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§802.65

§802.65 Exempt acquisition of non-cor-
porate interests in financing trans-
actions.

An acquisition of non-corporate in-
terests that confers control of a new or
existing unincorporated entity is ex-
empt from the notification require-
ments of the Act if:

(a) The acquiring person is contrib-
uting only cash to the unincorporated
entity;

(b) For the purpose of providing fi-
nancing; and

(c) The terms of the financing agree-
ment are such that the acquiring per-
son will no longer control the entity
after it realizes its preferred return.

[70 FR 11514, Mar. 8, 2005]

§802.70 Acquisitions subject to order.

An acquisition shall be exempt from
the requirements of the act if the vot-
ing securities or assets are to be ac-
quired from an entity pursuant to and
in accordance with:

(a) An order of the Federal Trade
Commission or of any Federal court in
an action brought by the Federal Trade
Commission or the Department of Jus-
tice;

(b) An Agreement Containing Con-
sent Order that has been accepted by
the Commission for public comment,
pursuant to the Commission’s Rules of
Practice; or

(c) A proposal for a consent judgment
that has been submitted to a Federal
court by the Federal Trade Commis-
sion or the Department of Justice and
that is subject to public comment.

[63 FR 34594, June 25, 1998]

§802.71 Acquisitions by gift, intestate
succession or devise, or by irrev-
ocable trust.

Acquisitions resulting from a gift, in-
testate succession, testamentary dis-
position or transfer by a settlor to an
irrevocable trust shall be exempt from
the requirements of the act.

§802.80 Transitional rule for trans-
actions investigated by the agen-
cies.

§§801.2 and 801.50 shall not apply to
any transaction that has been the sub-
ject of investigation by either the Fed-
eral Trade Commission or the Anti-
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trust Division of the Department of
Justice in which, prior to the effective
date of that section, the reviewing
agency obtained documentary material
and information under compulsory
process from all parties that would be
required to submit a Notification and
Report Form for Certain Mergers and
Acquisitions under Section 801.50 but
for this transitional rule.

[70 FR 11514, Mar. 8, 2005]
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AUTHORITY: 15 U.S.C. 18a(d).

EFFECTIVE DATE NOTE: At 89 FR 89338, Nov.
12, 2024, the authority citation to part 803
was revised, effective Feb. 10, 2025. For the
convenience of the user, the revised text is
set forth as follows:

AUTHORITY: 15 U.S.C. 18a(d); 15 U.S.C. 18b.

SOURCE: 43 FR 33548, July 31, 1978, unless
otherwise noted.

§803.1 Notification and Report Form.

(a) The notification required by the
act shall be the Notification and Re-
port Form set forth in the appendix to
this part, as amended from time to
time. All acquiring and acquired per-
sons required to file notification by the
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act and these rules shall do so by com-
pleting and filing the Notification and
Report Form, in accordance with the
instructions thereon and these rules.
The current version of the Form can be
obtained at http:/www.ftc.gov.

(b) Any person filing notification
may, in addition to the submissions re-
quired by this section, submit any
other information or documentary ma-
terial which such person believes will
be helpful to the Federal Trade Com-
mission and Assistant Attorney Gen-
eral in assessing the impact of the ac-
quisition upon competition.

[43 FR 33548, July 31, 1978, as amended at 66
FR 8695, Feb. 1, 2001; 71 FR 35998, June 23,
2006; 81 FR 60259, Sept. 1, 2016]

§803.2 Instructions applicable to Noti-
fication and Report Form.

(a) The notification required by the
act shall be filed by the preacquisition
ultimate parent entity, or by any enti-
ty included within the person author-
ized by such preacquisition ultimate
parent entity to file notification on its
behalf. In the case of a natural person
required by the act to file notification,
such notification may be filed by his or
her legal representative: Provided how-
ever, That notwithstanding §§801.1(c)(2)
and 801.2, only one notification shall be
filed by or on behalf of a natural per-
son, spouse and minor children with re-
spect to an acquisition as a result of
which more than one such natural per-
son will hold voting securities of the
same issuer.

Example: Jane Doe, her husband and minor
child collectively hold more than 50 percent
of the shares of family corporation F. There-
fore, Jane Doe (or her husband or minor
child) is the ‘‘ultimate parent entity” of a
‘“‘person’ composed to herself (or her hus-
band or minor child) and F; see paragraphs
(a)(3), (b) and (c)(2) of §801.1. If corporation F
is to acquire corporation X, under this para-
graph only one notification is to be filed by
Jane Doe, her husband and minor child col-
lectively.

(b) Except as provided in paragraph
(b)(2) of this section and paragraph (c)
of this section:

(1) Items 5-8 of the Notification and
Report Form must be completed—

(i) By acquiring persons, with respect
to all entities included within the ac-
quiring person;

§803.2

(ii) By acquired persons, in the case
of an acquisition of assets, only with
respect to the assets to be acquired;

(iii) By acquired persons, in the case
of an acquisition of voting securities,
with respect to only the issuer whose
voting securities are being acquired,
and all entities controlled by such
issuer; and

(iv) By acquired persons, in the case
of an acquisition of non-corporate in-
terests, with respect to the unincor-
porated entity whose non-corporate in-
terests are being acquired, and all enti-
ties controlled by such unincorporated
entity; and

(v) By persons which are both acquir-
ing and acquired persons, separately in
the manner that would be required of
acquiring and acquired persons under
this paragraph, if different.

(2) For purposes of item 7 of the Noti-
fication and Report Form, the acquir-
ing person shall regard the acquired
person in the manner described in para-
graphs (b)(1)(ii), (iii) and (iv) of this
section.

Example: Person ‘A’ is comprised of enti-
ties separately engaged in grocery retailing,
auto rental, and coal mining. Person “B” is
comprised of entities separately engaged in
wholesale magazine distribution, auto rental
and book publishing. ‘““A’’ proposes to pur-
chase 100 percent of the voting securities of
“B”’s book publishing subsidiary. For pur-
poses of item 5, under clause (b)(1)(i), ““A” re-
ports the activities of all its entities; under
clause (b)(1)(iii), “B” reports only the oper-
ations of its book publishing subsidiary. For
purposes of items 7 and 8, under paragraph
(b)(2) of this section, ‘“A’” must regard ‘“B’’ as
consisting only of its book publishing sub-
sidiary and must disregard the fact that “A”
and ‘““B’’ are both engaged in the auto rental
business.

(c) In response to items 5, 7, and 8 of
the Notification and Report Form—In-
formation need not be supplied with re-
spect to assets or voting securities to
be acquired, the acquisition of which is
exempt from the requirements of the
act.

(d) The term dollar revenues, as used
in the Notification and Report Form,
means value of shipments for manufac-
turing operations, and sales, receipts,
revenues, or other appropriate dollar
value measure for operations other
than manufacturing, f.0.b. the plant or
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establishment less returns, after dis-
counts and allowances and excluding
freight charges and excise taxes. Dollar
revenues including delivery may be
supplied if delivery is an integral part
of the sales price. Dollar revenues in-
clude interplant transfers.

(e) For documents required by item
4(b) of the Notification and Report
Form, a person filing the notification
may, instead of submitting a docu-
ment, provide a cite to an operative
Internet address directly linking to the
document, if the linked document is
complete and payment is not required
to access the document. If an Internet
address becomes inoperative during the
waiting period, or the document is oth-
erwise rendered inaccessible or incom-
plete, upon notification by the Com-
mission or Assistant Attorney General,
the parties must make the document
available to the agencies by either ref-
erencing an operative Internet address
where the complete document may be
accessed or by providing paper copies
to the agencies as provided in
§803.10(c)(1) by 5 p.m. on the next reg-
ular business day. Failure to make the
document available, by the Internet or
by providing paper copies, by 5 p.m. on
the next regular business day, will re-
sult in notice of a deficient filing pur-
suant to §803.10(c)(2).

(f) Filings made via DVD must com-
ply with all format requirements set
forth at the Premerger Notification Of-
fice pages at http:/www.ftc.gov. The use
of any format not specified as accept-
able, or any other failure to comply
with the applicable format require-
ments, shall render the entire filing de-
ficient within the meaning of
§803.10(c)(2).

[43 FR 33548, July 31, 1978, as amended at 48
FR 34438, July 29, 1983; 66 FR 8695, Feb. 1,
2001; 66 FR 23565, May 9, 2001; 70 FR 11514,
Mar. 8, 2005; 70 FR 73372, Dec. 12, 2005; 71 FR
35998, June 23, 2006; 76 FR 42483, July 19, 2011;
81 FR 60259, Sept. 1, 2016]

EFFECTIVE DATE NOTE: At 89 FR 89338, Nov.
12, 2024, §803.2 was amended by:

a. Revising paragraph (a);

b. Removing paragraph (b) and the undes-
ignated example following paragraph (b);

c. Redesignating paragraphs (c), (d), (e),
and (f) as paragraphs (b), (¢), (d), and (e), re-
spectively; and

d. Revising newly redesignated paragraphs
(b), (d), and (e), effective Feb. 10, 2025. For
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the convenience of the user, the revised text
is set forth as follows:

§803.2 Instructions applicable to Notifica-
tion and Report Form.

(a)(1) The notification required by the act
shall be filed by the preacquisition ultimate
parent entity, or by any entity included
within the person authorized by such
preacquisition ultimate parent entity to file
notification on its behalf. In the case of a
natural person required by the act to file no-
tification, such notification may be filed by
his or her legal representative: Provided how-
ever, That notwithstanding §§801.1(c)(2) and
801.2 of this chapter, only one notification
shall be filed by or on behalf of a natural per-
son, spouse and minor children with respect
to an acquisition as a result of which more
than one such natural person will hold vot-
ing securities of the same issuer.

Example 1 to paragraph (a)(1). Jane Doe, her
husband, and minor child collectively hold
more than 50 percent of the shares of family
corporation F. Therefore, Jane Doe (or her
husband or minor child) is the ‘‘ultimate
parent entity” of a ‘‘person’ composed to
herself (or her husband or minor child) and
F; see §801.1(a)(3), (b), and (c)(2) of of this
chapter. If corporation F is to acquire cor-
poration X, under this paragraph only one
notification is to be filed by Jane Doe, her
husband, and minor child collectively.

(2) Persons that are both acquiring and ac-
quired persons shall submit separate forms,
one as the acquiring person and one as the
acquired person, following the appropriate
instructions for each.

(b) In response to the Revenue and Over-
laps section of the Notification and Report
Form, information need not be supplied with
respect to assets or voting securities to be
acquired, the acquisition of which is exempt
from the requirements of the act.

* * * * *

(d) For annual reports and audit reports re-
quired by the Notification and Report Form,
a person filing the notification may, instead
of submitting a document, provide a cite to
an operative internet address directly link-
ing to the document, if the linked document
is complete and payment is not required to
access the document. If an internet address
becomes inoperative during the waiting pe-
riod, or the document is otherwise rendered
inaccessible or incomplete, upon notification
by the Commission or Assistant Attorney
General, the parties must make the docu-
ment available to the agencies by either ref-
erencing an operative internet address where
the complete document may be accessed or
by providing electronic copies to the agen-
cies as provided in §803.10(c)(1) by 5 p.m.
Eastern Time on the next regular business
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day. Failure to make the document avail-
able, by the internet or by providing elec-
tronic copies, by 5 p.m. Eastern Time on the
next regular business day, will result in no-
tice of a deficient filing pursuant to
§803.10(c)(2).

(e) Filings must comply with all format re-
quirements set forth at the Premerger Noti-
fication Office pages at https:/www.ftc.gov.
The use of any format not specified as ac-
ceptable, or any other failure to comply with
the applicable format requirements, shall
render the entire filing deficient within the
meaning of §803.10(c)(2).

§803.3 Statement of reasons for non-
compliance.

A complete response shall be supplied
to each item on the Notification and
Report Form and to any request for ad-
ditional information pursuant to sec-
tion 7TA(e) and §803.20. Whenever the
person filing notification is unable to
supply a complete response, that per-
son shall provide, for each item for
which less than a complete response
has been supplied, a statement of rea-
sons for noncompliance. The statement
of reasons for noncompliance shall con-
tain all information upon which a per-
son relies in explanation of its non-
compliance and shall include at least
the following:

(a) Why the person is unable to sup-
ply a complete response;

(b) What information, and what spe-
cific documents or categories of docu-
ments, would have been required for a
complete response;

(c) Who, if anyone, has the required
information, and specific documents or
categories of documents; and a descrip-
tion of all efforts made to obtain such
information and documents, including
the names of persons who searched for
required information and documents,
and where the search was conducted. If
no such efforts were made, provide an
explanation of the reasons why, and a
description of all efforts necessary to
obtain required information and docu-
ments;

(d) Where noncompliance is based on
a claim of privilege, a statement of the
claim of privilege and all facts relied
on in support thereof, including the
identity of each document, its author,
the author’s title/position, addressee,
the addressee’s title/position, date, sub-
ject matter, all recipients of the origi-
nal and of any copies, the recipients’

§803.4

titles/positions, the document’s present
location, and who has control of it.

[48 FR 34439, July 29, 1983, as amended at 81
FR 60259, Sept. 1, 2016]

§803.4 Foreign persons refusing to file
notification.

(a) In an acquisition to which §801.30
does not apply, and in which no assets
(other than investment assets) located
in the United States and no voting se-
curities of a United States issuer will
be acquired directly or indirectly, if a
foreign acquired person refuses to file
notification, then any other person
which is a party to the acquisition may
file notification on behalf of the for-
eign person. Such notification shall
constitute the notification required of
the foreign person by the act and these
rules.

(b) Any person filing on behalf of the
foreign person pursuant to this section
must state in the affidavit required by
§803.5(b) that such foreign person has
refused to file notification and must
explain all efforts made by the person
filing on behalf of the foreign person to
obtain compliance with the act and
these rules by such foreign person.

(c) Any notification filed on behalf of
a foreign person pursuant to this sec-
tion must contain all information and
documentary material reasonably
available to the person filing on behalf
of the foreign person which such for-
eign person would be required to pro-
vide. Whenever information or docu-
mentary material is not reasonably
available, the person filing on behalf of
the foreign person shall so indicate on
the Notification and Report Form, and
need not supply the statement of rea-
sons for noncompliance required by
§803.3.

(d) Any foreign person on whose be-
half notification has been filed by an-
other person pursuant to this section
shall be a ‘“‘person filing notification”
for purposes of the act and these rules.
Nothing in this section shall exempt a
foreign person from the requirements
of the act or these rules with respect to
a request for additional information or
an extension of the waiting period pur-
suant to section 7TA(e) and these rules.
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§803.5 Affidavits required.

(a)(1) Section 801.30 acquisitions. For
acquisitions to which §801.30 applies,
the notification required by the Act
from each acquiring person shall con-
tain an affidavit, attached to the front
of the notification, or with the DVD
submission, attesting that the issuer or
unincorporated entity whose voting se-
curities or non-corporate interests are
to be acquired has received written no-
tice delivered to an officer (or a person
exercising similar functions in the case
of an entity without officers) by email,
certified or registered mail, wire, or
hand delivery, at its principal execu-
tive offices, of:

(i) The identity of the acquiring per-

son;
(ii) The fact that the acquiring per-
son intends to acquire voting securities
or non-corporate interests of the issuer
or unincorporated entity;

(iii) The specific classes of voting se-
curities or non-corporate interests of
the issuer or unincorporated entity
sought to be acquired; and if known,
the number of voting securities or non-
corporate interests of each such class
that would be held by the acquiring
person as a result of the acquisition or,
if the number of voting securities is
not known in the case of an issuer, the
specific notification threshold that the
acquiring person intends to meet or ex-
ceed; and, if designated by the acquir-
ing person, a higher threshold for addi-
tional voting securities it may hold in
the year following the expiration of the
waiting period;

(iv) The fact that the acquisition
may be subject to the act, and that the
acquiring person will file notification
under the act with the Federal Trade
Commission and Assistant Attorney
General;

(v) The anticipated date of receipt of
such notification under §803.10(c); and

(vi) The fact that the person within
which the issuer or unincorporated en-
tity is included may be required to file
notification under the act.

Example to paragraph (a)(1)(vi): 1. Company
A intends to acquire voting securities of
Company B. ““A” sends, via email, a notice
letter to a general email account,
information@CompanyB.com. ‘A’ has not pro-
vided sufficient notice. Alternatively, ‘“‘A”
sends, via email, a notice letter to *“B’s”
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President, Jane Doe, at
Jane.Doe@CompanyB.com. ‘A’ has provided
email notice to a specific officer of *“B.”’

(2) The affidavit required by this
paragraph must also state the good
faith intention of the person filing no-
tification to make the acquisition, and,
in the case of a tender offer, that the
intention to make the tender offer has
been publicly announced.

Examples to paragraph (a)(2) 1. This para-
graph permits the tender offeror to file noti-
fication at any time after the intention to
make the tender offer has been publicly an-
nounced.

In examples 2-5 assume that one percent of
B’s shares are valued at $15 million.

2. ““A”’ holds 100,000 shares of the voting se-
curities of Company B. ‘A’ has a good faith
intention to acquire an additional 900,000
shares of Company B’s voting securities. ““A”’
states in its notice to B, inter alia, that as a
result of the acquisition it will hold 1,000,000
shares. If 1,000,000 shares of Company B rep-
resent 20 percent of Company B’s out-
standing voting securities, the statement
will be deemed by the enforcement agencies
a notification for the $100 million threshold
(as adjusted).

3. Company A intends to acquire voting se-
curities of Company B. ‘“A”’ does not know
exactly how many shares it will acquire, but
it knows it will definitely acquire in excess
of $560 million (as adjusted) worth and may
acquire 50 percent of Company B’s shares.
“A’”’s notice to the acquired person would
meet the requirements of Sec. 803.5(a)(1)(iii)
if it states, inter alia, either: ‘‘Company A
has a present good faith intention to acquire
in excess of $50 million (as adjusted) of the
outstanding voting securities of Company B,
and depending on market conditions, may
acquire more of the voting securities of Com-
pany B and thus designates the 50 percent
threshold,” or ‘“‘Company A has a present
good faith intention to acquire in excess of
$60 million (as adjusted) of the outstanding
voting securities of Company B, and depend-
ing on market conditions may acquire 50 per-
cent or more of the voting securities of Com-
pany B.” The Commission would deem either
of these statements as intending to give no-
tice for the 50 percent threshold.

4. ““A”’ states, inter alia, that, ‘‘depending
on market conditions, it may acquire 100
percent of the shares of B.” ‘““A’’s notice
does not comply with §803.5 because it does
not state an intent to meet or exceed any no-
tification threshold. ‘A’ ’s filing will be con-
sidered deficient within the meaning of
§803.10(c)(2).

5. ““A” states, inter alia, that it has com-
menced a tender offer for ‘‘up to 55 percent of
the outstanding voting securities of Com-
pany B.” ““A”’’s notice does not comply with
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§803.5 because use of the term ‘‘up to’’ does
not state an intent to meet or exceed any no-
tification threshold. The filing will therefore
be considered deficient within the meaning
of §803.10 (¢)(2).

(3) The affidavit required by this
paragraph must have attached to it a
copy of the written notice received by
the acquired person pursuant to para-
graph (a)(1) of this section. For DVD
filings, the written notice (in a form
specified in the instructions) must be
included on the DVD.

(b) Non-section 801.30 acquisitions. For
acquisitions to which §801.30 does not
apply, the notification required by the
act shall contain an affidavit, attached
to the front of the notification, or with
the DVD submission, attesting that a
contract, agreement in principle or let-
ter of intent to merge or acquire has
been executed, and further attesting to
the good faith intention of the person
filing notification to complete the
transaction.

[43 FR 33548, July 31, 1978, as amended at 48
FR 34439, July 29, 1983; 52 FR 7082, Mar. 6,
1987; 66 FR 8695, Feb. 1, 2001; 70 FR 4996, Jan.
31, 2005; 71 FR 35998, June 23, 2006; 76 FR
42483, July 19, 2011; 81 FR 60259, Sept. 1, 2016;
83 FR 32771, July 16, 2018]

EFFECTIVE DATE NOTE: At 89 FR 89339, Nov.
12, 2024, §803.5 was amended by redesignating
the paragraph (a)(1) heading as the para-
graph (a) heading and republishing it and re-
vising paragraphs (a)(1l) introductory text,
(a)(3), and (b), effective Feb. 10, 2025. For the
convenience of the user, the revised text is
set forth as follows:

§803.5 Affidavits required.

(a) Section 801.30 acquisitions. (1) For acqui-
sitions to which §801.30 of this chapter ap-
plies, the notification required by the act
from each acquiring person shall contain an
affidavit attesting that the issuer or unin-
corporated entity whose voting securities or
non-corporate interests are to be acquired
has received written notice delivered to an
officer (or a person exercising similar func-
tions in the case of an entity without offi-
cers) by email, certified or registered mail,
wire, or hand delivery, at its principal execu-
tive offices, of:

* * * * *

(3) The affidavit required by this paragraph
must have attached to it a copy of the writ-
ten notice received by the acquired person
pursuant to paragraph (a)(1) of this section.

(b) Non-section 801.30 acquisitions. For ac-
quisitions to which §801.30 of this chapter

§803.7

does not apply, the notification required by
the act shall contain an affidavit attesting
that a contract, agreement in principle, or
letter of intent to merge or acquire has been
executed, and further attesting to the good
faith intention of the person filing notifica-
tion to complete the transaction. If the exe-
cuted agreement is not the definitive agree-
ment, the affidavit must attest that a dated
document that provides sufficient detail
about the scope of the entire transaction
that the parties intend to consummate has
also been submitted.

§803.6 Certification.

(a) The notification required by the
act shall be certified:

(1) In the case of a partnership, by
any general partner thereof;

(2) In the case of a corporation, by
any officer or director thereof;

(3) In the case of a person lacking of-
ficers, directors, or partners, by any in-
dividual exercising similar functions;

(4) In the case of a natural person, by
such natural person or his or her legal
representative;

(5) In the case of the estate of a de-
ceased natural person, by any duly au-
thorized legal representative of such
estate.

(b) Additional information or docu-
mentary material submitted in re-
sponse to a request pursuant to section
TA(e) and §803.20 shall be accompanied
by a certification in the format appear-
ing at the end of the Notification and
Report Form, completed in accordance
with paragraph (a) of this section by
the person or individual to whom it
was directed.

(c) In all cases, the certifying indi-
vidual must possess actual authority
to make the certification on behalf of
the person filing notification.

[43 FR 33548, July 31, 1978, as amended at 48
FR 34429, July 29, 1983]

§803.7 Expiration of notification.

(a) Omne year after waiting period ex-
pired. Notification with respect to an
acquisition shall expire 1 year fol-
lowing the expiration of the waiting
period. If the acquiring person’s hold-
ings do not, within such time period,
meet or exceed the notification thresh-
old with respect to which the notifica-
tion was filed, the requirements of the
act must thereafter be observed with
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respect to any notification threshold
not met or exceeded.

Example: ““A” files notification that in ex-
cess of $100 million (as adjusted) of the vot-
ing securities of corporation B are to be ac-
quired. One year after the expiration of the
waiting period, ‘“A” has acquired less than
$100 million (as adjusted) of B’s voting secu-
rities. Although §802.21 will permit “A” to
purchase any amount of B’s voting securities
short of $100 million (as adjusted) within 5
years from the expiration of the waiting pe-
riod, A’s holdings may not meet or exceed
the $100 million (as adjusted) notification
threshold without ‘“A” and “B” again filing
notification and observing a waiting period.

(b) Upon failure to comply with request
for additional information. An acquiring
person’s notification and, in the case of
an acquisition to which §801.30 does not
apply, an acquired person’s notifica-
tion, shall expire eighteen months fol-
lowing the date of receipt of such per-
son’s notification if a request for addi-
tional information or documentary ma-
terial remains outstanding to such per-
son (or entities included therein, offi-
cers, directors, partners, agents or em-
ployees thereof), without a certifi-
cation as required by §803.6(b), on such
date. If either person’s notification ex-
pires pursuant to this paragraph, both
parties must file a new notification in
order to carry out the transaction.

Example: A files notification on January 15
of Year 1 to acquire voting securities of B.
On February 15 of Year 1, prior to expiration
of the waiting period, requests for additional
information or documentary material are
issued to A and B. Before A supplies the in-
formation and documentary material re-
quested, business conditions change, and A
and B decide not to go forward with the
transaction. A does not withdraw its filing
and takes the position that it will comply
with the request for additional information
and documentary material if and when the
proposed transaction is ever revived. A’s no-
tification expires July 15 of Year 2, eighteen
months following the date of receipt of its
notification. If A and B wish to revive their
transaction, both parties must file a new no-
tification and observe the waiting period in
order to carry out the transaction.

[70 FR 73372, Dec. 12, 2005]

§803.8 Foreign language documents.

(a) Whenever at the time of filing a
Notification and Report Form there is
an English language outline, summary,
extract or verbatim translation of any
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information or of all or portions of any
documentary materials in a foreign
language required to be submitted by
the act or these rules, all such English
language versions shall be filed along
with the foreign language information
or materials.

(b) Documentary materials or infor-
mation in a foreign language required
to be submitted in responses to a re-
quest for additional information or
documentary material shall be sub-
mitted with verbatim English language
translations, or all existing English
language versions, or both, as specified
in such request.

[48 FR 34440, July 29, 1983]

EFFECTIVE DATE NOTE: At 89 FR 89339, Nov.
12, 2024, §803.8 was revised, effective Feb. 10,
2025. For the convenience of the user, the re-
vised text is set forth as follows:

§803.8 Foreign language documents.
Documentary materials or information in
a foreign language required to be submitted
at the time of filing a Notification and Re-
port Form and in response to a request for
additional information or documentary ma-
terial must be submitted with verbatim
English language translations. All verbatim
translations must be accurate and complete.

§803.9 Filing fee.

(a) Each acquiring person shall pay
the filing fee required by the act to the
Federal Trade Commission, except as
provided in paragraphs (b), (c), and (f) of
this section. No additional fee is to be
submitted to the Antitrust Division of
the Department of Justice. Examples:

(1) ““A” wishes to acquire voting se-
curities issued by B, where the greater
of the acquisition price and the market
price is in excess of $50 million (as ad-
justed) but less than $100 million (as
adjusted) pursuant to §801.10 of this
chapter. When ‘“A” files notification
for the transaction, it must indicate
the $560 million (as adjusted) threshold.
If the value of the voting securities is
less than $161.5 million (as adjusted),
“A” must pay a filing fee of $30,000 (as
adjusted) because the aggregate total
amount of the acquisition is greater
than $50 million (as adjusted) but less
than $161.5 million (as adjusted). If the
aggregate total value of the voting se-
curities is at least $161.5 million (as ad-
justed), but less than $500 million (as
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adjusted), ““A” must pay a filing fee of
$100,000 (as adjusted).

(2) In April 2024, ““A” acquires $75
million of assets from ‘“B.”” The parties
meet the size of person criteria of sec-
tion TA(a)(2)(B) of the act, but the
transaction is not reportable because it
does not exceed the $50 million (as ad-
justed) size of transaction threshold of
that provision. Two months later ‘“A”
acquires additional assets from ‘“B”
valued at $175 million. Pursuant to the
aggregation requirements of
§801.13(b)(2)(ii) of this chapter, the ag-
gregate total amount of ‘“B’s’” assets
that ““A” will hold as a result of the
second acquisition is $250 million. Ac-
cordingly, when ‘““A”’ files notification
for the second transaction, ‘A’ must
pay a filing fee of $100,000 (as adjusted)
because the aggregate total amount of
the acquisition is less than $500 million
(as adjusted), but not less than $161.5
million (as adjusted).

(3) In April 2024, ‘“A” acquires $120
million of voting securities issued by B
after submitting its notification and
$30,000 (as adjusted) filing fee and indi-
cates the $50 million (as adjusted)
threshold. Later in 2024, ‘A’ files to
acquire additional voting securities
issued by B valued at $120 million be-
cause it will exceed the next higher re-
porting threshold (see §801.1(h) of this
chapter). Assuming the second trans-
action is reportable, and the value of
its initial holdings is unchanged (see
§§801.13(a)(2) and 801.10(c) of this chap-
ter), the provisions of §801.13(a)(1) of
this chapter require that ‘A’ report
that the total value of the second
transaction is $240 million, which is in
excess of $100 million (as adjusted) no-
tification threshold. This is because
“A” must aggregate previously ac-
quired securities in calculating the
value of B’s voting securities that it
will hold as a result of the second ac-
quisition. ‘“A” should pay a filing fee of
$100,000 (as adjusted) because the total
value is greater than $161.5 million (as
adjusted) but less than $500 million (as
adjusted).

(4) In April 2024, ‘A’ signs a contract
with a stated purchase price of $174
million, subject to adjustments, to ac-
quire all of the assets of “B.” If the
amount of adjustments can be reason-
ably estimated, the acquisition price—

§803.9

as adjusted to reflect that estimate—is
determined. If the amount of adjust-
ments cannot be reasonably estimated,
the acquisition price is undetermined.
In either case the board or its delegee
must also determine in good faith the
fair market value. (§801.10(b) of this
chapter states that the value of an
asset acquisition is to be the fair mar-
ket value or the acquisition price, if
determined and greater than fair mar-
ket value.) ‘“A” files notification and
submits a $30,000 (as adjusted) filing
fee. ““A’s”’ decision to pay that fee may
be justified on either of two bases.
First, ‘““A” may have concluded that
the acquisition price can be reasonably
estimated to be less than $173.3 million,
because of anticipated adjustments—
e.g., based on due diligence by ‘“A’s”
accounting firm indicating that one
third of the inventory is not saleable.
If fair market value is also determined
in good faith to be less than $173.3 mil-
lion, the $30,000 (as adjusted) fee is ap-
propriate. Alternatively, “A’ may con-
clude that because the adjustments
cannot reasonably be estimated, the
acquisition price is undetermined. If
so, ‘“A” would base the valuation on
the good faith determination of fair
market value. The acquiring party’s
execution of the Certification also at-
tests to the good faith valuation of the
value of the transaction.

(5) In April 2024, ‘“A”’ contracts to ac-
quire all of the assets of “B’’ for $550
million. The assets include hotels, of-
fice buildings, and rental retail prop-
erty, all of which are exempted by
§802.2 of this chapter. Section 802.2 di-
rects that these assets—which are val-
ued at $300 million—are exempt from
the requirements of the act and that
reporting requirements for the trans-
action should be determined by ana-
lyzing the remainder of the acquisition
as if it were a separate transaction.
Furthermore, §801.15(a)(2) of this chap-
ter states that those exempt assets are
never held as a result of the acquisi-
tion. Accordingly, the aggregate
amount of the transaction is in excess
of $161.5 million (as adjusted), but less
than $500 million (as adjusted). ‘““A”
will be liable for a filing fee of $100,000
(as adjusted), rather than $250,000 (as
adjusted), because the value of the
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transaction is not less than $161.5 mil-
lion (adjusted) but is less than $500 mil-
lion (as adjusted).

