CRAVATH, SWAINE & MOORE LLP

The SEC’s Revised Disclosure Regime
for Certain Registered Debt Securities

This publication, which we believe may be of interest to our clients and friends of the Firm, is for general information only. It should not be relied upon as legal advice as facts and
circumstances may vary. The sharing of this information will not establish a client relationship with the recipient unless Cravath is or has been formally engaged to provide legal services.



Overview of Amendments

= On March 2, 2020, the SEC adopted amendments to Rules 3-10 and 3-16 of Regulation S-X to
streamline the financial disclosure requirements for issuers and guarantors of registered debt
securities and issuer affiliates whose securities collateralize registered debt offerings

» The amendments are predicated on a basic conceptual view (widely supported by commenters,
including Cravath) that a parent company’s consolidated financial information, together with
supplemental information about structural subordination and collateral, is sufficient to permit a
prospective investor to make an informed investment decision

» Notably, the amendments:

¢ expand the circumstances in which a parent company does not have to file separate financial statements for subsidiary
issuers and guarantors of registered debt securities;

¢ streamline the alternative financial disclosure required for subsidiary issuers and guarantors whose separate financial
statements have been omitted and specify certain required alternative non-financial disclosures;

* permit a parent company to omit the alternative disclosures from their periodic reports required by the Exchange Act
upon the applicable issuer or guarantor no longer having a reporting obligation for the debt securities; and

* make similar modifications to the required financial disclosures for issuer affiliates whose securities are pledged as
collateral for registered debt securities

» The final rules implementing the amendments will be effective on January 4, 2021, but, importantly,
the SEC will accept voluntary compliance prior to that date

* Given the reduced cost and burden of compliance under the amended rules, we expect issuers and guarantors of
registered debt securities to begin adapting their internal and disclosure controls and procedures

° Several issuers have early adopted in their Exchange Act reports

* It remains to be seen whether these amendments will meaningfully impact issuers’ willingness to register offerings of
guaranteed debt securities that would otherwise be conducted on an unregistered basis in the Rule 144A market
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Rule 3-10 Amendments

Rule 3-10 requires each issuer of a registered security that is guaranteed and each guarantor of a
registered security to file the financial statements required by Regulation S-X, unless one of five
exceptions to this general rule is satisfied and certain alternative disclosures are provided

The amendments to Rule 3-10 affect:
@ the issuer and guarantor structures that are eligible for an exception to the general rule;
() the conditions that must be satisfied in order to omit separate financial statements;
(3) the form and content of alternative disclosures; and
@ the duration of the ongoing reporting obligations of issuers and guarantors in respect of the alternative disclosures

The amendments also relocate the required alternative disclosures set forth throughout existing
Rule 3-10 to new Rule 13-01

Rule 13-01 requires more streamlined financial information

* In place of the existing requirement to present all major captions of the three financial statements, Rule 13-01, via Rule
1-02(bb)(1) of Regulation S-X, only requires a summary presentation of:

° certain balance sheet and income statement line items; and
° an accompanying note that briefly describes the basis of presentation
* Notably, no statement of cash flow information is required

¢ If the information (as is permitted) is disclosed other than in the notes to the financial statements, it is not required to be
audited or reviewed, substantially expediting preparation for debut structures
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Eligible
Structures

Alternative
Disclosures

Rule 3-10 Amendments (cont’d)

Key Provisions of Rule 3-10, as amended

» Separate financial statements of subsidiary issuers

and guarantors may be omitted if:

— a parent company issues the security (or co-issues
the security on a joint and several basis) with one or
more of its consolidated subsidiaries

— a consolidated subsidiary issues the security (or co-
issues the security with one or more other
consolidated subsidiaries), and the parent company
fully and unconditionally guarantees the security

The parent company'’s consolidated financial
statements must be included or incorporated by
reference in the relevant filing

A subsidiary issuer or guarantor whose separate
financial statements are omitted must be a
consolidated subsidiary of the parent company

Summarized Financial Information

Streamlining Effects

M Expands eligibility to include structures involving

subsidiary guarantees that are not full and
unconditional (which had been required under the
existing rule)

M Enhances possibility of including non-U.S. guarantors,

which, historically, have been unable to satisfy the “full
and unconditional” requirement under local law in
certain jurisdictions

M Expands the universe of subsidiary issuers and

guarantors for which separate financial statements
may be omitted to include entities that are not 100%
owned or that have issued securities convertible into
their own voting shares—both of which were
previously excluded

