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quarters within
the two most recent flscal yearsaﬂelat any subsequent |nter|m period for which financial
statements are included or are required to be included by +7-EFR-210-3-018 210.3-01 through

2—]:9—3—292103_20 (Art| cle3 of Regulamon SX) that_LnduLLduaLI;LQLLn_theaggLegateﬁLe




. (41) If the financial statements to which this information relates have been
reported on by an accountant, appropriate professional standards and procedures, as enumerated

in the Statementsref—A ud|t| ng Standards |ssued by the Aadm-ng&andardeBeard—ef—theAmenean

% shall befol Iowed by the reportl ng accountant W|th regard to theelatadLscLere
required by this paragraph (a).

(52) This paragraph (a) appliesto any registrant, except aforeign private issuer,

that has securities registered pursuant to sections 12(b) (35-5-S:€-878Kb)15 U.S.C. §78I(h))
(other than mutual I|fe insurance companles) or 12(g) of the Exchange Act (1%—H—Sr&§

(€3) Smal—teerepertHagLeempanres—A registrant that qualifies as asmaller
reporting company, as defined by §-229-10(F)(1)8229.10f(1), is not required to provide the
information required by this Item.



§ 229.303 (Item 303) Management*’s discussion and analysis of financial condition and results
of operations.

(ab) Full fiscal years. Biseuss+egistrant'sLhe discussion of financial condition, changes
in financia condition and results of operations—he-discussien-shalt must provide information as
specified in paragraphs (ab)(1) through (53) of this Htemsection and alse-shal-previde-such other
information that the registrant believes to be necessary to an 0 an understandi ng of itsfinancial
condltlon changeem financial cond|t| on and results of operatlons D&ussee&ef—l—rqwdﬁy—and

e Jua A Where inthe reglstrant" Sj udgment
adlscuss on of segment mformatlon and/or of other subdivisions (e.g., geographic areas, product
lines) of the registrant” s business would be apprepriatenecessary to an understanding of such
business, the discussion saaHmust focus on each relevant;- reportable segment and/or other
subdivision of the business and on the registrant as awhole.

(#4) Liquidity. Identify any known trends or any known demands, commitments,
events or uncertainties that will result in or that are reasonably likely to result in the registrant’s
liquidity increasing or decreasing in any material way. If amateria deficiency isidentified,
indicate the course of action that the registrant has taken or proposes to take to remedy the



deficiency. Also identify and separately describe internal and external sources of liquidity, and
briefly discuss any material unused sources of liquid assets.

(2 -Capital-resourees:
(i) Capital resources. (A) Describe the registrant’’s material cash requirements,
%commltmentsfor cap|tal expendltures, as of the end of the latest fiscal period, and
the antici pated source of funds needed

(HB) Describe any known material trends, favorable or unfavorable, in the
registrant's capital resources. Indicate any expectedreasonably likely material changes in the mix

and relative cost of such resources. The discussion shalkmust consider changes betweenamong
equity, debt and any off-balance sheet financing arrangements.

{3} Resdltsef-operations:

(2) Results of operations. (i) Describe any unusua or infrequent events or
transactions or any significant economic changes that materially affected the amount of reported
income from continuing operations and, in each case, indicate the extent to which income was so
affected. In addition, describe any other significant components of revenues or expenses that, in
the registrant” s judgment, sAwould be deseribed-r-erder-tomaterial to an understanding of the
registrant” s results of operations.

(i) Describe any known trends or uncertainties that have had or that the
registrantare reasonably expectswilllikely to have a material favorable or unfavorable impact on
net sales or revenues or income from continuing operations. If the registrant knows of events that
wiHare reasonably likely to cause a material change in the relationship between costs and
revenues (such as known ar reasonably likely future increases in costs of labor or materials or
price increases or inventory adjustments), the change in the relationship shalmust be disclosed.

(iii) Felf the extent-that-the-finaneial-statements discloseof comprehensive income
presents material inereaseschanges from period to period in net sales or revenues, previdea
narrathve-discussien-efif_applicable, describe the extent to which such ereaseschanges are

attributabl e to iaereaseschanges in prices or to Hereaseschanges in the volume or amount of

goods or services being sold or to the introduction of new products or services.










