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Accessing the System

To access the system, use the following URL: http://www.finra.org/publicofferingsystem/login

(IE 9, Google Chrome and Mozilla Firefox browsers work best with the new system)

Fll'll'a’

Welcome to FINRA Entitlement

User Iy
FINRA Terms & Conditions

FINRL Entitlement Program ~
Password: =
Agreement and Terms of Use
Forgot Password? 1. Agreement
By clicking the button belaw, 1 This FINRA ENTITLEMENT PROGRAM Agreement and Terms of Use ["Agreement™ or "FINRL
certify that Thave read and Entitlement Program Terms of Use") is an agreement hetween Financial Industry
;?ﬁ;ﬁé‘mﬁ;ﬂ;ﬁﬁé;;ﬂ;ﬁthe Regulatory Authority, Inc. ("FINRA'") and each person or entity that establishes a
fgreement and Terms of Use and FINEA ENTITLEMENT PROGREAM account or accesses the applications, materials or services
intend to Form a binding available on or through the FINEA ENTITLEMENT PROGRAM Weh site (hereinafter “Webh
agreement with FINRA on thase gite”) (referred to herein as a "Subscriber,” "You" or "Your”). The FINRAL ENTITLEMENT
::g’;ﬁ;ﬁ“;z;‘:g'c;t&o;: PROGEAM system offers wvarious on-line applications, materials and services provided
acceptingthisagree‘mantun by FINRL, affiliates of FINRL and wvarious third parties. 1L Subscriber may obtain a
behalf of an organization, [ certify username ahd password wias the Logon Service on the FINEA ENTITLEMENT PROGRALM syster.
that I have the authority of that Prior to accessing the Web site Tou must estsblish an account and identify account
Drganlzat\?nto enker into this administrators or contact person as set forth in the entitlement forms. ~
agreement, -

g

Privacy  Legal  Terms & Conditions
@011 FINRA. Al Fights reserved. FINRA i & registered trademark of the Financisl Industry Regulatory Authority, Inc.

After entering your User ID and Password click “I Agree.” You will be taken to the Filing Cabinet.
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Filing Cabinet
The Filing Cabinet allows you to create, edit, view, delete, and amend filings, and initiate the transfer of
a filing.

Search functionality has also been built into the system. For example, the screen below allows you to
search by all the identified fields, such as Issuer Name, SEC Registration Number, and Deal Status. You
can search by the Deal ID and deal specifics by entering the search criteria in the Full Form Text field.

Transfer Deal |

Issuer Name | |
SEC Registration Number |:|
Deal Status |Any "l
Version Status |Any v|

ShowiFile Takedowns [
ShowiFile Follow-ons [
Show Transfer Requests O
Show Distribution Manager O

Full Form Test |

Search| Refresh| Resetl

Wiew Wiew Yersions IssuesfLetters

Deal ID Filing ID Izsuer Narne ver# wersion Status  Status Date Deal Status Deal Type Ant. Pricing/Ef.. BSS Assignee  POR Assignees

View — An option that is available after a filing has been submitted to FINRA.

View Versions — Displays all updates that have been submitted in connection with a specific filing.
Issues/Letters — The mechanism used by the Corporate Financing staff to communicate with filers
regarding compliance and regulatory concerns.

Edit Delete View Yersions

Deal ID Filing ID Issuer Mame ver# Wersion Status Status Date Deal Status Deal Type Ant. Pricing/Ef. BSS Assignee POR Assignees

Edit and Delete — Options that are available prior to submitting a filing to FINRA, while the filing is in
Draft format.

The columns included in the Filing Cabinet are:

1. Deal ID —the 5-digit sequence number assigned to each filing upon creation
Filing ID — identifies the year, month, and day the filing was submitted, along with a special 5-digit
sequence number. The Filing ID becomes available when Corporate Financing accepts a filing

3. Issuer Name —identifies the entity issuing securities to the public
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8.
9.

Version # - identifies the submission number of the filing

Version Status — displays the current status of each filing, which could be Draft, Submission
Received, In Review, Rejected, Transferred, Dormant, Info Requested, Verbally Cleared, Withdrawn,
and Cleared

Status Date — represents the date the filing status changed

Deal Status — displays the current status of the filing, which could be New, Cleared, Transferred,
Dormant, Info Requested, In Review, No Review Necessary, Verbally Cleared, Withdrawn

Deal Type — identifies whether the filing is a Corporate offering or Investment Program

Ant. Pricing/Eff. Date — Date when a registered offering may begin to trade

10. BSS Assignee — identifies the Compliance person responsible for verifying and accepting the filing
11. POR Assignees - identifies the 1°* and 2" Reviewers responsible for filing review
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Create Deal

Details
Click on the Create Deal tab and the system builds a form requiring entry of the offering details. You
will only have access to the “Details” tab until you enter the “Distribution Method” for the filing. All
items preceded by a red asterisk (*) are required.

e: Type: Deal ID: 95027

Details
[0 *lssuer Mame:

B *Has this offering been filed with the SEC? O Yes O No

8  Attach Non-SEC Filed Documents: Choose Files | Mo file chosen

8 = Offering Type: O Corporate O Investrent Pragrarm (IF)

Amount Due for this Filing: $500.00 More Info

Check Far Errors Submit Filing

The form expands depending on how various questions are answered. In the example below, the

offering has not been filed with the SEC, therefore, no SEC information is requested. You are required to
identify the “Regulatory Authority” and the “Applicable Law or Rule.” You should also attach any
offering circular or memorandum that describes the offering in Non-SEC Filed Documents.

Mame: Joani Test -5/31/2012  Anticipated Pricing or Eff ate: Type: Deal ID: 95027
Details
[0 ~Issuer Name: Joani Test - 5/31/2012

- *Has this offering heen filed with the SEC? O Yes @ No

[mEa ) = Anticipated Pricing or Effective Date: |

O Anticipated

O Actual
[CE2Ea ) *=Regulatory Authority: -
[[E2E2 ) *=Applicable Law or Rule: -

- = Has this offaring been filed with FINRA O Yes O No
prior to June 20122

=
- SEC/Other Reviewing Authority Information

#. CF Description Amend Filing Date PIADP
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Notice the inclusion of the question “Has this offering been filed with FINRA prior to June 2012?” If you
answer Yes, the screen expands and requests the entry of the COBRADesk Filing ID. If your filing is
found, the Gross Proposed Maximum Aggregate Offering Price (PMAOP) will be populated. This feature
will assist the Department with calculating additional filing fees payable, if the size of the offering has
increased.

* Has this offering been filed with FINRA & ves O Mo
prior to June 20127

* COBRADesk Filing ID:
COBRADesk Gross PMACQP: $0
The selection of “Yes” to the question whether the offering has been filed with the SEC and “No” to the

question whether it is an SEC confidential filing, results in the screen below. In this scenario you are
required to enter information that is available in connection with an SEC filing.

Joani Test - 53172012 Anticipated Pricing or Effec ate: Type: Deal 1D 95027

Details

* Issuer Name: Joani Test - 5/31/2012
* Has this offering been filed with the SEC? @ Yes O No

= Anticipated Pricing or Effective Date: A
O Anticipated
O Actual
2B * 5 this an SEC confidential filing? Cyes ®No
= Regulatory Law ar Rule: ~

* 3EC Registration Number:
* SEC CIK Number:

SEC SIC Code:

SEC Examiner Name:
SEC Examiner Phone #

* Has this offering been filed with FINRA & yes O Mo
prior to June 20127

* COBRADesk Filing ID:

COBRADesk Grass PMAOP: 50

=
D SEC,/Other Reviewing Authority Information

#. CF  Description  Type SEC Accessio.. Amend Filing Date  PWMADF SEC L.
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You should also enter the information requested in Line D2.D (SEC/Other Reviewing Authority
Information). Scroll down to Add SEC/Other Reviewing Authority Information and provide the
information pertinent to your filing.