The alternative disclosures must include the

summarized financial information required by Rule

1-02(bb)(1) of Regulation S-X, and the summarized

financial information:

— must entirely exclude all financial information of
non-issuer and non-guarantor subsidiaries

— may be presented on a combined basis for all
issuers and guarantors of the applicable security,
unless certain circumstances require a
disaggregated presentation

— must include summarized financial information for a
recently acquired subsidiary issuer or guarantor if
the acquisition is “significant” under Rule 3-05 of
Regulation S-X, as amended

M Eliminates separate disclosure of financial information

of non-guarantor and non-issuer subsidiaries, as well
as investments in non-issuer and non-guarantor
subsidiaries, even if the non-guarantor and non-issuer
subsidiaries would otherwise be consolidated

M If presented on a combined basis, eliminates burden

of determining intercompany balances and
transactions between obligors

M Reduces burden associated with recently acquired

subsidiary issuers or guarantors—but may result in
pre-acquisition summarized financial information being
presented prior to it being required to be filed under
Rule 3-05
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Rule 3-10 Amendments (cont’d)

Key Provisions of Rule 3-10, as amended Streamlining Effects

Non-Financial Disclosures

e The alternative disclosures must include certain non- M Issuers and guarantors may be identified in an exhibit
financial disclosure, such as: to an Exchange Act report, which may be incorporated
— the identification of the issuers and guarantors of by reference (if unchanged) for ongoing compliance

each guaranteed security

— a description of the terms and conditions of the
guarantees, including any way in which the
guarantees are not full and unconditional

— a description of any material factors that may affect
payment on the guarantees

— any additional information that would be material
and necessary to be not misleading

Safe Harbors

Alternative

; » Summarized financial information may be omitted as ™ Although the SEC believes these scenarios
Disclosures

) not material if: encompass most of the situations under which

(cont’d) — the assets, liabilities and results of operations of the summarized information would not be material, the
combined issuers and guarantors are not materially safe harbors are non-exclusive
different from amounts presented in the parent & A general materiality provision in the amendments
company’s consolidated financials , provides the parent company wide discretion to

— the combined issuers and guarantors, excluding conclude, based on the facts and circumstances of a

investments in subsidiaries that are not issuers and scenario outside the safe harbors, that all or a portion
guarantors, have no material assets, liabilities or of the summarized financial information is not material
results of operations and may, therefore, be omitted

— the sole issuer is a finance subsidiary of the parent
company, and no other subsidiary of the parent
company guarantees the security

— the issuer is a finance subsidiary that co-issued the
security, jointly and severally, with the parent
company, and no other subsidiary of the parent
company guarantees the security
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Rule 3-10 Amendments (cont’d)

Key Provisions of Rule 3-10, as amended Streamlining Effects

Location of Alternative Disclosures

» Unlike the existing rule, which requires subsidiary M If the alternative disclosures are not provided in the
issuer and guarantor information to be presented in footnotes to the parent company’s financial
the footnotes to the parent’s consolidated financial statements (where they would be subject to auditor
statements, the parent company may, at its option, review or audit), the information will not need to be
ANErmeie provide the alternative disclosures: audited
Disclosures — in the footnotes to the parent company’s M We believe the flexibility to include this information in
(cont’d) consolidated financial statements the MD&A or otherwise outside the financial

_ inits MD&A statements is one of the more attractive aspects of the
_ _ _ _ _ new rules, significantly reducing the burden

— in a prospectus immediately following “Risk associated with the disclosure
Factors”, if any

— with pricing information described in Item 105 of
Regulation S-K

* Permits a parent company to cease providing M Under the existing rule, alternative disclosures are
alternative disclosures at the time the applicable required as long as the applicable securities are
issuer or guarantor no longer has a reporting outstanding, even if the issuer’s or guarantor’s
obligation under the Exchange Act with respect to reporting obligations for those securities has been
those securities suspended under Section 15(d) of the Securities Act

M Although frequent issuers may not benefit from this
change, a reporting company that is an infrequent
issuer may benefit significantly as the amendment
would allow the company to omit the alternative
disclosures from its periodic reports after the first
annual report on Form 10-K following the issuance of
the applicable debt security (assuming the securities
are held by fewer than 300 holders)

Ongoing
Reporting
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Rule 3-16 Amendments