General Iy, the d| Scussion shaHmust cover the periods covered by the fi nanC|al statements
included in the filing and the registrant may use any presentation that in the registrant”’s
judgment enhances a reader”’s understanding. A smaller reporting company-’s discussion
saalmust cover the two-year period required in Article 8 of Regulation S-X and may use any
presentation that in the registrant” s judgment enhances a reader” s understanding. For registrants
providing financial statements covering three yearsin afiling, discussion about the earliest of the
three years may be omitted if such discussion was already included in the registrant's prior filings
on EDGAR that required disclosure in compliance with Item 303 of Regulation S-K, provided
that registrants electing not to include a discussion of the earliest year must include a statement
that identifies the location in the prior filing where the omitted discussion may be found. An
emerging growth company, as defined in Rule 405 of the Securities Act (8 230.405 of this
chapter) or Rule 12b—2 of the Exchange Act (8 240.12b—2 of this chapter), may provide the
discussion required in paragraph (ah) of this ttemsection for its two most recent fiscal yearsif,
pursuant to Section 7(a) of the Securities Act of 1933 (35-U-S:C7g(@15 U.S.C. 779(a)), it
provides audited financial statements for two years in a Securities Act registration statement for
theinitia public offering of the emerging growth company's common equity securities.

alﬂhe.teasznsundeﬂ;ang_amateual changem onel|ne|tern m_theiLnancLaLstatemeanalso

relate to other line items, no repetition of such reasonsin the discussion is required and a




line-by-line analysis of the financial statements as awhole is retneither required nor generally
appropriate. Registrants need not recite the amounts of changes from ye W@W
period if they are readily computable from the financial statements. The discussion saalmust not
merely repeat numerical data contained in the eensshidatedfinancial statements.

65. Where financial statements presented or incorporated by reference in the registration
statement are required by § 210.4—08(e)(3) of Regulation S-X [17 CFR pPart 210] to include
disclosure of restrictions on the ability of both consolidated and unconsolidated subsidiaries to
transfer funds to the registrant in the form of cash dividends, loans or advances, the discussion of
liquidity shaltmust include a discussion of the nature and extent of such restrictions and the
impact such restrictions have had anelar are expectedreasonably likely to have on the ability of
the parent company to meet its cash obligations.

76. Any forward-looking information supplied is expressly covered by the safe harbor rule for
projections. See Rule 175 under the Securities Act [+7-EFR-230-17517 CER 230.175], Rule

3b—6 under the Exchange Act [1—7—GFR—249—3b—6]—aHd€eeuFm&sAet—ReleaseNe—6984—Qune




107. All referencesto the registrant in the discussion and in this Item shal-mean the registrant
and its subsidiaries consolidated.

139. If the registrant is a Fforeign private registrants-also-snaltissuer, briefly discuss briefiy-any
pertinent governmental economic, fiscal, monetary, or political policies or factors that have
materially affected or could materially affect, directly or indirectly, theirits operations or

mv&tments by Umted States national sﬁe_dLscumn_mustﬁLso_cnnsder_the_meacLoI

120. If the registrant is aforeign private issuer, the discussion shaltmust focus on the primary
financial statements presented in the registration statement or report. t. Fhereshall-bea
refereneelhe foreign private issuer must refer to the reconciliation to United States generally
accepted accounting principles;- and a-discussien ef-any aspects of the difference between
foreign and United States generally accepted accounting principles, not discussed in the
reconciliation, that the registrant believes isare necessary for an understanding of the financial

statements as awhole,if applicable.




(bc) Interim periods. If interim period financial statements are included or are required to
be included by Article 3 of Regulation S-X {[17 CFR 210.3)], a management's discussion and
analysis of the financia condition and results of operations shalmust be provided so as to enable
the reader to assess material changes in financial condition and results of operations between the
periods specified in paragraphs (bc)(1) and (2) of this Hemsection. The discussion and analysis
saaHmust include a discussion of materlal chang%m those |tems speC|f|caIIy Ilsted in paragraph
(eh) of this Hem : : ! \ M
peﬁeelsrﬂeeel—net—beadehtaeseelsemum.

(1) Material changesin financial condition. Discuss any material changesin
financia condition from the end of the preceding fiscal year to the date of the most recent
interim balance sheet provided. If the interim financial statements include an interim balance
sheet as of the corresponding interim date of the preceding fiscal year, any material changesin
financia condition from that date to the date of the most recent interim balance sheet provided
also shalkmust be discussed. If discussions of changes from both the end and the corresponding
interim date of the preceding fiscal year are required, the discussions may be combined at the
discretion of the registrant.

(2) Materia changes in results of operations. (i) Discuss any material changesin
the registrant” s results of operations with respect to the most recent fiscal year-to-date period for

Wh| ch a statement of comprehens veincome (ar—statemeﬂt—ef—apeFmeH&H—eempFeheﬁsve

flscal year.




Instructions +-to paragraph 303(bc)._ 1. If interim financial statements are presented together with
financia statementsfor full fiscal years, the discussion of the interim financial information
saalmust be prepared pursuant to this paragraph (bc) and the discussion of the full fiscal year’s
information saalmust be prepared pursuant 171 to paragraph (ab) of this Hemsection. Such
discussi ons may be combined. Instructions 2, 3, 4, 6, 8, and 11 ta paragraph (h) of this section




I : , I interipm fi o .
tastruetion-4-te-paragraph{b)2. The registrant’’s discussion of material changes in results of
operations shalmust identify any significant elements of the registrant”s income or loss from

continuing operations which do not arise from or are not necessarily representative of the
registrant’.s ongoing business.
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