Add SEC/Other Reviewing Authority Information -

D2 # * Filing Type: O Registration pursuant to SEC Rule(s) 429; 457 (p); 415(z)(5) or (B)
O Registration of additional securities pursuant to Rule 462¢h)
& Mone of the Above

Filing Information:

* SEC Registration Form: 51 w
* Accessian Number: 0001192125 12 228466
S-1 Link

Diescription:
Armendment Number:
*Filing Date 9

* Proposed Maximum 45,000,000,000
Aggregate Offering Price
(PMAOPF), including any
Cwerallotment Option:

Add Rowe  Clear

After entering the offering’s SEC Registration Number, CIK Number, SEC Registration Form and
Accession Number, an SEC Link to your offering document will be created. Upon completion of entering
the remaining information, click “Add Row.”

D2.D should look similar to the example below, if it is an SEC filing:

=020 - Please make sure all filings have at least 1 security in 55 securities list
SEC/Dther Reviewing Authority Information

#. CF  Description  Type Accession# Amend  Filing Date  PMADP SEC L.
= New {1 Item)

1 51 000119312512 05/3/2012 $5 000,000,000 S1Link | peiete | clone

The text in red is a reminder that more detailed information regarding the securities offered to the
public is required in the Securities tab.
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The remaining items on the “Details” screen should be completed as they apply to your offering. In the
example below, SEC Rule 415 does not apply.

Attach Non-3EC Filed Docurments: Choose Files | Mo file chosen

* Offering Type; @ Corporate O Investrnent Program (IP)
Type of Corporate Offering (if [ Listed Real Estate Investment Trust (REIT)
eppliceisl): [ Closed-End Fund
* Does SEC Rule 415 apply? O ves @ Mo

* Distribution fethod: @ Firm Commitment

O Best Efforts

O Best Efforts (AllfMone)

O Best Effarts (MinMax)

O Best Efforts (Min/Max/Opt)

O Dutch Auction (Firm Commitrment)
O Dutch Auction (Best Effarts)

* |ritial Public Offering @ Yes O No

* Deal Characteristics: [J Business Development Company [ Blank Check/Blind Poal/Other Acguisition Yehicle

[ cammadity Poal Ol Equity Line of Credit

[ Exchange Traded Fund [ Private Investment Public Equity
[ Exchange Offering [ Rights Offering

[ Emerging Growth Company Mone of the Above

Describe the deal

characteristics:
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In the following example, the screen has expanded to accommodate a “Yes” response to the “SEC Rule
415" question. You must also provide the reason Rule 415 applies to your offering.

* Does SEC Rule 415 apply? @ ves O Mo

*ithy does SEC Rule 415 apply? @ Shelf
O IPO and Resale

O Continuous Offering Pursuant to Rule 415(2)(1)(%)
O Non-Shelf Warrarts/Options

O Resale (Firm Commitment)

O Resale (Haverwill Engage Members)

O Mon-Resale (Have/Will Engage Members)

O Other

* I this a ¥Well Known Seasoned Issuer O Yes O o
(VIS ?
If you are filing a WKSI, please see page 31 of the User Guide.

Time to move to the next section? You can click “Save” and scroll to the top of the screen to select the
tab you want to work in, or you can click “Next” and be taken to the Parties tab.

Check For Errars Subimit Filing Save Pririt Presiess
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Parties

All participants in the offering should be entered in the “Parties” screen. The screen changes according

to the radio button that has been selected. The Filer information is static, therefore, no need to save

the screen.

Details Parties Securities Assocl Al Conflicts Compensation Other

F1.1 * Filer:

* Contact Mame:

* Law Firm Mame:
* Phone:

* Email:

* Etreet Address:

" City:

* State/Province:
* 7IP Code:

* Country:

O Mernber
@ Member Counsel

O Issuer Counsel

O Issuer

Joani Ward

Test Firm 93301
202-381-2260
Jonari. W ardi@finra. org

9509 Key West Avenue

Rockville
Maryland
20020

UNITED STATES

To add additional parties to the filing, scroll down to “Add A Party To The Deal.”

fAdd a Party to the Deal

- Party.

* Contact Mame:

Title:
* Phone:
* Email.

O Member

O Member Counsel
O lssuer Counsel
O lssuer

Add Row Clear
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After entry of each participant, click “Add Row.” A sample List of Party Members could look like the
screen below. The Type column identifies the role of the participant.

List of Party Members

Type Contact Name Business Mame Phone CRD  Participation

IssuerCounsel  Kelvin Ward Ward, Ward & Wyard 202-395-0967 Delete

lzzuer Joani Ward 202-353-0995 Delete
Securities

The new system requires entry of securities information in two places. The Gross PMAOP appearing on
line S4 was entered in the “Details” screen. The Current PMAOP and List of Securities information was
entered in the “Add Securities” section on page 14.

Gross Proposed Maximum Aggregate Offering Price (PMADP): $700,000,000
#  Amend # Filing Date Curent PMAOP  Grass PMAOP
1 051320112 $700,000,000 $700,000,000

List of Securities

Arnend # Filing Date  Security Civerallotment PMACP
= New {1 Item)

081372012 Senior Maotes Due 0.0000 % §700,000,000 Delete Clone
Delete Al 1 Raow(s)
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Each security type being distributed to the public that is identified in the offering document should be

included in the “Add Securities” grid. Click “Add Row” after the entry of each security type.

Add Securities

* Are the securities part of & warrant or O ves O Mo

unit?
Description:
* Security Type: v
* Security Class: Ol Equity [ Debt
5.0 * Filing Date:

=il the securities be distributed or Crves O No

underwritten by a member(s)?

=4yill any of the securities be exchange- O ves O Mo

traded?
(Owerallatment Percentage:
* Calculate Current Proceeds by: O Price and # of Securities

) Price and PMADP
O # of Securities and PMADP

Add Rowe  Clear

The Filing Date will pull from the “Details” screen. Click on the information to populate the field.

* Filing Date: 05/31/2012| hé

_ N o Filing date: 05/31/2012 (#1) (Doc Type: )
=4Will the securities be distributed or PMACE: 1000000000

underwtitten by a member(s)? Arnend #:

If the securities being offered will be exchange-traded, the screen will expand for entry of the
anticipated Exchange for listing.

=Will any of the securities be exchange- Eves ONo

traded?

52.6.14 * Exchange v
53.6.2 Symbol

Page | 14



Proceeds for the offering can be calculated using one of three options. In the first example the proceeds
will be calculated based on entry of the security price and # of Securities.

* Calculate Current Proceeds by @ Price and # of Securities
O Price and PMAOP

(O # of Securities and PMADP

Estimated Price # of Securities PMAOP

* Maximum: | $10 100,000,000 $1 000,000,000

In the second example, the proceeds will be calculated based on entry of the security price and PMAOP.

* Calculate Current Proceeds by: O Price and # of Securities
® Price and PMAOP

O # of Securities and PMADP

Estimated Price # of Securities PMAOP

* Maximum:  $10 100,000,000 $1,000,000,000

In the third example, the proceeds will be calculated based on entry of the number of securities and the
PMAOP.