» Rule 3-16 requires a registrant to provide separate financial statements for each issuer affiliate
whose securities constitute a substantial portion of the collateral for any class of registered
securities as if the affiliate were a separate registrant

= The amendments to Rule 3-16 establish a disclosure framework that is largely analogous to the
changes discussed with respect to Rule 3-10, with the required alternative disclosures relocated
from Rule 3-16 to new Rule 13-02

= Notably, the existing requirement to provide separate financial statements for an issuer affiliate if
the aggregate principal amount, par value, book value or market value of its pledged securities
exceeds a certain numerical threshold has been replaced with arequirement to provide alternative
disclosures in all cases, to the extent material

= Compliance with the amended Rule 3-16 will not be required for debt securities issued by issuers
that were not required to file Rule 3-16 financial statements prior the effective date of the
amendments if the relevant securities include provisions requiring the release of the applicable
collateral if separate financial information would be required under Rule 3-16

» This last provision was added in response to concerns that the amended Rule 3-16 might allow an
existing issuer to release guarantors solely as a result of the rule change with a resulting
substantive impact on the collateral package
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Foreign Private Issuers

» Similar to domestic issuers, foreign private issuers will be required to comply with new Rules 13-01
and 13-02 and will continue to be required to comply with amended Rules 3-10 and 3-16

= However, given differences between foreign and domestic forms required by the Exchange Act and
the Securities Act, some of the requirements are located in difference places, such as through
amendments to the instructions to Forms F-1, F-3 and 20-F, when applied to foreign private issuers
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Key Issues for Investment Bankers

* Implementation timing
¢ Early adoption?

= [ ocation of alternative disclosures
» Due diligence and auditor comfort

* Immateriality
¢ Easier for debt with stock pledges than guaranteed debt?

= Termination of reporting / contractual reporting obligation trends
» |[nclusion of non-U.S. guarantors

= Execution considerations
* Potential benefits to conducting an offering on a registered rather than Rule 144A/Regulation S basis?
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Appendix—Example Disclosure
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WestRock Company (NYSE: WRK)

Excerpt from “Notes to Consolidated Financial Statements—Note 14. Selected Condensed
Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors”

Note 14. Selected Condensed Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors

The 2024 Notes, the 2025 Notes, the 2026 Notes, the 2027 Notes, the 2028 Notes, the June 2028 Notes, the 2029 Notes and the
2032 Notes (the “Notes™) were issued by WRKCo (the “Issuer”). Upon issuance, the 2024 Notes, the 2025 Notes, the 2027 Notes and
the 2028 Notes were fully and unconditionally guaranteed by the Subsidiary Guarantors. On November 2, 2018, in connection with the
consummation of the KapStone Acquisition, Whiskey Holdco, Inc. became the direct parent of the Issuer, changed its name to
WestRock Company (“Parent”) and fully and unconditionally guaranteed the 2024 Notes, the 2025 Notes, the 2027 Notes and the 2028
Motes. The 2026 Notes, the June 2028 MNotes, the 2029 Notes and the 2032 Notes were issued by the Issuer subsequent to the
consummation of the KapStone Acquisition and were fully and unconditionally guaranteed at the time of issuance by Parent and the
Subsidiary Guarantors. Accordingly, each series of the Notes is fully and unconditionally guaranteed on a joint and several basis by
Parent and the Subsidiary Guarantors.

In accordance with GAAP, we retrospectively account for changes in our legal structure that constitute transfers of businesses
between issuers, guarantors and non-guarantors. As such, our prior period financials may vary from those previously reported. The
information in the tables reflect such revisions, as well as revisions to correct immaterial errors in the prior presentation of our financial
statements.

In accordance with Rule 3-10 of Regulation S-X, the following tables present condensed consolidating financial data of the Parent,
the Issuer, the Subsidiary Guarantors, the non-guarantor subsidiaries and eliminations. Such financial data include Condensed
Consolidating Balance Sheet data as of September 30, 2019 and 2018 and the related Condensed Consolidating Statement of Income
and Cash Flow data for each of the three years in the penod ended September 30, 2019.

