of the disclosures it is making in response to this Item 4.02 
that the independent accountant shall receive no later than the day that the disclosures are filed with the Commission; 

(2) request the independent accountant to furnish to the registrant as promptly as possible a letter addressed to 
the Commission stating whether the independent accountant agrees with the statements made by the registrant in response to this 
Item 4.02 and, if not, stating the respects in which it does not agree; and 

(3) amend the registrant’s previously filed Form 8-K by filing the independent accountant’s letter as an exhibit to 
the filed Form 8-K no later than two business days after the registrant’s receipt of the letter. 

Section 5 - Corporate Governance and Management 

Item 5.01 Changes in Control of Registrant. 

(a) If, to the knowledge of the registrant’s board of directors, a committee of the board of directors or authorized officer or 
officers of the registrant, a change in control of the registrant has occurred, furnish the following information: 

(1) the identity of the person(s) who acquired such control; 

(2) the date and a description of the transaction(s) which resulted in the change in control; 

(3) the basis of the control, including the percentage of voting securities of the registrant now beneficially owned 
directly or indirectly by the person(s) who acquired control; 

(4) the amount of the consideration used by such person(s); 

(5) the source(s) of funds used by the person(s), unless all or any part of the consideration used is a loan made 
in the ordinary course of business by a bank as defined by Section 3(a)(6) of the Act, in which case the identity of such bank may 
be omitted provided the person who acquired control: 

(i) has made a request for confidentiality pursuant to Section 13(d)(1)(B) of the Act; and 

(ii) states in the report that the identity of the bank has been so omitted and filed separately with the 
Commission. 

(6) the identity of the person(s) from whom control was assumed; 

(7) any arrangements or understandings among members of both the former and new control groups and their 
associates with respect to election of directors or other matters; and 

(8) if the registrant was a shell company, other than a business combination related shell company, as those 
terms are defined in Rule 12b-2 under the Exchange Act (17 CFR 240.12b-2), immediately before the change in control, the 
information that would be required if the registrant were filing a general form for registration of securities on Form 10 under the 
Exchange Act reflecting all classes of the registrant’s securities subject to the reporting requirements of Section 13 (15 U.S.C. 
78m) or Section 15(d) (15 U.S.C. 78o(d)) of such Act upon consummation of the change in control, with such information 
reflecting the registrant and its securities upon consummation of the transaction. Notwithstanding General Instruction B.3. to 
Form 8-K, if any disclosure required by this Item 5.01(a)(8) is previously reported, as that term is defined in Rule 12b-2 under the 
Exchange Act (17 CFR 240.12b-2), the registrant may identify the filing in which that disclosure is included instead of including 
that disclosure in this report. 

(b) Furnish the information required by Item 403(c) of Regulation S-K (17 CFR 229.403(c)). 
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