* Calculate Current Proceeds by: O Price and # of Securities

O Price and PMAOP
® # of Securities and PMADP

Estimated Price # of Securities PMAOP

* Maximum: $10 100,000,000 $1,000,000,000

Add Rowe  Clear

After all pertinent information has been entered, click Add Row and the entry will feed to Line Items S2
and S3 (see next page).
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- Gross Proposed Maximum Aggregate Offering Price (PMADF: $1,000,000,000
[ EP—— Filing Date Current PMAOP  Tatal PMAQP
1 054312012 $1,000,000,000 $1,000,000,000
- * List of Securities
# . Filing Date Security Cwerallotment PACDF
= New {1 Item)
1 05/31/2012  Commaon Stock $1,000,000,000 | pelste | | clare |

Click “Save” and scroll to the top of the screen to select the tab you want to work on or click “Next” to
be taken to the Assoc/Affil/Conflicts tab. You can also click “Previous” to go back to the Details or

Parties screens.

== Pren Check For Errors Submit Filing Save

Prirt Presviesy

Mesxt ==
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Assoc/Affil/Conflicts

If the answer to the Associations and Affiliations question is Yes, officers, directors, or beneficial owners
of 5% or more of any class of the issuer’s securities who are associated or affiliated with any member
should be identified in the “Add an Association or Affiliation” grid below.

Associations and Affiliations

* Are there any officers, directars, or beneficial owners of 5% or mare of any class of the issuer's O ves OMo O Defer
secutities who are associated or affiliated with any member, as defined in EINRA Rule 5110(b1(E1(A)0i) 2

Add an Association or Affliation -

= Type: O Entity O Person

Y = MName:
[EE: * Relationship to Issuer:

5% or greater shareholder
Addvisor

Affiliate

Associated Person

Beneficial Cwner

Bridge Lenders

Broker fDealer

Consultant

Counsel

Directar b

* Relationship to Mermber:

5% or greater shareholder
Addvisor

Affiliate

Associated Person

Beneficial Cwner

Bridge Lenders

Broker fDealer
Consultant
Counsel
Director hd
* Firrn Marme:
CRD:
* Mermber Firm Participating: O ves ONo

Addd Rowe  Clear

After entering the pertinent information, click “Add Row.” The information will feed to the “List of
Associations and Affiliations.”
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If a Conflict of Interest exists, the nature of the conflict must be identified. This screen expands to
include additional representations based on the check box or radio button that has been selected.

Conflicts of Interest

*Daoes a member participating in this offering have a conflict of interest, a5 @ ves O No O Defer
defined in FINRA Rule 5121(f)(5)?

*Select the nature of the conflict of interest from the list below (must select at least one):

[ The issuer is a member participating in distributing its securities to the public.
[ The issuer is an affiliate of the member ar its associated persons (see FINRA Rule 5121(1(1) and 51212},
[ The member, its affiliates and associated persons, in the aggregate will receive 5% or more of net proceeds in this offering.

[ As a result of the public offering and any transactions contemplated at the time of the public offering,

O the member will be an affiliate of the issuer.
O the member will hecome publicly owned.

O the issuer will hecome a member o form a brokerdealer
subsidiary.

Prev || Save | | Prirt Preview Mesxt

Each check box has been selected below to show the representations that must be made in connection
with the respective conflict.

Issuer is a member participating in distributing its securities to the public.

=Select the nature of the conflict of interest from the list below (must select at least one):

The issuer is & member participating in distributing its securities to the public
[ The issuer is an affiliate of the member or its associated persons (see FINRA Rule 5121¢)(1) and 5121(7)(2))
[ The member, its afiliates and associated persons, in the aggregate will receive 5% or maore of net proceeds in this offering.

[J As a result of the public offering and any transactions contemplated at the time of the public offering,

O the member will be an afiiliate of the issuer
O the member will become publicly owned

O the issuer will bacome a member or farm a broker-dealer
subgidiary.

Escrow of Proceeds/Net Capital Computation

=[] Al proceeds fram the public offering by a member of its securities will be placed in a duly established

escrow account in accordance with FINRA Rule 5121(k)(1) and shall meet the net capital computation
reguirernents pursuant to FINRA Rule 5121 (h)i2).

Discretionary Account Compliance

*[J Mo member that has a conflict of interest may sell ta an account halder with a discretionary account
any security with respect to which the conflict exists, unless the member has received specific written

approval of the transaction from the account holder and retains documentation of the approval in its
records

Compliance with FINRA Rule 5121

C1.F =O A Qualified Independant Underwriter (QIU) will not participate in the offering pursuant to FINRA Rule
5121(a)(1)

O A QIU will participate in the offering pursuant to FINRA Ruls 5121 (2)(2).
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The issuer is an affiliate of the member or its associated persons.

C1.4 *Select the nature of the conflict of interest from the list below (must select at least ane):

[ The issuer is & member participating in distributing its securities to the public.
[¥] The issust is an affiliate of the member of its associated persons (see FINRA Rule 5121(0(1) and 5121(0(2)).
[ The member, its afiliates and associated persons, in the aggregate will receive 5% or mare of net proceeds in this offering.

[ As a result of the public offering and any transactions contemplated at the time of the public offaring,

o181 O the member will be an affiliate of the issuer.

O the member will became publicly owned.

J the issuer will become a member ar farm a broker-dealer
subsidiary.

Discretionary Account Compliance

C1E *[I Mo mermber that has a conflict of interest may sell to an account holder with a discretionary account
any security with respect to which the conflict exists, unless the member has received specific written
approval of the transaction from the account holder and retains documentation of the approval in its
records.

Compliance with FINRA Rule 5121

C1.F = A Qualified Independent Underwriter (S1U) will not participate in the offering pursuant to FINRA Rule
S121(=)(1).

O A QU will participate in the offering pursuant to FINRA Rule 5121 (a)(2).
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The member, its affiliates and associated persons, in the aggregate will receive 5% or more of the net
proceeds in the offering.

C1a *Select the nature of the conflict of interest from the list below (must select at least one):

[ The issuer is & member participating in distributing its securities to the public,
[ The issuer is an affiliate of the member or ite associated persons (see FINRA Rule S121(0(1) and 5121 (f(2)).
The member, its affiliates and associated persons, in the aggregate will receive 5% ar more of net proceeds in this offering.

[ As a result of the public offering and any transactions contemplated at the time of the public offering,

O the mermber will be an affiliate of the issuer.
O the member will become publicly owned,

O the issuer will become a member or form a broker-dealer
subsidiary.

If participating members will receive 5% or more of the net proceeds of the offering, the specifics should
be entered in the “Add Proceeds Information” grid. You must click “Add Row” after each entry, which
will enable population of the “List of Proceeds” grids.

Proceeds
List of Proceeds
MNarme Relationship to Member 5 %o
Jaani Ward 5% or greater shareholder  $50,000,... 5.0000 % Delete
< »
1 Riow(s]
Add Proceeds Information -
* Name: Joani wWard
* Relationship to Member: S% or greater sharcholder 4
Advisor
Affiliate

Associated Person

Beneficial Craner

Bridge Lenders

Broker/Dealer

Consultant

Coursel

Director v
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The following representations are also required in connection with proceeds directed to a member:

Discretionary Account Compliance
*[INa member that has a conflict of interest may sell to an account holder with a discretionary account
any security with respect to which the conflict exists, unless the member has received specific written

approval of the transaction from the account holder and retains documentation of the approval in its
records.

Compliance with FINRA Rule $121

C1.F * O A Qualified Independent Underwriter (GIL) will not participate in the offering pursuant to FINRA Rule
S121(=)01).

O A QIU will participate in the offering pursuant to FINRA Rule 5121(2)(2).

If Option 4 is selected, one or more of the 3 radio buttons in Section C1.A1 must be checked.

* Select the nature of the conflict of interest from the list below (must select at least one):

[ The issuer is a member participating in distributing its securities to the pubilic.
[ The issuer is an affiliate of the member or its associated persons (see FINRA Rule 5121i0(1) and 5121(R(2)).
1 The member, its afiiliates and associated persons, in the aggregate will receive 5% or mare of net proceeds in this offering.