Source: Annual Report of WestRock Company on Form 10-K for the fiscal year ended September 30, 2019.
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WestRock Company (cont’d)

Excerpt from “Notes to Consolidated Financial Statements—Note 14. Selected Condensed
Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors”

WESTROCK COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Year Ended September 30, 2019
MNon-

Guarantor Guarantor Caonsaolidated
{In millicns) Parent Issuer Subsidiaries Subsidiaries _Eliminations Total
Net sales 5 - 3 - b 25438 § 183644 § (26192) § 182890
Cost of goods sold - - 2,026.0 15,1142 (2,600.2) 14,5400
Selling, general and administrative,
excluding intangible amortization - (0.9) 120.0 1,596.1 - 1,7152
Selling, general and administrative
intangible amortization - - 104.4 2958 - 4002
Loss (gain) on disposal of assets - - 0.1 41.3) - 412)
Multiemployer pension withdrawal
income - (0.2) 0.3) (5.8) - (6.3)
Land and Development impairments - - - 13.0 - 130
Restructuring and other costs - 76 0.3 165.8 - 1737
Operating profit (loss) - (6.5) 2933 1,226.6 (19.0) 1,494.4
Interest expense, net - (2468) (163.4) (21.1) - (431.3)
Intercompany interest (expenss)
income, net - (3.2) {115.3) 995 19.0 -
Loss on extinguishment of debt - (3.0) (1.9) (02) - (5.1)
Pension and other postretirement
non-service (expense) income - - (6.5) 80.7 - 742
Other (expense) income, net - (5.1) 34 4.1 - 24
Equity in income of unconsolidated
entities - - - 101 - 10.1
Equity in income of consolidated
entities 862.9 1,149.9 729.2 - (2,742.0) -
Income before income taxes 8629 8853 738.8 1,399.7 (2,7420) 1,144.7
Income tax benefit (expense) - B7.9 7.2 (351.9) - (276.8)
Consolidated net income 8629 953.2 746.0 1,047.8 (2,742.0) 867.9
Less: Net income attributable to
noncontrolling interests - - - (5.0 - (5.0)
Net income atinbutable to common
stockholders $ 8629 % 9532 % 460 $ 10428 § (27420) § 862.9
Comprehensive income attributable
to common stockholders $ 4890 % 5T % I3 5 6824 § (16374) 5 489.0

Source: Annual Report of WestRock Company on Form 10-K for the fiscal year ended September 30, 2019.
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WestRock Company (cont’d)

Excerpt from “Notes to Consolidated Financial Statements—Note 14. Selected Condensed
Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors”

WESTROCK COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Year Ended September 30, 2018
MNon-

Guarantor Guarantor Consolidated
{In millicns) Parent lssuer Subsidianes Subsidianes Eliminations Total
Net sales 5 - 3 - % 25930 % 163454 3§ (26533) § 16,2851
Cost of goods sold - - 20042 13,5722 (2,653.3) 12,9231
Selling, general and administrative,
excluding intangible amortization - 15 941 14510 - 1,546.6
Selling, general and administrative
intangible amortization - - 104.2 1924 - 2966
Loss on disposal of assets - - 02 99 - 101
Multiemployer pension withdrawals - 6.5 12.5 165.2 - 184.2
Land and Development impairments - - - 319 - 319
Restructuring and other costs - 8.7 56 91.1 - 105.4
Operating profit (loss) - (16.7) 3722 8317 - 1,167.2
Interest expense, nat (125} (76.9) (1735) (30.9) - (293.8)
Intercompany interest income
(expense), net - 281 (87.6) 59.5 - -
{Loss) gain on extinguishment of
debt {0.2) (1.4) 1.9 04) - {0.1)
Pension and other postretirement
non-service (expenss) income - - (6.9) 1022 - 953
Other income (expense), net - 0.7 (225) 345 - 127
Equity in income of unconsclidated
entities - - 75 26.0 - 335
Equity in income of consolidated
entities - 1,962.0 134338 - (3,305.8) -
Income (loss) before income taxes| (12.7) 1,895.8 14349 10226 (3.3058) 1,034.8
Income tax benefit 3.1 19.9 131.8 719.7 - 874.5
Consolidated net income (loss) (9.6) 1.915.7 1,566.7 17423 (3,305.8) 1,909.3
Less: Net income attributable to
noncontrolling interests - - - (3.2) - {3.2)
Net income (loss) attnbutable to
common stockholders 5 (96) % 1957 F 15667 $ 17391 § (33058) § 19061
Comprehensive income (loss)
attributable to common
stockholders 5 (86) % 16777 $ 13514 § 14936 § (28500) 5§ 16681

Source: Annual Report of WestRock Company on Form 10-K for the fiscal year ended September 30, 2019.
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WestRock Company (cont’d)

