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for which bid and offer quotations are re-
ported in an automated quotations system
operated by a national securities associa-
tion.

(b) Purchases. State whether any se-
curities are to be purchased from any
officer, director or affiliate of the sub-
ject company and provide the details of
each transaction.

(c) Different terms. Describe any term
or arrangement in the Rule 13e-3 trans-
action that treats any subject security
holders differently from other subject
security holders.

(d) Appraisal rights. State whether or
not dissenting security holders are en-
titled to any appraisal rights. If so,
summarize the appraisal rights. If
there are no appraisal rights available
under state law for security holders
who object to the transaction, briefly
outline any other rights that may be
available to security holders under the
law.

(e) Provisions for unaffiliated security
holders. Describe any provision made
by the filing person in connection with
the transaction to grant unaffiliated
security holders access to the cor-
porate files of the filing person or to
obtain counsel or appraisal services at
the expense of the filing person. If
none, so state.

(f) Eligibility for listing or trading. If
the transaction involves the offer of se-
curities of the filing person in ex-
change for equity securities held by un-
affiliated security holders of the sub-
ject company, describe whether or not
the filing person will take steps to as-
sure that the securities offered are or
will be eligible for trading on an auto-
mated quotations system operated by a
national securities association.

§229.1005 (Item 1005) Past contacts,
transactions, negotiations and
agreements.

(a) Transactions. Briefly state the na-
ture and approximate dollar amount of
any transaction, other than those de-
scribed in paragraphs (b) or (c¢c) of this
section, that occurred during the past
two years, between the filing person
(including any person specified in In-
struction C of the schedule) and;

(1) The subject company or any of its
affiliates that are not natural persons
if the aggregate value of the trans-

§229.1005

actions is more than one percent of the
subject company’s consolidated reve-
nues for:

(i) The fiscal year when the trans-
action occurred; or

(ii) The past portion of the current
fiscal year, if the transaction occurred
in the current year; and

Instruction to Item 1005(a)(1):

The information required by this Item may
be based on information in the subject com-
pany’s most recent filing with the Commis-
sion, unless the filing person has reason to
believe the information is not accurate.

(2) Any executive officer, director or
affiliate of the subject company that is
a natural person if the aggregate value
of the transaction or series of similar
transactions with that person exceeds
$60,000.

(b) Significant corporate events. De-
scribe any negotiations, transactions
or material contacts during the past
two years between the filing person (in-
cluding subsidiaries of the filing person
and any person specified in Instruction
C of the schedule) and the subject com-
pany or its affiliates concerning any:

(1) Merger;

(2) Consolidation;

(3) Acquisition;

(4) Tender offer for or other acquisi-
tion of any class of the subject com-
pany’s securities;

(5) Election of the subject company’s
directors; or

(6) Sale or other transfer of a mate-
rial amount of assets of the subject
company.

(c) Negotiations or contacts. Describe
any negotiations or material contacts
concerning the matters referred to in
paragraph (b) of this section during the
past two years between:

(1) Any affiliates of the subject com-
pany; or

(2) The subject company or any of its
affiliates and any person not affiliated
with the subject company who would
have a direct interest in such matters.

Instruction to paragraphs (b) and (c) of Item
1005

Identify the person who initiated the con-
tacts or negotiations.

(d) Conflicts of interest. If material,
describe any agreement, arrangement
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or understanding and any actual or po-
tential conflict of interest between the
filing person or its affiliates and:
(1) The subject company, its execu-
tive officers, directors or affiliates; or
(2) The offeror, its executive officers,
directors or affiliates.

Instruction to Item 1005(d)

If the filing person is the subject company,
no disclosure called for by this paragraph is
required in the document disseminated to se-
curity holders, so long as substantially the
same information was filed with the Com-
mission previously and disclosed in a proxy
statement, report or other communication
sent to security holders by the subject com-
pany in the past year. The document dis-
seminated to security holders, however,
must refer specifically to the discussion in
the proxy statement, report or other commu-
nication that was sent to security holders
previously. The information also must be
filed as an exhibit to the schedule.

(e) Agreements involving the subject
company’s securities. Describe any
agreement, arrangement, or under-
standing, whether or not legally en-
forceable, between the filing person
(including any person specified in In-
struction C of the schedule) and any
other person with respect to any secu-
rities of the subject company. Name all
persons that are a party to the agree-
ments, arrangements, or under-
standings and describe all material
provisions.

Instructions to Item 1005(e)

1. The information required by this Item
includes: the transfer or voting of securities,
joint ventures, loan or option arrangements,
puts or calls, guarantees of loans, guarantees
against loss, or the giving or withholding of
proxies, consents or authorizations.

2. Include information for any securities
that are pledged or otherwise subject to a
contingency, the occurrence of which would
give another person the power to direct the
voting or disposition of the subject securi-
ties. No disclosure, however, is required
about standard default and similar provi-
sions contained in loan agreements.

§229.1006 (Item 1006) Purposes of the
transaction and plans or proposals.

(a) Purposes. State the purposes of
the transaction.

(b) Use of securities acquired. Indicate
whether the securities acquired in the
transaction will be retained, retired,
held in treasury, or otherwise disposed
of.
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(c) Plans. Describe any plans, pro-
posals or negotiations that relate to or
would result in:

(1) Any extraordinary transaction,
such as a merger, reorganization or liq-
uidation, involving the subject com-
pany or any of its subsidiaries;

(2) Any purchase, sale or transfer of a
material amount of assets of the sub-
ject company or any of its subsidiaries;

(3) Any material change in the
present dividend rate or policy, or in-
debtedness or capitalization of the sub-
ject company;

(4) Any change in the present board
of directors or management of the sub-
ject company, including, but not lim-
ited to, any plans or proposals to
change the number or the term of di-
rectors or to fill any existing vacancies
on the board or to change any material
term of the employment contract of
any executive officer;

(5) Any other material change in the
subject company’s corporate structure
or business, including, if the subject
company is a registered closed-end in-
vestment company, any plans or pro-
posals to make any changes in its in-
vestment policy for which a vote would
be required by Section 13 of the Invest-
ment Company Act of 1940 (15 U.S.C.
80a-13);

(6) Any class of equity securities of
the subject company to be delisted
from a national securities exchange or
cease to be authorized to be quoted in
an automated quotations system oper-
ated by a national securities associa-
tion;

(7) Any class of equity securities of
the subject company becoming eligible
for termination of registration under
section 12(g)(4) of the Act (15 U.S.C.
781);

(8) The suspension of the subject
company’s obligation to file reports
under Section 15(d) of the Act (156
U.S.C. 780);

(9) The acquisition by any person of
additional securities of the subject
company, or the disposition of securi-
ties of the subject company; or (10) Any
changes in the subject company’s char-
ter, bylaws or other governing instru-
ments or other actions that could im-
pede the acquisition of control of the
subject company.
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