[¥] As & result of the public offering and any transactions conternplated at the time of the public offering,

O the member will be an affiliate of the issuer.
O the member will becorme publicly owned.

O the issuer will become a mermber ar form a broker-dealer
subsidiary.

Discretionary Account Compliance

=[] Mo mermber that has a conflict of interest may sell to an account holder with a discretionary account
any security with respect to which the conflict exists, unless the member has received specific written
approval of the transaction from the account halder and retains documentation of the approval in its
recaords.

Compliance with FINRA Rule 5121

C1.F = A Qualified Independent Underwriter (QIU) will not patticipate in the offering pursuant to FINRA Rule
5121(2)(1).

O A all will participate in the offering pursuant to FINRA Rule 5121(2)(2).
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In the event a QIU will participate in the offering, the following representations are required.

=[] (&) The QIU will patticipate in the preparation of the offering docurents and will exercise the usual
standards of due diligence.

=[] (B) There will be prominent disclosure in the offering documents to describe the nature of the conflict
and the name, role and responsibilities of the QIU.

Qlu
= QU Member:

QIU Criteria

=1 The QIU does not have a conflict of interest and is not an affiliate of any member that has a conflict of
interest pursuant to FINRA Rule 512100 (12)(4).

=[] The QIU does not beneficially own as of the date of the member's participation in the public offering
mare than 5% of the class of securities that would give rise to a conflict of interest, including any right
to receive any such securities exercisable within B0 days pursuant to FINRA Rule 5121(f)(12)(B).

=[] The QIU has agreed to undertake the legal responsibilities and liabilities of an underwriter under the
Securities Act of 1933, specifically including those inherent in Section 11 thereof pursuant to FINRA
Rule S121(f{123(C).

=1 The QIU has sered as an underariter in at least three public offerings of a similar size and type during
the three-year period immediately preceding the filing of the registration statement or the date of first
sale of an offering without a registration statement pursuant to FINRA Rule S121(f(123(D).

*[JThe QIU does not have supervisory personnel responsible for organizing, structuring or performing due
diligence with respect to corporate public offerings of securities that has been comvicted, enjoined,
suspended or barred within ten years prior to filing of the offering pursuant to FINRA Rule 2121((12)

=

QU Fees

c1.04 Wil the member receive compensation for its serices as a QIU? O ves ONo

If a Conflict exists, but information is not available regarding the FINRA member that will act as the QIU,
you can select the Defer radio button, and provide the information in a subsequent update.

=[] (&) The QIU will participate in the preparation of the offering docurments and will exercise the usual
standards of due diligence.

*[1(B) There will be prominent disclosure in the offering documents to describe the nature of the conflict

and the name, role and responsibilities of the GIU.

QU

B * |5 the QIU information available? C vYes
) Defar
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If a Conflict exists, but no QIU is required, the following representations are required:

Compliance with FINRA Rule 5121
[ & Qualified Independent Underwriter {QIL) will not participate in the offering pursuant to FINRA Rule
S121(z101).
O A QI will participate in the offering pursuant to FINRA Rule 5121(a)(2).

* Disclosure pertaining to the conflict of interest is or will be in the prospectus, offering circular ar similar
document, and

O (&) The lead members) does not have a conflict of interest, is not an affiliate of any member with a
conflict of interest, and its supervisory personnel responsible for performing due diligence have not been
subject to any disciplinary actions described in FINRA Rule 3121((12)(E), or

O (B) The securities offered have a bona fide public markst, or

O (C) The securities offered are investment grade rated or are securities in the same series that have
egual rights and obligations as investment grade rated securities.

Click “Save” and scroll to the top of the screen to select the tab you want to work on or click “Next” to
be taken to the Compensation tab. You can also click “Previous” to go back to the Details, Parties, or

Securities screens.

== Prev Check For Errors Submit Filing Save Print Presviesw

Mext ==

Page | 23



Compensation

Cash Compensation

First, you must tell us whether any member will receive warrant solicitation fees.

Provide an estimate of the maximum amount of each item of value received or to be received from any source by the underwriter and

related persons (see FINRA Rule 5110(c)(3){A) and Notices 32.28 , 92.53 and 04.13 ). All items of value must be disclosed in the

“"Underwriting™ or "Plan of Distribution” section of the prospectus.
Maximum
Offering Proceeds: $1,000,000,000
Number of Shares: 100,000,000

Cash Mon-Cash Summary

*Will any mermber receive warrant solicitation fees (see FINRA Rule S110{c)(3)A) (=i} )?

O Yes, within 12 months following the effective date of the registration statement or commencement of

sales,

O Yeg, after 12 months following the effective date of the registration statement or commencement of

sales.

O Mo,

Next, items of value to be received by FINRA members and related persons should be entered in the

“Add Item of Value” section. Click “Add Row” after each item of value has been entered.

After clicking “Add Row” the “Items of Value” grid will be populated with your entries, and will look

similar to the screen on page 25.

Add Item of Yalue

* ltern of Yalue:
Description:

Calculation Method: O Percent (%)
O Amount (5)

Percent (%) Amount (%)

* Value: 10
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Maximum
Total Cash Compensation: 9.0014 % $630,100,000

*
Items of Yalue

ltern of Walue Description

Mon-accountable Expenses (max 3%, exclude over-allotment)
Underwriter's Counsel Fees And Expenses (excluding 'blue sky...

Discount

Delete Al

Non-Cash Compensation

Cash Mon-Cash SUMmary

*Will any participating member receive a right of first refusal?

%
2.0000 %

0.0014 %

7.0000 %

5
5140000, | pejete
F100,000 Delete
5490000, | pejete
3 Row(s)
Oves OMo

*Ware any securities acquirsd or will be acquired by any participating member during the 180-day period O Yes O No

preceding the required filing date through the 90-day period following the effective date of the offering?

*Will any member or associated person directly or indirectly accept or make payments or offers of

payments of any non-cash compensation?

O ves OMo

If a right of first refusal will be received by a FINRA member as compensation, the following information

is required.
NC1.8 at is the duration of the right of first refusal: onths
[HELE ) *What is the duration of the right of first refusal? 10 Month
(Refer to FINRA Rules 5110(c)i3)(A)ix) and f(2)F) - (5))
® Right O WaiverTarmination
Rights

Percent Amount

Value of Right:  1.0% $1,000,000

*[¥] The member(s) will not have mare than one opportunity to waive or terminate in consideration of any

payment or fee.
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A new function has been added to the system that will allow the filer to calculate the value of securities
(Acquisitions) acquired during the 180-day period preceding the filing date of the offering. Two options
for calculating the value of securities are available.

*Were any securities acquited or will be acguired by any participating mermber during the 180-day period @ ¥es O No
preceding the reguired filing date through the 90-day period following the effective date of the offering?

Acquisitions

*For acquisitions, you may:

O Do the calculations outside of the systern and enter the total below (provide supporting information in a
MNon-SEC docurment).

O After submitting the filing, request help fram the assigned FINRA, staff at (240) 386-4623 to calculate
the value of the acquisition(s).

If you are preparing the valuation yourself, provide the information in the grid below:

Acquisitions

HEZA * For acquisitions, you may:

& Do the calculations outside of the system and enter the total helow (provide supporting information in &
MNon-SEC document).

O After submitting the filing, request help fram the assigned FINRA staff at (240) 386-4623 to calculate
the walue of the acquisition(s).

Caleulation Methad: O Percent (%)

O Amount (§)

Maximum
% $

Total Value of Acquisition(s): 50
* Does the acquisition(s) include securities with an exercise price? ® ves ONo

* Does the acguisition(s) include securities without an exercise price? O Yes O No

NC2.D 6 * Transaction Description: b4
ME2.0.44 ) = Lock-Up Restriction: v

If you need to request help from the FINRA staff, contact the POR Assignee reviewing your filing.
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If the acquisition meets an exception from compensation, select the appropriate exception and make
the corresponding representations.