Excerpt from “Notes to Consolidated Financial Statements—Note 14. Selected Condensed
Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors”

WESTROCK COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Year Ended Sepftember 30, 2017
MNon-

Guarantor Guarantor Caonsolidated
{Im millions) Parent Issuer Subsidiaries Subsidiaries Eliminations Total
Met sales % - % - % 24856 § 152085 § (28344) F 148597
Cost of goods sold - - 2,289.0 12,686.9 (2,834.4) 12,1415
Selling, general and administrative,
excluding intangible amortization - 08 1239 13325 - 1.457.2
Selling, general and administrative
intangible amortization - - 104.2 125.4 - 296
Loss on disposal of assets - - - 48 - 48
Land and Development impairments - - - 467 - 467
Restructuring and other costs - 13 260 169.4 - 196.7
Operating profit (loss) - (2.1) (57.5) 84238 - 783.2
Interest expense, net - 40.1) (1725) (99) - (2225)
Intercompany interest income
(expense), net - 18.5 (53.1) M6 - -
(Loss) gain on extinguishment of debt - (0.9) 3.1 (04) - 18
Pension and other postretirement
non-service income - - - 518 - 51.8
Cther (expense) income, net - (1.0) (30.2) 427 - 115
Equity in income of unconsolidated
entities - - 127 263 - 39.0
Equity in income of consolidated
entities - 7242 6437 - (1,3679) -
(Gain on sale of HH&B - - - 1928 - 192.8
Income before income taxes - 698.6 MB2 11807 (1,367.9) 8576
Income tax benefit (expense) - 9.6 1205 (289.1) - (159.0)
Consolidated net income - 7082 466.7 8916 (1,3679) 698.6
Net loss atinbutable o noncontrolling
interests - - - 96 - 96
Net income attributable to common
stockholders % - 3% 7082 % 466.7 % 9012 § (13679) § 708.2
Comprehensive income atinbutable
to commen stockholders $ - % 87173 & 6090 % 1078 § (16808) 5 8773

Source: Annual Report of WestRock Company on Form 10-K for the fiscal year ended September 30, 2019.
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Excerpt from “Notes to Consolidated Financial Statements—Note 14. Selected Condensed
Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors”

WestRock Company (cont’d)

WESTROCK COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)
CONDENSED CONSOLIDATING BALANCE SHEETS
September 30, 2019

Non-
Guarantor Guarantor Caonsolidated

(In millions) Parent Issuer Subsidiaries  Subsidiaries  Eliminations Total
ASSETS
Current Assets:

Cash and cash equivalents 5 - 0% - % 178 3 1338 % - 5 151.6

Accounts receivable - - 31 22017 (39.6) 2,1932

Inventories - - 2543 1,85322 - 21075

Other current assets - 12 118 4832 - 496.2

Intercompany receivables - 2382 - 13405 (1578.7) -

Assets held for sale - - - 25.8 - 25.8
Total current assets - 2394 315.0 6,038.2 (1,618.3) 4,974.3
Property, plant and equipment, net - - 18.9 11,1706 - 11,1895
Goodwill - - 1,158.6 6,127.0 - 7,2856
Intangibles, net - - 14850 25745 - 4,0595
Restricted assets held by special purpose
entities - - - 1,2743 - 1.274.3
Prepaid pension asset - - - 247 - 247
Intercompany notes receivable - 155.0 1569 3,026.8 (3,338.7) -
Investments in consolidated subsidiaries 11,9737 18,460.4 20,039.9 - (50474.0) -
Other assets - 67.8 185.3 971.8 (76.1) 1.148.8
Total Assets $11.973.7 $189226 § 233596 § 314079 § (65507.1) § 30,1567
LIABILITIES AND EQUITY
Current liabilities:

Current portion of debt 5 - 5 133 % 1089 3% 3169 § - % 561.1

Accounts payable - 07 313 1,8394 (39.6) 1,831.8

Accrued compensation and benefits 02 - 146 4556 - 4704

Other current liabilities - 18.6 83.8 4694 - 571.8

Intercompany payables 3036 105 10525 2117 (1578.7) -
Total current liabilities 3038 165.1 1,2915 3,293.0 (1,618.3) 3.4351
Long-term debt due after one year - 6,608.0 1,982.9 9114 - 9,502.3
Intercompany notes payable - 6363 23805 3119 (3,3387) -
Pension liabilities, net of current portion - - 147 6 1464 - 2940
Postretirement benefit liabiliies, net of
current portion - - 257 1364 - 162.1
MNon-recourse liabilities held by special
purpose entities - - - 1,1452 - 1,145.2
Deferred income taxes - - 278.9 26752 (76.1) 2,878.0
Other long-term liabilities - 129 131.2 909.8 - 1,053.9
Redeemable noncontrolling interests - - - 19 - 19
Total stockholders’ equity 11,669.9 11,500.3 17,1113 21,8624 (50,474.0) 11,669.9
Noncontrolling interests - - - 143 - 14.3
Total equity 11,669.9 11,500.3 17,1113 21,876.7 (50,474.0) 11,684.2
Total Liabilites and Equity $119737 $189226 § 233596 § 314079 § (65507.1) § 30,1567

Source: Annual Report of WestRock Company on Form 10-K for the fiscal year ended September 30, 2019.
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Excerpt from “Notes to Consolidated Financial Statements—Note 14. Selected Condensed
Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors”

WestRock Company (cont’d)

{In millions)
ASSETS
Current Assets:
Cash and cash equivalents
Accounts receivable, net
Inventories
Other current assets
Intercompany receivables
Assets held for sale
Total current assets
Property, plant and equipment,
net
Goodwill
Intangibles, net
Resftricted assets held by
special purpose entities
Prepaid pension asset
Intercompany notes receivable
Investments in consolidated
subsidiaries
Other assets
Total Assets

LIABILITIES AND EQUITY
Current liabilities:
Current portion of debt
Accounts payable
Accrued compensation and
benefits
Other current liabilities
Intercompany payables
Total current liabilities
Long-term dekt due after one
year
Intercompany notes payable
Pension liabilities, net of
current portion
Postretirement benefit liabilities,
net of cument portion
Mon-recourse liabilities held by
special purpose entities
Deferred income taxes
Other long-term liakilities
Redeemable noncontrolling
interests
Total stockholders’ equity
Moncontrolling interests
Total equity
Total Liabilities and Equity

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

WESTROCK COMPANY

CONDENSED CONSOLIDATING BALANCE SHEETS
September 30, 2018

Mon-

Guarantor Guarantor Consolidated

Parent Issuer Subsidiaries Subsidiaries Eliminations Total
3 = § 0.2 $ 490.8 § 145.8 3 = § 636.8
- 0.1 196.5 1,840.2 (26.1) 20107
- - 2334 1,596.2 - 1,820.6
- 0.4 17.2 230.9 - 2485
- 277 269.8 792.8 (1,090.3) -
- - - 59.5 - 59.5
- 284 1,207.7 4 6654 {1,116.4 ) 47851
- - 21.3 9,061.2 - 9,082.5
- - 1,1513 4.426.3 - 5,577 6
- - 1,589.4 1,5326 - 31220
- - - 1,281.0 - 1.281.0
- - - 420.0 - 4200
- 8842 331 2,8654 (3,782.7) -
- 13,260.3 15,066.3 - (28,326.6 ) -
34 12.4 1728 910.8 1) 1.092.3
3 34 5 141853 § 19,2419 $ 2351627 $ (332328) $ 253605
3 - 5 - 8 608.5 5 131.2 5 - 5 7407
- 03 40.3 1,701.8 (26.1) 1,716.8
- 0.2 10.7 3884 - 399.3
- 32 T 3958 - 478.5
13.0 506.6 5704 0.3 (1,080.3) -
13.0 510.8 1,308.6 26173 {1,116.4 ) 3,333.3
- 2,179.4 24601 1,035.0 - 5,674.5
- - 2,8654 917.3 (3,782.7) -
- - 135.9 125.4 - 261.3
- - 281 106.7 - 134.8
- - - 1,153.7 - 1,153.7
- - 291.0 2,0376 {71) 23215
- 16.1 106.2 8725 - 994.8
- - - 4.2 - 42
{986) 11,479.0 12,0468 16,280.0 (28,3266 ) 11,4694
- - - 13.0 - 13.0
(96) 11,479.0 12,0466 16,293.0 (28,326.6 ) 11,482.4
5 34 $ 141853 § 192419 $ 251627 § (33,2328) §$ 253605

Source: Annual Report of WestRock Company on Form 10-K for the fiscal year ended September 30, 2019.
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Excerpt from “Notes to Consolidated Financial Statements—Note 14. Selected Condensed
Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors”