(6) In April 2024, ““A” acquires coal
reserves from ‘B’ valued at $150 mil-
lion. No notification or filing fee is re-
quired because the acquisition is ex-
empted by §802.3(b) of this chapter.
Three months later, A proposes to ac-
quire additional coal reserves from ‘“B”’
valued at $500 million. This transaction
is subject to the notification require-
ments of the act because the value of
the acquisition exceeds the $200 million
limitation on the exemption in
§802.3(b). As a result of §801.13(b)(2)(ii)
of this chapter, the prior $150 million
acquisition must be added because the
additional $500 million of coal reserves
were acquired from the same person
within 180 days of the initial acquisi-
tion. Because aggregating the two ac-
quisitions exceeds the $200 million ex-
emption limitation, §801.15(b) of this
chapter directs that ‘“A” will also hold
the previously exempt $150 million ac-
quisition; thus, the aggregate amount
held as a result of the $500 million ac-
quisition is $650 million. Accordingly,
“A” must file notification to acquire
the coal reserves valued in excess of
$500 million (as adjusted) but less than
$1 billion (as adjusted) and pay a filing
fee of $250,000 (as adjusted).

(7) In April 2024, ‘“‘A”’ intends to ac-
quire 20 percent of the voting securities
of B, a non-publicly traded issuer. The
agreed upon acquisition price is $172.3
million subject to post-closing adjust-
ments of up to plus or minus $2 mil-
lion. ““A” estimates that the adjust-
ments will be minus $1 million. In this
example, since ‘““A” is able in good
faith to reasonably estimate the ad-
justments to the agreed-on price, the
acquisition price is deemed to be deter-
mined and the appropriate filing fee
threshold is $50 million (as adjusted).
Even if the post-closing adjustments
cause the final price actually paid to
exceed $172.3 million, ‘“‘A” would be
deemed to hold $171.3 million in B vot-
ing securities as a result of this acqui-
sition. Note, that any additional acqui-
sition by ‘“A” of B voting may trigger
another filing and require the appro-
priate fee.

(8) In April 2024, ““A” intends to make
a cash tender offer for a minimum of 50
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percent plus one share of the voting se-
curities of B, a non-publicly traded
issuer, but will accept up to 100 percent
of the shares if they are tendered.
There are 12 million shares of B voting
stock outstanding and the tender offer
price is $100 per share. In this instance,
since there is no cap on the number of
shares that can be tendered, the value
of the transaction will be the value of
100 percent of B’s voting securities, and
“A” must pay the $400,000 (as adjusted)
fee for the $1 billion (as adjusted) filing
fee threshold. Note that if the tender
offer had been for a maximum of 50 per-
cent plus one share the value of the
transaction would be $600 million, and
the appropriate fee would be $250,000
(as adjusted), based on the $500 million
(as adjusted) filing fee threshold. This
would be true even if the tender offer
were to be followed by a merger which
would be exempt under section 7TA(c)(3)
of the act.

(b) For a transaction described by
§801.2(d)(2)(iii), the parties shall pay
only one filing fee. In accordance with
§801.2(d)(2)(iii), both parties to a con-
solidation are acquiring and acquired
persons and must submit a Notification
and Report Form where the trans-
action meets the reporting require-
ments of that act; however, only one
filing fee is required in connection with
such a transaction, and is payable by
either party to the transaction. The fil-
ing fee is based on the greater of the
two sizes of transaction in the consoli-
dation.

(¢c) For a reportable transaction in
which the acquiring entity has two ul-
timate parent entities, both ultimate
parent entities are acquiring persons;
however, if the responses for both ulti-
mate parent entities would be the same
for item 5 of the Notification and Re-
port Form, only one filing fee is re-
quired in connection with the trans-
action.

(d) Manner of payment. Fees may be
paid by United States postal money
order, bank money order, bank cash-
ier’s check, certified check or by elec-
tronic wire transfer (EWT). The fee
must be paid in U.S. currency.

(1) Fees paid by money order or
check shall be made payable to the
“Federal Trade Commission,” omitting
the name or title of any official of the
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Commission, and shall be submitted to
the Premerger Notification Office of
the Federal Trade Commission along
with the Notification and Report
Form.

(2) Fees paid by EWT shall be depos-
ited to the Treasury’s account at the
New York Federal Reserve Bank. Spe-
cific instructions for making EWT pay-
ments are contained in the Instruc-
tions to the Notification and Report
Form.

(e) Refunds. Except as provided in
this paragraph, no filing fee received
by the Commission will be returned to
the payer and no part of the filing fee
shall be refunded. The filing fee shall
be refunded only if the Commission’s
staff determines, based on the informa-
tion and representations contained in
the filing person’s notification, that
premerger notification was not re-
quired by the act. Once the Commis-
sion’s staff has determined that the no-
tification was required, the filing fee
shall not be refunded even if it appears
at the time of consummation that the
transaction does not meet the report-
ing requirements established in the
act.

(f) For a transaction described by
paragraph (c) of §803.12, the parties
shall pay no additional filing fee.

[66 FR 8695, Feb. 1, 2001, as amended at 68 FR
2431, Jan. 17, 2003; 70 FR 4997, Jan. 31, 2005; 78
FR 41296, July 10, 2013; 88 FR 5750, Jan. 30,
2023; 89 FR 7611, Feb. 5, 2024]

EFFECTIVE DATE NOTE: At 89 FR 89339, Nov.
12, 2024, §803.9 was amended by revising para-
graph (c), effective Feb. 10, 2025. For the con-
venience of the user, the revised text is set
forth as follows:

§803.9 Filing fee.

* * * * *

(c) For a reportable transaction in which
the acquiring entity has two ultimate parent
entities, both ultimate parent entities are
acquiring persons; however, if the responses
for both ultimate parent entities would be
the same for the NAICS Codes section of the
Notification and Report Form, only one fil-
ing fee is required in connection with the
transaction.

§803.10

§803.10 Running of time.

(a) Beginning of waiting period. The
waiting period required by the act shall
begin on the date of receipt of the noti-
fication required by the act, in the
manner provided by these rules (or, if
such notification is not completed, the
notification to the extent completed
and a statement of the reasons for such
noncompliance in accordance with
§803.3) from:

(1) In the case of acquisitions to
which §801.30 applies, the acquiring
person;

(2) In the case of the formation of a
corporation covered by Sec. 801.40 or an
unincorporated entity covered by Sec.
801.50, all persons contributing to the
formation of the joint venture or other
corporation that are required by the
act and these rules to file notification;

(3) In the case of all other acquisi-
tions, all persons required by the act
and these rules to file notification.

(b) Expiration of waiting period. (1)
Subject to paragraph (b)(3) of this sec-
tion, for purposes of Section
TAMD)(1)(B), the waiting period shall ex-
pire at 11:59 p.m. Eastern Time on the
30th (or in the case of a cash tender
offer or of an acquisition covered by 11
U.S.C. 363(b), the 156th) calendar day (or
if §802.23 applies, such other day as
that section may provide) following the
beginning of the waiting period as de-
termined under paragraph (a) of this
section, unless extended pursuant to
Section TA(e) and §803.20, or Section
TA(g)(2), or unless terminated pursuant
to Section 7TA(b)(2) and §803.11.

(2) Unless further extended pursuant
to Section 7A(g)(2), or terminated pur-
suant to Section TA(b)(2) and §803.11,
any waiting period which has been ex-
tended pursuant to Section 7A(e)(2) and
§803.20 shall, subject to paragraph (b)(3)
of this section, expire at 11:59 p.m.
Eastern Time—

(i) On the 30th (or, in the case of a
cash tender offer or of an acquisition
covered by 11 U.S.C. 363(b), the 10th)
day following the date of receipt of all
additional information or documentary
material requested from all persons to
whom such requests have been directed
(or, if a request is not fully complied
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with, the information and documen-
tary material submitted and a state-
ment of the reasons for such non-
compliance in accordance with §803.3),
by the Federal Trade Commission or
Assistant Attorney General, whichever
requested additional information or
documentary material, at the office
designated in paragraph (c) of this sec-
tion, or

(ii) As provided in paragraph (b)(1) of
this section, whichever is later.

(3) If any waiting period would expire
on a Saturday, Sunday, or legal public
holiday (as defined in 5 U.S.C. 6103(a))
the waiting period shall be extended to
11:59 p.m. Eastern Time of the next reg-
ular business day.

(c)(1) Date of receipt and means of de-
livery. For purposes of this section,
these procedures shall apply.

(i) For paper copy filings and DVD
filings, the date of receipt shall be the
date on which delivery is effected to
the designated offices (Premerger Noti-
fication Office, Federal Trade Commis-
sion, Room 5301, 400 7th Street SW.,
Washington, DC 20024, and Director of
Civil Enforcement, Office of Oper-
ations, Antitrust Division, Department
of Justice, 950 Pennsylvania Avenue
NW., Room #3335, Washington, DC
20530) during normal business hours.
Delivery should be effected directly to
the designated offices, either by hand
or by certified or registered mail (in-
cluding FedEx and UPS). In the event
one or both of the delivery sites are un-
available, the FTC and DOJ may des-
ignate alternate sites for delivery of
the filing. Notification of the alternate
delivery sites will normally be made
through a press release and, if possible,
on the http:/www.ftc.gov Web site.

(ii) Delivery effected after 5 p.m.
eastern time on a business day, or at
any time on any day other than a busi-
ness day, shall be deemed effected on
the next following business day. If de-
livery of all required filings to all of-
fices required to receive such filings is
not effected on the same date, the date
of receipt shall be the latest of the
dates on which delivery is effected.

Example: In an acquisition other than a
tender offer, assume that requests for addi-
tional information are issued to both the ac-
quiring and acquired persons on the 26th day
of the waiting period. One person submits
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the additional information on the 35th day,
while the other responds on the 44th day.
Under this section, the waiting period ex-
pires thirty days following the last receipt of
additional information, that is, it expires on
the 74th day (unless that day is a Saturday,
Sunday or legal public holiday).

(2) Deficient filings. If notification or
a response to a request for additional
information or documentary material
received by the Commission or Assist-
ant Attorney General does not comply
with these rules, the Commission or
the Assistant Attorney General shall
promptly notify the person filing such
notification or response of the defi-
ciencies in such filing, and the date of
receipt shall be the date on which a fil-
ing which complies with these rules is
received.

[43 FR 33548, July 31, 1978; 43 FR 36054, Aug.
15, 1978, as amended at 52 FR 7083, Mar. 6,
1987; 66 FR 8696, Feb. 1, 2001; 70 FR 11514, Mar.
8, 2005; 71 FR 35998, June 23, 2006; 79 FR 25663,
May 6, 2014; 81 FR 60260, Sept. 1, 2016]

EFFECTIVE DATE NOTE: At 89 FR 89339, Nov.
12, 2024, §803.10 was amended by revising
paragraphs (¢)(1)(i) and (ii) and redesignating
the example following paragraph (c)(1)(ii) as
Example 1 to paragraph (c)(1), effective Feb.
10, 2025. For the convenience of the user, the
revised text is set forth as follows:

§803.10 Running of time.

* * * * *

(C) * % %

(1) * %k

(i) The date of receipt shall be the date of
electronic submission if such date is not a
Saturday, Sunday, a legal public holiday (as
defined in 5 U.S.C. 6103(a)), or a legal public
holiday’s observed date, and the submission
is completed by 5 p.m. Eastern Time. In the
event electronic submission is unavailable,
the FTC and DOJ may designate procedures
for the submission of the filing. Notification
of the alternate delivery procedures will nor-
mally be made through a press release and, if
possible, on the https:/www.ftc.gov website.

(ii) Delivery effected after 5 p.m. Eastern
Time on a business day, or at any time on
any day other than a business day, shall be
deemed effected on the next following busi-
ness day. If submission of all required filings
is not effected on the same date, the date of
receipt shall be the latest of the dates on
which submission is effected.
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§803.11 Termination of waiting period.

(a) Except as provided in paragraph
(c) of this section, no waiting period
shall be terminated pursuant to section
TA(b)(2) unless—

(1) All notifications required to be
filed with respect to the acquisition by
the act and these rules (or, if such noti-
fication is not completed, the notifica-
tion to the extent completed and a
statement of the reasons for such non-
compliance in accordance with §803.3)
have been received,

(2) It has been determined that no ad-
ditional information or documentary
material pursuant to section 7TA(e) and
§803.20 will be requested, or, if such ad-
ditional information or documentary
material has been requested, it (or, if a
request is not fully complied with, the
information and documentary material
submitted and a statement of the rea-
sons for such noncompliance in accord-
ance with §803.3) has been received, and

(3) The Federal Trade Commission
and the Assistant Attorney General
have concluded that neither intends to
take any further action within the
waiting period.

(b) Any request for additional infor-
mation or documentary material pur-
suant to section 7A(e) and §803.20 shall
constitute a denial of all pending re-
quests for termination of the waiting
period.

(c) The Federal Trade Commission
and the Assistant Attorney General
may, in their discretion, terminate a
waiting period upon the written re-
quest of any person filing notification
or, notwithstanding paragraph (a) of
this section, sua sponte. A request for
termination of the waiting period shall
be sent to the offices designated in
§803.10(c). Termination shall be effec-
tive upon notice to any requesting per-
son by either email or telephone, and
such notice shall be given as soon as
possible. Such notice shall be made to
each person which has filed notifica-
tion, and notice of termination shall be
published in the FEDERAL REGISTER in
accordance with section 7A(b)(2) of the
Clayton Act (the ‘“‘act’). The Federal
Trade Commission and the Assistant
Attorney General also may use other
means to make the termination public,
prior to publication in the FEDERAL
REGISTER in a manner that will make

§803.12

the information equally accessible to
all members of the public.

[43 FR 33548, July 31, 1978, as amended at 54
FR 21427, May 18, 1989; 83 FR 32771, July 16,
2018]

§803.12 Withdraw and refile notifica-
tion.

(a) Voluntary. An acquiring person,
and in the case of an acquisition to
which §801.30 does not apply, an ac-
quired person, may withdraw its notifi-
cation by notifying the Federal Trade
Commission and the Antitrust Division
in writing by email or mail of such
withdrawal.

(b) Upon public announcement of termi-
nation. An acquiring person’s notifica-
tion or, in the case of an acquisition to
which §801.30 of this chapter does not
apply, an acquiring or an acquired per-
son’s notification, will be deemed to
have been withdrawn if any filing that
publicly announces the expiration, ter-
mination or withdrawal of a tender
offer or the termination of an agree-
ment or letter of intent is made by the
acquiring person or the acquired person
with the U.S. Securities and Exchange
Commission (‘“‘SEC’’) under the Securi-
ties Exchange Act of 1934 (15 U.S.C. 78a
et seq.) and rules promulgated under
that act. The acquiring person or ac-
quired person must notify the Federal
Trade Commission and the Antitrust
Division in writing by email or mail
that such filing has been made with the
SEC and the withdrawal shall be
deemed effective on the date of the
SEC filing. Withdrawal of the HSR no-
tification(s) shall occur even if state-
ments are made in the SEC filing indi-
cating a desire to recommence the ten-
der offer or enter into a new or amend-
ed agreement or letter of intent. This
paragraph is inapplicable if the initial
15-day or 30-day waiting period has ex-
pired without issuance of a request for
additional information or documentary
material and without an agreement in
place with the Agencies to delay clos-
ing of the transaction (‘‘a timing
agreement’’); or early termination of
that waiting period has been granted,
without a timing agreement in place;
or if a request for additional informa-
tion or documentary material has been
issued and the Agencies have either
granted early termination or allowed
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the extended waiting period to expire
following certification of compliance
without a timing agreement in place.

(c) Resubmission without a new filing
fee. (1) An acquiring person whose noti-
fication has been voluntarily with-
drawn pursuant to paragraph (a) of this
section, or an acquiring person whose
notification is deemed to have been
automatically withdrawn under para-
graph (b) of this section, may resubmit
its notification, thereby initiating a
new waiting period for the same trans-
action without an additional filing fee
pursuant to §803.9(f). This procedure
may be used only one time, and only
under the following circumstances:

(i) The notification is withdrawn
prior to the expiration or early termi-
nation of the waiting period and prior
to the issuance of a request for addi-
tional information pursuant to §803.20
and section 7TA(e) of the act;

(ii) The proposed acquisition does not
change in any material way;

(iii) The resubmitted notification is
recertified, and the submission, as it
relates to Items 4(a), 4(b), 4(c), and 4(d)
of the Notification and Report Form, is
updated to the date of the resubmis-
sion;

(iv) A new executed affidavit is pro-
vided with the resubmitted HSR filing;
and

(v) The resubmitted notification is
refiled prior to the close of the second
business day after withdrawal.

(2) If the acquired person, in the case
of an acquisition to which §801.30 of
this chapter does not apply, withdraws
its notification under paragraph (a) of
this section or if its notification is
automatically withdrawn under para-
graph (b) of this section, no resubmis-
sion is available under this paragraph.

Examples: 1. A commences a tender offer to
acquire 100% of B’s voting securities and
files a Schedule TO with the SEC and a
premerger notification filing with the Fed-
eral Trade Commission and the Antitrust Di-
vision (‘‘the Agencies’). Subsequently, A de-
cides to withdraw the tender offer and files
an amended Schedule TO announcing the
withdrawal. A states in its amended filing,
designated as a Schedule TO-T/A on EDGAR,
the SEC’s Electronic Data Gathering, Anal-
ysis, and Retrieval system, which announces
the tender offer withdrawal that it reserves
the right to recommence the tender offer,
should circumstances change. A’s premerger

16 CFR Ch. | (1-1-25 Edition)

notification filing is deemed to have been
withdrawn on the date of the filing of the
Schedule TO-T/A with the SEC.

2. A commences a tender offer for at least
75% of B’s voting securities and files a
Schedule TO with the SEC stating that the
tender offer will expire after 30 days. A also
files a premerger notification filing with the
Agencies and a request for additional infor-
mation or documentary material (‘‘Second
Request’) is issued. At the end of the 30 day
effective period of the tender offer sufficient
shares have not been tendered and the tender
offer expires. A files a closing Schedule TO-
T/A with the SEC announcing the expiration
of the tender offer. A’s premerger notifica-
tion filing is deemed to have been withdrawn
on the date of the filing of the Schedule TO-
T/A with the SEC.

3. A commences a tender offer for 100% of
B’s voting securities and files a Schedule TO
with the SEC stating that shareholders ten-
dering their shares will receive $2.00 per
share. During the effective period of the ten-
der offer, A increases the amount it will pay
per share to $2.25 and files a Schedule TO-T/
A with the SEC announcing the increased
share price. A’s premerger notification filing
is not deemed to have been withdrawn on the
date of the filing of the Schedule TO-T/A
with the SEC because it is not notifying the
SEC that the tender offer has expired or is
being withdrawn.

4. A commences a tender offer for 100% of
B’s voting securities and files a Schedule TO
with the SEC. During the effective period of
the tender offer, A and B enter into a merger
agreement and A files a Schedule TO-T/A
with the SEC announcing the withdrawal of
the tender offer. A’s premerger notification
filing is deemed to have been withdrawn on
the date of the filing of the Schedule TO-T/
A with the SEC. A can, however, refile with-
in two business days on the merger agree-
ment, commencing a new waiting period,
without paying an additional filing fee, if it
meets the requirements of §803.12(c).

5. A and B enter into a merger agreement
conditioned on successful completion of due
diligence. A and B file premerger notifica-
tion filings with the Agencies and also Form
8-Ks with the SEC announcing they have en-
tered into an agreement to merge. Subse-
quent findings in the course of due diligence
cause A and B to terminate the merger
agreement and A files an additional Form 8-
K announcing the termination of an agree-
ment. A states that it may seek to enter into
a new or amended merger agreement with B.
A’s premerger notification filing is deemed
to have been withdrawn on the date of the
filing of the Form 8-K announcing the termi-
nation of the merger agreement. A can, how-
ever, refile within two business days on a
new merger agreement, commencing a new
waiting period, without paying an additional

744



Federal Trade Commission

filing fee, if it meets the requirements of
§803.12(c).

6. A and B enter into a merger agreement
and file premerger notification filings with
the Agencies and Form 8-Ks with the SEC.
Second requests are issued. A and B subse-
quently certify compliance with the second
request, starting the extended waiting pe-
riod. Prior to the expiration of the extended
waiting period, the parties enter into an
agreement with the agency conducting the
investigation to delay closing of the trans-
action, allowing the consummation of the
acquisition only after 30-days’ notice (a
‘“timing agreement’’), and the extended wait-
ing period expires. During the pendency of
the timing agreement, A and B terminate
the merger agreement and A files a Form 8-
K with the SEC announcing the termination
of an agreement. A’s premerger notification
filing is deemed withdrawn on the date of the
SEC filing as a result of that filing, even
though the extended waiting period has ex-
pired and the parties are still within the one
year period following that expiration under
§803.7(a). Note that had the extended waiting
period expired and no timing agreement had
been entered into, a filing with the SEC an-
nouncing the termination of the agreement
would not result in the withdrawal of A’s
premerger notification filing.

7. A and B enter into a merger agreement
and file premerger notification filings with
the Agencies and Form 8-Ks with the SEC.
The agencies complete their review and
early termination of the initial 30-day wait-
ing period is granted. Prior to the expiration
of the one year period following the grant of
early termination, A and B terminate the
merger agreement and A files a Form 8-K
with the SEC announcing the termination of
an agreement. A’s premerger notification fil-
ing is not deemed withdrawn as a result of
the SEC filing because the initial 30-day
premerger notification waiting period had
been granted early termination. Therefore,
the parties still have the full one year period
prior to the expiration of the notification
under §803.7(a) to consummate the trans-
action should it be recommenced.

[78 FR 41296, July 10, 2013, as amended at 83
FR 32771, July 16, 2018]

EFFECTIVE DATE NOTE: At 89 FR 89339, Nov.
12, 2024, §803.12 was amended by revising
paragraph (c)(1)(iii), effective Feb. 10, 2025.
For the convenience of the user, the revised
text is set forth as follows:

§803.12 Withdraw and refile notification.

* * * * *

(C) * %k %

(1) * % %

(iii) The resubmitted notification is recer-
tified, and the submission, as it relates to

§803.20

Transaction-Specific Agreements, Trans-
action-Related Documents, and Subsidies
from Foreign Entities of Concern sections of
the Notification and Report Form, is up-
dated to the date of the resubmission;

* * * * *

§803.20 Requests for additional infor-
mation or documentary material.

(a)(1) Persons and individuals subject to
request. Pursuant to section TA(e)(1),
the submission of additional informa-
tion or documentary material relevant
to the acquisition may be required
from one or more persons required to
file notification, and, with respect to
each such person, from one or more en-
tities included therein, or from one or
more officers, directors, partners,
agents, or employees thereof, if so re-
quired by the same request.

Example: A request for additional informa-
tion may require a corporation and, in addi-
tion, a named officer or employee to provide
certain information or documents, if both
the corporation and the officer or employee
are named in the same request. See subpara-
graph (b)(3) of this section.

(2) All the information and documen-
tary material required to be submitted
pursuant to a request under paragraph
(a)(1) of this section shall be supplied
to the Commission or to the Assistant
Attorney General, whichever made
such request, at such location as may
be designated in the request, or, if no
such location is designated, at the of-
fice designated in §803.10(c). If such re-
quest is not fully complied with, a
statement of reasons for noncompli-
ance pursuant to §803.3 shall be pro-
vided for each item or portion of such
request which is not fully complied
with.

(b)A) Who may require submission. A
request for additional information or
documentary material with respect to
an acquisition may be issued by the
Federal Trade Commission or its des-
ignee, or by the Assistant Attorney
General or his or her designee, but not
by both to the same person, any enti-
ties included therein, or any officers,
directors, partners, agents, or employ-
ees of that person.

(2) When request effective. A request
for additional information or documen-
tary material shall be effective—
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(i) In the case of a written request,
upon receipt of the request by the ulti-
mate parent entity of the person to
which the request is directed (or, if an-
other entity included within the person
filed notification pursuant to §803.2(a),
then by such entity), within the origi-
nal 30-day (or, in the case of a cash ten-
der offer or of an acquisition covered
by 11 U.S.C. 363(b), 15-day) waiting pe-
riod (or, if §802.23 applies, such other
period as that section provides); or

(ii) In the case of a written request,
upon notice of the issuance of such re-
quest to the person to which it is di-
rected within the original 30-day (or, in
the case of a cash tender offer or of an
acquisition covered by 11 U.S.C. 363(b),
15-day) waiting period (or, if §802.23 ap-
plies, such other period as that section
provides), provided that written con-
firmation of the request is emailed or
mailed to the person to which the re-
quest is directed within the original 30-
day (or, in the case of a cash tender
offer or of an acquisition covered by 11
U.S.C. 363(b), 15-day) waiting period
(or, if §802.23 applies, such other period
as that section provides). Notice to the
person to which the request is directed
may be given by email, telephone or in
person. The person filing notification
shall keep a designated individual rea-
sonably available during normal busi-
ness hours throughout the waiting pe-
riod at the email or telephone number
supplied in the Notification and Report
Form. Notice of a request for addi-
tional information or documentary ma-
terial need be given by email or tele-
phone only to that individual or to the
individual designated in accordance
with paragraph (b)(2)(iii) of this sec-
tion. The written confirmation of the
request shall be emailed or mailed to
the ultimate parent entity of the per-
son filing notification, or if another en-
tity within the person filed notifica-
tion pursuant to §803.2(a), then to such
entity.

(iii) When the individual designated
in accordance with paragraph (b)(2)(ii)
of this section is not located in the
United States, the person filing notifi-
cation shall designate an additional in-
dividual located within the TUnited
States to be reasonably available dur-
ing normal business hours throughout
the waiting period through a telephone

16 CFR Ch. | (1-1-25 Edition)

number supplied on the certification
page of the Notification and Report
Form. This individual shall be des-
ignated for the limited purpose of re-
ceiving notification of the issuance of
requests for additional information or
documentary material in accordance
with the procedure described in para-
graph (b)(2)(ii) of this section.

(3) Requests to natural persons. A re-
quest addressed to an individual, re-
quiring that he or she submit addi-
tional information or documentary ma-
terial, shall be transmitted to the per-
son filing notification of which the in-
dividual is an ultimate parent entity,
officer, director, partner, agent or em-
ployee, and shall be effective as to that
individual when effective as to the per-
son filing mnotification pursuant to
paragraph (b)(2) of this section. A writ-
ten copy of the request shall also be de-
livered to the individual by email, by
hand, or by registered or certified mail
at his or her home or business address.

Example: A designee of the Federal Trade
Commission sends, by email, a written re-
quest for additional information to the CEO
of corporation W, the ultimate parent entity
within a person that filed notification. The
request is effective under paragraph (b)(2)(1)
of this section. If the email also addressed a
request for documentary material to the
Secretary of corporation W, a named indi-
vidual, under this paragraph (b)(3), the re-
quest would likewise be effective as to the
individual upon receipt of the email by cor-
poration W. In the latter case, the Federal
Trade Commission also would send a copy of
the request to the Secretary of the corpora-
tion at his or her home or business address,
or email.

(c) Waiting period extended. (1) During
the time period when a request for ad-
ditional information or documentary
material remains outstanding to any
person other than either:

(i) In the case of a tender offer, the
person whose voting securities are
sought to be acquired by the tender of-
feror (or any officer, director, partner,
agent or employee thereof), or

(ii) In the case of an acquisition cov-
ered by 11 U.S.C. 363(b), the acquired
person, the waiting period shall remain
in effect, even though the waiting pe-
riod would have expired (see §803.10(b))
if no such request had been made.
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(2) A request for additional informa-
tion or documentary material to any
person other than either:

(i) In the case of a tender offer, the
person whose voting securities are
being acquired pursuant to the tender
offer (or any officer, director, partner,
agent or employee thereof), or

(ii) In the case of an acquisition cov-
ered by 11 U.S.C. 363(b), the acquired
person, shall in every instance extend
the waiting period for a period of 30 (or,
in the case of a cash tender offer or of
an acquisition covered by 11 U.S.C.
363(b), 10) calendar days from the date
of receipt (as determined under §803.10)
of the additional information or docu-
mentary material requested.

Example: Acquiring person ‘“A” makes a
non-cash tender offer for voting securities of
corporation ‘X, and files notification.
Under §801.30, the waiting period begins upon
filing by ““A,” and “X” must file within 15
days thereafter (10 days if it were a cash ten-
der offer). Assume that before the end of the
waiting period, the Assistant Attorney Gen-
eral issues a request for additional informa-
tion to ““A” and “X.” Since the transaction
is a non-cash tender offer, the waiting period
is extended for 30 days (10 days if it were a
cash tender offer) beyond the date on which
““A” responds. Note that under §803.21, even
though the waiting period is not affected by
the second request to “X” or by “X’ sup-
plying the requested information, “X” is
obliged to respond to the request within a
reasonable time. Nevertheless, the Federal
Trade Commission and Assistant Attorney
General could, notwithstanding the pend-
ency of the request for additional informa-
tion, terminate the waiting period sua
sponte pursuant to §803.11(c).

(A)A) Identification of requests. Every
request for additional information or
documentary material shall be clearly
identified as such, whether commu-
nicated in person, by telephone or in
writing, and shall clearly identify the
person, entity or entities, or indi-
vidual(s) to which it is addressed.

(2) Request for clarification. No request
for clarification or amplification of a
response to any item on the Notifica-
tion and Report Form, whether com-
municated in person, by telephone or
in writing, shall be considered a re-
quest for additional information or
documentary material within the

§803.30

meaning of section 7A(e) and this sec-
tion.

[43 FR 33548, July 31, 1978, as amended at 48
FR 34441, July 29, 1983; 66 FR 8697, Feb. 1,
2001; 68 FR 2431, Jan. 17, 2003; 83 FR 32772,
July 16, 2018]

§803.21 Additional information shall
be supplied within reasonable time.

All additional information or docu-
mentary material requested pursuant
to section TA(e) and §803.20 (or, if such
request is not fully complied with, the
information or documentary material
submitted and a statement of the rea-
sons for such noncompliance in accord-
ance with §803.3) shall be supplied
within a reasonable time.

§803.30 Formal and informal interpre-
tations of requirements under the
Act and the rules.

(a) The Commission staff may con-
sider requests for formal or informal
interpretations as to the obligations
under the act and these rules of any
party to an acquisition. A request for a
formal interpretation shall be made in
writing to the offices designated in
§803.10(c), and shall state: (1) all facts
which the applicant believes to be ma-
terial, (2) the reasons why the require-
ments of the act are or may be applica-
ble and (3) the question(s) that the ap-
plicant wishes resolved. The Commis-
sion staff may, in its discretion, render
a formal or informal response to any
request, however made, or may decline
to render such advice.