* Does the acquisition(s) meet an exception from compensation ® Yes O Mo
pursuant to FINRA Rule 5110(d)(5)?

Exceptions From Undenrwriting Compensation (FINRA Rule 5110{d)(5){A)-(E))

Exception: O & Purchases and Loans by Certain Entities

O B. Investments In and Loans to Certain |ssuers

B . Private Placements YWith Institutional Investaors
O . Acguisitions and Conversions to Prevent Dilution
O E. Purchases Based On A Priot Investment History

= [ Securities of the issuer purchased in, or received as placement agent compensation for, a private placement
befare the required filing date of the public offering pursuant to paragraph (b1(4) above if

i. institutional investors purchase at least 51% of the "total offering” (comprised of the total number of
securities sold in the private placement and received or to be received as placement agent compensation by
any member);

il. an institutional investor was the lead negotiator or, if the terms were not negotiated, was the lead investor
with the issuer to establish or approve the terms of the private placement; and

iii. underwtiters and related persons did not, in the aggregate, purchase or receive as placement agent
compensation more than 20% of the "total offering” (excluding purchases by any entity qualified under
paragraph (dIEIEA) above).

Representations must be provided in connection with the restrictions imposed on the receipt of
warrants, options and convertible securities as compensation.

Warrants, Options and Convertible Security Restrictions (FINRA Rule 5110(f){2)(H))

nez.oaa ) =[] The option, warrant or convertible security is not exercisable or

conwvertible mare than five years fram the effective date of the
offering.

[ The security is identical to the security offered to the public orto a

security with a bona fide public market; or

[ The security can e accurately valued, as reguired by FINRA Rule
110200

* Registration Rights (Underwriter andfor Related Persan):
O Nane

O Dermand only - will not exceed 5 years from date of effectiveness
or the comrmencement of sales of the public offering

O Piggyback only - will not exceed 7 years from date of effectiveness
or the commencerment of sales of the public offering

) Demand & Piggyback - will not excesd 5 and 7 years,
respectively, from the date of effectiveness or the commencement
of gales of the public offering
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If compensation will be received through gifts, business entertainment, training and education, or sales
incentives, the following screens will be available for entry of your information:

=Will any member ar assaciated persan receive andfar provide gifts? ®ves OMo

Gifts

Refer to FINRA Rule 5110(h)(2)04)

Calculation Method: O Percent (%) O Amount (5)

Percent Amount
*Value: 200 $2,000 000

=[] Mo member or associated person will directly or indirectly rake payments or accept gifts in excess of
$100 per year per person which shall not be conditioned on achievenent of a sales targst.

=il any member or associated person receive andfor pravide business entertainment? © ez O Mo

Business Entertainment

Refer to FINRA Rule 5110(h1(21(B)

~

Calculation Method: O Percent (%) O Amaunt (§)

Percent Amount

“ Value: | 1.00 %1000 000

*[] Mo member or associated person will directly or indirectly make payments or accept occasional meals,
a ticket to a sporting event or the theater, or comparable entertainment which is so frequent ar
extensive as to raise any question of propriety or is preconditioned on achievernent of a sales target.

=il any member or associated person receive andfar pravide training and educatian? @ ves ONo

Training & Education

Refer to FINRA Rule 5110(h)i21(C1
* Type of event:

[ wational

[ Regional

[ Due Diligence
[ Other

=1 Mo member or associated persan will directly or indirectly make payments or reimbursements by
offerors for the purpose of training and education of associated persons of a member, unless:

i. associated persons abtain the member's prior appraval to attend the meeting and attendance by a member's associated persans is
not conditioned by the member on the achieverment of a sales target or any other incentives pursuant to a non-cash compensation
arrangement permitted by subparagraph (h)2)(0);

ii. the location is appropriate to the purpose of the meeting, which shall mean an office of the offeror ar the member, or a facility located
in the vicinity of such office, ar a regional location with respect to regional meetings or a location at which a significant or
representative asset of the program is located;

iii. the payment or reimbursement is not applied to the expenses of guests of the associated person; and

v. the payrnent or reimbursement by the offeror is not conditioned by the offerar on the achievement of a sales target or any other non-
cash compensation arrangement permitted by subparagraph (h2)(D).
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*Will sales incentives be used in connection with the distribution of this offering? @ ves OMNo

Sales Incentives

Refer to FINRA Rule 2310(c)(Z1(00

Calculation Method: O Percent (%) O Amount (5)

Percent Amount

Retail: $0
Wholesale: $0

he greater than 0.

*[] Sales incentives will be limited to arrangements hetween a member and its associated persons or a
company that controls a member company and the member's associated persons, provided that no
unaffiliated non-member company or other unaffiliated member directly or indirectly participates in the
member's or non-member's organization of a permissible noncash compensation arrangement.

Books and Records

=[] e represent that participating members shall maintain records of all non-cash compensation received
by the member or its associated persons in arrangements permitted by subparagraphs (€)(2)(C)-(E).
The records shall include: the names of the offerars, non-members ar ather members making the nan-
cash compensation contributions; the names of the associated persons paticipating in the
arrangements; the nature and value of non-cash compensation received; the location of the training and

education meetings; and any other information that proves compliance by the members and its
associated persans.
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Summary

The Summary screen provides a snapshot of all Items of Value to be received by members and related
persons. There are also two additional required representations that must be made in connection with
Other Items of Value and a Compensation Disclosure.

Cash Mon-Cash Summary

Maximum

Total Compensation: 9.0014 % $630,100,000

Summary of Compensation:

Item of Walue Type Y §
Mon-accountable Expenses (m... 2.0000 % $140,000 000
Underwriter's Counsel Fees An. .. 0.0014 % $100,000
Discount 7.0000 % $490,000,000

Other Items of Value

= Are there any other arrangernent(s) entered into during the 180-day O ves @ No
period immediately preceding the reguired filing date of the public
offering, which arrangement(s) provide for the receipt of any iterm of value
or the transfer of any warrants, options, or other securities from the
isguer to the underwriter and related persons, including debt securities
and derivative instruments not considerad an iterm of value under FINRA
Rule 5110(c)Z0BIGA) and (vii)?

Compensation Disclosure

[ 'e represent that all the items of proposed underwriting compensation to any patticipating members
frorn any source are fully disclosed
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WKSI Offerings

If the offering is a WKSI, you are required to represent whether the offering is or is not subject to the
provisions of FINRA Rule 5121.

Details Patties Securities Cornpensation WEKSI

= This WIS offering is subject to the provisions of FINRA Rule 5121,
O This WKS| offering is not subject to the provisions of FINRA Rule 5121,

Not subject to the provisions of FINRA Rule 5121

Details Parties Securities Compensation WEKSI

* O This ¥WIKSI affering is subject to the provisions of FINRA Rule 5121
& This wiks offering is not subject to the provisions of FINRA Rule 5121,

=[] The issuer does not have non-convertible debt securities and nan-convertible preferred securities rated
by a nationally recognized statistical rating organization in one of its four (4) highest generic rating
categaries; and/or

*[] The issuer has not heen subject to the reparting requirements of Section 13{a) or 15(d) of the
Securities Exchange Act of 1934 for at least 36 calendar months (see Selected Notice 93-88).

Subject to the provisions of FINRA Rule 5121. (See Conflicts of Interest section of the User Guide, pp.
18-23)

Dekails Parties Securities WKSL Assocl AffilfConflicks Compensation

*[E) This WSl offering is subject to the provisions of FINRA Ruls 5121
O This WKSI offering is not subject to the provisions of FINRA Rule 5121,

Flease enter information about the conflict(s) of interest in the Assoc/Afil/Conflicts screen.
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Other
The “Other” screen captures additional information that may or may not be pertinent to your offering.
The screen will be slightly different based on the “Distribution Method” and “Offering Type” entered in

the “Parties” screen.