WESTROCK COMPANY

WestRock Company (cont’d)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS

(In millions)

Operating activities:
Met eash provided by (used for)
operating activities

Investing activities:
Capital expenditures
Cash paid related to buziness
combinations, net of cash
acquired
Investment in unconsolidated
entities
Proceeds from sale of property,
plant and equipment
Proceeds from property, plant and
eqguipment insurance settlement
Intercompany notes issued
Intercompany notes proceeds
Intercompany capital investment
Other

Met cash (used for) provided by
investing activities

Financing activities:

Proceeds from issuance of notes

Additions (repayments) to revolving

credit facilities

Additions to debt

Repayments of debt

Changes in commercial paper, net
Other financing additions

Issuances of common stock, net of

related minimum tax withholdings
Furchases of common stock
Cash dividends paid to
stockholders
Cash distributions paid to
noncontrolling interests
Int pany notes ing
Intercompany notes payments
Intercompany capital receipt
Other
Met cash provided by (used for)
financing activities

Effect of exchange rate changes on cash,

cash equivalents and restricted cash
Decrease in cash, cash equivalents
and restricted cash

Cash, cash equivalents and restricted
cash at beginning of period

Cash, cash equivalents and restricted
cash at end of period

“Year Ended September 30, 2019

MNon-
Guarantor Guarantor Consolidated
Parent Issuer Subsidiaries  Subsidiaries  Eliminations Total

$ 5382 § (2038) § 4424 § 15337 § - 3 2.310.2
- - - (1,369.1) - (1,369.1)
- S - (3,374.2) - (3.3742)
- - - (11.2) - (11.2)

- - - 118.1 - 1191

- - - 255 - 255

= = (0.1) (75.7) 75.8 =

- 8.3 6.7 3,870.1 (3,886.1) -

(563.0) (563.0) = = 1,126.0 =

- - 30.2 0.1 - 30.3
{563.0) (553.7) 36.8 (815.4) (2,684.3) (4,5796)

- 2,4982 - - - 24582

- 460 - (8.8) - 372

- 41018 - 959.8 - 5.061.6
- (2,400.0 ) (357.5) (2,274.1) - (5,6316)

- 3392 - - - 339.2

- - - 10.0 - 10.0

18.3 - - - - 18.3
(B8.6) - - - - (88.6)
(4679) - - - - (467.9)
- - - 4.3) - 4.3)

= = 757 01 (75.8) =

- (3,800.0) (70.1) (16.0) 3,886.1 -

563.0 = = 563.0 (1,126.0) =

- (27.9) - 36.0 - 8.1

248 757.3 (951.9) (734.3) 2,684.3 1,780.2

- - - 4.0 - 4.0
- 02) (473.0) (12.0) - (485.2)

- 0.2 450.8 145.8 - £636.8

3 - 3 - 8 178 3% 1338 § - 3 151.6

Source: Annual Report of WestRock Company on Form 10-K for the fiscal year ended September 30, 2019.

CRAVATH, SWAINE & MOORE LLP
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WestRock Company (cont’d)

Excerpt from “Notes to Consolidated Financial Statements—Note 14. Selected Condensed
Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors”

WESTROCK COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

The condensed consolidating statements of cash flows for the year ended September 30, 2019 do not include non-cash
transactions between Parent, Issuer, Guarantor Subsidiaries and Mon-Guarantor Subsidiaries. From time to time, we may enter into
non-cash transactions for simplicity of execution of intercompany transactions. These may include intercompany non-cash
capitalizations, intercompany non-cash returns of capital, intercompany debt-to-equity conversions or other transactions of a similar
nature. The table below summarizes these non-cash transactions.

Year Ended September 30, 2019
Non-
Guarantor Guarantor Consolidated
(In millions) Parent Issuer Subsidiaries Subsidiaries Eliminations Total
Operating activities:
Intercompany receivables % (1409) % - 5 - $ - 5 1409 $ -
Intercompany payables % - 3 - % - 5 1409 % (1409) $ -
Investing activities:
Intercompany notes issued 3 - % (38000) $ (46672) $5 (10,7778) 5 19,2450 5 -
Intercompany notes proceeds 5 - 5 45198 &% 45368 &% 68220 % (158786) % -
Intercompany capital investment % (10,396.2) $ (5,8955) 5 (6,8893) § - 5 231810 5 -
Intercompany return of capital 3 6067 5 14796 § 10327 & - 5 (3,1190) % -
Financing activities:
Intercompany notes borrowing 3 - 3 44363 § 25415 § 122672 § (192450) $ -
Intercompany notes payments % - 5 - $ (30220) $ (128566) $ 158786 S -
Intercompany capital receipt 3 - % 10,3962 § 54137 % 73711 5 (23,181.0) 5 -
Intercompany capital distribution 5 (563.0) % (6D6.T) & (4575) & (1.4918) § 31190 & -
Intercompany dividends paid % - % - 5 (302.2) § (1,4350) $% 17372  § -