(b) In the sole discretion of the staff,
any request for interpretation may be
referred to the Commission.

(c) Formal interpretations by the
Commission staff or by the Commis-
sion shall be rendered with the concur-
rence of the Assistant Attorney Gen-
eral or his or her designee.

(d) Any formal interpretation shall
be without prejudice to the right of ei-
ther the Commission or the Assistant
Attorney General to rescind any such
interpretation rendered pursuant to
this section. In the event of such re-
scission, the party which requested the
interpretation shall be so notified in
writing.

(e) The Commission shall publish a
summary of formal interpretations by
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the Commission, and any rescissions
thereof, in the FEDERAL REGISTER.
§803.90 Separability.

If any provision of the rules in this
subchapter (H) (including the Notifica-
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tion and Report Form) or the applica-
tion of any such provision to any per-
son or circumstances is held invalid,
neither the other provisions of the
rules nor the application of such provi-
sion to other persons or circumstances
shall be affected thereby.
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16 C.F.R. Part 803 - Appendix
NOTIFICATION AND REPORT FORM FOR CERTAIN MERGERS AND ACQUISITIONS

Pi. 803, App. A

APPENDIX A TO PART 803—NOTIFICATION AND REPORT FORM FOR CERTAIN MERGERS

AND ACQUISITIONS

(Fiingis [INew [ Amended) D D D D D D EI D

TRANSACTION NUMBER ASSIGNED

FEE INFORMATION (For Payer Only)

TAXPAYER IDENTIFICATION NUMBER

AMOUNT PAID OR SOCIAL SECURITY NUMBER FOR NATURAL PERSONS
5000 (" s400,000.00 NAME OF PAYER (i different from PERSON FILING)
(7$30,000.00 (" $800,000.00 WIRE TRANSFER [] or  CERTIFIED CHECK / MONEY ORDER [

(" $100,000.00 (" $2,250,000.00

(" $250,000.00 (" Specific Amount

WIRE TRANSFER CONFIRMATION NO.

FROM (NAME OF INSTITUTION)

IS THIS A CORRECTIVE FILING? [[JYES [JNO |CASH TENDER OFFER? [[]YES []]NO | BANKRUPTCY? []YES [JNO
DO YOU REQUEST EARLY TERMINATION OF THE WAITING PERIOD? [YeEs [JNO
(Grants of early termination are published in the Federal Register and on the FTC web site, www.ftc.gov)
(voluntary) 1S THIS ACQUISITION SUBJECT TO NON-US FILING REQUIREMENTS? [CJYES [] NO
IF YES, list jurisdictions:
NAME
ITEM1 HEADQUARTERS ADDRESS
ADDRESS LINE 2
1(a) PERSON FILING CITY, STATE, COUNTRY
ZIP CODE
WEB SITE
1(b) PERSON FILING NOTIFICATION IS [] an acquiring person [[] an acquired person [ both
1(c) PUT AN "X"IN THE APPROPRIATE BOX TO DESCRIBE THE PERSON FILING NOTIFICATION
[] Corporation [] Unincorporated Entity [] Natural Person [T] Other (Specify)
1(d) DATA FURNISHED BY
[ calendar year [[] fiscal year (specify period): (month/year) to (month/year)

1(e) PUT AN “X" IN THE APPROPRIATE BOX BELOW AND GIVE THE NAME AND ADDRESS OF THE ENTITY FILING NOTIFICATION,

IF DIFFER

ENT THAN THE ULTIMATE PARENT ENTITY

Not Applicable

[ This report is being filed on behalf of
a foreign person pursuant to § 803.4.

[C] This report is being filed on behalf of the ultimate parent entity by another
entity within the same person authorized by it to file pursuant to § 803.2(a).

NAME

ADDRESS|

CITY, STATE, COUNTRY
ZIP CODE

1(f) NAME AND ADDRE!

INTERESTS ARE BEING ACQUIRED, IF DIFFERENT FROM THE ULTIMATE PARENT ENTITY IDENTIFI

S OF ENTITY MAKING ACQUISITION OR WHOSE ASSETS, VOTING SECURITIES OR NON-CORPORATE
ED INITEM 1(a)

NAME

ADDRESS

CITY, STATE, COUNTRY
ZIP CODE

[] Not Applicable

PERCENT OF VOTING SECURITIES OR NON-CORPORATE INTERESTS THAT THE UPE HOLDS
DIRECTLY OR INDIRECTLY IN THE ACQUIRING OR ACQUIRED ENTITY IDENTIFIED IN ITEM 1(f)

%

1(g) IDENTIFICATION OF PERSONS TO CONTACT REGARDING THIS REPORT

CONTACT PERSON 1
FIRM NAME

BUSINESS ADDRESS
CITY, STATE, COUNTRY
ZIP CODE

TELEPHONE NUMBER
NUMBER

E-MAIL ADDRESS

CONTACT PERSON 2
FIRM NAME

BUSINESS ADDRESS
CITY, STATE, COUNTRY
ZIP CODE

TELEPHONE NUMBER
NUMBER

E-MAIL ADDRESS

1(h) IDENTIFICATION OF AN INDIVIDUAL LOCATED IN THE UNITED STATES DESIGNATED FOR THE LIMITED PURPOSE OF
RECEIVING NOTICE OF ISSUANCE OF A REQUEST FOR ADDITIONAL INFORMATION OR DOCUMENTS (See § 803.20(b)(2)(iii))

NAME

FIRM NAME

BUSINESS ADDRESS
CITY, STATE, COUNTRY
ZIP CODE

TELEPHONE NUMBER
NUMBER

E-MAIL ADDRESS

FTC FORM C4 (rev. 01/02/2023)

Page 10f10 16 C.F.R. Part 803 - Appendix
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NAME OF PERSON FILING NOTIFICATION

l DATE

ITEM 2

2(a) LIST NAMES OF ULTIMATE PARENT ENTITIES OF ALL

LIST NAMES OF ULTIMATE PARENT ENTITIES OF ALL

ACQUIRED PERSONS

NAME

NON-
REPORTABLE

NAME

NON-
REPORTABLE

O

O

2(b) THIS ACQUISITION IS (put an “X" in all the boxes that apply)

[] an acquisition of assets
[[] a merger (see §801.2)
[:] an acquisition subject to § 801.2 (e)

["] a formation of a joint venture or other corporation or
unincorporated entity (see § 801.40 or § 801.50)

[7] an acquisition subject to § 801.30 (specify type)

[] a consolidation (see §801.2)

["] an acquisition of voting securities

D a secondary acquisition

[7] other (specify)

[7] an acquisition subject to § 801.31

[7] an acquisition of non-corporate interests

2(c) INDICATE THE HIGHEST NOTIFICATION THRESHOLD IN § 801.1(h) FOR WHICH THIS FORM IS BEING FILED
(acquiring person only in an acquisition of voting securities)

[ $50 million
(as adjusted)

D $100 million
(as adjusted)

[] 500 miltion

(as adjusted) (as adjusted)

[7] 25% (see Instructions)

[ 50% ] na

2(d)(i) VALUE OF VOTING SECURITIES
ALREADY HELD ($MM)

$

(v) VALUE OF NON-CORPORATE
INTERESTS ALREADY HELD ($MM)

$

(ii) PERCENTAGE OF VOTING SECURITIES
ALREADY HELD

%

(vi) PERCENTAGE OF NON-CORPORATE
INTERESTS ALREADY HELD

%

(ili) TOTAL VALUE OF VOTING
SECURITIES TO BE HELD AS A RESULT
OF THE ACQUISITION ($MM)

$

(vii) TOTAL VALUE OF NON-CORPORATE
INTERESTS TO BE HELD AS A RESULT OF
THE ACQUISITION ($MM)

$

(ix) VALUE OF ASSETS TO BE HELD AS
A RESULT OF THE ACQUISITION ($MM)

$

(iv) TOTAL PERCENTAGE OF VOTING
SECURITIES TO BE HELD AS A RESULT OF
THE ACQUISITION

%

(vill) TOTAL PERCENTAGE OF NON-
CORPORATE INTERESTS TO BE HELD AS
A RESULT OF THE ACQUISITION

%

(x) AGGREGATE TOTAL VALUE ($MM)

FTC FORM C4 (rev. 01/02/2023)

Page 2 of 10
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NAME OF PERSON FILING NOTIFICATION

l DATE

ITEM 3

3(a) DESCRIPTION OF ACQUISITION

ACQUIRING UPE(S)

ACQUIRED UPE(S)

NAME

ADDRESS

ADDRESS LINE 2
CITY, STATE

ZIP CODE, COUNTRY

NAME

ADDRESS

ADDRESS LINE 2
CITY, STATE

ZIP CODE, COUNTRY

ACQUIRING ENTITY(S)

ACQUIRED ENTITY(S)

NAME

ADDRESS

ADDRESS LINE 2
CITY, STATE

ZIP CODE, COUNTRY

NAME

ADDRESS

ADDRESS LINE 2
CITY, STATE

ZIP CODE, COUNTRY

TRANSACTION DESCRIPTION

3(b) SUBMIT A COPY OF THE MOST RECENT VERSION OF THE CONTRACT OR AGREEMENT (or fetter of intent to merge or acquire)

(IF SUBMITTING PAPER, DO NOT ATTACH THE DOCUMENT TO THIS PAGE)

FTC FORM C4 (rev. 01/02/2023)

Page 3 of 10

751

ATTACHMENT NUMBER

16 C.F.R. Part 803 - Appendix



Pt. 803, App. A 16 CFR Ch. | (1-1-25 Edition)

NAME OF PERSON FILING NOTIFICATION IDATE

ITEM 4

PERSONS FILING NOTIFICATION MAY PROVIDE BELOW AN OPTIONAL INDEX OF DOCUMENTS REQUIRED TO BE
SUBMITTED BY ITEM 4 (See /tem by Item instructions). THESE DOCUMENTS SHOULD NOT BE ATTACHED TO THIS PAGE.

4(a) ENTITIES WITHIN THE PERSON FILING NOTIFICATION THAT FILE ANNUAL REPORTS WITH THE ~ CENTRAL INDEX

SECURITIES AND EXCHANGE COMMISSION [[]None ‘ HELNUMBER
4(b) ANNUAL REPORTS AND ANNUAL AUDIT REPORTS e e O
4(c) STUDIES, SURVEYS, ANALYSES, AND REPORTS [] None R OeER
| |
4(d) ADDITIONAL DOCUMENTS [ None RN ENGE MR
FTC FORM C4 (rev. 01/02/2023) Page 4 0f 10 16 C.F.R. Part 803 - Appendix
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NAME OF PERSON FILING NOTIFICATION l DATE

ITEM §

Check None at the bottom of the page and provide explanation if you are not reporting revenue

YEAR

6-DIGIT
INDUSTRY CODE DESCRIPTION

AND/OR

10-DIGIT TOTAL DOLLAR
PRODUCT CODE REVENUES ($MM)

Attachment: :
{ [0 ovetsp |

NONE D (PROVIDE EXPLANATION)
FTC FORM C4 (rev. 01/02/2023) Page 5 of 10 16 C.F.R. Part 803 - Appendix
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NAME OF PERSON FILING NOTIFICATION IDATE

5(b) COMPLETE ONLY IF ACQUISITION IS IN THE FORMATION OF A JOINT VENTURE CORPORATION Not Applicable
OR UNINCORPORATED ENTITY

5(b)(i) CONTRIBUTIONS THAT EACH PERSON FORMING THE JOINT VENTURE CORPORATION OR UNINCORPORATED ENTITY

HAS AGREED TO MAKE
Attachment:

5(b)(ii) DESCRIPTION OF CONSIDERATION THAT EACH PERSON FORMING THE JOINT VENTURE CORPORATION OR
UNINCORPORATED ENTITY WILL RECEIVE A
chment:

5(b)(iii) DESCRIPTION OF THE BUSINESS IN WHICH THE JOINT VENTURE CORPORATION OR UNINCORPORATED ENTITY

WILL ENGAGE
Attachment:

5(b)(iv) SOURCE OF DOLLAR REVENUES BY 6-DIGIT INDUSTRY CODE (non-manufacturing) AND BY 10-DIGIT PRODUCT
CODE (manufactured)

Attachment:

CODE DESCRIPTION

FTC FORM C4 (rev. 01/02/2023) Page 6 of 10 16 C.F.R. Part 803 - Appendix
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NAME OF PERSON FILING NOTIFICATION IDATE
ITEM 6
6(a) ENTITIES WITHIN PERSON FILING NOTIFICATION Attachment

NAME cITy STATE COUNTRY
6(b) HOLDERS OF PERSON FILING NOTIFICATION Attachment:
ISSUER/ SHAREHOLDER/
UNINCORPORATED ENTITY INTEREST HOLDER HQ ADDRESS %HELD
6(c)(i) HOLDINGS OF PERSON FILING NOTIFICATION Attachment
ISSUER/

UPE OF FILING PERSON UNINGORPORATED ENTITY % HELD

6(c)(ii) HOLDINGS OF ASSOCIATES (ACQUIRING PERSON ONLY) Attachment:
TOP LEVEL ASSOCIATE ISSUERY % HELD

UNINCORPORATED ENTITY

FTC FORM C4 (rev. 01/02/2023)

Page 7 of 10
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NAME OF PERSON FILING NOTIFICATION IDATE
ITEM7
OVERLAP DOLLAR REVENUES
7(a) 6-DIGIT NAICS INDUSTRY CODE AND DESCRIPTION [ Nore
CODE DESCRIPTION PERSON /ASSOCIATE / BOTH

7(b)(i) LIST THE NAME OF EACH PERSON THAT ALSO DERIVED DOLLAR REVENUES

UPE OF OTHER FILING PERSON ENTITY THAT OVERLAPS (IF DIFFERENT)

7(b)(ii) LIST THE NAME OF EACH ASSOCIATE OF THE ACQUIRING PERSON THAT ALSO DERIVED DOLLAR REVENUES
(ACQUIRING PERSON ONLY)

TOP LEVEL ASSOCIATE ENTITY THAT OVERLAPS (IF DIFFERENT)

7(c) GEOGRAPHIC MARKET INFORMATION FOR EACH PERSON THAT ALSO DERIVED DOLLAR REVENUES

CODE GEOGRAPHIC MARKET INFORMATION

7(d) GEOGRAPHIC MARKET INFORMATION FOR ASSOCIATES OF THE ACQUIRING PERSON

(ACQUIRING PERSON ONLY)
CODE GEOGRAPHIC MARKET INFORMATION
FTC FORM C4 (rev. 01/02/2023) Page 8 of 10 16 C.F.R. Part 803 - Appendix
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NAME OF PERSON FILING NOTIFICATION |DATE

ITEM 8
PRIOR ACQUISITIONS (ACQUIRING PERSON ONLY)

NAICS Code

[Acquired Entity

Former
HQ Address

Acquisition Type  |[[] Securities [] Assets [] Non Corporate Interests  Date of Acquisition:
Notes

CERTIFICATION

This NOTIFICATION AND REPORT FORM, together with any and all appendices and attachments thereto, was
prepared and assembled under my supervision in accordance with instructions issued by the Federal Trade
Commission. Subject to the recognition that, where so indicated, reasonable estimates have been made because
books and records do not provide the required data, the information is, to the best of my knowledge, true, correct,
and complete in accordance with the statute and rules.

NAME (Please print or type) TITLE

SIGNATURE DATE

Subscribed and sworn to before me at the

City of , State of [SEAL]

this day of , the year

My Commission expires

FTC FORM C4 (rev. 01/02/2023) Page 9 of 10 16 C.F.R. Part 803 - Appendix
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NAME OF PERSON FILING NOTIFICATION |DATE
16 C.F.R. Part 803 - Appendix Approved by OMB
NOTIFICATION AND REPORT FORM FOR CERTAIN MERGERS AND ACQUISITIONS 3084-0005

Attach the Affidavit required by § 803.5 to the Form.

THE INFORMATION REQUIRED TO BE SUPPLIED ON THESE ANSWER SHEETS IS SPECIFIED IN THE INSTRUCTIONS

THIS FORM IS REQUIRED BY LAW and must be filed separately by each person which, by reason of a merger, consolidation or
acquisition, is subject to §7A of the Clayton Act, 15 U.S.C. §18a, as added by Section 201 of the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, Pub. L. No. 94-435, 90 Stat. 1390, and rules promulgated thereunder (hereinafter referred to as "the
rules" or by section number). The statute and rules are set forth in the Federal Register at 43 FR 33450; the rules may also be
found at 16 CFR Parts 801-03. Failure to file this Notification and Report Form, and to observe the required waiting period
before consummating the acquisition in accordance with the applicable provisions of 15 U.S.C. §18a and the rules, subjects any
"person," as defined in the rules, or any individuals responsible for noncompliance, to liability for a penalty for each day during
which such person is in violation of 15 U.S.C. §18a. The maximum daily civil penalty amount is listed in 16 C.F.R. §1.98(a).

Pursuant to the Hart-Scott-Rodino Act, information and documentary material filed in or with this Form is confidential. It is exempt
from disclosure under the Freedom of Information Act, and may be made public only in an administrative or judicial proceeding, or
disclosed to Congress or to a duly authorized committee or subcommittee of Congress.

DISCLOSURE NOTICE - Public reporting burden for this report is estimated to vary from 8 to 160 hours per response, with an
average of 37 hours per response, including time for reviewing instructions, searching existing data sources, gathering and
maintaining the data needed, and completing and reviewing the collection of information. Send comments regarding the burden
estimate or any other aspect of this report, including suggestions for reducing this burden to:

Premerger Notification Office, Federal Trade Commission, 400 7th St. SW, Room #5301, Washington, DC 20024
and
Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503

Under the Paperwork Reduction Act, as amended, an agency may not conduct or sponsor, and a person is not required to
respond to, a collection of information unless it displays a currently valid OMB control number. That number is 3084-0005,
which also appears above.

Privacy Act Statement--Section 18a(a) of Title 15 of the U.S. Code authorizes the collection of this information. Our authority
to collect Social Security numbers is 31 U.S.C. 7701. The primary use of information submitted on this Form is to determine
whether the reported merger or acquisition may violate the antitrust laws. Taxpayer information is collected, used, and may be
shared with other agencies and contractors for payment processing, debt collection and reporting purposes. Furnishing the
information on the Form is voluntary. Consummation of an acquisition required to be reported by the statute cited above without
having provided this information may, however, render a person liable to civil penalties up to the amount listed in 16 C.F.R.
§1.98(a) per day. We also may be unable to process the Form unless you provide all of the requested information.

This page may be omitted when submitting the Form.

FTC FORM C4 (rev. 01/02/2023) (OMB 3084-0005) Page 10 of 10 16 C.F.R. Part 803 - Appendix
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NAME OF PERSON FILING NOTIFICATION IDATE
ENDNOTES
‘ ENDNOTE NUMBER PERTAINING TO ENDNOTE TEXT

HSR Form Endnotes Page 1
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NAME OF PERSON FILING NOTIFICATION IDATE

ATTACHMENTS AttachTotal:

ATTACHMENT

NUMBER ATTACHMENT DESCRIPTION

DESCRIPTION

ATTACHED TO ITEM

HSR Form Attachments Page 1

[88 FR 5751, Jan. 30, 2023]

EFFECTIVE DATE NOTE: At 89 FR 89339, Nov. 12, 2024, appendix A to part 803 was revised, ef-
fective Feb. 10, 2025. For the convenience of the user, the revised text is set forth as follows:
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APPENDIX A TO PART 803—NOTIFICATION AND REPORT FORM FOR CERTAIN MERGERS
AND ACQUISITIONS

16 C.F.R. Part 803 — Appendix

Notification and Report Form for Certain Mergers and Acquisitions

Acquiring Person

FEE INFORMATION

Total Filing Fee: Select Filing Fee.
Name of Payer

P
I
|

GENERAL INFORMATION

Post-Consummation Filing? O Yes
Cash Tender Offer? OYes
Bankruptcy? O Yes

Paid By:

]

O No
O No
O No

Do you request early termination of the waiting period? [JYes [ No
(Grants of early termination are published in the Federal Register and on the FTC website.)

ULTIMATE PARENT ENTITY (UPE) INFORMATION

[ Acquiring Person

Chécfc Numbar

[ Acquired Person

| EWT Institution & Confirmation Number

[ Both

» UPE Details

Name:

Headquarters Address: Address Line 2:
City: State: Zip Code: Country:
Website:

Entity Type: The UPE of the acquiring person is a(n)?

[ Corporation

[J Unincorporated Entity

[ Natural Person

[ Other (Specify):

FILING MADE ON BEHALF OF THE UPE

Name and address of filing notification entity, if different than UPE |
. (Name, Address, City, State, Zip Code, and Country) |

[J Not Applicable.

] This report is being filed on behalf of the ultimate parent entity by another |
entity within the same person authorized by it to file pursuant to § 803.2(a).

[ This report is being filed on behalf of a foreign person pursuant to § 803.4.

PRIMARY HSR REPORT CONTACT

| SECONDARY HSR REPORT CONTACT

SECOND REQUEST CONTACT |

Name:

Firm/Company:

Address:

City, State, Zip Code: |
Country:
Telephone Number: ‘
E-Mail Address:

FTC FORM C4 (rev. October 2024) OMB 30840005

761

16 C.F.R. Part 803 - Appendix A~ Acquiring Person



16 CFR Ch. | (1-1-25 Edition)

Pt. 803, App. A, Nt.

Central Index Key (CIK) Number
Annual/Audit Report Document # or Link
Date of Annual/Audit Report

Does the person filing notification that the acq g person meets the size of person test? See 15 U.S.C. § 18a(a).

[ Yes, the lower size of person test O Yes, the higher size of person test ON/A

MINORITY SHAREHOLDERS OR INTEREST HOLDERS 0 None

» Acquiring Person Structure

ENTITIES WITHIN THE ACQUIRING PERSON

Entity Name City State Zip Code Country
Entity Name. City State | Zip Code Country
Entity Name City State Zip Code Country

ANNUAL REPORTS AND AUDIT REPORTS

FTC FORM C4 (rev. October 2024) OMB 3034-0005 Page 20112 16 CF.R. Part 803 - Appendix A - Acquiring Person
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Name of Acquiring Person UPE: Date:

» Additional Acquiring Person Information

OWNERSHIP STRUCTURE

Description of the ownership
structure of the acquiring entity

Document # of organizational
chart for fund or MLP (or N/A)

OFFICERS AND DIRECTORS
S e o}EmnyWithl;. S _ e
Acquiring Person Name of Officer or Director Title . | List of Other Entities
TRANSACTION INFORMATION
» Parties
. AcQUIRING UPE(s) AcQUIRED UPE(s)
Name: Name:
Address: Address:
Address Line 2: Address Line 2:
City, State, Zip Code: City, State, Zip Code:
Country: Country:

Website: Website:

|

| ACQUIRING ENTITY(IES) — (Tab to add additional “Acquiring Entity” entries.) TARGET — (Tab fo add additional “Target’ entries )

Name: Name:

Address: Address:

Address Line 2: Address Line 2:

City, State, Zip Code: City, State, Zip Code:

Country: Country:

Website: Website:

i

P Transaction Detailsis this transaction subject to § 801.30? [ Yes, Specify Type(s) I No
TRANSACTION TYPE

Check all that apply:
O Acquisition of voting securities [0 Formation of a joint venture, other corporation, or unincorporated entity
(see §§ 801.40 and 801.50)

[0 Acquisition subject to § 801.31

[J Secondary acquisition subject to § 801.4

[ Acquisition of non-corporate interests
[ Acquisition of assets

O Merger (see § 801.2) [ Acquisition subject to § 801.2(e)
[ Consolidation (see § 801.2) [ Other, specify
FTC FORM x A= Acquining Persor
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Name of Acquiring Person UPE:

16 CFR Ch. | (1-1-25 Edition)

AcQuISITION DETAILS
P ge of voting already P e of non-corporat
held interests already held
% %
Value of voting securities already held Value of non-corporate interests
(SMM) already held (SMM)
$ $

Total percentage of voting securities to
be held as a result of the acquisition

%

Total percentage of non-corporate to
be held as a result of the acquisition

%

Date:

Total value of voting securities to be held
as a result of the acquisition ($MM)

$

Total value of non-corporate
securities to be held as a result of the
acquisition (SMM)

$

Total value of assets to be held as
a result of the acquisition (SMM)

$ $

Aggregate total value ($MM)

0.00

NOTIFICATION THRESHOLD

[J $50 million (as adjusted)

» Transaction Description

BUSINESS OF THE ACQUIRING PERSON |

1 $100 million (as adjusted)

[J $500 million (as adjusted)

0 25%

0 50% O N/A

BUSINESS OF THE TARGET

NON-REPORTABLE UPE(s)

TRANSACTION DESCRIPTION

RELATED TRANSACTIONS

Does the transaction that is the subject of this filing have related filings?

]

Yes 0 No O Unknown

If the transaction has related filings, indicate whether the related filing(s) (choose all that apply):

O Is a principal transaction that triggers one or more shareholder

backside transactions
O Is a shareholder backside transaction
[ Has more than one acquiring UPE
[J Has more than one acquired UPE
[J Has more than one reportable step

Party Names or Transaction Numbers for Related Transactions:

O Is a joint venture

[ Is a consolidation

[ Is an exchange of assets

[J Has one or more filings in the alternative
[ Other, explain:

» Transactions Subject to International Antitrust Notification

Has (or will) a non-U.S. antitrust or competition authority been (or be) notified of the transaction?

O No

O Yes (provide details below)

| Juri

| Date Notified

|
|
|

764
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Name of Acquiring Person UPE:

» Additional Transaction Information

Pt. 803, App. A, Nt.

Date:

TRANSACTION RATIONALE
O Not i select 801.30

DocuUMENT NUMBERS RELATED TO
TRANSACTION RATIONALE

DOCUMENT # FOR TRANSACTION DIAGRAM
O Not applicable, select 801.30 transaction

» Joint Ventures

Complete only if acquisition is the formation of a joint venture corporation or unincorporated entity

[ Not Applicable

‘CONTRIBUTIONS TO BE MADE

DESCRIPTION OF CONSIDERATION

DESCRIPTION OF THE BUSINESS OF THE
JOINT VENTURE

JOINT VENTURE NAICS CoDES

i

6-Digit Code :

Code Description

» Business Documents

TRANSACTION RELATED DOCUMENTS

Privileged | Document #

Estimated Date _ AuthorTitle

PLANS AND REPORTS

| Privileged | Document # Document Title | Estimated Date | Author/Title
o | | |
[m} | | |
[u] |

Privilege Log D #

O Not Applicable, Select 801.30 Transaction

FTC FORM C4 {rev

2024) OMB 308

- Appendix A~ Acquiring Person
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Name of Acquiring Person UPE: Date:

» Agreements

TRANSACTION-SPECIFIC AGREEMENTS [ Not Applicable, 801.30 or Bankruptcy

|
i

Document # i 7 . Document Title . . |

OTHER AGREEMENTS BETWEEN THE ACQUIRING PERSON AND TARGET

Does the acquiring person have (or within one year of filing, had) any agreements with the target?

O No O Yes (provide details below)

| "..,V mer ﬁth mp Vur nol 1-solicitati tsr;né betwéeﬁ thé acduiriné person
| and target

| Lease
| Licensing Agreement

| Master Service Agreement |

COMPETITION DESCRIPTIONS
[0 Not Applicable, Select 801.30 Transaction

» Overlap Description
Briefly describe the acquiring person’s principal categories of products or services.

|
|

|
|
|
|
|

List and briefly describe current and known planned products or services that compete (or could compete) with the target. (See Instructions)

T

Appendix A
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Name of Acquiring Person UPE: Date:

Competing Product or Service Details O None

Product or Service: Sales ($):
Categories of Customers:
Top 10 Customers Overall:

Top 10 Customers by Category:

Product or Service: Sales ($):
Categories of Customers:
Top 10 Customers Overall:

Top 10 Customers by Category:

Product or Service: Sales ($):
Categories of Customers:
Top 10 Customers Overall:

Top 10 Customers by Category:

» Supply Relationships Description

RELATED SALES

List and briefly describe the acquiring person’s products, services, or assets that are supplied to the target or a business that competes with the
target. (See Instructions)

Product, Service, or Asset Details [0 None

Product, Service, or Asset: Sales to Target ($):
Sales to Target’s Competitors ($):
Top 10 Customers:

Description of Supply or Licensing Agreement:

Product, Service, or Asset: Sales to Target ($):
Sales to Target’s Competitors ($):
Top 10 Customers:

Description of Supply or Licensing Agreement:

Product, Service, or Asset: Sales to Target ($):
Sales to Target’s Competitors ($):
Top 10 Customers:

Description of Supply or Licensing Agreement:

Appendix A~ Acquining Persor
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Name of Acquiring Person UPE:

RELATED PURCHASES

16 CFR Ch. | (1-1-25 Edition)

Date:

List and briefly describe the products, services, or assets that are purchased by the acquiring person from the target or a business that competes

with the target. (See Instructions)

Product, Service, or Asset Details [J None
Product, Service, or Asset: Purchases from Target ($):
Purchases from Target’s Competitors ($):
Top 10 Suppliers:
Description of Purchase or Licensing Agreement:
Product, Service, or Asset: Purchases from Target ($):
Purchases from Target’s Competitors ($):
Top 10 Suppliers:
Description of Purchase or Licensing Agreement:
Product, Service, or Asset: Purchases from Target ($):
Purchases from Target’s Competitors ($):
Top 10 Suppliers:
Description of Purchase or Licensing Agreement:
REVENUE AND OVERLAPS
Does the acquiring person have US revenue? OYes [ No, explain:
» NAICS Codes
Revenue Range i
| 6-Digit Code | Code Description Operating Business o S10MM - $100MM- | o Overlap |
| i | $100MM $1B |
| | | | | O
| | =
| O
i | o
| a
» Controlled Entity Geographic Overlaps
STATE LEVEL REPORTING O None
NAICS o N: Person or States and Total
Code Code Description and D/B/A Associate? | Numbar
| | | ;
Octob 6CFR.F \ppendix A~ Acquiring Persor
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» Minority-Held Entity Overlaps
[ None

» Prior Acquisitions
O None

D ! - .

» Subsidies from Foreign Entities or Governments of Concern

SUBSIDIES [0 None [ Yes (provide details below)

FTC FORM C4 (rev, October 2024) OMB 3084-0005 Page 90f12. 16 CF.R. Part 803 - Appendix A~ Acquinng Person

769



Pt. 803, App. A, Nt 16 CFR Ch. | (1-1-25 Edition)

COUNTERVAILING DUTIES IMPOSED [0 None [ Yes (provide details below)

C ING DuTY [I None [J Yes (provide details below)

» Defense or Intelligence Contracts

[0 None [ Not Applicable, Select 801.30 Transaction

» Voluntary Waivers

c (VoL )

The acquiring person agrees to waive the disclosure exemption in the HSR Act for the following competition authorities: O None
1 4.