Details Parties Secutities AssocfAffilfConflicts Compensation Other

Solicitation by Officers, Directors, and/or Employees
O Officers, directors, andfor emplayees may participate in the solicitation of offers to purchase

securities in this offering.

i, Officers, directors, andfor employees who intend to participate in this offering can comply with SEC Rule 3a4d-1.

iil. Mo officer, director, or employee will be compensated in connection with their participation in this offering.

Termination Arrangements

Ol The mermber or person associated with & mermber will be reimbursed only for actual out-of pocket
accountable expenses pursuant to FINRA Rule ST10{230).

Debt Security and Derivative Instruments

[J Debt securities and derivative instruments acquired or entered into for a fair price’ as defined in
FINRA Rule 5110 {2)(3, but not excluded from items of value under EINEA Rule 5110{c)(3)(Bii) or

(i),

Due Diligence

[ The due diligence process is complete and all representations are final and not subject to change.
Issues/Letters

Issues/Letters is an exciting new feature that will allow the FINRA staff to identify and communicate
Compliance and Regulatory issues, and provide the external filers the ability to respond directly to any
comments issued. This will eliminate any confusion regarding what comment the external filer is

responding to.

All Issues {0) Communications

&ll Issues

lzzue Type lzzue Id Dste Section lzzue Statuz Filer Response

Mo Issues Found
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Fee Calculation

The new system requires payment of the filing fee at the time an offering is submitted to FINRA. The
filing fee is calculated based on the information entered in the “Securities” screen, and is displayed at
the bottom of each screen. If you are submitting the filing fee by wire transfer, please include the Issuer
Name and Deal ID with the payment.

Amount Due for this Filing:

Clicking on More Information will provide the detailed fee calculation and wire instructions.

Fee Calculation

Gross PMADR:
Initial Fee:

0.01% of Gross PhADP:

Current Total Fees this Filing:

Armount Due:
Payment Method: Wire

Beneficiary Bank:
Beneficiary Bank Address:

Beneficiary Marne:

Beneficiary Account Number;

Routing Mumber:

Reference Mumber:

Hide Payrent Info

Submitting Your Filing

$1,000,000
$500.00

$75,000.00
$75,500.00
$75,500.00

Mellon Financial Corporation

,000.00

Philadelphia PA

FINRA
§ 234 353

031 0000 37

$75,500.00 More Info

You must provide issuer name as it appears on the offering document and the
assigned Deal 1D.

After you have completed entry of your offering information you can click “Submit Filing” or “Check For
Errors” to see if you omitted anything.

== Prey

Check For Errars

Submit Filing

Save

Print Presview:

Mext ==
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Upon the successful submission of your form, you will see the following notification, and you will have
the option to print it for your records. Right mouse click to enable the print function.

| v Your form was submitted to FINRA successfully. Please print this form now if you wish to retain a copy for your records.

Submitted By: ward]
Submitted Date: Thu May 31 16:49:52 EDT 2012

FINra Welcome to FINRA

06/09/2012 Type: Corporate Deal ID: 95173

r Mame: May 31 Test  Anticipated Pricing or Effective Date:
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Investment Programs (IP)
You are required to identify your “Offering Type” in the “Details” screen. If you select Investment

Program, you are required to select the “Type of IP.” If you select Direct Participation Program, you are

also required to provide the “Type of DPP.” No additional information is required if you select Unlisted

Real Estate Investment Trust.

* Offering Type:

* Type af IP:

~Type of DFF:

O Comporate @ Investrment Program (IP)

) Direct Participation Program (DPP)
O Unlisted Real Estate Investment Trust (REIT)

w

* Does SEC Rule 115 apply? Oes @Mo

= Distribution Method:

* Initial Public Offering -
* Deal Characteristics:

Describe the deal

characteristics:

@ Firm Commitment

O Best Efforts

O Best Efforts (All/Mong)

O Best Efforts (Drip Only)

O Best Efforts (Min/Max)

O Best Efforts (Min/Max/Drip)

O Dutch Auction (Firm Commitrnent)
O Dutch Auction (Best Efforts)

®ves OMNo

[ Business Development Company [ Blank Check/Blind Pool/Other Acquisition Wehicle
O Comrmodity Pool O Equity Line of Credit

O Exchange Traded Fund [ Private Investment Public Equity

[J Exchange Offering I Rights Offering

[J Emerging Growth Company Mone of the Above

[ Closed-End Fund

See the “Parties,” “Securities,” and “Other,” sections of the User Guide for a description of entering

information in those screens.
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Compensation

Distribution Arrangements

Affiliated Programs

In the review of affiliated programs, the filer is required to provide a reasonable allocation of the non-
transaction based compensation (NTBC) for registered representatives. When a filer answers the

question in an affirmative manner, the following grid is available.

Add a Dual Employee

NHote: Exclude registered representatives that meet the clerical/ministerial or De Minimis exceptions.

Refer to FINRA Rule 2310(b){#){C)(ii).
*Type:

DEAEED - Name
* Employed By:

CRD:
* Annual Salary

* Expenses?

* Other?

= B/D Position or Title:

= B/D % Allocation:

*=B/D % Allocation far this

Oiffering:
* Ernployed By:

[T IRk *|lgsuer Position or Title:
Did.CAz *|lzsuer % Allocation:

O&1.CA2 = Allocate to:

The grid was designed as a worksheet to allow filers to allocate registered representative’s

O Registered O To Be Hired / Pending Registration

I

O ves O Mo
O ves O Mo

O lzsuer
O Affiliate

O Retail
O wvholesale

€

compensation, including that of dual employees. The registered representatives available to be selected

can only be personnel who are registered with the members identified in the “Parties” screen. Upon

completion of the required fields, marked by a red asterisk (*), click “Add Row” and the system will

calculate the allocation and update the aggregate value in the “Underwriting Comp” screen.
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The information entered in the “Add A Dual Employee” grid will feed into the List of Dual Employees.

Maximum

Offering Proceeds:
Number of Shares:

Distribution Arrangements Mon-Cash Underwriting Cormp Issuer Cosks SUrnmaEy

D& * 1z the issuer directly or indirectly affiliated with a participating FINRA member?

* Murnber of Months to Reach Maximum:
Registered Representatives, All-ln Non-Transaction Based Compensation:

Max Annual Amount Allocation at Max Max %

Retail: 0 0.0000 %
Wholesale: $0 0.0000 %

List of Dual Employees

Mame = Type

Delete Al

Unaffiliated Programs

hax (UMY Comp)

®ves OMNo

Max (lssuer)

0 Rowe(s)

For filings of unaffiliated programs, the NTBC does not have to be allocated using this format. Please

insert values in the “Underwriting Comp” screen.
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Unregistered Personnel

Filers will be required to state whether unregistered officers, directors or employees of an issuer are
participating in the solicitation, marketing, distribution or sales activities of an IP, and whether the
individuals identified meet the safe harbor provisions of SEC Rule 3a4-1.

Add an Unregistered Person -

= Narme:

* Employed by:

* Position or Title:

* Describe Activities:

* Meets SEC Rule Jad-1 O Yes
Safe Harbor? O Mo

Addd Rowe Clear

Click “Add Row” after each entry. The information entered will feed into the “List of Unregistered
Persons” grid.

List of Unregistered Persons

Mame Title Employed By Describe Activites Safe Harbor?

