business broker-dealer), unless the public reporting company is listed on a national securities exchange: (i) 10% or
rore of a public reporting company listed, or required to be listed, on Schedule A; o (i) 25% or more of a public
reporting company listed, or required to be listed, on Schedule B.

7. A person acting: (i) as a finder in connection with any new issue in which the person is participating or (i} in
a fiduciary capacity to the managing undenwriter(s) in connection with any new issue in which the person
is participating.

8. An immeadiate family member of: (i) a person specified in iterms 2-7 that materially supports, or receives support
from, that person; (i} a person specified in items 2-3 that is employved by or associated with the FINRA member or its
affiliate selling the new issue to the immediate family member, or that has an ability to control the allocation of the
nevy issue; or (iil) a person specified in iterms 5-6 that is an owner of the FINRA member or its affiliate selling the new
issue to the immediate family member, or that has an ability to contral the allocation of the new issue,

Other New Issue Rule and |PO Allocation Rule Definitions:

Associated parson or amployea of a FINRA member firm. {1) Any natural person registered with FINRA and (2) any

natural person, whether or not registered or exempt from registration with FINRA, who is a sole proprietor, partner, officer,
director, or branch manager of a FINRA member firm, or any natural person occupying a similar status or performing similar
functions, or any natural person engaged in the investment banking or securities business who is directly or indirecthy
controlling or controlled by a FINRA member firm (for example, any employee).

Beneficial interest. Any economic interest, including the right to share in gains or losses, other than management or
performance based fees for operating a collective investment account, or other fees for acting in a fiduciary capacity.

Collective investrent account. Any hedge fund, investment partnership, investment corporation, or any other collective
investmeant vehicle that is engaged primarily in the purchase and sale of securities, but not (1) a legal entity that is
beneficially owned sclely by immediate family members or (2} an investment club comprising a group of friends, neighbors,
business associates or others who pool their money to invest in stock or other securities and are collectively responsible for
making investment decisions,

Covered non-public company, Any non-public company satisfying the following criteria; (i} income of at least 31 million in
the last fiscal year or in two of the last three fiscal years and shareholders’ equity of at least $15 million; (i) shareholders’
equity of at least $30 million and a two-year operating history; or [iii} total assets and total revenue of at least 575 million in
the latest fiscal year or in two of the last three fiscal years.

Executive officer or director. Any (i} person named as an executive officer or director in a U5, public company’s most
recent proxy filed with the SEC or in an annual report filed with the SEC on Form 10-K or Form 20-F, {ii} director of a foreign
company that is registered with the SEC under the Securities Exchange Act of 1934, as amended, or (i) director of a
covered non-public company, or (iv) executive officer of a covered non-public company.

Finder. A person who receives compensation for identifying potential investors in an offering.

Immediate family member. & parson's parents, mother-in-law or father-in-law, spouse, brother or sister, brother-in-law or
sister-in-law, son-in-law or daughter-in-law and children, and any other individual to whom the person provides material
support,

Limited business broker-dealer. Any broker-dealer whose authorization to engage in the securnties business is imited solaly
to the purchase and sale of investment company/variable contracts securities and direct participation program securities.

Material support. Directly or indirectly providing more than 25% of a person's income in the prior calendar year. Members
of the immediate farily living in the same household are deemed to be providing each other with material support.

Public Company. Any company that is registered under Section 12 of the Securities Exchange Act of 1934, as amended or
files period reports pursuant to Section 15(d) thereof.
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