2 5

3 8.

STATE ATTORNEYS GENERAL (VOLUNTARY)

The acquiring person agrees to waive the disclosure exemption in the HSR Act for the following states: O None

» End Notes

O None

FTC FORM C4 (rev. October 2024) OMB 3084-0005 Page 10 of 12 16 C.F.R. Part 803 — Appendix A~ Acquifing Person
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Name of Acquiring Person UPE: Date:

CERTIFICATION

PENALTIES FOR FALSE STATEMENTS

Federal law provides criminal penalties, including up to twenty years imprisonment, for any person who knowingly alters, destroys, mutilates, conceals,
covers up, falsifies, or makes a false entry in any record, document, or tangible object with the intent to impede, obstruct, or influence an ongoing or
anticipated federal investigation (see, e.g., Section 1519 of Title 18, United States Code.). It is also a criminal offense to ingly make a false in
a federal investigation, obstruct a federal investigation, or conspire to obstruct justice or obstruct or impede the lawful functioning of the government (see,
e.g., Sections 371, 1001, and 1505 of Title 18, United States Code).

CERTIFICATION

This NOTIFICATION AND REPORT FORM, together with any and all appendices and attachments thereto, was prepared and assembled under my
supervision in accordance with instructi issued by the Commission. Subject to the recognition that, where so indicated, reasonable estimates have been
made because books and records do not provide the required data, the information is, to the best of my knowledge, true, correct, and complete in accordance
with the statute and rules.

| ack ledge that the C ission or the Assistant Attorney General of the Antitrust Division of the Department of Justice may, prior to the expiration of the
initial waiting period pursuant to 15 U.S.C. § 18a, require the submission of additional information or documentary material relevant to the proposed
transaction.

| Name (Please Print or Type) Title

| Signature

O Sworn under penalty of perjury

Pursuant to 28 U.S.C. § 1746, | declare under penalty of perjury under the laws of the United States of America that the foregoing is true and correct.

Signature Executed Date

[0 Notarized

Subscribed and sworn to before me at the: Seal:

City of:

State of.

This day of the year

Signature:

My ission expires:

FTC FORM C4 (rev. Octobe ppendix A

005 Page 11 of 12 16 CF
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Name of Acquiring Person UPE: Date:
16 C.F.R. Part 803 — Appendix Approved by OMB 3084-0005
NOTIFICATION AND REPORT FORM FOR CERTAIN MERGERS AND ACQUISITIONS

THE INFORMATION REQUIRED TO BE SUPPLIED ON THESE ANSWER SHEETS IS SPECIFIED IN THE INSTRUCTIONS

THIS FORM IS REQUIRED BY LAW and must be filed separately by each person that, by reason of a merger, consolidation, or acquisition, is subject to § 7A
of the Clayton Act, 15 U.S.C. § 18a, and rules promulgated thereunder (hereinafter referred to as “the rules” or by section number). The rules may be found
at 16 CFR Parts 801-03. Failure to file this Notification and Report Form, and to observe the required waiting period before consummating the acquisition in
accordance with the applicable provisions of 15 U.S.C. § 18a and the rules, subjects any “person,” as defined in the rules, or any individuals responsible for
noncompliance, to liability for a penalty for each day during which such person is in violation of 15 U.S.C. § 18a. The maximum daily civil penalty amount is
listed in 16 C.F.R. § 1.98(a).

Pursuant to the Hart-Scott-Rodino Act, information and documentary material filed in or with this Form is confidential. It is exempt from disclosure under the
Freedom of Information Act and may be made public only in an administrative or judicial proceeding, or disclosed to Congress or to a duly authorized
committee or subcommittee of Congress.

DISCLOSURE NOTICE - Public reporting burden for this report is estimated at 105 hours per response, including time for reviewing instructions, searching
existing data sources, gathering, and maintaining the data needed, and ing and revi g the ion of information. Send comments regarding the
burden estimate or any other aspect of this report, including suggestions for reducing this burden to:

Premerger Notification Office
Federal Trade Commission
400 7th St. SW

Washington, DC 20024

and

Office of Information and Regulatory Affairs
Office of Management and Budget
Washington, DC 20503

Under the Paperwork Reduction Act, as amended, an agency may not conduct or sponsor, and a person is not required to respond to, a collection of
information unless it displays a currently valid OMB control number. That number is 3084-0005, which also appears above.

Privacy Act Statement--Section 18a(a) of Title 15 of the U.S. Code authorizes the collection of this information. The primary use of information submitted on
this Form is to determine whether the reported merger or acquisition may violate the antitrust laws. Taxpayer information is collected, used, and may be
shared with other agencies and contractors for payment processing, debt collection and reporting purposes. Furnishing the information on the Form is
voluntary. Consummation of an acquisition required to be reported by the statute cited above without having provided this information may, however, render a
person liable to civil penalties up to the amount listed in 16 C.F.R. § 1.98(a) per day. We also may be unable to process the Form unless you provide all of
the requested information.

This page may be omitted when submitting the Form.

084-0005 Page 12 of 12 6 CF.R Part 803~ Appendix A~ Acquiring Person
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16 C.F.R. Part 803 — Appendix
Notification and Report Form for Certain Mergers and Acquisitions Acquired Person

FEE INFORMATION
Total Filing Fee: Select Filing Fee. Paid By:  [J Acquiring Person [J Acquired Person O Both

| Name of Payer

Amount Paid | Check Number | EWT Institution & Confirmation Number

L

GENERAL INFORMATION

Post-Consummation Filing? O Yes O No
Cash Tender Offer? OYes O No
Bankruptcy? O Yes [ No

Do you request early termination of the waiting period? [JYes [ No
(Grants of early termination are published in the Federal Register and on the FTC website.)

ULTIMATE PARENT ENTITY (UPE) INFORMATION
» UPE Details

Name:
H ers Add . Address Line 2:

City: State: Zip Code: Country:

Entity Type: The UPE of the acquired person is a(n)?
[J Corporation [J Unincorporated Entity ] Natural Person [ Other (Specify):

1 Name and address of filing notification entity, if different than UPE
Name, Address, City, State, Zip Code, and Country)

FILING MADE ON BEHALF OF THE UPE

[0 Not Applicable.
[ This report is being filed on behalf of the ultimate parent entity by another |
entity within the same person authorized by it to file pursuant to § 803.2(a). |

[J This report is being filed on behalf of a foreign person pursuant to § 803.4. (

§ : . PRIMARY HSR REPORT CONTACT ! SECONDARY HSR REPORT CONTACT SECOND REQUEST CONTACT
Name: :
Firm/Company:
Address:

City, State, Zip Code:
Country:

Telephone Number:

E-Mail Address: |

FTC FORM C4 (rev. October 2024) OME 3084-0005 Page 10of 11 16 CF R. Part 803 - Appendix A - Acquired Person
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16 CFR Ch. | (1-1-25 Edition)

Central Index Key (CIK) Number

Annual/Audit Report Document # or Link

Date of Annual/Audit Report
Does the person filing notification that the acq person ts the size of person test? See 15 U.S.C. § 18a(a).
[ Yes, the lower size of person test O Yes, the higher size of person test O NA

MINORITY SHAREHOLDERS OR INTEREST HOLDERS

[ None

» Acquired Entity Structure

ENTITIES WITHIN THE ACQUIRED ENTITY(IES)

Entity Name City State Zip Code Country

Entity Name City State Zip Code Country

Entity Name City State Zip Code Country

ANNUAL REPORTS AND AUDIT REPORTS

FTC FORM C4 (rev. October 2024) OMB 3084-0005 Page 20f11 16 C.F.R. Part 803 ~ Appendix A ~ Acquired Person
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Name of Acquired Person UPE:

TRANSACTION INFORMATION

» Parties

| AcauiRING UPE(s)
| Name:

Address:
Address Line 2:

| city, State, Zip Code:
| Country:
Website:

| ACQUIRING ENTITY(IES) — (Tab to add additional “Acquiring Entity” entries.)) |

Name:
| Address:
| Address Line 2:

City, State, Zip Code:

Country:
Website:

» Transaction Details

Is this transaction subject to § 801.30? [ Yes, Specify Type(s)

TRANSACTION TYPE

Check all that apply:
[ Acquisition of voting securities
[ Acquisition of non-corporate interests
[ Acquisition of assets
[ Merger (see § 801.2)
[ Consolidation (see § 801.2)

AcQuisiTION DETAILS

| AcQuUIRED UPE(s)

| Name:
|

Address:

Address Line 2:

| City, state, Zip Code:
| Country:

Website:

TARGET(S) — (Tab fo add additional “Target” entries.)

Name:

Address:

Address Line 2:

City, State, Zip Code:
Country:

Website:

Pt. 803, App. A, Nt.

Date:

[ Acquisition subject to § 801.31
[ Secondary acquisition subject to § 801.4
[ Acquisition subject to § 801.2(e)

[ Other, specify

Percentage of voting already P

held interests already held

% %

Value of voting securities already held Value of non-corporate interests
(SMM) already held (SMM)

$ $

Total percentage of voting securities to
be held as a result of the acquisition

%

Total percentage of non-corporate to
be held as a result of the acquisition
%

Total value of voting securities to be held
as a result of the acquisition (SMM)

$

Total value of non-corporate
securities to be held as a result of the
acquisition (SMM)

$

Total value of assets to be held as
a result of the acquisition (SMM)

Aggregate total value ($MM)

$ 0.00

MB 3084-0005
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Name of Acquired Person UPE:

» Transaction Description

| BUSINESS OF THE TARGET

16 CFR Ch. | (1-1-25 Edition)

Date:

NON-REPORTABLE UPE(s)

TRANSACTION DESCRIPTION

RELATED TRANSACTIONS

Does the transaction that is the subject of this filing have related filings?

O Yes 0 No O Unknown

If the transaction has related filings, indicate whether the related filing(s) (choose all that apply):

O Is a principal transaction that triggers one or more shareholder

backside transactions
O Is a shareholder backside transaction
[J Has more than one acquiring UPE
[0 Has more than one acquired UPE
[J Has more than one reportable step

O Is a joint venture

O Is a consolidation

O Is an exchange of assets

O Has one or more filings in the alternative
[ Other, explain:,

Party Names or Transaction Numbers for Related Transactions:

» Additional Transaction Information

| TRANSACTION RATIONALE
| O Not applicable, select 801.30 transaction

| DOCUMENT NUMBERS RELATED TO
| TRANSACTION RATIONALE

|
|
|
|

» Business Documents
TRANSACTION RELATED DOCUMENTS

| Privileged | Document#

PLANS AND REPORTS

~ Document Title ;“é's‘tlmyatea Date Author/Title

O Not Applicable, Select 801.30 Transaction

Privileged Document # Document Title . Estimated Date Author/Title
| o |
o
| m}
Privilege Log D #
16 C.F.R. Part 803 — Appendix A - Acquired Person
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Name of Acquired Person UPE: Date:

» Agreements

TRANSACTION-SPECIFIC AGREEMENTS [ Not Applicable, 801.30 or Bankruptcy

| Document# | e  DocumentTitle . |

COMPETITION DESCRIPTIONS
[ Not Applicable, Select 801.30 Transaction
» Overlap Description

Briefly describe the target’s principal categories of products or services.

i
|
{
i
E
|

List and briefly describe current and known planned products or services that compete (or could compete) with the acquiring person. (See
Instructions)

|
|
|
|
|
|
|
|

18CFR

\— Acquired Persor

FTC FORM C4 (r
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Name of Acquired Person UPE: Date:

Competing Product or Service O None

Product or Service: Sales ($):
Categories of Customers:
Top 10 Customers Overall:

Top 10 Customers by Category:

Product or Service: Sales ($):
Categories of Customers:
Top 10 Customers Overall:

Top 10 Customers by Category:

Product or Service: Sales ($):
Categories of Customers:
Top 10 Customers Overall:

Top 10 Customers by Category:

» Supply Relationships Description

RELATED SALES

List and briefly describe the target’s products, services, or assets that are supplied to the acquiring person or a business that competes with
acquiring person. (See Instructions)

Product, Service, or Asset Details O None

Product, Service, or Asset: Sales to Target ($):
Sales to Target’s Competitors ($):
Top 10 Customers:

Description of Supply or Licensing Agreement:

Product, Service, or Asset: Sales to Acquiring Person ($):
Sales to Acquiring Person’s Competitors ($):
Top 10 Customers:
Description of Supply or Licensing Agreement:

Product, Service, or Asset: Sales to Acquiring Person ($):
Sales to Acquiring Person’s Competitors ($):
Top 10 Customers:

Description of Supply or Licensing Agreement:
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Name of Acquired Person UPE: Date:

RELATED PURCHASES

List and briefly describe the products, services, or assets that are purchased by the target from the acquiring person or a business that competes
with the acquiring person. (See Instructions)

Product, Service, or Asset Details O None

Product, Service, or Asset: Purchases from Acquiring Person ($):
Purchases from Acquiring Person’s Competitors ($):
Top 10 Suppliers:

Description of Purchase or Licensing Agreement:

Product, Service, or Asset: Purchases from Acquiring Person ($):

Purchases from Acquiring Person’s C i %)

Top 10 Suppliers:

Description of Purchase or Licensing Agreement:

Product, Service, or Asset: Purchases from Acquiring Person ($):
Purchases from Acquiring Person’s Competitors ($):
Top 10 Suppliers:

Description of Purchase or Licensing Agreement:

REVENUE AND OVERLAPS

Does the target have US revenue? OYes O No, explain:

» NAICS Codes

Revenue Range

6-Digit Code Code Description Operating Business Overlap

$10MM- = $100MM- |
=ioum S100MM | §1B e .
O
| | o
i O
[m]
» Controlled Entity Geographic Overlaps
STATE LEVEL REPORTING O None

| NAICS Code Code Description [o] and D/B/A States and Total Number
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STREET LEVEL REPORTING O None

» Minority-Held Entity Overlaps
O None

» Prior Acquisitions
O None

» Subsidies from Foreign Entities or Governments of Concern

SuBsIDIES [ None [ Yes (provide details below)

FTC FORM C4 (rev. October 2024) OMB 3084-0005 Page 8of 11 16 C.F R. Part 803 = Appendix A - Acquired Person
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COUNTERVAILING DUTIES IMPOSED [ None [ Yes (provide details below)

C ING DUTY TIONS 1 None [J Yes (provide details below)

» Defense or Intelligence Contracts

[0 None [ Not Applicable, Select 801.30 Transaction

» Voluntary Waivers

c (VOLUNTARY)
The acquired person agrees to waive the disclosure exemption in the HSR Act for the following competition authorities: O None
1 4.
2 5
3. 6.

STATE ATTORNEYS GENERAL (VOLUNTARY)

The acquired person agrees to waive the disclosure exemption in the HSR Act for the following states: [ None

» End Notes

[ None

FTC FORM C4 (rev. October 2024) OMB 3084-0005 Page 9of 11 16 C.F.R. Part 803 — Appendix A ~ Acquired Person
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Name of Acquired Person UPE: Date:

CERTIFICATION

PENALTIES FOR FALSE STATEMENTS

Federal law provides criminal penalties, including up to twenty years imprisonment, for any person who knowingly alters, destroys, mutilates, conceals,
covers up, falsifies, or makes a false entry in any record, document, or tangible object with the intent to impede, obstruct, or influence an ongoing or
anticipated federal investigation (see, e.g., Section 1519 of Title 18, United States Code.). It is also a criminal offense to k ingly make a false in
a federal investigation, obstruct a federal investigation, or conspire to obstruct justice or obstruct or impede the lawful functioning of the government (see,
e.g., Sections 371, 1001, and 1505 of Title 18, United States Code).

CERTIFICATION

This NOTIFICATION AND REPORT FORM, together with any and all appendices and attachments thereto, was prepared and assembled under my
supervision in accordance with instructions issued by the Commission. Subject to the recognition that, where so indicated, reasonable estimates have been
made because books and records do not provide the required data, the information is, to the best of my knowledge, true, correct, and complete in accordance
with the statute and rules.

| ige that the Commission or the i Attorney General of the Antitrust Division of the Department of Justice may, prior to the expiration of the
initial waiting period pursuant to 15 U.S.C. § 18a, require the submission of additional information or documentary material relevant to the proposed
transaction.

| Name (Please Print or Type) Title

|

| Signature Date

|
| |
|

[0 Sworn under penalty of perjury

Pursuant to 28 U.S.C. § 1746, | declare under penalty of perjury under the laws of the United States of America that the foregoing is true and correct.

Signature Executed Date

[J Notarized

Subscribed and sworn to before me at the: Seal:

City of:

State of:

This day of the year

Signature:

My commission expires:

F R. Part 803 — Appendix A — Acquired P

Page 10 of 11
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Name of Acquired Person UPE: Date:

16 C.F.R. Part 803 — Appendix Approved by OMB 3084-0005
NOTIFICATION AND REPORT FORM FOR CERTAIN MERGERS AND ACQUISITIONS

THE INFORMATION REQUIRED TO BE SUPPLIED ON THESE ANSWER SHEETS IS SPECIFIED IN THE INSTRUCTIONS

THIS FORM IS REQUIRED BY LAW and must be filed separately by each person that, by reason of a merger, consolidation, or acquisition, is subject to § 7A
of the Clayton Act, 15 U.S.C. § 18a, and rules promulgated thereunder (hereinafter referred to as “the rules” or by section number). The rules may be found
at 16 CFR Parts 801-03. Failure to file this Notification and Report Form, and to observe the required waiting period before consummating the acquisition in

d with the i provisi of 15 U.S.C. § 18a and the rules, subjects any “person,” as defined in the rules, or any individuals responsible for
noncompliance, to liability for a penalty for each day during which such person is in violation of 15 U.S.C. § 18a. The maximum daily civil penalty amount is
listed in 16 C.F.R. § 1.98(a).

Pursuant to the Hart-Scott-Rodino Act, information and documentary material filed in or with this Form is confidential. It is exempt from disclosure under the
Freedom of Information Act and may be made public only in an administrative or judicial proceeding, or disclosed to Congress or to a duly authorized
committee or subcommittee of Congress.

DISCLOSURE NOTICE - Public reporting burden for this report is estimated at 105 hours per response, including time for reviewing instructions, searching
existing data sources, gathering, and maintaining the data needed, and ing and reviewing the coll of information. Send comments regarding the
burden estimate or any other aspect of this report, including suggestions for reducing this burden to:

Premerger Notification Office
Federal Trade Commission
400 7th St. SW

Washington, DC 20024

and

Office of Information and Regulatory Affairs
Office of Management and Budget
Washington, DC 20503

Under the Paperwork Reduction Act, as amended, an agency may not conduct or sponsor, and a person is not required to respond to, a collection of
information unless it displays a currently valid OMB control number. That number is 3084-0005, which also appears above.

Privacy Act Statement--Section 18a(a) of Title 15 of the U.S. Code authorizes the collection of this information. The primary use of information submitted on
this Form is to determine whether the reported merger or acquisition may violate the antitrust laws. Taxpayer information is collected, used, and may be
shared with other ies and c for payment pr ing, debt ion and reporting purposes. Furnishing the information on the Form is
voluntary. Consummation of an acquisition required to be reported by the statute cited above without having provided this information may, however, render a
person liable to civil penalties up to the amount listed in 16 C.F.R. § 1.98(a) per day. We also may be unable to process the Form unless you provide all of
the requested information.

This page may be omitted when submitting the Form.

FTC FORM C4 (rev. October 2024) OMB 3084-0005 Page 11 of 11 16 CF R. Part 803 ~ Appendix A ~ Acquired Persor
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APPENDIX B TO PART 803—INSTRUCTIONS TO THE NOTIFICATION AND REPORT FORM
FOR CERTAIN MERGERS AND ACQUISITIONS

ANTITRUST IMPROVEMENTS ACT
NOTIFICATION AND REPORT FORM

for Certain Mergers and Acquisitions

INSTRUCTIONS OMB: 3084-0005

GENERAL

The Notification and Report Form (‘the Form”) is required to be
submitted pursuant to § 803.1(a) of the premerger notification
rules, 16 CFR Parts 801-803 (“the Rules”). These instructions
specify the information that must be provided in response to the
items on the Form.

Information
The central office for information and assistance concerning the
Form and the Rules is:

Premerger Notification Office

Federal Trade Commission, Room #5301
400 7" Street, S.W.

Washington, D.C. 20024

Phone: (202) 326-3100

E-mail: HSRhelp@ftc.gov

Copies of the Form, Instructions and Rules as well as information
to assist in completing the Form are available at the PNO
website.

Definitions

The definitions used in this Form are set forth in the Rules. See
Statute, Rules and Formal Interpretations for copies of the Hart-
Scott-Rodino Act (‘the Act”), the Rules, and the Federal Register
Notices issuing the Rules and Rule amendments (“Statements of
Basis and Purpose”).

The term “documentary attachments” refers only to materials
submitted in response to ltem 3(b), Item 4 and to submissions
pursuant to § 803.1(b) of the Rules.

The terms “person filing” or “filing person” mean the ultimate
parent entity (‘UPE"). (See § 801.1(a)(3)). The terms are used
herein interchangeably.

Filing

Parties should file the completed Form, together with all
documentary attachments, with the Premerger Notification Office
(“PNO”) of the Federal Trade Commission (“FTC") and the
Premerger Unit of the Antitrust Division of the Department of
Justice (‘DOJ") (together, “the Agencies”). Filers have the option
of submitting a DVD filing or a paper filing. Filings should be
submitted to:

Premerger Notification Office

Federal Trade Commission, Room #5301
400 7' Street, S.W.

Washington, D.C. 20024

and

Department of Justice

Antitrust Division

Premerger and Division Statistics Unit
450 Fifth Street, N.W., Suite 1100
Washington, D.C. 20530

If one or both delivery sites are unavailable, the Agencies may
announce alternate sites for delivery through the media and, if
possible, at the PNO website.

If submitting a DVD filing
1) Provide the FTC with:

TWO (2) DVDs, each containing the Form, affidavit,
certification and all documentary attachments,
along with the original hard copies of the cover
letter, certification and affidavit.

2) Provide DOJ with:
TWO (2) DVDs containing the same content as

above, along with THREE (3) hard copies of the
cover letter.

The Form must be a searchable PDF document. All other files
must be in searchable PDF or MS Excel spreadsheet format and
saved in color, if applicable. This includes the affidavit and
certification.

Label each DVD with the name of the person filing, the name of a
contact person and that person’s phone number. Leave space on
the DVD for the Agencies to write the assigned transaction
number and date of receipt.

If the DVD or files contain viruses, passwords, or are not
readable, the filing will not be accepted and the waiting period will
not start.

For further instructions on DVD filing and specific DVD
requirements, go to HSR Resources on the PNO website.

If submitting a paper filing
1) Provide the FTC with:

ONE (1) original and ONE (1) copy of the Form,
certification page and affidavit, along with an
original cover letter and ONE (1) set of
documentary attachments.

2) Provide DOJ with:

TWO (2) copies of the Form, certification page and
affidavit, along with THREE (3) copies of the cover
letter, and ONE (1) set of documentary
attachments.

Affidavits

Affidavit(s) are required by § 803.5 and must attest to the good
faith of the persons filing to complete the transaction. Affidavits
must be notarized or use the language found in 28 U.S.C. § 1746
relating to unsworn declarations under penalty of perjury. If an
entity is filing on behalf of the acquiring or acquired person, the
affidavit must still attest to the good faith of the UPE.

In non-§ 801.30 transactions, the affidavit(s) (submitted by
both persons filing) must attest that a contract, agreement in
principle or letter of intent to merge or acquire has been
executed, and further attest to the good faith intention of the
person filing notification to complete the transaction. (See

§ 803.5(b)).

In § 801.30 transactions, the affidavit (submitted only by the
acquiring person) must attest:

1) that the issuer whose voting securities or the
unincorporated entity whose non-corporate interests are
to be acquired has received notice, as described below,
from the acquiring person;

2) inthe case of a tender offer, that the intention to make
the tender offer has been publicly announced; and

Instructions to FTC Form C4 (rev. 02/04/23)
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3) the good faith intention of the person filing notification to
complete the transaction.

Acquiring persons in § 801.30 transactions are required to
submit a copy of the notice received by the acquired person
pursuant to § 803.5(a)(3) along with the filing. This notice
must include:

1) the identity of the acquiring person and the fact that the
acquiring person intends to acquire voting securities of
the issuer or non-corporate interests of the
unincorporated entity;

2) the specific notification threshold that the acquiring
person intends to meet or exceed in an acquisition of
voting securities;

3) the fact that the acquisition may be subject to the Act,
and that the acquiring person will file notification under
the Act;

4) the anticipated date of receipt of such notification by the
Agencies; and

5) the fact that the person within which the issuer or
unincorporated entity is included may be required to file
notification under the Act. (See § 803.5(a)).

Responses

Enter the name of the person filing notification in Iltem 1(a) on
page 1 of the Form, and enter the same name and the date on
which the Form is completed at the top of each page of the Form.

If there is insufficient room on the Form for a response to a
particular item, attach “additional pages” behind that item on the
Form. Filers must submit a complete set of additional pages
within each copy of the Form.

Each additional page should identify, at the top of the page, the
name of the person filing notification, the date on which the Form
is completed and the item to which it is addressed.

Voluntary submissions pursuant to § 803.1(b) should be identified
as V-1, V-2, etc.

If unable to answer any item fully, provide such information as is
available and a statement of reasons for non-compliance as
required by § 803.3. If exact answers to any item cannot be
given, enter best estimates and indicate the source or basis of
such estimates. Add an endnote with the notation “est.” to any
item where data are estimated.

All financial information should be expressed in millions of dollars
rounded to the nearest one-tenth of a million dollars.

Limited Response
The acquired person should limit its response in ltems 5-7:

1) in the case of an acquisition of assets, to the assets
being acquired;

2) inthe case of an acquisition of voting securities, to the
issuer(s) whose voting securities are being acquired and
all entities controlled by such acquired entities; and

3) in the case of an acquisition of non-corporate interests,
to the unincorporated entity(s) whose non-corporate
interests are being acquired and all entities controlled by
such acquired entities.

Separate responses may be required where a person is both
acquiring and acquired. (See § 803.2(b)).

Information need not be supplied regarding assets, voting
securities or non-corporate interests currently being acquired

Pt. 803, App. B

when their acquisition is exempt under the Act or Rules. (See
§ 803.2(c)).

Year

All references to “year” refer to calendar year. If data are not
available on a calendar year basis, supply the requested data for
the fiscal year reporting period that most nearly corresponds to
the calendar year specified. References to “most recent year”
mean the most recent calendar or fiscal year for which the
requested information is available.

North American Industry Classification System (NAICS) and
North American Product Classification System (NAPCS) Data
The Form requests “dollar revenues” for non-manufactured and
manufactured products with respect to operations conducted
within the United States, and for products manufactured outside
of the United States and sold into the United States. (See §
803.2(d)). Filing persons must submit data by 6-digit NAICS code
to reflect both non-manufacturing and manufacturing dollar
revenues. To the extent that dollar revenues are derived from
manufacturing operations (NAICS Sectors 31-33), filing persons
must also submit data by 10-digit NAPCS code. (See ltem 5
below).

In reporting information by 6-digit NAICS code, refer to the North
American Industry Classification System - United States, 2017
published by the Executive Office of the President, Office of
Management and Budget.

In reporting information by 10-digit NAPCS code, refer to the
concordance tables between 2012 product codes and 2017
NAPCS-based product codes published by the Bureau of the
Census.

Information regarding NAICS and NAPCS is available at
www.census.gov. This site also provides assistance in choosing
the proper code(s) for reporting in Item 5 of the Form.

Thresholds

Filing fee and notification thresholds are adjusted annually
pursuant to 15 U.S.C. § 18A(a)(2)(A) based on the change in
gross national product, in accordance with 15 U.S.C. § 19(a)(5).
The current threshold values can be found at Current Filing
Thresholds.

END OF GENERAL SECTION

Online Style Sheet for the Form
Online Tips for the Form

Instructions to FTC Form C4 (rev. 02/04/23) Il
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THE FORM - ITEM BY ITEM

Fee Information

The fee for filing the Form is based on the aggregate total value
of assets, voting securities and controlling non-corporate interests
to be held as a result of the acquisition. Beginning fiscal year
2024, the fee tiers will adjust by the change in the gross national
product and the fees may increase as a result of changes to the
consumer price index, as provided in 15 U.S.C. 18(a) statutory
note.

For current thresholds and fee information, see the PNO website.

Amount Paid
Indicate the amount of the filing fee paid. This amount should be
net of any banking or financial institution charges.

Payer Identification

Provide the payer's name and 9-digit Taxpayer Identification
Number (TIN). If the payer is a natural person with no TIN,
provide the natural person’s social security number.

Method of Payment

The preferred method of payment is by electronic wire transfer
(EWT). For EWT payments, provide the EWT confirmation
number and the name of the financial institution from which the
EWT is being sent. If the EWT confirmation number is not
available at the time of filing, provide this information to the PNO
within two business days of filing.

In order for the FTC to track payment, the payer must provide
information required by the Fedwire Instructions to the financial
institution initiating the EWT. A template of the Fedwire
Instructions is available at the PNO website on the Filing Fee
Information page.

There are now specific, limited criteria for paying by certified
check. Please see the Filing Fee Information page for details.

Corrective Filings

Put an X in the appropriate box to indicate whether the notification
is a corrective filing (i.e., an acquisition that has already taken
place without filing, in violation of the statute). See Procedures
for Submitting Post-Consummation Filings for more information
on how to proceed in the case of a corrective filing.

Cash Tender Offer
Put an X in the appropriate box to indicate whether the acquisition
is a cash tender offer.

Bankruptcy

Put an X in the appropriate box to indicate whether the acquired
person'’s filing is being made by a trustee in bankruptcy or by a
debtor-in-possession for a transaction that is subject to Section
363(b) of the Bankruptcy Code (11 U.S.C. § 363).

Early Termination

Put an X in the “yes” box to request early termination of the
waiting period. Notification of each grant of early termination will
be published in the Federal Register, as required by 15 U.S.C.

§ 18A(b)(2), and on the PNO website. Note that if either party in
any transaction requests early termination, it may be granted and
published.

Transactions Subject to International Antitrust Notification

If, to the knowledge or belief of the filing person at the time of
filing, a non-U.S. antitrust or competition authority has been or will
be notified of the proposed transaction, list the name of each such
authority. Response to this item is voluntary.