0 Roww(s])
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Non-Cash Compensation

Filers will be required to state whether additional non-cash arrangements are contemplated in
connection with the offering. When a filer responds with an affirmative statement, the system will
display a new grid for information entry, containing attestations per type of non-cash arrangement.
Certain grids also allow filers to attach copies of the agendas for training and education or other
documents required during the review process. All grids provide the filer with the option to choose
whether the expenses are wholesaling or retailing, or both.

Depending on the selection, the aggregate values are updated in the “Summary” screen. Examples of
the grids for Gifts, Business Entertainment, Training and Education, and Sales Incentives are below.

Gifts
HC3 “WWill any member or associated person directly or indirectly accept or ® ves O Mo
make payments or offers of payments of any non-cash compensation?
HCd “WWill any member or associated person receive and/or provide gits? @ Yezs O Na
Gifts

Refer to FINRA Rule 2310(c)(2)4)

Calculation Method: O Parcent (%) O Amount (§)

Percent Amount
“Retall
0
“*Wholesale:
50

*[1Ma member or associated person will directly or indirectly make payments or accept gifts in excess of
5100 per year per person which shall not be conditioned on achievemnent of a sales target.
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Business Entertainment

NCS *Wyill any member or associated person receive andfor provide business @ ves O No
entertainment?
Business Entertainment
Refer to FINRA Rule 2310()(21(E)
Calculation Method: O Percent (%) O Amaunt ($)

Percent Amount

NS0 “Retail:

0

HC5.E “Wholesale:

0

“[ Mo member or associated person will directly or indirectly make payments or accept occasional meals,
a ticket to @ sporting event or the theater, or comparable entertainment which is so frequent or
extensive as to raise any guestion of propriety or is preconditioned on achievement of a sales target.

Training and Education
*WWill any member or agsociated person receive and/or provide training and education? ® ves OMo

Training & Education

Refer to FINEA Rule 2310{c)(21(C)

* Type of event:

[ National

[ Regional
[ Due Diligence
[ Other

* [ No mermber or associated person will directly or indirectly make payments or reimbursements by
offerars for the purpose of training and education of associated persons of a member, unless:

I. associated persons obtain the member's prior approval to attend the meeting and attendance by a member's associated persons is
not conditioned by the member on the achievement of a sales target or any other incentives pursuant to a non-cash compensation
arrangement permitted by subparagraph (c)(2(00;

ii. the location is appropriate to the purpose of the meeting, which shall mean an office of the offerar or the member, or a facility located
in the vicinity of such office, or a regional location with respect to regional meetings or a location at which a significant or
representative asset of the program is located;

iii. the payment or reimbursement is not applied to the expenses of guests of the associated person; and

=

the payment ar reimburserment by the offerar 15 not conditioned by the offerar an the achievement of a sales target or any other non-
cash compensation arrangement permitted by subparagraph (c)23(D).
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Sales Incentives

*Will sales incentives be used in connection with the distribution of this offering? ® ves OMNa

Sales Incentives

Refer to FINRA Rule 2310(c)Z10)

Calculation Method: O Percent (%) O Amount (5)

Percent Amount
Retail: $0
Wholesale: §0

he greater than 0.

=[] Sales incentives will be limited to arrangernents between a member and its associated persons or 2
company that contrals a member company and the member's associated persons, provided that no
unaffiliated non-rmember company or other unaffiliated member directly or indirectly participates in the
member's or non-member's organization of a permissible noncash compensation arrangement.

Books and Records

*[Jwve represent that participating members shall maintain records of all non-cash campensation received
by the member or its associated persons in arrangements permitted by subparagraphs (£)(2)(C)-(E).
The records shall include: the names of the offerars, non-members ar ather members making the nan-
cash compensation contributions; the names of the associated persons patticipating in the
arrangements; the nature and value of non-cash compensation recewved; the location of the training and

education mestings; and any other information that proves compliance by the members and its
associated persons.
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Underwriting Compensation

The O & O Expenses screen has been enhanced in order to ease data population. Enhancements
include: pre-population of certain expenses from data inputted from other screens, new line items such
as “Non-Cash/Gifts” “Non-Cash /Business Entertainment,” and additional line items for “Other”
expenses. The following grid can also be used to add items of value to the compensation screen.

Add Item of ¥alue

Lz 1 * ltern of Yalue: hd
= Source of Funds: O General Partner
O Procesds
© Sponsar
O Other
* Type: O whaolesale © Retail

Description:

Calculation Method: O Percent (%) O Amount (§)

Percent Amount (§)

gz E.1 * Yalue: F0

Add Raow  Clear

Page | 42



When Add Row is clicked, the Item of Value and Additional Items of Value grids are populated.

Maximum
Total Underwriting Compensation: 6.0000 % %0

Surnmary of Underwriting Compensation

Iterm of “alue Type
Commissions Retail
Gifts Retail
Gifts Wholesale

Additional Items of Yalue

lterns of “alue Description

Commissions

Delete A

%

£.0000 %
0.0000 %
0.0000 %

Type
Retail

0
0
50

%
6.0000 %

0 Delete

1 Rowels])
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Issuer Costs

Issuer Costs are added through entry in the “Add Item of Value, Issuer Costs” grid. Add Row must be
clicked after each entry to feed to the “Summary of Issuer Costs” and “Additional Items of Value” grids.

Add Issuer Cost

* |gsuer Cost: v
* Source of Funds: O General Partner

O Proceeds

O Sponsor

O Ciher

IC2.0 Description:

Calculation hethod: O Percent (%) O Amount (5)

Percent Amount (§)

* Yalue: 0

Add Rowe Clear
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Summary

The Summary compensation screen provides a snapshot of all proposed compensation, including
Retailing, Wholesaling, Other Underwriting Compensation, Total Underwriting Compensation, and Issuer
Costs.

[ Distribukion Arrangements “ Mon-Cash " Underwriting Comp ” Issuer Costs ” Summary l

Retailing
[ Commissions 0
[ NIBC $0 0.0000 %
[ F ) Marketing Fees 0
&) Dealer Manager Fees 0
_- Wholesaling
_- [ Commissions %0
_- [ ) NTBC $0  0.0000 %
_- [ ) Marketing Fees 0
_- %5 Dealer Manager Fees %0
_- [ ) Hon-Accountable Expenses %0
——| 3@ ) Mon-Cash - Gifts $0  0.0000 %
—- [ ) Mon-Cash - Business Entertainment $0 0.0000 %
[ ) Mon-Cash - Training & Education %0
_= [ % ) NIBC 50
—| [[& ) Hon-Cash - Training & Education 80
o [[% ) SECRegistration Fee 50
0 [&= ) FINRAFee 50
[ ED  Legal 50
[ [ 5 Printing 50
|| [% ) Accounting 0
T [[% ) Blue Sky Expenses B0
[ ) Advertising and Sales 50
[ ) Literature 50
[ Due Diligence B0
[ % ) Other 50
Total Issuer 040 $0
Total 080 $0
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Suitability, Disclosure and Liquidity

The Suitability, Disclosure and Liquidity screen includes representations that the system will display
depending on whether the program is an affiliated program, and whether it is listed on a national
securities exchange. For an affiliated program, you would initially see the following representations, in
addition to Sales to Discretionary Accounts, Disclosure, and Liquidity:

Standards of Suitability for Participants (Refer to FINRA Rule 2310 (b){2){(A)(B), and {C} )

=[Jwve represent that standards of suitability have been established by the investment prograrm far the
participants therein and such standards are fully disclosed in the prospectus and are consistent with
the provisions of FINRA Rule 2310(b1C20(ED,

=[Jwve represent that we have reasonable grounds to believe, on the basis of information obtained fram
the participant concerning his investment objectives, other investments, financial situation and needs,
and any other information known by the member or associated person, that;

i. The participant is or will be in a financial position appropriate to enable hirm to realize the benefits described in the prospectus;
iil. The participant has a fair market net worth sufficient to sustain the risks inherent in the investment program and;

iii. The investment prograrm is otherwise suitable for the paticipant.