16 CFR Ch. | (1-1-25 Edition)

Index of Hyperlinks in these Instructions:

PNO website: https:/Avww.ftc.gov/enforcement/premerger-
notification-program

Statute, Rules and Formal Interpretations:
https:/imavw.ftc.gov/enforcement/premerger-notification-
program/statute-rules-formal-interpretations

HSR Resources:
https:/Amaww.ftc.gov/enforcement/premerger-notification-
program/hsr-resources

Current Filing Thresholds:
https:/iwww.ftc.gov/enforcement/premerger-notification-
program/current-thresholds

Online Style Sheet for the Form:
https:/imww.ftc.gov/enforcement/premerger-notification-
program/form-instructions/style-sheet

Online Tips for the Form:
https:/imavw.ftc.gov/system/files/attachments/form-
instructions/hsr_form_tip_sheet_1.0.5.pdf

Filing Fee Information:
https:/imaww.ftc.gov/enforcement/premerger-notification-
programffiling-fee-information

Procedures for Submitting Post-Consummation Filings:
https:/mww.ftc. gov/enforcement/premerger-notification-
program/post-consummation-filings-hsr-violations

Online Tips for ltem 4(c):
https:/imww.ftc. gov/sites/default/files/attachments/hsr-

resources/4ctipsheet. pdf

Online Tips for ltem 4(d):
https:/waww.ftc. gov/enforcement/premerger-notification-
program/hsr-resources/pno-guidance-item-4d

Online Tips for Item 5:
https:/iwww.ftc.gov/enforcement/premerger-notification-
program/hsr-resources/reporting-revenues-item-5

Online Tips for ltem 6:
https://www.ftc.gov/enforcement/premerger-notification-
program/hsr-resourcesftips-completing-item-6-hsr-form

Online Tips for Item 7:
https:/Aww.ftc.gov/enforcement/premerger-notification-
program/hsr-resources/tips-completing-item-7-hsr-form
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ITEM 1

Item 1(a)

Provide the name, headquarters address and website (if one
exists) of the person filing notification. The name of the person
filing is the name of the UPE. (See § 801.1(a)(3)).

Item 1(b)
Indicate whether the person filing notification is an acquiring
person, an acquired person, or both an acquiring and acquired
person. (See § 801.2).

Item 1(c)

Put an X in the appropriate box to indicate whether the person in
Item 1(a) is a corporation, unincorporated entity, natural person,
or other (specify). (See § 801.1).

Item 1(d)

Put an X in the appropriate box to indicate whether data furnished
in Item 5 is by calendar year or fiscal year. [f fiscal year, specify
the time period.

Item 1(e)

Put an X in the appropriate box to indicate if the Form is being
filed on behalf of the UPE by another entity within the same
person authorized by it to file notification on its behalf pursuant to
§ 803.2(a), or if the Form is being filed pursuant to § 803.4 on
behalf of a foreign person. Then provide the name and mailing
address of the entity filing notification on behalf of the filing
person named in ltem 1(a) of the Form.

Item 1(f)

For the acquiring person, if an entity other than the UPE listed in
Item 1(a) is making the acquisition, provide the name and mailing
address of that entity and the percentage of its voting securities or
non-corporate interests held directly or indirectly by the person
named in Item 1(a) above.

For the acquired person, if the assets, voting securities or non-
corporate interests of an entity other than the UPE listed in ltem
1(a) are being acquired, provide the name and mailing address of
that entity and the percentage of its voting securities or non-
corporate interests held directly or indirectly by the person named
in Item 1(a) above.

Item 1(g)

Provide the name and title, firm name, address, telephone
number, and e-mail address of the primary and secondary
individuals to contact regarding the Form. A second contact
person is required. (See § 803.20(b)(2)(ii)).

Item 1(h)

Foreign filing persons must provide the name, firm name,
address, telephone number, and e-mail address of an individual
located in the United States designated for the limited purpose of
receiving notice of the issuance of a request for additional
information or documentary material. (See § 803.20(b)(2)(iii)).

Note: The Form has fields for fax numbers in Item 1. Providing fax
numbers is no longer necessary. The fields will be deleted during
the next update of the HSR Form.

Pt. 803, App. B

ITEM 2

Item 2(a)

Provide the names of all UPEs of acquiring and acquired persons
that are parties to the transaction, whether or not they are
required to file notification. If a person is not required to file,
check the non-reportable box.

Item 2(b)
Put an X in all the boxes that apply to the transaction.

Item 2(c)

This item should only be completed by the acquiring person
where voting securities are being acquired. If more than
voting securities are being acquired, respond to this item only
regarding voting securities. Put an X in the box to indicate the
highest applicable threshold for which notification is being filed:
$50 million (as adjusted), $100 million (as adjusted), $500 million
(as adjusted), 25% (if the value of voting securities to be held is
greater than $1 billion, as adjusted), or 50%. (See § 801.1(h)).

Note that the 50% notification threshold is the highest threshold
and should be used for any acquisition of 50% or more of the
voting securities of an issuer, regardless of the value of the voting
securities. For instance, an acquisition of 100% of the voting
securities of an issuer, valued in excess of $500 million (as
adjusted) would cross the 50% notification threshold, not the $500
million (as adjusted) threshold.

Item 2(d)

Provide the requested information on assets, voting securities
and non-corporate interests. |f a combination of assets, voting
securities and/or non-corporate interests are being acquired and
allocation is not possible, note such information in an endnote.

For determining percentage of voting securities, evaluate total
voting power per § 801.12.

For determining percentage of non-corporate interests, evaluate
the economic interests per § 801.1(b) (1)(ii).

Item 2(d)(i)
State the value of voting securities already held. (See § 801.10).

Item 2(d)(ii)
State the percentage of voting securities already held. (See
§801.12).

Item 2(d)(iii)
State the total value of voting securities to be held as a result of
the acquisition. (See § 801.10).

Item 2(d)(iv)
State the total percentage of voting securities to be held as a
result of the acquisition. (See § 801.12).

Item 2(d){v)
State the value of non-corporate interests already held. (See
§801.10).

Item 2(d){vi)
State the percentage of non-corporate interests already held.
(See § 801.1(b)(1)(ii).

END OF ITEM 1 .
Item 2(d)(vii)
State the total value of non-corporate interests to be held as a
result of the acquisition. (See § 801.10).
Instructions to FTC Form C4 (rev. 02/04/23) v
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ITEM 2 cont.

Item 2(d)(viii)
State the total percentage of non-corporate interests to be held as
a result of the acquisition. (See §§ 801.10 and 801.1(b)(1)(ii)).

Item 2(d)(ix)
State the value of assets to be held as a result of the acquisition.
(See § 801.10).

Item 2(d)(x)

State the aggregate total value of assets, voting securities and
non-corporate interests of the acquired person to be held as a
result of the acquisition. (See §§ 801.10, 801.12, 801.13 and
801.14).

END OF ITEM 2

When C leting the

P 9

Most Common
HSR Form

=  Noncompliant affidavit

=  Missing contact information in Item 1(g)

=  Failure to describe target in Item 3(a)

= Incomplete privilege log

=  Failure to properly identify authors and
recipients of Item 4c/4d documents

= Failure to properly round revenues in
Item 5 to nearest tenth of a million and
failure to list in ascending order

= Failure to provide required geographic
information (e.g., state, county, and city
or town) in Item 7(c)(iv)(b)

= Failure to provide the total number of
states and territories in response to ltem
7(c)

16 CFR Ch. | (1-1-25 Edition)

ITEM 3

Item 3(a)

At the top of Item 3(a), list the name and mailing address of each
acquiring and acquired person, and acquiring and acquired entity,
whether or not required to file notification. It is not necessary to
list every subsidiary wholly-owned owned by an acquired entity.

In the Transaction Description section, briefly describe the
transaction, indicating whether assets, voting securities or non-
corporate interests (or some combination) are to be acquired.
Describe the business operation(s) being acquired. If assets,
describe the assets and whether they comprise a business
operation. Also, indicate what consideration will be received by
each party and the scheduled consummation date of the
transaction.

If any attached transaction documents use coded names to refer
to the parties, please provide an index identifying the codes.

If there are additional filings, such as shareholder backside filings,
associated with the transaction, identify those. Also, identify any
special circumstances that apply to the filing, such as whether
part of the transaction is exempt under one of the exemptions
found in Part 802.

Item 3(b)

Furnish copies of all documents that constitute the agreement(s)
among the acquiring person(s) and the person(s) whose assets,
voting securities or non-corporate interests are to be acquired.
Also furnish agreements not to compete and other agreements
between the parties. Do not submit schedules and the like unless
they contain agreements not to compete, other agreements
between the parties, or other important terms of the transaction.
For purposes of Iltem 3(b), responsive documents must be
submitted; identifying an internet address or providing a link is not
sufficient.

Documents that constitute the agreement(s) (e.g., a Letter of
Intent, Merger Agreement, Purchase and Sale Agreement) must
be executed, while agreements not to compete may be provided
in draft form if that is the most recent version.

If parties are filing on an executed Letter of Intent, they may also
submit a draft of the definitive agreement, if one exists.

Note that transactions subject to § 801.30 and bankruptcies under
11 U.S.C. § 363 do not require an executed agreement or letter of
intent. For bankruptcies, provide the order from the bankruptcy
court.

END OF ITEM 3
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ITEM 4

Item 4(a)

Provide the names of all entities within the person filing
notification, including the UPE, that file annual reports (Form 10-K
or Form 20-F) with the United States Securities and Exchange
Commission, and provide the Central Index Key (CIK) number for
each entity.

Item 4(b)
Provide the most recent annual reports and/or annual audit
reports (or, if audited is unavailable, unaudited) of the person
filing notification.

The acquiring person should also provide the most recent reports
of the acquiring entity(s) and any controlled entity whose dollar
revenues contribute to an overlap reported in ltem 7.

The acquired person should also provide the most recent reports
of the acquired entity(s).

Natural persons need only provide the most recent reports for the
highest level entity(s) they control. Do not provide personal
balance sheets or tax returns.

If the most recent reports do not show sales or assets sufficient to
meet the size of person test, and the size of person test is
relevant given the size of the transaction, the filing person must
stipulate in Item 4(b) that it meets the test.

Note that the person filing notification may incorporate a
document by reference to an internet address directly linking to
the document. (See § 803.2(e)).

Items 4(c) and 4(d)
For each document responsive to Items 4(c) and 4(d), provide
the:

1) document's title;
2) date of preparation; and

3) name and title of each individual who prepared the
document.

If a specific date is not available, indicate the month and year the
document was prepared.

If a large group of people prepared the document, list all the
authors and their titles, identifying the principal authors.

Alternatively, it is acceptable to indicate that the document was
prepared under the supervision of the lead author and to provide
the name and title of that author. If a third party prepared the
document, the date of preparation and the name of the third party
will suffice.

Numbering

Number each document provided in response to ltems 4(c) and
4(d). Number 4(c) documents 4(c)-1, 4(c)-2, 4(c)-3, etc.
Likewise, number 4(d) documents 4(d)-1, 4(d)-2, 4(d)-3, etc.,
regardless of the three sub-categories within Item 4(d). If
providing only one document, identify it as 4(c)-1 or 4(d)-1.

When submitting a document responsive to both 4(c) and 4(d), list
it only once, under 4(c) or 4(d). If a document is responsive to
both 4(c) and 4(d), do not cross-reference.

Pt. 803, App. B

Privilege

Note that if the filing person withholds or redacts portions of any
document responsive to Items 4(c) and 4(d) based on a claim of
privilege, the person must provide a statement of reasons for non-
compliance (a “privilege log”) detailing the claim of privilege for
each withheld or redacted document. (See § 803.3(d)).

For each document, include the:
1) title of the document;
2) its author;
3) author's title/position;
4) addressee;
5) addressee’s title/position;
6) date;
7) subject matter;
8) all recipients of the original and any copies;
9) recipients’ titles/positions;
10) document's present location; and
11) who has control over it.

Additionally, the filing person must state the factual basis
supporting the privilege claim in sufficient detail to enable staff to
assess the validity of the claim for each document without
disclosing the protected information.

If a privileged document was circulated to a group, such as the
Board or an investment committee, the name of the group is
sufficient, but the filing person should be prepared to disclose the
names and titles/positions of the individual group members, if
requested. If the claim of privilege is based on advice from inside
and/or outside counsel, the name of the inside and/or outside
counsel providing the advice (and the law firm, if applicable) must
be provided. If several lawyers participated in providing advice,
identifying lead counsel is sufficient. In identifying who controls a
document, the name of the law firm is sufficient.

When creating a privilege log, use a separate numbering system
for withheld documents, such as P-1, P-2, etc. Redacted
documents should also be listed in a separate log that complies
with § 803.3(d).

Item 4(c)

Provide all studies, surveys, analyses and reports which were
prepared by or for any officer(s) or director(s) (or, in the case of
unincorporated entities, individuals exercising similar functions)
for the purpose of evaluating or analyzing the acquisition with
respect to market shares, competition, competitors, markets,
potential for sales growth or expansion into product or geographic
markets.

Item 4(d)

Item 4(d)(i)

Provide all Confidential Information Memoranda prepared by or
for any officer(s) or director(s) (or, in the case of unincorporated
entities, individuals exercising similar functions) of the UPE of the
acquiring or acquired person or of the acquiring or acquired
entity(s) that specifically relate to the sale of the acquired entity(s)
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ITEM 4 cont.

orassets. If no such Confidential Information Memorandum
exists, submit any document(s) given to any officer(s) or
director(s) of the buyer meant to serve the function of a
Confidential Information Memorandum. This does not include
ordinary course documents and/or financial data shared in the
course of due diligence, except to the extent that such materials
served the purpose of a Confidential Information Memorandum
when no such Confidential Information Memorandum exists.
Documents responsive to this item are limited to those produced
up to one year before the date of filing.

Item 4(d)(ii)

Provide all studies, surveys, analyses and reports prepared by
investment bankers, consultants or other third party advisors
(“third party advisors”) for any officer(s) or director(s) (or, in the
case of unincorporated entities, individuals exercising similar
functions) of the UPE of the acquiring or acquired person or of the
acquiring or acquired entity(s) for the purpose of evaluating or
analyzing market shares, competition, competitors, markets,
potential for sales growth or expansion into product or geographic
markets that specifically relate to the sale of the acquired entity(s)
orassets. This item requires only materials developed by third
party advisors during an engagement or for the purpose of
seeking an engagement. Documents responsive to this item are
limited to those produced up to one year before the date of filing.

Item 4(d)(iii)

Provide all studies, surveys, analyses and reports evaluating or
analyzing synergies and/or efficiencies prepared by or for any
officer(s) or director(s) (or, in the case of unincorporated entities,
individuals exercising similar functions) for the purpose of
evaluating or analyzing the acquisition. Financial models without
stated assumptions need not be provided in response to this item.

END OF ITEM 4

Tip for Item 4

If there is insufficient room on the Form for a
response, attach “additional pages” behind that
item on the Form. (See Responses on page Il).

Online Tips for item 4(c)
Online Tips for Item 4(d)
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ITEMS 5 THROUGH 7

Limited response for acquired person. For ltems 5 through 7,
the acquired person should limit its response in the case of an
acquisition of:

1) assets, to the assets to be acquired;

2) voting securities, to the issuer(s) whose voting securities
are being acquired and all entities controlled by such
issuer; and/or

3) non-corporate interests, to the unincorporated entity(s)
being acquired and all entities controlled by such
unincorporated entity(s).

A person filing as both acquiring and acquired persons may be
required to provide a separate response to ltems 5 through 7 in
each capacity so that it can properly limit its response as an
acquired person. (See §§ 803.2(b) and (c)).

ITEM 5

This item requests information regarding dollar revenues. (See
NAICS and NAPCS Data section on page ). All persons must
submit all dollar revenues at the 6-digit NAICS industry code
level. To the extent that dollar revenues are derived from
manufacturing operations (NAICS Sectors 31-33), filers must also
submit revenue by 10-digit NAPCS code. Concordance tables
between 2012 10-digit NAICS codes and 10-digit 2017 NAPCS
codes are available at: https:/Aww.census.qov/programs-
surveys/economic-census/quidance/understanding-napcs. html.

List all NAICS and NAPCS codes in ascending order.

Acquiring persons filing notification should include the total dollar
revenues for all entities included within the person filing
notification at the time the Form is prepared. Acquired persons
filing notification should include the total dollar revenues for all
entities included within the acquired entity at the time the Form is
prepared. If no dollar revenues are reported, check the “None”
box and provide a brief explanation.

Item 5(a)

Provide 6-digit NAICS industry data concerning the aggregate
U.S. operations of the person filing notification for the most recent
year in all NAICS Sectors in which the person engaged. If the
dollar revenues for a non-manufacturing NAICS code totaled less
than one million dollars in the most recent year, that code may be
omitted from Item 5(a).

Additionally, provide 10-digit NAPCS product code data for each
product code within all manufacturing NAICS Sectors (31-33) in

which the person engaged in the U.S,, including dollar revenues
for each product manufactured outside the U.S. but sold into the
U.S. Sales of any manufactured product should be reported in a
manufacturing code, even if sold through a separate warehouse
or retail establishment.

If such data have not been compiled for the most recent year,
estimates of dollar revenues by 6-digit NAICS codes and 10-digit
NAPCS codes may be provided.

Check the Overlap box for every 6-digit manufacturing and non-
manufacturing NAICS code and every 10-digit NAPCS code in
which both parties to the transaction generate dollar revenues.
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Item 5(b)

Complete only if the acquisition is the formation of a joint
venture corporation or unincorporated entity. (See §§ 801.40
and 801.50). If the acquisition is not the formation of a joint
venture, check the “Not Applicable” box.

Item 5(b)(i)
List the contributions that each person forming the joint venture
corporation or unincorporated entity has agreed to make,
specifying when each contribution is to be made and the value of
the contribution as agreed by the contributors.

Item S(b)(ii)

Describe fully the consideration that each person forming the joint
venture corporation or unincorporated entity will receive in
exchange for its contribution(s).

Item 5(b)(iii)

Describe generally the business in which the joint venture
corporation or unincorporated entity will engage, including its
principal types of products or activities, and the geographic areas
in which it will do business.

Item 5(b)(iv)

Identify each 6-digit NAICS industry code in which the joint
venture corporation or unincorporated entity will derive dollar
revenues. [f the joint venture corporation or unincorporated entity
will be engaged in manufacturing, also specify each 10-digit
NAPCS product code in which it will derive dollar revenues.

END OF ITEM 5

Tip for ltem 5

Remember, all financial information should be
expressed in millions of dollars, rounded to the
nearest one-tenth of a million dollars.

Online Tips for item 5
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ITEM 6

An acquired person does not complete Item 6 if the
transaction involves only the acquisition of assets. If the
transaction involves a mix of assets along with voting securities
and/or non-corporate interests, the acquired person must
complete Item 6 as related to the voting securities and non-
corporate interests.

Item 6(a)

Subsidiaries of filing person. List the name, city and
state/country of all U.S. entities, and all foreign entities that have
sales in or into the U.S., that are included within the person filing
notification. Entities with total assets of less than $10 million may
be omitted. Alternatively, the filing person may report all entities
within it.

Item 6(b)

Minority shareholders. For the acquired entity(s) and for the
acquiring entity(s) and its UPE or, in the case of natural persons,
the top-level corporate or unincorporated entity(s) within that
UPE, list the name and headquarters mailing address of each
shareholder that holds 5% or more but less than 50% of the
outstanding voting securities or non-corporate interests of the
entity, and the percentage of voting securities or non-corporate
interests held by that person. (See § 801.1(c))

For limited partnerships, only the general partner(s), regardless of
percentage held, should be listed.

Item 6(c)

Minority holdings. Item 6(c) requires the disclosure of holdings
of 5% or more but less than 50%, of any entity(s) that derives
dollar revenues in any 6-digit NAICS code reported by the other
person filing notification. Holdings in those entities that have total
assets of less than $10 million may be omitted.

The acquiring person may rely on its regularly prepared financials
that list its investments, and those of its associates that list their
investments, to respond to Items 6(c)(i) and (ii), provided the
financials are no more than three months old.

If NAICS codes are unavailable, holdings in entities that have
operations in the same industry, based on the knowledge or belief
of the acquiring person, should be listed. In responding to ltems
6(c)(i) and 6(c)(ii), it is permissible for the acquiring person to list
all entities in which it or its associate(s) holds 5% or more but less
than 50% of the voting securities of any issuer or hon-corporate
interests of any unincorporated entity. Holdings in those entities
that have total assets of less than $10 million may be omitted.

Item 6(c)(i)

Minority holdings of filing person. If the person filing
notification holds 5% or more but less than 50% of the voting
securities of any issuer or non-corporate interests of any
unincorporated entity, list the issuer and percentage of voting
securities held, or in the case of an unincorporated entity, list the
unincorporated entity and the percentage of non-corporate
interests held.

The acquiring person should limit its response, based on its
knowledge or belief, to entities that derived dollar revenues in the
most recent year from operations in industries within any 6-digit
NAICS industry code in which the acquired entity(s) or assets
also derived dollar revenues in the most recent year.

The acquired person should limit its response, based on its
knowledge or belief, to entities that derive dollar revenues in the
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ITEM 6 cont.
same 6-digit NAICS industry code as the acquiring person.

Item 6(c)(ii)

Minority holdings of associates.

This item should only be completed by the acquiring person.
Based on the knowledge or belief of the acquiring person, for
each associate (see § 801.1(d)(2)) of the acquiring person
holding:

1) 5% or more but less than 50% of the voting securities or
non-corporate interests of the acquired entity(s); and/or

2) 5% or more but less than 50% of the voting securities of
any issuer or non-corporate interests of any
unincorporated entity that derived dollar revenues in the
most recent year from operations in industries within any
B-digit NAICS industry code in which the acquired
entity(s) or assets also derived dollar revenues in the
most recent year;

list the associate, the issuer or unincorporated entity and the
percentage held.

END OF ITEM 6

Tip for Item 6(c)

Remember, if NAICS codes are unavailable,
holdings in entities that have operations in the
same industry, based on the knowledge or belief
of the acquiring person, should be listed.

Online Tips for Item 6
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ITEM 7

If, to the knowledge or belief of the person filing notification, the
acquiring person, or any associate (see § 801.1(d)(2)) of the
acquiring person, derived any amount of dollar revenues (even if
omitted from Item 5) in the most recent year from operations:

1) in industries within any 6-digit NAICS industry code in
which any acquired entity that is a party to the
acquisition also derived any amount of dollar revenues in
the most recent year; or

2) in which a joint venture corporation or unincorporated
entity will derive dollar revenues;

then for each such 6-digit NAICS industry code follow the
instructions below for this section.

Note that if the acquired entity is a joint venture, the only overlaps
that should be reported are those between the assets to be held
by the joint venture and any assets of the acquiring person or its
associates not contributed to the joint venture.

Also, if the acquiring person reports an associate overlap only,
the acquired person does not need to respond to ltem 7.

item 7(a)
Industry Code Overlap Information

Provide the 6-digit NAICS industry code and description for the
industry, and indicate whether the overlap is from the person, an
associate or both.

Item 7(b)

Item 7(b){i)

If the UPE of the other person(s) filing notification derived dollar
revenues in the same 6-digit industry code(s) listed in ltem 7(a),
list the name of that UPE and the name of the entity(s) within that
UPE that actually derived those dollar revenues, if different from
the entity(s) listed in Item 3(a).

Item 7(b)(ii)

This item should only be completed by the acquiring person.
List the name of each associate of the acquiring person that also
derived dollar revenues through a controlled operating
company(s) in the 6-digit industry and, if different, the name of the
entity(s) that actually derived those dollar revenues.

Item 7(c)

Geographic Market Information

Use the 2-digit postal codes for states and territories and provide
the total number of states and territories at the end of the
response.

Note that except in the case of those NAICS industries in the
Sectors and Subsectors mentioned in Item 7(c)(iv)(b), the person
filing notification may respond with the word “national” if business
is conducted in all 50 states.

Item 7(c)(i)

NAICS Sectors 31-33

For each 6-digit NAICS industry code within NAICS Sectors 31-33
(manufacturing industries) listed in Item 7(a), list the relevant
geographic information in which, to the knowledge or belief of the
person filing the notification, the products in that 6-digit NAICS
industry code produced by the person filing notification are sold
without a significant change in their form (whether they are sold
by the person filing notification or by others to whom such
products have been sold or resold). Except for industries covered
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ITEM 7 cont.

by ltem 7(c)(iv)(b), the relevant geographic information is all
states or, if desired, portions thereof.

Item 7(c)(ii)

NAICS Sector 42

For each 6-digit NAICS industry code within NAICS Sector 42
(wholesale trade) listed in ltem 7(a), list the states or, if desired,
portions thereof in which the customers of the person filing
notification are located.

Item 7(c)(iii)

NAICS Industry Group 5241

For each 6-digit NAICS industry code within NAICS Industry
Group 5241 (insurance carriers) listed in ltem 7(a), list the state(s)
in which the person filing notification is licensed to write
insurance.

Item 7{c)(iv)(a)

Other NAICS Sectors

For each 6-digit NAICS industry code listed in item 7(a) within the
NAICS Sectors or Subsectors below, list the states or, if desired,
portions thereof in which the person filing notification conducts
such operations.

11 agriculture, forestry, fishing and hunting
21 mining

22 utilities

23 construction

48-49  transportation and warehousing

511 publishing industries

515 broadcasting

telecommunications

71 arts, entertainment and recreation

Item 7{c)(iv)(b)

For each 6-digit NAICS industry code listed in item 7(a) within the
NAICS Sectors or Subsectors below, provide the address,
arranged by state. county and city or town, of each establishment
from which dollar revenues were derived in the most recent year
by the person filing notification.

2123 nonmetallic mineral mining and quarrying

32512 industrial gases

32732 concrete

32733 concrete products

44-45  retail trade, except 442 (furniture and home
furnishings stores), and 443 (electronics and
appliance stores)

512 motion picture and sound recording industries

521 monetary authorities - central bank

522 credit intermediation and related activities

532 rental and leasing services

62 health care and social assistance

72 accommodations and food services, except

7212 (recreational vehicle parks and
recreational camps), and 7213 (rooming and
boarding houses)
811 repair and maintenance, except 8114 (personal
and household goods repair and maintenance)
812 personal and laundry services
Item 7(c)(iv)(c)
For each 6-digit NAICS industry code listed in item 7(a) within the
NAICS Sectors or Subsectors below, list the states or, if desired,
portions thereof in which the person filing notification conducts
such operations.

Pt. 803, App. B

442 furniture and home furnishings stores

443 electronics and appliance stores

516 internet publishing & broadcasting

518 internet service providers

519 other information services

523 securities, commodity contracts and other

financial investments and related activities
insurance agencies and brokerages, and other
insurance related activities

525 funds, trusts and other financial vehicles

5242

83 real estate and rental and leasing

54 professional, scientific and technical services

55 management of companies and enterprises

56 administrative and support and waste
management and remediation services

61 educational services

7212 recreational vehicle parks and recreational
camps

7213 rooming and boarding houses

813 religious, grantmaking, civic, professional, and

similar organizations
personal and household goods repair and
maintenance

8114

Item 7(d)

This item should only be completed by the acquiring person.
Use the geographic markets listed in ltems 7(c)(i) through 7(c)(iv)
to respond to this item, providing the information for associates of
the acquiring person. Provide separate responses for each
associate of the acquiring person and, if different, the controlled
operating company(s) that actually derived the dollar revenues.

END OF ITEM 7

Online Tips for Iltem 7
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ITEM 8

This item should only be completed by the acquiring person.
Determine each 6-digit NAICS industry code listed in ltem 7(a), in
which the acquiring person derived dollar revenues of $1 million
or more in the most recent year and in which either:

1) the acquired entity derived dollar revenues of $1 million
or more in the recent year (or in the case of the
formation of a joint venture corporation or
unincorporated entity, the joint venture corporation or
unincorporated entity reasonably can be expected to
derive dollar revenues of $1 million or more); or

2) in the case of acquired assets, to which dollar revenues
of $1 million or more were attributable in the most recent
year.

For each such 6-digit NAICS industry code, list all acquisitions of
entities or assets deriving dollar revenues in that 6-digit NAICS
industry code made by the acquiring person in the five years prior
to the date of the instant filing, even if the transaction was non-
reportable. List only acquisitions of 50% or more of the voting
securities of an issuer or 50% or more of non-corporate interests
of an unincorporated entity that had annual net sales or total
assets greater than $10 million in the year prior to the acquisition,
and any acquisitions of assets valued at or above the statutory
size-of-transaction test at the time of their acquisition.

This item pertains only to acquisitions of U.S. entities/assets and
foreign entities/assets with sales in or into the U.S,, i.e., with
dollar revenues that would be reported in Item 5.
For each such acquisition, supply:
1) the 6-digit NAICS industry code (by number and
description) identified above in which the acquired entity
derived dollar revenues;

2) the name of the entity from which the assets, voting
securities or non-corporate interests were acquired;

3) the headquarters address of that entity prior to the
acquisition;

4) whether assets, voting securities or non-corporate
interests were acquired; and

5) the consummation date of the acquisition.

END OF ITEM 8
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CERTIFICATION
See § 803.6 for requirements.

The certification must be notarized or use the language found in
28 U.S.C. § 1746 relating to unsworn declarations under penalty
of perjury.

PRIVACY ACT STATEMENT

Section 18a(a) of Title 15 of the U.S. Code authorizes the
collection of this information. Our authority to collect Social
Security numbers is 31 U.S.C. § 7701. The primary use of
information submitted on this Form is to determine whether the
reported merger or acquisition may violate the antitrust laws.
Taxpayer information is collected, used, and may be shared with
other agencies and contractors for payment processing, debt
collection and reporting purposes. Furnishing the information on
the Form is voluntary. Consummation of an acquisition required
to be reported by the statute cited above without having provided
this information may, however, render a person liable to civil
penalties up to the amount listed in 16 C.F.R. §1.98(a) per day.

We also may be unable to process the Form unless you provide
all of the requested information.

DISCLOSURE NOTICE

Public reporting burden for this report is estimated to vary from 8
to 160 hours per response, with an average of 37 hours per
response, including time for reviewing instructions, searching
existing data sources, gathering and maintaining the data
needed, and completing and reviewing the collection of
information. Send comments regarding the burden estimate or
any other aspect of this report, including suggestions for reducing
this burden to:

Premerger Notification Office

Federal Trade Commission, Room #5301
400 7th Street, SW.

Washington, D.C. 20024

and

Office of Information and Regulatory Affairs
Office of Management and Budget
Washington, D.C. 20503

Under the Paperwork Reduction Act, as amended, an agency
may not conduct or sponsor, and a person is not required to
respond to, a collection of information unless it displays a
currently valid OMB control number. The operative OMB control
number, 3084-0005, appears within the Notification and Report
Form and these Instructions.

END OF FORM INSTRUCTIONS
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APPENDIX B TO PART 803—INSTRUCTIONS TO THE NOTIFICATION AND REPORT FORM
FOR CERTAIN MERGERS AND ACQUISITIONS

Antitrust Improvements Act

Notification for Certain Mergers and Acquisitions Acquiring Person Instructions

GENERAL INSTRUCTIONS AND INFORMATION

These instructions specify the information that must be submitted pursuant to § 803.1(a) of the premerger notification rules, 16 CFR Parts
801-803 (“the Rules”). Submitted materials must be provided to the Federal Trade Commission (“FTC”) and to the Antitrust Division of the
Department of Justice (‘DOJ") (together, “the Agencies”).

» Information

The central office for information and assistance concerning the Rules is:

Premerger Notification Office

Federal Trade Commission

400 7th Street, S.W.

Washington, D.C. 20024

Phone: (202) 326-3100

E-mail: HSRhelp@ftc.gov for Rules questions
Premerger@ftc.aov for filing information

Copies of these Instructions, the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (“the Act’), the Rules, FTC final rules (including their
Statements of Basis and Purpose) published in the Federal Register, as well as information to assist in submitting the required information
are available at the FTC's Premerger Notification Office (‘PNO”) website.

» Definitions and Explanation of Terms

Unless otherwise indicated, the definitions provided in the Rules apply to these Instructions.

Dollar Values
All financial information should be expressed in millions of dollars rounded to the nearest hundred thousand.

Fee Information

The filing fee is based on the aggregate total value of assets, voting securities, and controlling non-corporate interests to be held as a result
of the acquisition. Filing fee tiers are adjusted annually pursuant to 15 U.S.C. § 18a note, based on the change in gross national product, in
accordance with 15 U.S.C. § 19(a)(5). Filing fees increase annually by the percentage increase, if any, in the consumer price index (“CPI")
over the CPI for the fiscal year ending September 30, 2022, pursuant to 15 U.S.C. § 18a note. For current fee information, see the PNO
website.

North American Industry Classification System (NAICS) Data

When reporting information by 6-digit NAICS code, refer to the North American Industry Classification System - United States, 2022,
published by the Executive Office of the President, Office of Management and Budget, available at https://www.census.gov/naics/. This
website also provides guidance in choosing the proper code(s).

Notification Thresholds
Notification thresholds are adjusted annually based on the change in gross national product, in accordance with 15 U.S.C. § 19(a)(5). See
§ 801.1(h). The current threshold values can be found at Current Thresholds.

Person Filing and Filing Person
The terms “person filing” or “filing person” mean the ultimate parent entity (“UPE"). See § 801.1(a)(3). The terms are used herein
interchangeably.

Select 801.30 Transaction

A transaction to which § 801.30 applies and where (1) the acquisition would not confer control, (2) there is no agreement (or contemplated
agreement) between any entity within the acquiring person and any entity within the acquired person governing any aspect of the
transaction, and (3) the acquiring person does not have, and will not obtain, the right to serve as, appoint, veto, or approve board members,
or members of any similar body, of any entity within the acquired person or the general partner or management company of any entity within
the acquired person. Executive compensation transactions also qualify as select 801.30 transactions.

Supervisory Deal Team Lead
The individual who has primary responsibility for supervising the strategic assessment of the deal, and who would not otherwise qualify as a
director or officer.

FTC FORM C4 (rev. Octc
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Target
The target includes all entities and assets to be acquired by the acquiring person from the acquired person in the reported transaction.

Year

All references to “year” refer to calendar year. If data are not available on a calendar year basis, supply the requested data for the fiscal
year reporting period that most nearly corresponds to the calendar year specified. References to “most recent year” mean the most recently
completed calendar or fiscal year for which the requested information is available.

» Filing
If the UPE is both an acquiring and acquired person, separate filings must be submitted, one as the acquiring person and one as the
acquired person, following the appropriate instructions for each. See § 803.2(a)(2).

Filings should be submitted electronically consistent with the instructions on the PNO website. If the electronic submission platform is
unavailable, the Agencies may announce sites for delivery through the media and, if possible, at the PNO website.

» Responses

Documents, including the Form, should be produced as (1) a searchable PDF from which text can be copied or (2) an Excel file.

For Business Documents (see below), check the box to indicate whether any part of the document is privileged and then provide the
document number, title, and estimated date. If the acquiring person has identified (1) a NAICS overlap, (2) an overlap within the Overlap
Description, or (3) a supply relationship within the Supply Relationships Description, also provide the following:
1. Author(s) (and job title(s)) for documents created by the acquiring person; or
2. Recipient(s) or supervisor(s) (and job title(s)) of documents created by third parties as part of an engagement with the acquiring
person.

If a group of people prepared the document, list all the authors and their titles, identifying the principal authors. Alternatively, it is acceptable
to indicate that the document was prepared under the supervision of the lead author and to provide the name and title of that author.
Similarly, if the acquiring person engaged a third party to prepare a document, provide the name of the third party, and the name, title, and
company name for the individual within the acquiring person who supervised the creation of the document, or for whom the document was
prepared. For materials received from a third party that was not engaged by the acquiring person, only the name of the third party is
required.

If the acquiring person submits documents in addition to what is required, such documents should be identified as “Voluntary”. See
§ 803.1(b).

Submit only one copy of identical responsive documents.

» Privilege

See § 803.3(d). For privileged documents, the filing person must also provide the following in a log:
. The privilege type (redacted or withheld);

. The privilege claim;

. Addressee(s) and all recipients, with company name and title, of the original and any copies;
. Subject matter;

. Document's present location; and

. Who has control over it.

OO WN =

If a privileged document was circulated to a group, such as the board or an investment committee, the name of the group is sufficient, but
the filing person should be prepared to disclose the names and titles/positions of the individual group members, if requested.

If the claim of privilege is based on advice from inside and/or outside counsel, the name of the inside and/or outside counsel providing the

advice (and the law firm, if applicable) must be provided. If several lawyers participated in providing advice, identifying lead counsel is
sufficient. In identifying who controls a document, the name of the law firm is sufficient.
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» Translations

Materials or information in a language other than English must be translated into English, with the English translation attached to the original
version. See § 803.8.

» Non-Compliance

If unable to answer any item fully, provide such information as is available and a statement of reasons for non-compliance as required by
§ 803.3. If exact answers to any item cannot be given, enter best estimates and indicate the source or basis of such estimates. Add an
endnote with the notation “est.” to any item where data are estimated.

» Limited Response

Information need not be supplied regarding assets, voting securities, or non-corporate interests currently being acquired when their
acquisition is exempt under the Act or Rules. See § 803.2(c).

FEE INFORMATION

Total Expected Filing Fee
Indicate the value of the total required fee for the transaction.

Parties Paying the Fee

Indicate which filing person(s) is paying the filing fee and, if applicable, whether the fee is being paid by multiple entities. For each entity
within the acquiring person paying a portion of the fee, provide the name of the payer, the amount paid, the payment method, and the
Electronic Wire Transfer (EWT) confirmation number or check number.

Note on Paying by EWT
In order for the FTC to track payment, the payer must provide information required by the Fedwire Instructions to the financial institution
initiating the EWT. A template of the Fedwire Instructions is available at the PNO website on the Eiling Fee Information page.

Note on Paying by Check

The FTC strongly discourages check payments because handling a physical check will create a delay in processing the Form. However, if
an EWT cannot be arranged, the FTC will accept a check, sent to Financial Operations. Cashiers' or certified checks are preferred. Make
the check payable to the Federal Trade Commission and deliver to:

Federal Trade Commission
Financial Operations Division

600 Pennsylvania Ave, Drop H-790
Washington, DC 20580

Please note that the waiting period may be delayed until the fee has been confirmed.

GENERAL INFORMATION

Special Filing Types
Indicate whether the filing is a post-consummation filing, or whether the transaction is a cash tender offer or bankruptcy that is subject to
Section 363(b) of the Bankruptcy Code (11 U.S.C. § 363).

Early Termination

Indicate whether the acquiring person requests early termination of the waiting period. Notification of each grant of early termination will be
published in the Federal Register, as required by 15 U.S.C. § 18a(b)(2), and on the PNO website. Note that if gither person in any
transaction requests early termination, it may be granted and published.
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ULTIMATE PARENT ENTITY (UPE) INFORMATION
» UPE Details

Name
Provide the name, headquarters address, and website (if one exists) of the person filing notification. The name of the person filing is the
name of the UPE of the acquiring person. See § 801.1(a)(3).

Entity Type
Specify whether the UPE is a corporation, unincorporated entity, natural person, or other entity type (specify). See § 801.1.

Filing Made on Behalf of the UPE

If the filing is being made on behalf of the UPE by another entity within the acquiring person authorized by the UPE to file the notification on
its behalf pursuant to § 803.2(a) or filed pursuant to § 803.4 on behalf of a foreign person, provide the name and mailing address of the
entity filing the notification on behalf of the UPE.

Contact Information
Provide the name, firm/company name, address, telephone number, and e-mail address of two individuals (primary and secondary) to
contact regarding the filing. See § 803.20(b) (2)(ii).

Additionally, provide the name, firm/company name, address, telephone number, and e-mail address of an individual located in the United
States designated for the limited purpose of receiving notice of the issuance of a request for additional information or documentary material.
See § 803.20(b)(2).

UPE Annual Reports and Financial Information
e Central Index Key
If the UPE of the acquiring person files annual reports (Form 10-K or Form 20-F) with the United States Securities and Exchange
Commission (SEC), provide the Central Index Key (CIK) number.

e Annual Reports and Audit Reports
Provide the most recent annual reports and/or annual audit reports (or, if audited is unavailable, unaudited) of the UPE of the
acquiring person.

Natural person UPEs should not provide personal balance sheets or tax returns. Natural person UPEs should leave this section blank
and instead provide the most recent reports for the highest-level entity(ies) that controls the acquiring entity under “UPE Structure.”

The person filing notification may incorporate a document responsive to this item by reference to an internet address directly linking
to the document. See § 803.2(e).

e Date of Report(s)
Provide the date of the most recent annual report(s) and/or audit reports (or, if audited is unavailable, unaudited) of the UPE of the
acquiring person.

e Size of Person
If applicable, indicate whether the person filing notification stipulates that the acquiring person meets either the higher or lower size of
person test. See 15 U.S.C. § 18a(a), § 801.11.

Minority Shareholders or Interest Holders

This section requires the acquiring person to report the name, headquarters mailing address, and approximate percentage held by certain

minority holders of (1) the acquiring entity, (2) any entity directly or indirectly controlled by the acquiring entity, (3) any entity that directly or
indirectly controls the acquiring entity, and (4) any entity within the acquiring person that has been or will be created in contemplation of, or
for the purposes of, effectuating the transaction (each a “covered entity”).

If a covered entity is not a limited partnership, provide the required information for each individual or entity that currently holds, or will hold
as a result of the transaction, 5% or more but less than 50% of the voting securities or non-corporate interests of any covered entity, starting
with the UPE.
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If a covered entity is a limited partnership, provide the required information for its (a) general partner, regardless of the percentage it holds,
and (b) limited partners that (i) currently hold, or will hold as a result of the transaction, 5% or more but less than 50% of the non-corporate
interests of the covered entity, and (i) have or will have the right to serve as, nominate, appoint, veto, or approve board members, or
individuals with similar responsibilities, of any covered entity, or of the general partner or management company of a covered entity.

If a minority holder is related to a master limited partnership, fund, investment group, or similar entity that does business under a common
name, the d/b/a or “street name” of such group should also be listed, if known to the acquiring person.

If the identity of minority investors or percentages to be held of a covered entity is not finalized at the time of filing, provide good faith
estimates and explain in an endnote.

» Acquiring Person Structure

Entities Within the Acquiring Person

List the name, city, state, zip code, and country of all U.S. entities, and all foreign entities that have sales in or into the United States, that
are included within the acquiring person. Entities with total assets of less than $10 million may be omitted. Alternatively, the acquiring
person may report all entities within it. The acquiring person must also list all names under which the entities do business (e.g., d/b/a
names).

The list of entities should be organized by operating company or operating business (“top-level entity”), if applicable. Filings for select
801.30 transactions need not include d/b/a names and the list of entities can be organized as kept in the ordinary course of business.

Annual Reports and Audit Reports

For the acquiring entity(ies) and any entity controlled by the acquiring person whose revenues contribute to a NAICS overlap or any overlap
identified in the Overlap Description, provide the CIK number(s) if annual reports (Form 10-K or Form 20-F) are filed with the SEC, and the
most recent annual or audit report(s).

Natural person UPEs must also provide the most recent annual report or audit report and CIK number for the highest-level entity that
controls the acquiring entity.

» Additional Acquiring Person Information

Ownership Structure
Describe the ownership structure of the acquiring entity.

For transactions where a fund or master limited partnership is the UPE, provide any existing organizational chart that shows the relationship
of any entities that are affiliates or associates. If such an organizational chart does not exist, there is no requirement to create one.

Officers and Directors
For all entities within the acquiring person responsible for the development, marketing, or sale of products or services that are identified as
overlaps within the Overlap Description or as supply relationships within the Supply Relationships Description:

o Listall current officers and directors (or in the case of unincorporated entities, individuals exercising similar functions) and those who
have served in one of these positions within the three months before filing that also serve as an officer or director of another entity
that derives revenue in the same NAICS codes reported by the target. For each, provide the name of all such entities. If NAICS
codes are unavailable, list all such entities that have operations in the same industry, based on the knowledge or belief of the
acquiring person or the identified individual.

For the acquiring entity, entities the acquiring entity directly or indirectly controls, entities that directly or indirectly control the acquiring entity,
and entities within the acquiring person that have been or will be created as a result of or as contemplated by the transaction:

o List all current officers and directors (or in the case of unincorporated entities, individuals exercising similar functions) as well as
those who are likely to serve in one of these positions that also serve as an officer or director of another entity that derives revenue in
the same NAICS codes reported by the target. For each, provide the name of all such entities. If NAICS codes are unavailable, list all
such entities that have operations in the same industry, based on the knowledge or belief of the acquiring person or the identified
individual. If the identities of the prospective officers or directors are unknown, briefly describe in an endnote who will have the
authority to select them.

No filer is required to disclose any individual’s role as an officer, director, or member of any non-profit entity organized for a religious or
political purpose, even if that entity carries on substantial commerce. Organize the response by entity and include entities that are not yet
created but are expected to be created as a result of or as contemplated by the transaction.
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TRANSACTION INFORMATION

» Parties

List the name and mailing address of each acquiring and acquired person and each acquiring and acquired entity. Do not list entities
controlled by an acquired entity.

Acquiring UPE
Provide the name, headquarters address, and website of the acquiring person.

Acquiring Entity(ies)
If an entity other than the acquiring UPE is making the acquisition, provide the name, mailing address, and website of that entity.

Acquired UPE
Provide the name, headquarters address, and website of the acquired person

Target(s)
If the assets, voting securities, or non-corporate interests of an entity other than the acquired UPE are being acquired, provide the name,
mailing address, and website of that entity.

» Transaction Details

801.30 Transaction
Indicate whether the transaction is subject to § 801.30 and if so, what type(s), including select 801.30.

Transaction Type
Indicate whether the transaction is any of the following (select all that apply):
e Acquisition of voting securities;
e Acquisition of non-corporate interests;
e Acquisition of assets;
o Merger (see § 801.2);
Consolidation (see § 801.2);
Formation of a joint venture, other corporation, or unincorporated entity (see §§ 801.40 and 801.50);
Acquisition subject to § 801.31;
Secondary acquisition subject to § 801.4;
Acquisition subject to § 801.2(e); or
Other (specify)

Acquisition Details

Provide the requested information for the value and percentage of assets, voting securities, and non-corporate interests to be acquired. If a
combination of assets, voting securities, and/or non-corporate interests is being acquired and allocation is not possible, note such
information in an endnote.

For determining the percentage of voting securities, evaluate total voting power per § 801.12. For determining the percentage of non-
corporate interests, evaluate the economic interests per § 801.1(b)(1)(ii).

To complete this item:
* State the percentage of voting securities already held by the acquiring person. See § 801.12.

State the value of voting securities already held by the acquiring person. See § 801.10.

State the total percentage of voting securities to be held by the acquiring person as a result of the acquisition. See § 801.12.

State the total value of voting securities to be held by the acquiring person as a result of the acquisition. See § 801.10.

State the percentage of non-corporate interests already held by the acquiring person. See § 801.1(b) (1)(ii).

State the value of non-corporate interests already held by the acquiring person. See § 801.10.

State the total percentage of non-corporate interests to be held by the acquiring person as a result of the acquisition. See §§ 801.10

and 801.1(b)(1)(ii).

» State the total value of non-corporate interests to be held by the acquiring person as a result of the acquisition. See § 801.10.

* State the total value of assets to be held by the acquiring person as a result of the acquisition. See § 801.10.

* State the aggregate total value of assets, voting securities, and non-corporate interests of the acquired person to be held by the
acquiring person as a result of the acquisition. See §§ 801.10, 801.12, 801.13 and 801.14.
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Notification Threshold
This item should only be completed when voting securities are being acquired. If more than voting securities are being acquired, respond to
this item only regarding voting securities. Indicate the highest applicable threshold for which notification is being filed. See § 801.1(h).

o $50 million (as adjusted);

e $100 million (as adjusted);

e $500 million (as adjusted);

e 25% (if the value of voting securities to be held is greater than $1 billion, as adjusted);

o 50%; or

o N/A

Note that the 50% notification threshold is the highest threshold and should be used for any acquisition of 50% or more of the voting
securities of an issuer, regardless of the value of the voting securities. For instance, an acquisition of 100% of the voting securities of an
issuer valued in excess of $500 million (as adjusted) would cross the 50% notification threshold, not the $500 million (as adjusted)
threshold.

» Transaction Description

Business of the Acquiring Person
Describe the business operation(s) of the acquiring person.

Business of the Target
Describe the business operation(s) being acquired. If assets, describe the assets and whether they comprise an operating business.

Non-Reportable UPE(s)
Provide the names of any UPE that does not have a reporting obligation.

Transaction Description

Briefly describe the transaction, indicating whether assets, voting securities, or non-corporate interests (or some combination) are being
acquired. Indicate what consideration will be received by each person and the scheduled consummation date of the transaction. Also
identify any special circumstances that apply to the filing, such as whether part of the transaction is exempt under one of the exemptions
found in Part 802.

If any attached transaction documents use code names to refer to the parties, provide an index identifying the code names.

Related Transactions
If the transaction that is the subject of this filing has related filings, indicate whether the related filing(s) (choose all that apply):
e |s a principal transaction that triggers one or more shareholder backside transactions;
e |s a shareholder backside transaction;
e Has more than one acquiring UPE;
e Has more than one acquired UPE;
e Has more than one reportable step;
* |s ajoint venture;
* |s aconsolidation;
* |s an exchange of assets;
e Has one or more filings in the alternative; or
* Has other circumstances that require more than one filing and if so, explain.

Provide all additional details regarding the related filings(s), including party names and transaction numbers, necessary to identify and
connect all related filings.

» Transactions Subject to International Antitrust Notification

Indicate whether, to the knowledge or belief of the filing person at the time of filing, a non-U.S. antitrust or competition authority has been or
will be notified of the transaction

If yes, list the name of each such authority. Identify, to the knowledge or belief of the filing person at the time of filing, any jurisdiction where
(1) a merger notification has been filed, (2) a merger notification is being prepared for filing, or (3) the parties have a good faith belief that a
merger notification will be made, along with the dates of the filing or planned filing.
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» Additional Transaction Information

Transaction Rationale

Except for select 801.30 transactions, identify and explain each strategic rationale for the transaction discussed or contemplated by the
filing person or any of its officers, directors, or employees. If the rationale of acquiring entity is different from the UPE, submit an explanation
for each. Identify each document produced in the filing that confirms or discusses the stated rationale(s). If documents produced in the filing
are referenced, identify the specific page(s) that discusses the stated rationale(s).

Transaction Diagram
Except for select 801.30 transactions, submit a diagram of the transaction, if one exists. If such a diagram does not exist, there is no
requirement to create one.

» Joint Ventures
Complete only if the acquisition is the formation of a joint venture corporation or unincorporated entity. See §§ 801.40 and 801.50.

Contributions
List the contributions that each person forming the joint venture corporation or unincorporated entity has agreed to make, specifying when
each contribution is to be made and the value of the contribution as agreed by the contributors.

Consideration
Describe fully the consideration that each person forming the joint venture corporation or unincorporated entity will receive in exchange for
its contribution(s).

Business Description
Describe generally the business in which the joint venture corporation or unincorporated entity will engage, including its principal types of
products or activities, and the geographic areas in which it will do business.

NAICS Codes
Identify each 6-digit NAICS industry code in which the joint venture corporation or unincorporated entity will derive dollar revenues.

» Business Documents
Transaction-Related Documents

e Competition Documents
Provide all studies, surveys, analyses, and reports prepared by or for any officer(s), director(s), or supervisory deal team lead for the
purpose of evaluating or analyzing the acquisition with respect to market shares, competition, competitors, markets, potential for
sales growth, or expansion into product or geographic markets. For unincorporated entities, provide such documents prepared by or
for individuals exercising similar functions as officers and directors, as well as the supervisory deal team lead.

s Confidential Information Memoranda
Provide all confidential information memoranda prepared by or for any officer(s) or director(s) (or, in the case of unincorporated
entities, individuals exercising similar functions) of the UPE of the acquiring or of the acquiring entity(s) that specifically relate to the
sale of the target. If no such confidential information memorandum exists, submit any document(s) given to any officer(s) or
director(s) of the acquiring person meant to serve the function of a confidential information memorandum. This does not include
ordinary course documents and/or financial data shared in the course of due diligence, except to the extent that such materials
served the purpose of a confidential information memorandum when no such confidential information memorandum exists.
Documents responsive to this item are limited to those produced within one year before the date of filing.

* Third-Party Studies, Surveys, Analyses, and Reports
Provide all studies, surveys, analyses and reports prepared by investment bankers, consultants, or other third-party advisors (‘third-
party advisors”) for any officer(s) or director(s) (or, in the case of unincorporated entities, individuals exercising similar functions) of
the UPE of the acquiring person or of the acquiring entity(s) for the purpose of evaluating or analyzing market shares, competition,
competitors, markets, potential for sales growth or expansion into product or geographic markets that specifically relate to the sale of
the target. This item requires only materials developed by third party advisors during an engagement or for the purpose of seeking an
engagement. Documents responsive to this item are limited to those produced within one year before the date of filing.
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* Synergies and Efficiencies
Provide all studies, surveys, analyses, and reports evaluating or analyzing synergies, and/or efficiencies prepared by or for any
officer(s) or director(s) (or, in the case of unincorporated entities, individuals exercising similar functions) for the purpose of
evaluating or analyzing the acquisition. Financial models without stated assumptions need not be provided.

Plans and Reports

Except for select 801.30 transactions, provide all regularly prepared plans and reports that were provided to the Chief Executive Officer
(CEOQ) of the acquiring entity or any entity that it controls or is controlled by that analyze market shares, competition, competitors, or markets
pertaining to any product or service of the acquiring person also produced, sold, or known to be under development by the target, as
identified in the Overlap Description. Documents responsive to this item are limited to those prepared or modified within one year of the date
of filing.

Except for select 801.30 transactions, provide all plans and reports that were provided to the Board of Directors of the acquiring entity or any
entity that it controls or is controlled by that analyze market shares, competition, competitors, or markets pertaining to any product or service
of the acquiring person also produced, sold, or known to be under development by the target, as identified in the Overlap Description.
Documents responsive to this item are limited to those prepared or modified within one year of the date of filing.

» Agreements

T ion-Specific Agr

Furnish copies of all documents that constitute the agreement(s) related to the transaction, including, but not limited to, exhibits, schedules,
side letters, agreements not to compete or solicit, and other agreements negotiated in conjunction with the transaction that the parties
intend to consummate, and excluding clean team agreements.

Documents that constitute the agreement(s) (e.g., Agreement and Plan of Merger, Letter of Intent, Purchase and Sale Agreement, Asset
Purchase Agreement, Stock/Securities Purchase Agreement) must be executed, while supporting agreements, such as employment
agreements and agreements not to compete may be provided in draft form if that is the most recent version.

If the executed agreement is not the definitive agreement, submit a dated document that provides sufficient detail about the scope of the
entire transaction that the parties intend to consummate, such as an agreement in principle, or term sheet, or the most recent draft
agreement. See § 803.5. Such document should include information regarding some combination of the following terms: the identity of the
parties; the structure of the transaction; the scope of what is being acquired; calculation of the purchase price; an estimated closing timeline;
employee retention policies, including with respect to key personnel; post-closing governance; and transaction expenses or other material
terms.

Note that transactions subject to § 801.30 and bankruptcies under 11 U.S.C. § 363(b) do not require an executed agreement. For
bankruptcies, provide the order from the bankruptcy court.

Other Agreements Between the Acquiring Person and Target
Indicate whether the acquiring person has, or had within one year of filing, any contractual agreement(s) with the target. If so, indicate which
type(s). If an agreement has terms that apply to more than one category, indicate each category that applies.

COMPETITION DESCRIPTIONS
This section is not applicable to select 801.30 transactions.

» Overlap Description

Briefly describe each of the principal categories of products and services (as reflected in documents created in the ordinary course of
business) of the acquiring person.

In addition, list and briefly describe each of the current or known planned products or services of the acquiring person that competes with
(or could compete with) a current or known planned product or service of the target, based on documents created in the ordinary course of
business. Current or known planned products or services include those that the acquiring person or target researches, develops,
manufactures, produces, sells, offers, provides, supplies, or distributes. Known planned products or services may be limited to those
referenced in any submitted Business Document and should reflect the acquiring person’s existing knowledge of the target's business. The
acquiring and acquired person should not exchange information for the purpose of answering this item.
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For each such product or service listed, provide:

1. The sales (in dollars) for the most recent year. For those products or services not generating revenue or whose performance is not
measured by revenue in the ordinary course of business, provide projected revenue, estimates of the volume of products to be sold,
time spent using the service, or any other metric by which the acquiring person measures performance (e.g., daily users, new
signups).

N

A description of all categories of customers of the acquiring person that purchase or use the product or service (e.g., retailer,
distributor, broker, government, military, educational, national account, local account, commercial, residential, or institutional). If no
customers have yet used the product or service, provide the date that development of the product or service began; a description of
the current stage in development, including any testing and regulatory approvals and any planned improvements or modifications;
the date that development (including testing and regulatory approvals) was or will be completed; and the date that the product or
service is expected to be sold or otherwise commercially launched

w

. The top 10 customers in the most recent year (as measured in dollars), and the top 10 customers for each customer category
identified.

» Supply Relationships Description

Related Sales

List and briefly describe each product, service, or asset (including data) that the acquiring person has sold, licensed, or otherwise supplied,
and which represented at least $10 million in revenue (including internal transfers) in the most recent year (1) to the target, or (2) to any
other business that, to the acquiring person’s knowledge or belief, uses the acquiring person’s product, service, or asset to compete with
the target's products or services, or as an input for a product or service that competes or is intended to compete with the target's products or
services. Responses to this item should reflect the acquiring person’s existing knowledge of the target's business; the acquiring and
acquired person should not exchange information for the purpose of answering this item.

For each product, service, or asset listed, for the most recent year, provide:
1. The sales (in dollars) to (1) the target and (2) any other business that, to the acquiring person’s knowledge or belief, uses the
acquiring person’s product, service, or asset to compete with the target's products or services, or as an input for a product or service
that competes or is intended to compete with the target's products or services.

2. The top 10 customers (as measured in dollars) of the acquiring person that use the acquiring person’s product, service, or asset to
compete with the target's products or services, or as an input for a product or service that competes or is intended to compete with
the target’s products or services. For each such customer, describe the acquiring person’s supply or licensing agreement (or other
comparable terms of supply).

Related Purchases

List and briefly describe each product, service, or asset (including data) that the acquiring person incorporates as an input into any product
or service and that the acquiring person has purchased, licensed, or otherwise obtained, and which represented at least $10 million in
revenue (including internal transfers), in the most recent year (1) from the target or (2) from any other business that, to the acquiring
person’s knowledge or belief, competes with the target to provide a substantially similar product, service, or asset. Responses to this item
should reflect the acquired person’s existing knowledge of the acquiring person’s business; the acquiring and acquired person should not
exchange information for the purpose of answering this item.

For each product, service, or asset listed, for the most recent year, provide:
1. The purchased amount (in dollars) for (1) the target and (2) any other business that, to the acquiring person’s knowledge or belief,
competes with the target to provide a substantially similar product, service, or asset.

2. The top 10 suppliers (as measured in dollars) for the associated input product, service, or asset, and a description of the acquiring
person’s purchase or licensing agreement (or other comparable terms of purchase).

REVENUES AND OVERLAPS

» NAICS Codes

This item requests information regarding the industry categories for the acquiring person’s products and services that derived revenue in the
most recent year.
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No Revenue
If there is no revenue to report, explain why.

NAICS Codes Describing U.S. Operations with Estimates of Revenue
Identify all 6-digit NAICS industry codes that describe the U.S. operations of the acquiring person, inclusive of all entities included within the
acquiring person at the time the filing is made.

Responses must be organized by NAICS code in ascending order. For each code, provide the name of the operating business(es) that
derive(s) revenue in that code and the estimated revenue range: less than $10 million; $10 million or more but less than $100 million; $100
million or more but less than $1 billion; or $1 billion or more.

Identify each 6-digit NAICS industry code in which both the acquiring person and target derive revenue by checking the overlap box.

For products and services that derived revenue in the most recent year in a non-manufacturing NAICS code, if the revenue is estimated at
less than one million dollars, that code may be omitted so long as the code does not overlap with a code in which the target derived revenue
from U.S. operations.

» Controlled Entity Geographic Overlaps

If, to the knowledge or belief of the person filing notification, the acquiring person, or any associate of the acquiring person (see
§ 801.1(d)(2)), derived any amount of dollar revenues in the most recent year from operations:
1. In industries within any 6-digit NAICS industry code in which the target also derived any amount of dollar revenues in the most recent
year; or
2. In which a joint venture corporation or unincorporated entity will derive dollar revenues;

then for each such 6-digit NAICS industry code follow the instructions below for this section.

Note that if the target is a joint venture, the only overlaps that should be reported are those between the assets to be held by the joint
venture and any assets of the acquiring person or its associates not contributed to the joint venture.

NAICS Overlaps of Controlled Entities

List each overlapping NAICS code and description. For each, list the name of each operating business within the acquiring person or
associate of the acquiring person that has U.S. operations in the same NAICS code as the target and the name(s) under which the
operating business does business, whether the listed entity is controlled by the acquiring person or an associate of the acquiring person,
and provide the appropriate Geographic Market Information, based upon the NAICS code. Organize responses by NAICS code in
ascending order.

Geographic Market Information
For each identified overlapping NAICS code, provide geographic information, as described below. Use the 2-digit postal codes for states
and territories and provide the total number of states and territories at the end of the response.