For a non-affiliated program, you will only see the following representations:

Sales to Discretionary Accounts

= [J Mo transactions in investrent programs will be executed in a discretionary account without prior
written approval of the customer (see Rule 2310(b)2)(C);

Disclosure {Refer to section {(b)(3) of FINRA Rule 2310 )

=[] Prior to participating in = public offering of = direct participation program or REIT, a member ar person
associated with a member shall have reasonable grounds to believe, based on information made
available to hirm by the sponsor through a prospectus or other materials, that all material facts are
adeguately and accurately disclosed and provide a basis for evaluating the program.;

*[In determining the adequacy of disclosed facts pursuant to subparagraph (&) hereof, 3 member or
person associated with a rmember shall obtain information on material facts relating at a minimum to
the following, if relevant in view of the nature of the program:

i. items of compensation;

ii. physical properties;

iil. tax aspects;

iv. financial stability and experience of the sponsaor,
v. the program's conflict and risk factors; and

vi. appraisals and other pertinent reports.

“[IFor purposes of subparagraphs (&) or (B) hereof, a rmember or person associated with a member
may rely upon the results of an inquiry conducted by another member or members, provided that:

. the member or person associated with a member has reasonable grounds to believe that such inguiry was conducted with due
Care;

il. the results of the inquiry were provided to the member or person associated with a member with the consent of the member or
members conducting or directing the inguiry; and

iil. no member that participated in the inquiry is a sponsor of the program or an affiliate of such sponsor.
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Shelf Filings

Base Filing
Your initial shelf filing should be your Base. In the “Details” screen you should answer Yes in connection
with Rule 415 applying to the filing, select Shelf, and Shelf Type should be Base.

[IEE ~ Does SEC Rula 415 apply? ® Yes O Mo

SR - Why does SEC Rule 415 apply? = Shelf
PO and Resale
) Continuous Offenng Pursuant to SEC Rule 415(a)(1){ix)
) Non-Shell Warrants/Options

O Resale (Firm Commitment)
) Resale (Have/\Will Engage Members)
2 Non-Resale (Have/Will Engage Members)
O Other
SR~ 1= this 2 Wel-Known Seasoned Issuer O Yes & Mo
WKS?
R ~ Shelf Type C Base

Specific representations are required in connection with a Base filing, and appear below.

fl I'II';V Welcome to FINRA

Issuer Name: Anficipated Pricing or Effective Dale:  Type: Corporate  415. Base Deal [0 94494

Dt als Parkiss Sacurkies Shelf Cotheer

The representations below are required to receive a clearance lemer in connection with this offering. You may choose 1o make all
representations in your initial filing in order to receive a clearance letter upon acceptance of your filing. Alternatively, you may elect a
review by the Corporate Financing Department prior to clearance and make the representations at a later date.

(SR * Are you requesting a pre-participation review? O Yes
ONo

Representations required for a filing of a base registration statement:

ST “ [ in the event that this offering is subject 1o FINRA Rule 5121, the participaling member(s) will comply
with all provisions of the rula.

[ESER ~[C'wWe confirm the accuracy of the representations and we understand that the information,
representations and documents filed will be subject 10 post-offering review and venfication process by
the Department following its issuance of a No Objections Letter,

Note:
Ifthe tatal proposed underwriling compensation does not exceed 8% of the offering proceeds, it is presumed 1o be fair and reasonable.

Please refer to pages 7-34 for instructions on entering the remainder of information for a Base filing.
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Shelf Takedown

A takedown can only be submitted in connection with a cleared Base. Search for eligible Base filings in
the Filing Cabinet by clicking on the ShowFile Takedowns checkbox. After locating your filing, click on
the Takedown option.

|| TRANSFER DEAL

Issuer Name

SEC Registration Number

ShowiFile Takedowns ‘_

Full Form Text
Search | Refrash | Reset
T
(" )
J TAKEDOWN r
DEAL S FILING ID ISSUERNAME | VER# VERSION STATUS DATE DEAL STATUS DEAL TYPE ANT. BSS ASSIGNEE | POR ASSIGNEES
STATUS PRICING/EFF.
cobradesk
2012-08-26- Available for Corporate -
79990 79000 ;Img regress EiaeE Base 08/28/2012
Test Corp .
2012-08-28- Available for Corporate -
80047 Scenario 2 08/31/2012
80047 08-27-2012 Takedown CEF -Base
2012-08-28- testIP Deal Available for IP-REIT -
L2 80126 08-27-2012 Takedown Base RS2
max - test -
2012-09-28- Available for Corporate -
81596 81598 lbrigsferclear Takedown Base 10/07/2012

The system will create a new filing for your Takedown transaction. Some information in the “Details”
screen will be pre-populated, consistent with the information entered for the Base filing. Identify the
Shelf Type as a Takedown in the “Details” screen, and populate other pertinent fields as required.

= Why does SEC Rule 415 apply? Shelf
IPO and Resale
Continuous Offering Purguant to SEC Rule 415(a)(1)(ix)
Non-Shelf Warrants/Options
Resale (Firm Commitment)
Resale (Have/Will Engage Mambers)
Mon-Resale (Have'\Will Engage Members)

COither
3} "Iz this a Well-Known Seasoned lssuer Yas Mo
(WKSH?
* Shelf Type: © Takedown
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Entry of information specific to the Takedown is required in the Parties, Securities, Compensation,

Suitability, Disclosure, and Liquidity, and Other screens. Please refer to pages 7-34 for instructions on

entering the remainder of information for a Takedown filing.

Additional representations are also required for the Takedown, and appear below.

Details Parties Securities Assoc/Affil/Conflicts Compensation Shelf Other

The representations below are required to receive a clearance letter in connection with this offering. You may choose to make all
representations in your initial filing in order to receive a clearance letter upon acceptance of your filing. Alternatively, you may electa

review by the Corporate Financing Department prior to clearance and make the representations at a later date.

* Are you requesting: ) Same Day Clearance

) Pre-Participation Review (If you select this option the Department will provide a pre-participation review)

Representations required for a takedown filing:

* [ Terme and arrangements between participating FINRA members and the issuer do not include any
prohibited arrangements as described in FINRA Rule 5110(F){2). (The term "participating members”
is defined in FINRA Rule 5110(a){4]).

* [C] Al underwriting compensation will be disclosed in the Plan of Distribution, Underwriting or ather
section of the registration statement, prospectus or offering circular that describes the terms and
arrangements entered into by participating FINRA members related to the distribution of this
offering.

* [Z] Unregistered securities acquired by a participating member(s) during the 180-day period preceding
the required filing date through the 90-day period following the pricing date of the offering have been
accurately valued and disclosed pursuant to FINRA Rule 5110, and will comply with all relevant
provisions, including FINRA Rule 5110(g) and (fj2)(H).

*[Cl1n the event that this offering is subject ta FINRA Rule 5121, the participating member(s) will comply
with all provisions of the rule.

* [Z] The final offering documents including the prospectus supplement, signad underwriting agreement,
letter of intent, engagement letter or other documents entered into by any participating FINEA
member and the issuer in the 180-days preceding filing of the takedown offering will be submitted.

Note:

If the total proposed underwriting compensation does not exceed 8% of the offering proceeds, it is presumed to be fair and reasonable.
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Contact Information
Please contact the Corporate Financing Department Staff with any questions.

Main Line
240-386-4623

Business Systems Support

Joani Ward, 240-386-4649

Sheena Savoy, 240-386-4645

Martrella Caudle-Sanders, 240-386-4628

Public Offering Review
240-386-4623
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