Except in the case of those NAICS industries in the sectors, subsectors, and codes that require street-address level reporting, the person
filing notification may respond with the word “national” if business is conducted in all 50 states.

* State-Level Reporting
o Manufacturing Industries
For each 6-digit NAICS code within the industry sector, subsector, or code listed below, list the states in which, to the knowledge
or belief of the person filing the notification, the products in that 6-digit NAICS industry code produced by the acquiring person or
associate of the acquiring person are sold without a significant change in their form (whether they are sold by the acquiring
person or associate of the acquiring person or by others to whom such products have been sold or resold).

31**** through 33**** Manufacturing, except:
3115**  Dairy Product Manufacturing
311611 Animal (except Poultry) Slaughtering
311613 Rendering and Meat Byproduct Processing
311615 Poultry Processing
31181* Bread and Bakery Product Manufacturing
321***  Wood Product Manufacturing
32221* Paperboard Container Manufacturing
324**  Petroleum and Coal Products Manufacturing
3251** Basic Chemical Manufacturing
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325521 Plastics Materials and Resin Manufacturing
3271*  Clay Product and Refractory Manufacturing
3272* Glass and Glass Product Manufacturing
3273* Cement and Concrete Product Manufacturing

o Wholesale Trade
For each 6-digit NAICS code within the industry sector, subsector, or code listed below, list the states or, if desired, portions
thereof in which the customers of the acquiring person or associate of the acquiring person are located.

42+ Wholesale Trade, except:
42331* Lumber, Plywood, Millwork, and Wood Panel Merchant Wholesalers
42333* Roofing, Siding, and Insulation Material Merchant Wholesalers
42344* Other Commercial Equipment Merchant Wholesalers
42345* Medical, Dental, and Hospital Equipment and Supplies Merchant Wholesalers
42346* Ophthalmic Goods Merchant Wholesalers
42349* Other Professional Equipment and Supplies Merchant Wholesalers
4239**  Miscellaneous Durable Goods Merchant Wholesalers
4241*  Paper and Paper Product Merchant Wholesalers
4242*  Drug and Druggists’ Sundries Merchant Wholesalers
42441* General Line Grocery Merchant Wholesalers
42442* Packaged Frozen Food Merchant Wholesalers
42451* Grain and Field Bean Merchant Wholesalers
42452* Livestock Merchant Wholesalers
4247*  Petroleum and Petroleum Products Merchant Wholesalers
4248* Beer, Wine, and Distilled Alcoholic Beverage Merchant Wholesalers
42491* Farm Supplies Merchant Wholesalers
42495* Paint, Varnish, and Supplies Merchant Wholesalers

o Insurance Carriers
For the 6-digit NAICS code within the industry subsector listed below, list the state(s) in which the acquiring person or associate of
the acquiring person is licensed to write insurance.

5241** Insurance Carriers
o Other NAICS Sectors
For each 6-digit NAICS code within the industry sector, subsector, or code listed below, list the states or, if desired, portions

thereof in which the acquiring person or associate of the acquiring person conducts such operations.

b il Agriculture, Forestry, Fishing, and Hunting, except:
113***  Forestry and Logging

21 Mining, Quarrying, and Oil and Gas Extraction, except:
2123*"*  Nonmetallic Mineral Mining and Quarrying

2213* Water, Sewage, and Other Systems

23+ Construction

44912 Home Furnishing Retailers
4492** Electronics and Appliance Retailers

48**** and 49**** Transportation and Warehousing, except.
493***  Warehousing and Storage

% Rk Information, except.
512"**  Motion Picture and Sound Recording Industries

5222* Nondepository Credit Intermediation

523 Securities, Commodity Contracts, and Other Financial Investments and Related Activities
5242* Agencies, Brokerages, and Other Insurance Related Activities

525+ Funds, Trusts, and Other Financial Vehicles
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531+ Real Estate
533+ Lessors of Nonfinancial Intangible Assets (Except Copyrighted Works)
54rrr+ Professional, Scientific and Technical Services, except:

54138* Testing Laboratories and Services
54194* Veterinary Services

55+ Management of Companies and Enterprises
561+ Administrative and Support Services

(23 R Educational Services

TArr Arts, Entertainment, and Recreation, except:

7132** Gambling Industries
71394* Fitness and Recreational Sports Centers

7212** RV (Recreational Vehicle) Parks and Recreational Camps

7213 Rooming and Boarding Houses, Dormitories, and Workers’' Camps
8114* Personal and Household Goods Repair and Maintenance

813** Religious, Grantmaking, Civic, Professional, and Similar Organizations
814*+* Private Households

* Street-Level Reporting
For each 6-digit NAICS code within the industry sector, subsector, or code listed below, provide the street address, arranged by
state, zip code, county and city or town of each establishment from which dollar revenues were derived (either directly by the
acquiring person or associate of the acquiring person or by a franchisee) in the most recent year.

113+ Forestry and Logging
2123** Nonmetallic Mineral Mining and Quarrying
227+ Utilities, except:

2213*  Water, Sewage and Other Systems

3115* Dairy Product Manufacturing

311611 Animal (except Poultry) Slaughtering
311613 Rendering and Meat Byproduct Processing
311615 Poultry Processing

31181* Bread and Bakery Product Manufacturing

321+ Wood Product Manufacturing

32221* Paperboard Container Manufacturing

324 Petroleum and Coal Products Manufacturing

3251 Basic Chemical Manufacturing

325521 Plastics Materials and Resin Manufacturing

3271 Clay Product and Refractory Manufacturing

3272* Glass and Glass Product Manufacturing

3273 Cement and Concrete Product Manufacturing

42331* Lumber, Plywood, Millwork, and Wood Panel Merchant Wholesalers
42333* Roofing, Siding, and Insulation Material Merchant Wholesalers
42344* Other Commercial Equipment Merchant Wholesalers

42345* Medical, Dental, and Hospi quipment and Supplies Merchant Wholesalers
42346* Ophthalmic Goods Merchant Wholesalers

42349* Other Professional Equipment and Supplies Merchant Wholesalers
4239* Miscellaneous Durable Goods Merchant Wholesalers

4241* Paper and Paper Product Merchant Wholesalers

4242+ Drug and Druggists’ Sundries Merchant Wholesalers

42441* General Line Grocery Merchant Wholesalers

42442* Packaged Frozen Food Merchant Wholesalers
42451* Grain and Field Bean Merchant Wholesalers
42452 Livestock Merchant Wholesalers
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4247 Petroleum and Petroleum Products Merchant Wholesalers

4248** Beer, Wine, and Distilled Alcoholic Beverage Merchant Wholesalers
42491* Farm Supplies Merchant Wholesalers

42495* Paint, Varnish, and

Merchant W S

PP

44*** and 45**** Retail Trade, except:
44912* Home Furnishings Retailers
4492*  Electronics and Appliance Retailers

493+ Warehousing and Storage

512+ Motion Picture and Sound Recording Industries
521+ Monetary Authorities-Central Bank

5221* Depository Credit Inter i

5223* Activities Related to Credit Intermediation
532%* Rental and Leasing Services

54138* Testing Laboratories and Services

54194* Veterinary Services

562+ Waste tand R iation Services
62+ Health Care and Social Assistance

7132 Gambling Industries

71394* Fitness and Recreational Sports Centers
T2r+* Accommodation and Food Services, except:

7212* RV (Recreational Vehicle) Parks and Recreational Camps
7213* Rooming and Boarding Houses, Dormitories, and Workers' Camps

811*** Repair and Maintenance, except
8114* Personal and Household Goods Repair and Maintenance
812+ Personal and Laundry Services

» Minority-Held Entity Overlaps

This section requires the disclosure of holdings of the acquiring person and its associates (see § 801.1(d)(2)) of 5% or more but less than
50% of certain entities that derive dollar revenues in any 6-digit NAICS code reported by the target. If NAICS codes are unavailable,
holdings in entities that have operations in the same industry as the target, based on the knowledge or belief of the filing person, should be
listed. Holdings in those entities that have total assets of less than $10 million may be omitted.

Minority Holdings of Acquiring Person and Its Associates

If the acquiring person holds 5% or more but less than 50% of the voting securities of any issuer or non-corporate interests of any
unincorporated entity that derived dollar revenues in the most recent year from operations in industries within any 6-digit NAICS code(s)
reported by the target, list the name of such entity and d/b/a names (if known), the percentage held, the entity within the acquiring person
that holds the minority interests, and the overlapping 6-digit NAICS code(s) or industry(ies).

Additionally, based on the knowledge or belief of the acquiring person, for each associate of the acquiring person holding:
1. 5% or more but less than 50% of the voting securities or non-corporate interests of an acquired entity; and/or
2. 5% or more but less than 50% of the voting securities of any issuer or non-corporate interests of any unincorporated entity that
derived dollar revenues in the most recent year from operations in industries within any 6-digit NAICS industry code in which the
target also derived dollar revenues in the most recent year,
list the name of such entity and d/b/a names (if known), percentage held, the associate of the acquiring person that holds the minority
interests, and the overlapping 6-digit NAICS code(s) or industry(ies).

Responses should be organized alphabetically by the name of the entity in which minority interests are held.
The acquiring person may rely on its regularly prepared financials that list its investments, and those of its associates that list their
investments, provided the financials are no more than three months old.

» Prior Acquisitions

This item pertains only to prior acquisitions of U.S. entities or assets and foreign entities or assets with sales in or into the U.S. by the
acquiring person that in the most recent year (1) derived revenue in an identified 6-digit NAICS industry code overlap, or (2) provided or
produced a competitive overlap product or service as described in the Overlap Description.
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For each such overlap, list all acquisitions of entities or assets deriving dollar revenues in an overlapping 6-digit NAICS industry code or
overlapping product or service made by the acquiring person in the five years prior to the date of the instant filing, even if the transaction
was non-reportable. List only acquisitions of 50% or more of the voting securities of an issuer, 50% or more of non-corporate interests of an
unincorporated entity, or all or substantially all the assets of an operating business if the entity or business had annual net sales or total
assets greater than $10 million in the year prior to the acquisition and any acquisitions of assets that did not constitute all or substantially all
of an operating business valued at or above the statutory size-of-transaction test at the time of their acquisition.

For each such acquisition, supply:
1. the overlapping 6-digit NAICS code(s) (by humber and description) identified above in which the acquired entity or assets derived
dollar revenues, or the competitive overlap product(s) or service(s) in the Overlap Description;
2. the name of the entity from which the assets, voting securities, or non-corporate interests were acquired;
3. the headquarters address of that entity prior to the acquisition;
4. whether assets, voting securities, or non-corporate interests were acquired; and
5. the consummation date of the acquisition.

ADDITIONAL INFORMATION

» Subsidies from Foreign Entities or Governments of Concern

Indicate whether, to the knowledge or belief of the filing person, within the two years prior to filing, the acquiring person has received any
subsidy (or a commitment to provide a subsidy in the future) from any foreign entity or government of concern (see § 801.1(r)). If yes, list
each entity or government from which such subsidy was received (or which has made the commitment) and provide a brief description of
the subsidy.

Indicate whether, for products the acquiring person produced in whole or in part in a country that is a covered nation under 42 U.S.C.
§ 18741(a)(5)(C), any product is subject to countervailing duties imposed by any jurisdiction. If yes, list each product, the countervailing duty
imposed, and the jurisdiction that imposed the duty.

Indicate whether, to the knowledge or belief of the filing person, for products the acquiring person produced in whole or in part in a country
that is a covered nation under 42 U.S.C. § 18741(a)(5)(C), any product is the subject of a current investigation for countervailing duties in
any jurisdiction. If yes, list each product and the jurisdiction conducting the investigation.

» Defense or Intelligence Contracts

Except for select 801.30 transactions, identify (1) pending requests for proposals from the U.S. Department of Defense or any member of
the U.S. intelligence community, as defined by 10 U.S.C. § 101(a)(6) or 50 U.S.C. § 3003(4) for which the acquiring person has submitted a
proposal and (2) awarded procurement contracts with the U.S. Department of Defense or any member of the U.S. intelligence community,
as defined by 10 U.S.C. § 101(a)(6) or 50 U.S.C. § 3003(4) valued at $100 million or more if such pending requests for proposals or such
awarded procurement contracts (a) are or will be the source of revenues in any identified 6-digit NAICS industry code overlap; or (b) involve
or will involve an overlap product or service as described in the Overlap Description or the Supply Relationships Description. Limit the
response to the acquiring entity and any entity within the acquiring person that directly or indirectly controls the acquiring entity. Include (1)
the name of the entity within the filing person (2) the contracting office, as defined by 48 C.F.R. § 2.101(b); (3) the Contracting Office ID; (4)
the Award ID; and (5) the NAICS code(s), if any, listed in the System for Award Management database. Do not include classified information
but note that responsive information was withheld on that basis.

» Voluntary Waivers

¢ HSR Confidentiality Waiver for International Competition Authorities (VOLUNTARY)
Indicate whether the acquiring person agrees to waive the disclosure exemption contained in the Act, 15 U.S.C. § 18a(h), to permit
the DOJ and FTC to disclose to non-U.S. competition authority/authorities listed by the filing person (1) the fact that a notification was
filed, (2) the waiting period associated with the notification, and (3) information and documents filed with the notification. This waiver
will not cover materials provided in response to a request for additional information issued pursuant to 15 U.S.C. § 18a(e) and does
not preclude the acquiring person from providing a full waiver as provided for under ETC and DOJ practice as reflected in the Model
Waiver. The acquiring person should list the jurisdictions to which the waiver applies. This item is voluntary.

* HSR Confidentiality Waiver for State Attorneys General (VOLUNTARY)
Indicate whether the acquiring person agrees to waive any part of the disclosure exemption contained in the Act, 15 U.S.C. § 18a(h).
If yes, list the applicable State Attorneys General and whether the acquiring person permits the DOJ and FTC to disclose (1) the fact
that a notification was filed and the waiting period associated with the notification, (2) information and documents filed with the
notification, or (3) both (1) and (2). This waiver will not cover materials provided in response to a request for additional information
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issued pursuant to 15 U.S.C. § 18a(e) and does not preclude the acquiring person from providing a full waiver as provided for under
ETC and DOJ practice as reflected in the Model Waiver. The acquiring person should list the jurisdictions to which the waiver applies.
This item is voluntary

CERTIFICATION

See § 803.6 for requirements.

The certification must be notarized or use the language found in 28 U.S.C. § 1746 relating to unsworn declarations under penalty of perjury.
The Form includes the following language:

Penalties for False Statements

Federal law provides criminal penalties, including up to twenty years imprisonment, for any person who knowingly alters, destroys,
mutilates, conceals, covers up, falsifies, or makes a false entry in any record, document, or tangible object with the intent to impede,
obstruct, or influence an ongoing or anticip | federal investigation (see, e.g., Section 1519 of Title 18, United States Code.). It is also a
criminal offense to knowingly make a false statement in a federal investigation, obstruct a federal investigation, or conspire to obstruct
justice or obstruct or impede the lawful functioning of the government (see, e.g., Sections 371, 1001, and 1505 of Title 18, United States
Code).

CERTIFICATION

This NOTIFICATION AND REPORT FORM, together with any and all appendices and attachments thereto, was prepared and assembled
under my supervision in accordance with instructions issued by the Commission. Subject to the recognition that, where so indicated,
reasonable estimates have been made because books and records do not provide the required data, the information is, to the best of my
knowledge, true, correct, and complete in accordance with the statute and rules.

| acknowledge that the Commission or the Assistant Attorney General of the Antitrust Division of the Department of Justice may, prior to the
expiration of the initial waiting period pursuantto 15 U.S.C. § 18a, require the submission of additional information or documentary material
relevant to the proposed transaction.

AFFIDAVITS

Affidavit(s) required by § 803.5 must be notarized or use the language found in 28 U.S.C. § 1746 relating to unsworn declarations under
penalty of perjury. If an entity is filing on behalf of the acquiring person, the affidavit must still attest to the good faith intent of the UPE.

In non-§ 801.30 transactions, the affidavit(s) (submitted by both persons filing) must attest that an agreement to merge or acquire has been
executed, and if the executed agreement is not the definitive agreement, that a dated document that provides sufficient detail about the
scope of the entire transaction that the parties intend to consummate has been submitted. The affidavit(s) must further attest to the good
faith intention of the person filing notification to complete the transaction. See § 803.5(b).

In § 801.30 transactions, the affidavit (submitted only by the acquiring person) must attest:
1. That the issuer whose voting securities or the unincorporated entity whose non-corporate interests are to be acquired has received
notice, as described below, from the acquiring person;
2. In the case of a tender offer, that the intention to make the tender offer has been publicly announced; and
3. The good faith intention of the person filing notification to complete the transaction.

Acquiring persons in § 801.30 transactions are also required to submit a copy of the notice received by the acquired person pursuant to §
803.5(a)(3) along with the filing. This notice must include:
1. The identity of the acquiring person and the fact that the acquiring person intends to acquire voting securities of the issuer or non-
corporate interests of the unincorporated entity;

2. The specific notification threshold that the acquiring person intends to meet or exceed in an acquisition of voting securities;
3. The fact that the acquisition may be subject to the Act, and that the acquiring person will file notification under the Act;
4. The anticipated date of receipt of such notification by the Agencies; and
5. The fact that the person within which the issuer or unincorporated entity is included may be required to file notification under the Act.
See § 803.5(a).
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PRIVACY ACT STATEMENT

Section 18a(a) of Title 15 of the U.S. Code authorizes the collection of this information. The primary use of information submitted on this
Form is to determine whether the reported merger or acquisition may violate the antitrust laws. Taxpayer information is collected, used, and
may be shared with other agencies and contractors for payment processing, debt collection and reporting purposes. Furnishing the
information on the Form is voluntary. Consummation of an acquisition required to be reported by the statute cited above without having
provided this information may, however, render a person liable to civil penalties up to the amount listed in 16 C.F.R. §1.98(a) per day.

We also may be unable to process the Form unless you provide all of the requested information.

DISCLOSURE NOTICE

Public reporting burden for this report is estimated to average 105 hours per response, including time for reviewing instructions, searching
existing data sources, gathering, and maintaining the data needed, and completing and reviewing the collection of information. Send
comments regarding the burden estimate or any other aspect of this report, including suggestions for reducing this burden to:

Premerger Notification Office
Federal Trade Commission
400 7th Street, SW.
Washington, D.C. 20024

and
Office of Information and Regulatory Affairs
Office of Management and Budget
Washington, D.C. 20503
Under the Paperwork Reduction Act, as amended, an agency may not conduct or sponsor, and a person is not required to respond to, a

collection of information unless it displays a currently valid OMB control number. The operative OMB control humber, 3084-0005, appears
within the Notification and Report Form and these Instructions.
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Antitrust Improvements Act

Notification for Certain Mergers and Acquisitions Acquired Person Instructions

GENERAL INSTRUCTIONS AND INFORMATION

These instructions specify the information that must be submitted pursuant to § 803.1(a) of the premerger notification rules, 16 CFR Parts
801-803 (“the Rules”). Submitted materials must be provided to the Federal Trade Commission (“‘FTC”) and to the Antitrust Division of the
Department of Justice (‘“DOJ") (together, “the Agencies”).

» Information
The central office for information and assistance concerning the Rules is:

Premerger Notification Office

Federal Trade Commission

400 7th Street, S.W.

Washington, D.C. 20024

Phone: (202) 326-3100

E-mail: HSRhelp@ftc.gov for Rules questions
Premerger@ftc.qov for filing information

Copies of these Instructions, the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (“the Act”), the Rules, FTC final rules (including their
Statements of Basis and Purpose) published in the Federal Register, as well as information to assist in submitting the required information
are available at the FTC's Premerger Notification Office (‘PNO”) website.

» Definitions and Explanation of Terms

Unless otherwise indicated, the definitions provided in the Rules apply to these Instructions.

Dollar Values
All financial information should be expressed in millions of dollars rounded to the nearest hundred thousand.

Fee Information

The filing fee is based on the aggregate total value of assets, voting securities, and controlling non-corporate interests to be held as a result
of the acquisition. Filing fee tiers are adjusted annually pursuant to 15 U.S.C. § 18a note, based on the change in gross national product, in
accordance with 15 U.S.C. § 19(a)(5). Filing fees increase annually by the percentage increase, if any, in the consumer price index (“CPI”)
over the CPI for the fiscal year ending September 30, 2022, pursuant to 15 U.S.C. § 18a note. For current fee information, see the PNO
website.

North American Industry Classification System (NAICS) Data

When reporting information by 6-digit NAICS code, refer to the North American Industry Classification System - United States, 2022,
published by the Executive Office of the President, Office of Management and Budget, available at hitps:/www.census.gov/naics/. This
website also provides guidance in choosing the proper code(s).

Notification Thresholds
Notification thresholds are adjusted annually based on the change in gross national product, in accordance with 15 U.S.C. § 19(a)(5). See
§ 801.1(h). The current threshold values can be found at Current Thresholds.

Person Filing and Filing Person
The terms “person filing” or “filing person” mean the ultimate parent entity (“UPE”). See § 801.1(a)(3). The terms are used herein
interchangeably.

Select 801.30 Transaction

A transaction to which § 801.30 applies and where (1) the acquisition would not confer control, (2) there is no agreement (or contemplated
agreement) between any entity within the acquiring person and any entity within the acquired person governing any aspect of the
transaction, and (3) the acquiring person does not have, and will not obtain, the right to serve as, appoint, veto, or approve board members,
or members of any similar body, of any entity within the acquired person or the general partner or management company of any entity within
the acquired person. Executive compensation transactions also qualify as select 801.30 transactions.
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Supervisory Deal Team Lead
The individual who has primary responsibility for supervising the strategic assessment of the deal, and who would not otherwise qualify as a
director or officer.

Target
The target includes all entities and assets to be acquired by the acquiring person from the acquired person in the reported transaction.

Year

All references to “year” refer to calendar year. If data are not available on a calendar year basis, supply the requested data for the fiscal
year reporting period that most nearly corresponds to the calendar year specified. References to “most recent year” mean the most recently
completed calendar or fiscal year for which the requested information is available.

» Filing
If the UPE is both an acquiring and acquired person, separate filings must be submitted, one as the acquiring person and one as the
acquired person, following the appropriate instructions for each. See § 803.2(a)(2).

Filings should be submitted electronically consistent with the instructions on the PNO website. If the electronic submission platform is
unavailable, the Agencies may announce sites for delivery through the media and, if possible, at the PNO website.

» Responses

Documents, including the Form, should be produced as (1) a searchable PDF format from which text can be copied or (2) an Excel file.

For Business Documents (see below), check the box to indicate whether any part of the document is privileged and then provide the
document number, title, and estimated date. If the acquired person has identified (1) a NAICS overlap, (2) an overlap within the Overlap
Description, or (3) a supply relationship within the Supply Relationships Description, also provide the following:
1. Author(s) (and job title(s)) for documents created by the acquired person; or
2. Recipient(s) or supervisor(s) (and job title(s)) of documents created by third parties as part of an engagement with the acquired
person.

If a group of people prepared the document, list all the authors and their titles, identifying the principal authors. Alternatively, it is acceptable
to indicate that the document was prepared under the supervision of the lead author and to provide the name and title of that author.
Similarly, if the acquired person engaged a third party to prepare a document, provide the name of the third party, and the name, title, and
company name for the individual within the acquired person who supervised the creation of the document, or for whom the document was
prepared. For materials received from a third party that was not engaged by the acquired person, only the name of the third party is
required.

If the acquired person submits documents in addition to what is required, such documents should be identified as “Voluntary”. See
§803.1(b).

Submit only one copy of identical responsive documents.

» Privilege

See § 803.3(d). For privileged documents, the filing person must also provide the following in a log:
. The privilege type (redacted or withheld);

. The privilege claim;

. Addressee(s) and all recipients, with company name and title, of the original and any copies;
. Subject matter;

Document’s present location; and

. Who has control over it.

DN A WN S

If a privileged document was circulated to a group, such as the board or an investment committee, the name of the group is sufficient, but
the filing person should be prepared to disclose the names and titles/positions of the individual group members, if requested.

If the claim of privilege is based on advice from inside and/or outside counsel, the name of the inside and/or outside counsel providing the
advice (and the law firm, if applicable) must be provided. If several lawyers participated in providing advice, identifying lead counsel is
sufficient. In identifying who controls a document, the name of the law firm is sufficient.
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» Translations

Materials or information in a language other than English must be translated into English, with the English translation attached to the original
version. See § 803.8.

» Non-Compliance

If unable to answer any item fully, provide such information as is available and a statement of reasons for non-compliance as required by
§ 803.3. If exact answers to any item cannot be given, enter best estimates and indicate the source or basis of such estimates. Add an
endnote with the notation “est.” to any item where data are estimated.

» Limited Response

Information need not be supplied regarding assets, voting securities, or non-corporate interests currently being acquired when their
acquisition is exempt under the Act or Rules. See § 803.2(c).

FEE INFORMATION

Total Expected Filing Fee
Indicate the value of the total required fee for the transaction.

Parties Paying the Fee

Indicate which filing person(s) is paying the filing fee and, if applicable, whether the fee is being paid by multiple entities. For each entity
within the acquired person paying a portion of the fee, provide the name of the payer, the amount paid, the payment method, and the
Electronic Wire Transfer (EWT) confirmation number or check number.

Note on Paying by EWT
In order for the FTC to track payment, the payer must provide information required by the Fedwire Instructions to the financial institution
initiating the EWT. A template of the Fedwire Instructions is available at the PNO website on the Eiling Fee Information page.

Note on Paying by Check

The FTC strongly discourages check payments because handling a physical check will create a delay in processing the Form. However, if
an EWT cannot be arranged, the FTC will accept a check, sent to Financial Operations. Cashiers' or certified checks are preferred. Make
the check payable to the Federal Trade Commission and deliver to:

Federal Trade Commission
Financial Operations Division

600 Pennsylvania Ave, Drop H-790
Washington, DC 20580

Please note that the waiting period may be delayed until the fee has been confirmed.

GENERAL INFORMATION

Special Filing Types
Indicate whether the filing is a post-consummation filing, or whether the transaction is a cash tender offer or bankruptcy that is subject to
Section 363(b) of the Bankruptcy Code (11 U.S.C. § 363).

Early Termination

Indicate whether the acquired person requests early termination of the waiting period. Notification of each grant of early termination will be
published in the Federal Register, as required by 15 U.S.C. § 18a(b)(2), and on the PNO website. Note that if either person in any
transaction requests early termination, it may be granted and published.
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ULTIMATE PARENT ENTITY (UPE) INFORMATION
» UPE Details

Name
Provide the name, headquarters address, and website (if one exists) of the person filing notification. The name of the person filing is the
name of the UPE of the acquired person. See § 801.1(a)(3).

Entity Type
Specify whether the UPE is a corporation, unincorporated entity, natural person, or other entity type (specify). See § 801.1.

Filing Made on Behalf of the UPE

If the filing is being made on behalf of the UPE by another entity within the acquired person authorized by the UPE to file the notification on
its behalf pursuant to § 803.2(a) or filed pursuant to § 803.4 on behalf of a foreign person, provide the name and mailing address of the
entity filing the notification on behalf of the UPE.

Contact Information
Provide the name, firm/company name, address, telephone number, and e-mail address of two individuals (primary and secondary) to
contact regarding the filing. See § 803.20(b)(2)(ii).

Additionally, provide the name, firm/company name, address, telephone number, and e-mail address of an individual located in the United
States designated for the limited purpose of receiving notice of the issuance of a request for additional information or documentary material.
See § 803.20(b)(2).

UPE Annual Reports and Financial Information

e Central Index Key
If the UPE of the acquired person files annual reports (Form 10-K or Form 20-F) with the United States Securities and Exchange
Commission (SEC), provide the Central Index Key (CIK) number.

* Annual Reports and Audit Reports
Provide the most recent annual reports and/or annual audit reports (or, if audited is unavailable, unaudited) of the UPE of the
acquired person.

Natural person UPEs should not provide personal balance sheets or tax returns. Natural person UPEs should leave this section blank
and instead provide the most recent reports for the highest-level entity(ies) that controls the target under “UPE Structure.”

The person filing notification may incorporate a document responsive to this item by reference to an internet address directly linking
to the document. See § 803.2(e).

« Date of Report(s)
Provide the date of the most recent annual report(s) and/or audit reports (or, if audited is unavailable, unaudited) of the UPE of the
acquired person.

o Size of Person
If applicable, indicate whether the person filing notification stipulates that the acquired person meets either the higher or lower size of
person test. See 15 U.S.C. § 18a(a), § 801.11.

Minority Shareholders or Interest Holders

This section requires the acquired person to report the name, headquarters mailing address, and approximate percentage held by certain
minority holders of (1) the acquired entity and (2) any entity directly or indirectly controlled by the acquired entity, but only if such minority

holder will continue to hold an interest (whether voting securities or non-corporate interests) in such entity(ies) or will acquire an interest in
any entity within the acquiring person as a result of the transaction.

If the acquired entity or an entity directly or indirectly controlled by the acquired entity is not a limited partnership, provide the required
information for each individual or entity that currently holds 5% or more but less than 50% of the voting securities or non-corporate interests
of any such entity, starting with the acquired entity.

If the acquired entity or an entity directly or indirectly controlled by the acquired entity is a limited partnership, provide the required
information for its (a) its general partner, regardless of the percentage it holds, and (b) its limited partners that (i) currently hold 5% or more

5t15 16 C.F.R Part803
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but less than 50% of the non-corporate interests of such limited partnership and (i) have or will have the right to serve as, nominate,
appoint, veto, or approve board members, or individuals with similar responsibilities, of (1) the acquiring entity, (2) any entity directly or
indirectly controlled by the acquiring entity, (3) any entity that directly or indirectly controls the acquiring entity, and (4) any entity within the
acquiring person that has been or will be created in contemplation of, or for the purposes of, effectuating the transaction (each a “covered
entity”), or of the general partner or management company of a covered entity.

» Acquired Entity Structure

If the acquisition includes only assets that do not comprise substantially all the assets of an operating business, the acquired person should
not complete the questions in this section. Otherwise, the acquired person must complete these questions for the portion of the transaction
related to the voting securities, non-corporate interests, and assets that comprise substantially all the assets of an operating business.

Acquired Entity(ies)

List the name, city, state, zip code, and country of the acquired entity(ies) and all U.S. entities, and all foreign entities that have sales in or
into the United States that are included within the acquired entity. Entities with total assets of less than $10 million may be omitted.
Alternatively, the acquired entity may report all entities within it. Also list all names under which the entities do business (e.g., d/b/a names).

The list of entities should be organized by operating company or operating business (“top-level entity”), if applicable. Filings for select
801.30 transactions need not include d/b/a names and the list of entities can be organized as kept in the ordinary course of business.

Annual Reports and Audit Reports
Provide the CIK number(s), if the acquired entity(ies) file(s) annual reports (Form 10-K or Form 20-F) with the SEC, and the most recent
annual or audit report(s) of the acquired entity(ies).

Natural person UPEs must also provide the most recent annual report or audit report and CIK number for the highest-level entity that
controls the acquired entity.

TRANSACTION INFORMATION

» Parties

List the name and mailing address of each acquiring and acquired person and each acquiring and acquired entity. Do not list entities
controlled by an acquired entity.

Acquiring UPE
Provide the name, headquarters address, and website of the acquiring person.

Acquiring Entity(ies)
If an entity other than the acquiring UPE is making the acquisition, provide the name, mailing address, and website of that entity.

Acquired UPE
Provide the name, headquarters address, and website of the acquired person.

Target(s)
If the assets, voting securities, or non-corporate interests of an entity other than the acquired UPE are being acquired, provide the name,
mailing address, and website of that entity.

» Transaction Details

801.30 Transaction
Indicate whether the transaction is subject to § 801.30 and if so, what type(s), including select 801.30.

Transaction Type

Indicate whether the transaction is any of the following (select all that apply):
e Acquisition of voting securities;

Acquisition of non-corporate interests;

Acquisition of assets;

Merger (see § 801.2);

Consolidation (see § 801.2);
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e Formation of a joint venture, other corporation, or unincorporated entity (see §§ 801.40 and 801.50);
e Acquisition subject to § 801.31;

* Secondary acquisition subject to § 801.4;

¢ Acquisition subject to § 801.2(e); or

o Other (specify)

Acquisition Details

Provide the requested information for the value and percentage of assets, voting securities, and non-corporate interests to be acquired. If a
combination of assets, voting securities, and/or non-corporate interests is being acquired and allocation is not possible, note such
information in an endnote.

For determining the percentage of voting securities, evaluate total voting power per § 801.12. For determining the percentage of non-
corporate interests, evaluate the economic interests per § 801.1(b)(1)(ii).

To complete this item:
* State the percentage of voting securities already held by the acquiring person. See § 801.12.

State the value of voting securities already held by the acquiring person. See § 801.10.

State the total percentage of voting securities to be held by the acquiring person as a result of the acquisition. See § 801.12.

State the total value of voting securities to be held by the acquiring person as a result of the acquisition. See § 801.10.

State the percentage of non-corporate interests already held by the acquiring person. See § 801.1(b)(1)(ii).

State the value of non-corporate interests already held by the acquiring person. See § 801.10.

State the total percentage of non-corporate interests to be held by the acquiring person as a result of the acquisition. See §§ 801.10

and 801.1(b)(1)(ii).

e State the total value of non-corporate interests to be held by the acquiring person as a result of the acquisition. See § 801.10.

* State the total value of assets to be held by the acquiring person as a result of the acquisition. See § 801.10.

* State the aggregate total value of assets, voting securities, and non-corporate interests of the acquired person to be held by the
acquiring person as a result of the acquisition. See §§ 801.10, 801.12, 801.13 and 801.14.

» Transaction Description

Business of the Target
Describe the business operation(s) being acquired. If assets, describe the assets and whether they comprise an operating business.

Non-Reportable UPE(s)
Provide the names of any UPE that does not have a reporting obligation.

Transaction Description

Briefly describe the transaction, indicating whether assets, voting securities, or non-corporate interests (or some combination) are being
acquired. Indicate what consideration will be received by each person and the scheduled consummation date of the transaction. Also
identify any special circumstances that apply to the filing, such as whether part of the transaction is exempt under one of the exemptions
found in Part 802.

If any attached transaction documents use code names to refer to the parties, provide an index identifying the code names.

Related Transactions
If the transaction that is the subject of this filing has related filings, indicate whether the related filing(s) (choose all that apply):
e |s a principal transaction that triggers one or more shareholder backside transactions;
« |Is ashareholder backside transaction;
e Has more than one acquiring UPE;
e Has more than one acquired UPE;
e Has more than one reportable step;
e s ajoint venture;
e |s aconsolidation;
e Is an exchange of assets;
e Has one or more filings in the alternative; or
e Has other circumstances that require more than one filing and if so, explain.

Provide all additional details regarding the related filings(s), including party names and transaction numbers, necessary to identify and
connect all related filings.
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» Additional Transaction Information

Transaction Rationale

Except for select 801.30 transactions, identify and explain each strategic rationale for the transaction discussed or contemplated by the
filing person or any of its officers, directors, or employees. If the rationale of the target is different from the UPE, submit an explanation for
each. Identify each document produced in the filing that confirms or discusses the stated rationale(s). If documents produced in the filing are
referenced, identify the specific page(s) that discusses the stated rationale(s).

» Business Documents
Transaction-Related Documents

e Competition Documents
Provide all studies, surveys, analyses, and reports prepared by or for any officer(s), director(s), or supervisory deal team lead for the
purpose of evaluating or analyzing the acquisition with respect to market shares, competition, competitors, markets, potential for
sales growth, or expansion into product or geographic markets. For unincorporated entities, provide such documents prepared by or
for individuals exercising similar functions as officers and directors, as well as the supervisory deal team lead.

* Confidential Information Memoranda
Provide all confidential information memoranda prepared by or for any officer(s) or director(s) (or, in the case of unincorporated
entities, individuals exercising similar functions) of the UPE of the acquired person or of the target that specifically relate to the sale of
the target. If no such confidential information memorandum exists, submit any document(s) given to any officer(s) or director(s) of the
acquiring person meant to serve the function of a confidential information memorandum. This does not include ordinary course
documents and/or financial data shared in the course of due diligence, except to the extent that such materials served the purpose of
a confidential information memorandum when no such confidential information memorandum exists.
Documents responsive to this item are limited to those produced within one year before the date of filing.

* Third-Party Studies, Surveys, Analyses, and Reports
Provide all studies, surveys, analyses and reports prepared by investment bankers, consultants, or other third-party advisors (“third-
party advisors”) for any officer(s) or director(s) (or, in the case of unincorporated entities, individuals exercising similar functions) of
the UPE of the acquired person or of the target for the purpose of evaluating or analyzing market shares, competition, competitors,
markets, potential for sales growth or expansion into product or geographic markets that specifically relate to the sale of the target.
This item requires only materials developed by third party advisors during an engagement or for the purpose of seeking an
engagement. Documents responsive to this item are limited to those produced within one year before the date of filing.

* Synergies and Efficiencies
Provide all studies, surveys, analyses, and reports evaluating or analyzing synergies, and/or efficiencies prepared by or for any
officer(s) or director(s) (or, in the case of unincorporated entities, individuals exercising similar functions) for the purpose of
evaluating or analyzing the acquisition. Financial models without stated assumptions need not be provided.

Plans and Reports

Except for select 801.30 transactions, provide all regularly prepared plans and reports that were provided to the Chief Executive Officer
(CEO) of the target or any entity that it controls or is controlled by that analyze market shares, competition, competitors, or markets
pertaining to any product or service of the target also produced, sold, or known to be under development by the acquiring person, as
identified in the Overlap Description. Documents responsive to this item are limited to those prepared or modified within one year of the
date of filing.

Except for select 801.30 transactions, provide all plans and reports that were provided to the Board of Directors of the target or any
entity that it controls or is controlled by that analyze market shares, competition, competitors, or markets pertaining to any product or
service of the target also produced, sold, or known to be under development by the acquiring person, as identified in the Overlap
Description. Documents responsive to this item are limited to those prepared or modified within one year of the date of filing.

» Agreements
Transaction-Specific Agreements
Furnish copies of all documents that constitute the agreement(s) related to the transaction, including, but not limited to, exhibits, schedules,

side letters, agreements not to compete or solicit, and other agreements negotiated in conjunction with the transaction that the parties
intend to consummate, and excluding clean team agreements.
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Documents that constitute the agreement(s) (e.g., Agreement and Plan of Merger, Letter of Intent, Purchase and Sale Agreement, Asset
Purchase Agreement, Stock/Securities Purchase Agreement) must be executed, while supporting agreements, such as employment
agreements and agreements not to compete may be provided in draft form if that is the most recent version.

If the executed agreement is not the definitive agreement, submit a dated document that provides sufficient detail about the scope of the
entire transaction that the parties intend to consummate, such as an agreement in principle, or term sheet, or the most recent draft
agreement. See § 803.5. Such document should include information regarding some combination of the following terms: the identity of the
parties; the structure of the transaction; the scope of what is being acquired; calculation of the purchase price; an estimated closing timeline;
employee retention policies, including with respect to key personnel; post-closing governance; and transaction expenses or other material
terms.

Note that transactions subject to § 801.30 and bankruptcies under 11 U.S.C. § 363(b) do not require an executed agreement. For
bankruptcies, provide the order from the bankruptcy court.

COMPETITION DESCRIPTIONS
This section is not applicable to select 801.30 transactions.

» Overlap Description

Briefly describe each of the principal categories of products and services (as reflected in documents created in the ordinary course of
business) of the target.

In addition, list and briefly describe each of the current or known planned products or services of the target that competes with (or could
compete with) a current or known planned product or service of the acquiring person, based on documents created in the ordinary course of
business. Current or known planned products or services include those that the acquiring person or target researches, develops,
manufactures, produces, sells, offers, provides, supplies, or distributes. Known planned products or services may be limited to those
referenced in any submitted Business Document and should reflect the acquired person’s existing knowledge of the acquiring person’s
business. The acquiring and acquired person should not exchange information for the purpose of answering this item.

For each such product or service listed, provide:
1. The sales (in dollars) for the most recent year. For those products or services not generating revenue or whose performance is not
measured by revenue in the ordinary course of business, provide projected revenue, estimates of the volume of products to be sold,
time spent using the service, or any other metric by which the target measures performance (e.g., daily users, new signups).

2. A description of all categories of customers of the target that purchase or use the product or service (e.g., retailer, distributor, broker,
government, military, educational, national account, local account, commercial, residential, or institutional). If no customers have yet
used the product or service, provide the date that development of the product or service began; a description of the current stage in
development, including any testing and regulatory approvals and any planned improvements or modifications; the date that
development (including testing and regulatory approvals) was or will be completed; and the date that the product or service is
expected to be sold or otherwise commercially launched.

3. The top 10 customers in the most recent year (as measured in dollars), and the top 10 customers for each customer category
identified.

» Supply Relationships Description

Related Sales

List and briefly describe each product, service, or asset (including data) that the target has sold, licensed, or otherwise supplied, and which
represented at least $10 million in revenue (including internal transfers) in the most recent year (1) to the acquiring person, or (2) to any
other business that, to the acquired person’s knowledge or belief, uses the target's product, service, or asset to compete with the acquiring
person’s products or services, or as an input for a product or service that competes or is intended to compete with the acquiring person’s
products or services. Responses to this item should reflect the acquired person’s existing knowledge of the acquiring person’s business; the
acquiring and acquired person should not exchange information for the purpose of answering this item.

For each product, service, or asset listed, for the most recent year, provide:
1. The sales (in dollars) to (1) the acquiring person and (2) any other business that, to the acquired person’s knowledge or belief, uses
the target’s product, service, or asset to compete with the acquiring person’s products or services, or as an input for a product or
service that competes or is intended to compete with the acquiring person’s products or services.
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2. The top 10 customers (as measured in dollars) of the target that use the target's product, service, or asset to compete with the
acquiring person’s products or services, or as an input for a product or service that competes or is intended to compete with the
acquiring person’s products or services. For each such customer, describe the target's supply or licensing agreement (or other
comparable terms of supply).

Related Purchases

List and briefly describe each product, service, or asset (including data) that the target incorporates as an input into any product or service
and that the target has purchased, licensed, or otherwise obtained and which represented at least $10 million in revenue (including internal
transfers), in the most recent year (1) from the acquiring person or (2) from any other business that, to the acquired person’s knowledge or
belief, competes with acquiring person to provide a substantially similar product, service, or asset. Responses to this item should reflect the
acquired person’s existing knowledge of the acquiring person’s business; the acquiring and acquired person should not exchange
information for the purpose of answering this item.

For each product, service, or asset listed, for the most recent year, provide:
1. The purchased amount (in dollars) for (1) the acquiring person and (2) any other business that, to the acquired person’s knowledge
or belief, competes with the acquiring person to provide a substantially similar product, service, or asset.

2. The top 10 suppliers (as measured in dollars) for the associated input product, service, or asset, and a description of the target's
purchase or licensing agreement (or other comparable terms of purchase).

REVENUES AND OVERLAPS

» NAICS Codes

This item requests information regarding the industry categories for the target's products and services that derived revenue in the most
recent year.

No Revenue
If there is no revenue to report, explain why.

NAICS Codes Describing U.S. Operations with Estimates of Revenue
Identify all 6-digit NAICS industry codes that describe the U.S. operations of the target, inclusive of all entities and assets anticipated to be
included within the target at the time the transaction will be consummated.

Responses must be organized by NAICS code in ascending order. For each code, provide the name of the operating business(es) that
derive(s) revenue in that code and the estimated revenue range: less than $10 million; $10 million or more but less than $100 million; $100
million or more, but less than $1 billion; or $1 billion or more.

Identify each 6-digit NAICS industry code in which both the acquiring person and target derive revenue by checking the overlap box.

For products and services that derived revenue in the most recent year in a non-manufacturing NAICS code, if the revenue is estimated at
less than one million dollars, that code may be omitted so long as the code does not overlap with a code in which the acquiring person
derived revenue from U.S. operations.

» Controlled Entity Geographic Overlaps

If, to the knowledge or belief of the person filing notification, the target, derived any amount of dollar revenues in the most recent year from
operations in industries within any 6-digit NAICS industry code in which the acquiring person also derived any amount of dollar revenues in
the most recent year, then for each such 6-digit NAICS industry code follow the instructions below for this section.

NAICS Overlaps of Controlled Entities

List each overlapping NAICS code and description. For each, list the name of each operating business within the target that has U.S.
operations in the same NAICS code as the acquiring person and the name(s) under which the operating business does business, and
provide the appropriate Geographic Market Information, based upon the NAICS code. Organize responses by NAICS code in ascending
order.

Geographic Market Information

For each identified overlapping NAICS code, provide geographic information, as described below. Use the 2-digit postal codes for states
and territories and provide the total number of states and territories at the end of the response.
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Except in the case of those NAICS industries in the sectors, subsectors, and codes that require street-address level reporting, the person
filing notification may respond with the word “national” if business is conducted in all 50 states.

* State-Level Reporting
o Manufacturing Industries

For each 6-digit NAICS code within the industry sector, subsector, or code listed below, list the states in which, to the knowledge
or belief of the person filing the notification, the products in that 6-digit NAICS industry code produced by the target are sold
without a significant change in their form (whether they are sold by the target or by others to whom such products have been sold
or resold).

31**** through 33**** Manufacturing, except.
3115*  Dairy Product Manufacturing
311611 Animal (except Poultry) Slaughtering
311613 Rendering and Meat Byproduct Processing
311615 Poultry Processing
31181* Bread and Bakery Product Manufacturing
321**  Wood Product Manufacturing
382221* Paperboard Container Manufacturing
324**  Petroleum and Coal Products Manufacturing
3251* Basic Chemical Manufacturing
325521 Plastics Materials and Resin Manufacturing
3271* Clay Product and Refractory Manufacturing
3272* Glass and Glass Product Manufacturing
3273* Cement and Concrete Product Manufacturing

o Wholesale Trade
For each 6-digit NAICS code within the industry sector, subsector, or code listed below, list the states or, if desired, portions
thereof in which the customers of target are located.
42+ Wholesale Trade, except:
42331* Lumber, Plywood, Millwork, and Wood Panel Merchant Wholesalers
42333* Roofing, Siding, and Insulation Material Merchant Wholesalers
42344* Other Commercial Equipment Merchant Wholesalers
42345* Medical, Dental, and Hospital Equipment and Supplies Merchant Wholesalers
42346* Ophthalmic Goods Merchant Wholesalers
42349* Other Professional Equipment and Supplies Merchant Wholesalers
4239"™ Miscellaneous Durable Goods Merchant Wholesalers
4241*  Paper and Paper Product Merchant Wholesalers
4242*  Drug and Druggists' Sundries Merchant Wholesalers
42441* General Line Grocery Merchant Wholesalers
42442* Packaged Frozen Food Merchant Wholesalers
42451* Grain and Field Bean Merchant Wholesalers
42452* Livestock Merchant Wholesalers
4247"  Petroleum and Petroleum Products Merchant Wholesalers
4248* Beer, Wine, and Distilled Alcoholic Beverage Merchant Wholesalers
42491* Farm Supplies Merchant Wholesalers
42495* Paint, Varnish, and Supplies Merchant Wholesalers
o Insurance Carriers
For the 6-digit NAICS code within the industry subsector listed below, list the state(s) in which the target is licensed to write
insurance.
5241* Insurance Carriers
o Other NAICS Sectors
For each 6-digit NAICS code within the industry sector, subsector, or code listed below, list the states or, if desired, portions
thereof in which the target conducts such operations.
¥ b b Agriculture, Forestry, Fishing, and Hunting, except:
113***  Forestry and Logging
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217 Mining, Quarrying, and Oil and Gas Extraction, except:
2123** Nonmetallic Mineral Mining and Quarrying

2213* Water, Sewage, and Other Systems
23" Construction

44912 Home Furnishing Retailers

4492** Electronics and Appliance Retailers

48**** and 49**** Transportation and Warehousing, except.
493***  Warehousing and Storage

o1 Rl Information, except:
512"**  Motion Picture and Sound Recording Industries

5222* Nondepository Credit Intermediation

523+ Securities, Commodity Contracts, and Other Financial Investments and Related Activities
5242* Agencies, Brokerages, and Other Insurance Related Activities

525" Funds, Trusts, and Other Financial Vehicles

531*+ Real Estate

533+ Lessors of Nonfinancial Intangible Assets (Except Copyrighted Works)

54+ Professional, Scientific and Technical Services, except:

54138* Testing Laboratories and Services
54194* Veterinary Services

55**** Management of Companies and Enterprises
561*+* Administrative and Support Services

[ Educational Services

T Arts, Entertainment, and Recreation, except:

7132**  Gambling Industries
71394* Fitness and Recreational Sports Centers

7212* RV (Recreational Vehicle) Parks and Recreational Camps

7213* Rooming and Boarding Houses, Dormitories, and Workers’ Camps
8114** Personal and Household Goods Repair and Maintenance

813+ Religious, Grantmaking, Civic, Pr i I, and Similar Organizations
814+ Private Households

e Street-Level Reporting
For each 6-digit NAICS code within the industry sector, subsector, or code listed below, provide the street address, arranged by
state, zip code, county, and city or town, of each establishment from which dollar revenues were derived (either directly by the target
or by a franchisee) in the most recent year.

113+ Forestry and Logging
2123 Nonmetallic Mineral Mining and Quarrying
22t Utilities, except:

2213*  Water, Sewage and Other Systems

3115* Dairy Product Manufacturing

311611 Animal (except Poultry) Slaughtering
311613 Rendering and Meat Byproduct Processing
311615 Poultry Processing

31181* Bread and Bakery Product Manufacturing
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321 Wood Product Manufacturing

32221* Paperboard Container Manufacturing

324* Petroleum and Coal Products Manufacturing

3251* Basic Chemical Manufacturing

325521 Plastics Materials and Resin Manufacturing

3271 Clay Product and Refractory Manufacturing

3272 Glass and Glass Product Manufacturing

3273** Cement and Concrete Product Manufacturing

42331* Lumber, Plywood, Millwork, and Wood Panel Merchant Wholesalers
42333* Roofing, Siding, and Insulation Material Merchant Wholesalers
42344 Other Commercial Equipment Merchant Wholesalers

42345* Medical, Dental, and Hospital Equip t and Supplies Merchant Wh S
42346* Ophthalmic Goods Merchant Wholesalers

42349* Other Pr jonal Equipment and Supplies Merchant Wh s
4239** Miscellaneous Durable Goods Merchant Wholesalers

4241* Paper and Paper Product Merchant Wholesalers

4242 Drug and Druggists’ Sundries Merchant Wholesalers

42441 General Line Grocery Merchant Wholesalers

42442* Packaged Frozen Food Merchant Wholesalers
42451* Grain and Field Bean Merchant Wholesalers

42452* Livestock Merchant Wholesalers

4247 Petroleum and Petroleum Products Merchant Wholesalers

4248* Beer, Wine, and Distilled Alcoholic Beverage Merchant Wholesalers
42491* Farm Supplies Merchant Wholesalers

42495* Paint, Varnish, and Supplies Merchant Wholesalers

44**** and 45**** Retail Trade, except:
44912* Home Furnishings Retailers
4492*  Electronics and Appliance Retailers

493+ Warehousing and Storage

512+ Motion Picture and Sound Recording Industries
521** Monetary Authorities-Central Bank

5221* Depository Credit Intermediati

5223* Activities Related to Credit Intermediation
532%** Rental and Leasing Services

54138* Testing Laboratories and Services

54194* Veterinary Services

562+ Waste M itand R diation Services
G2+ Health Care and Social Assistance

7132 Gambling Industries

71394* Fitness and Recreational Sports Centers

) 7ot Accommodation and Food Services, except:

7212** RV (Recreational Vehicle) Parks and Recreational Camps
7213* Rooming and Boarding Houses, Dormitories, and Workers’ Camps

811+ Repair and Maintenance, except
8114** Personal and Household Goods Repair and Maintenance

812 Personal and Laundry Services

» Minority-Held Entity Overlaps

This section requires the disclosure of holdings of the target of 5% or more but less than 50% of certain entities that derive dollar revenues
in any 6-digit NAICS code reported by the acquiring person. If NAICS codes are unavailable, holdings in entities that have operations in the
same industry as the acquiring person, based on the knowledge or belief of the filing person, should be listed. Holdings in those entities that
have total assets of less than $10 million may be omitted.
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Minority Holdings of the Target

If the target holds 5% or more but less than 50% of the voting securities of any issuer or non-corporate interests of any unincorporated
entity that derived dollar revenues in the most recent year from operations in industries within any 6-digit NAICS code(s) reported by the
acquiring person, list the name of such entity and d/b/a names (if known), the percentage held, the entity within the target that holds the
minority interests, and the overlapping 6-digit NAICS code(s) or industry(ies).

Responses should be organized alphabetically by the name of the entity in which minority interests are held.

» Prior Acquisitions

This item should be completed for the target and pertains only to prior acquisitions of U.S. entities or assets and foreign entities or assets
with sales in or into the U.S. that in the most recent year (1) derived revenue in an identified 6-digit NAICS industry code overlap, or (2)
provided or produced a competitive overlap product or service as described in the Overlap Description.

For each such overlap, list all acquisitions of entities or assets deriving dollar revenues in an overlapping 6-digit NAICS industry code or
overlapping product or service made by the target in the five years prior to the date of the instant filing, even if the transaction was non-
reportable. List only acquisitions of 50% or more of the voting securities of an issuer, 50% or more of hon-corporate interests of an
unincorporated entity, or all or substantially all the assets of an operating business if the entity or business had annual net sales or total
assets greater than $10 million in the year prior to the acquisition and any acquisitions of assets that did not constitute all or substantially all
of an operating business valued at or above the statutory size-of-transaction test at the time of their acquisition.

For each such acquisition, supply:
1. the overlapping 6-digit NAICS code(s) (by number and description) identified above in which the acquired entity or assets derived
dollar revenues, or the competitive overlap product(s) or service(s) in the Overlap Description;
2. the name of the entity from which the assets, voting securities, or non-corporate interests were acquired;
3. the headquarters address of that entity prior to the acquisition;
4. whether assets, voting securities, or non-corporate interests were acquired; and
5. the consummation date of the acquisition.

ADDITIONAL INFORMATION

» Subsidies from Foreign Entities or Governments of Concern

Indicate whether, to the knowledge or belief of the filing person, within the two years prior to filing, the acquired person has received any
subsidy (or a commitment to provide a subsidy in the future) from any foreign entity or government of concern (see § 801.1(r)). If yes, list
each entity or government from which such subsidy was received (or which has made the commitment) and provide a brief description of
the subsidy.

Indicate whether, for products the acquired person produced in whole or in part in a country that is a covered nation under 42 U.S.C.
§ 18741(a)(5)(C), any product is subject to countervailing duties imposed by any jurisdiction. If yes, list each product, the countervailing duty
imposed, and the jurisdiction that imposed the duty.

Indicate whether, to the knowledge or belief of the filing person, for products the acquired person produced in whole or in part in a country
that is a covered nation under 42 U.S.C. § 18741(a)(5)(C), any product is the subject of a current investigation for countervailing duties in
any jurisdiction. If yes, list each product and the jurisdiction conducting the investigation.

» Defense or Intelligence Contracts

Except for select 801.30 transactions, identify (1) pending requests for proposals from the U.S. Department of Defense or any member of
the U.S. intelligence community, as defined by 10 U.S.C. § 101(a)(6) or 50 U.S.C. § 3003(4) for which the target has submitted a proposal
and (2) awarded procurement contracts with the U.S. Department of Defense or any member of the U.S. intelligence community, as defined
by 10 U.S.C. § 101(a)(6) or 50 U.S.C. § 3003(4); valued at $100 million or more if such pending requests for proposals or such awarded
procurement contracts (a) are or will be the source of revenues in any identified 6-digit NAICS industry code overlap; or (b) involve or will
involve an overlap product or service as described in the Overlap Description or the Supply Relationships Description. Limit the response to
the target. Include (1) the name of the entity within the filing person; (2) the contracting office, as defined by 48 C.F.R. § 2.101(b); (3) the
Contracting Office ID; (4) the Award ID; and (5) the NAICS code(s), if any, listed in the System for Award Management database. Do not
include classified information but note that responsive information was withheld on that basis.
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» Voluntary Waivers

e HSR Confidentiality Waiver for International Competition Authorities (VOLUNTARY)
Indicate whether the acquired person agrees to waive the disclosure exemption contained in the Act, 15 U.S.C. § 18a(h), to permit
the DOJ and FTC to disclose to non-U.S. competition authority/authorities listed by the filing person (1) the fact that a notification was
filed, (2) the waiting period associated with the notification, and (3) information and documents filed with the notification. This waiver
will not cover materials provided in response to a request for additional information issued pursuant to 15 U.S.C. § 18a(e) and does
not preclude the acquired person from providing a full waiver as provided for under ETC and DOJ practice as reflected in the Model
Waiver. The acquired person should list the jurisdictions to which the waiver applies. This item is voluntary.

* HSR Confidentiality Waiver for State Attorneys General (VOLUNTARY)
Indicate whether the acquired person agrees to waive any part of the disclosure exemption contained in the Act, 15 U.S.C. § 18a(h).
If yes, list the applicable State Attorneys General and whether the acquired person permits the DOJ and FTC to disclose (1) the fact
that a notification was filed and the waiting period associated with the notification, (2) information and documents filed with the
notification, or (3) both (1) and (2). This waiver will not cover materials provided in response to a request for additional information
issued pursuant to 15 U.S.C. § 18a(e) and does not preclude the acquired person from providing a full waiver as provided for under
ETC and DOJ practice as reflected in the Model Waiver. The acquired person should list the jurisdictions to which the waiver applies.
This item is voluntary

CERTIFICATION
See § 803.6 for requirements.

The certification must be notarized or use the language found in 28 U.S.C. § 1746 relating to unsworn declarations under penalty of perjury.
The Form includes the following language:

Penalties for False Statements

Federal law provides criminal penalties, including up to twenty years imprisonment, for any person who knowingly alters, destroys,
mutilates, conceals, covers up, falsifies, or makes a false entry in any record, document, or tangible object with the intent to impede,
obstruct, or influence an ongoing or anticipated federal investigation (see, e.g., Section 1519 of Title 18, United States Code.). Itis also a
criminal offense to knowingly make a false statement in a federal investigation, obstruct a federal investigation, or conspire to obstruct
justice or obstruct or impede the lawful functioning of the government (see, e.g., Sections 371, 1001, and 1505 of Title 18, United States
Code).

CERTIFICATION

This NOTIFICATION AND REPORT FORM, together with any and all appendices and attachments thereto, was prepared and assembled
under my supervision in accordance with instructions issued by the Commission. Subject to the recognition that, where so indicated,
reasonable estimates have been made because books and records do not provide the required data, the information is, to the best of my
knowledge, true, correct, and complete in accordance with the statute and rules.

| acknowledge that the Commission or the Assistant Attorney General of the Antitrust Division of the Department of Justice may, prior to the
expiration of the initial waiting period pursuant to 15 U.S.C. § 18a, require the submission of additional information or documentary material
relevant to the proposed transaction.

AFFIDAVITS

Affidavit(s) required by § 803.5 must be notarized or use the language found in 28 U.S.C. § 1746 relating to unsworn declarations under
penalty of perjury. If an entity is filing on behalf of the acquired person, the affidavit must still attest to the good faith intent of the UPE.

In non-§ 801.30 transactions, the affidavit(s) (submitted by both persons filing) must attest that an agreement to merge or acquire has been
executed, and if the executed agreement is not the definitive agreement, that a dated document that provides sufficient detail about the
scope of the entire transaction that the parties intend to consummate has been submitted. The affidavit(s) must further attest to the good
faith intention of the person filing notification to complete the transaction. See § 803.5(b).

In § 801.30 transactions, the acquired person is not required to submit an affidavit.

Page 14 of 15 16 C.F R. Part 803 = Appendix B = Acquir

825



Pt. 803, App. B, Nt. 16 CFR Ch. | (1-1-25 Edition)

PRIVACY ACT STATEMENT

Section 18a(a) of Title 15 of the U.S. Code authorizes the collection of this information. The primary use of information submitted on this
Form is to determine whether the reported merger or acquisition may violate the antitrust laws. Taxpayer information is collected, used, and
may be shared with other agencies and contractors for payment processing, debt collection and reporting purposes. Furnishing the
information on the Form is voluntary. Consummation of an acquisition required to be reported by the statute cited above without having
provided this information may, however, render a person liable to civil penalties up to the amount listed in 16 C.F.R. §1.98(a) per day.

We also may be unable to process the Form unless you provide all of the requested information.

DISCLOSURE NOTICE

Public reporting burden for this report is estimated to average 105 hours per response, including time for reviewing instructions, searching
existing data sources, gathering, and maintaining the data needed, and completing and reviewing the collection of information. Send
comments regarding the burden estimate or any other aspect of this report, including suggestions for reducing this burden to:

Premerger Notification Office
Federal Trade Commission
400 7th Street, SW.
Washington, D.C. 20024

and

Office of Information and Regulatory Affairs
Office of Management and Budget
Washington, D.C. 20503

Under the Paperwork Reduction Act, as amended, an agency may not conduct or sponsor, and a person is not required to respond to, a
collection of information unless it displays a currently valid OMB control number. The operative OMB control humber, 3084-0005, appears
within the Notification and Report Form and these Instructions.
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