Source: Annual Report of WestRock Company on Form 10-K for the fiscal year ended September 30, 2019.
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Excerpt from “Notes to Consolidated Financial Statements—Note 14. Selected Condensed
Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors”

WestRock Company (cont’d)

WESTROCK COMPANY

MNOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS

{Im milions)
Operating activities:
Met cash provided by operating
activities
Investing activities:
Capital expenditures
Cash paid for purchase of
businesses, net of cash
acquired
Cash receipts on sold trade
receivables
Investment in unconsolidated entities
Proceeds from sale of property. plant
and equipment
Proceeds from property, plant and
equipment insurance settlement
Intercompany notes issued
Intercompany notes proceeds
Intercompany capital investment
Intercompany return of capital
Other
Net cash (used for) provided by
investing activities
Financing activities:
Proceeds from issuance of notes
Repayments to revolving cradit
facilities
Additions to debt
Repayments of debt
Other financing repayments
Issuances of common stock. net of
related minimum tax withholdings
Purchases of common stock
Cash dividends paid to stockholders
Cash distributions paid to
nongcontrolling interests
Intercompany notes borrowing
Intercompany notes payments
Intercompany capital receipt
Intercompany capital distribution
Intercompany dividends
Other
MNet cash used for financing
activities
Effect of exchange rate changes on cash,
cash equivalents and restricted cash
Increase {decrease) in cash, cash
equivalents and restricted cash
Cash, cash equivalents and restricted
cash at beginning of period
Cash, cash equivalents and restricted
cash at end of period

“Wear Ended September 30, 2018

Non-
Guarantor Guarantor Consclidated
Parent Issuer Subsidiaries  Subsidiaries  Eliminations Tatal

41 3 5634 5 3758 3 10163 § (284) 5 1.931.2
- - (1.2} (988.7) - 1999.9 )
= = = (238.8) = (238.9)

- - 481.8 - 461.8
- - - (114.3) - {114.3)

- - 233 - 233

- = - 7.9 - 790

- - (1.4) - 1.4 -

= = 4.5 = 4.5) =

- (2.0} - - 20 -

- = 828 - (82.8) -

- - 18.6 278 - 48.2
= (2.0} 103.1 (832.5) 83.7) (815.1)

- 11073 - - = 1.197.3
- (106.7 ) (8.8) - {115.5)

= 27 = 852.5 = 855.2
(0.1} {1,025.2) (225) (985.1) - (2.032.0)
- - 89) {15.3) - (24.2)

- 26.6 - - 26.6
- (185.1) - - - (195.1)
- (440.0) - - (440.9 )
= = = (33.3) = (33.3)

- - 1.4 i1.4) -

- - - 4.5) 45 -

- - 20 i2.0) -

- = - (82.8) 826 =

- - (28.4) 284 -

(4.0) (19.9) = 316 = i
4.1} (561.2) (31.4) (270.5) 112.1 (755.1)
= = = (28.2) = (28.2)

- 0.2 4475 (114.8) - 33aza

- - 43.3 260.7 - 304.0

- § 0.2 § 4008 3§ 1458 3§ - 5 636.8

Source: Annual Report of WestRock Company on Form 10-K for the fiscal year ended September 30, 2019.
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WestRock Company (cont’d)

Excerpt from “Notes to Consolidated Financial Statements—Note 14. Selected Condensed

Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors”

Under
Existing Rules

{In millions)

Investing activities:
Intercompany notes issued
Intercompany notes proceeds
Intercompany capital investment
Intercompany return of capital

Financing activities:
Intercompany notes borrowing
Intercompany notes payments
Intercompany capital receipt
Intercompany capital distribution
Intercompany dividends paid

WESTROCK COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

The condensed consolidating statements of cash flows for the year ended September 30, 2018 do not include non-cash
transactions between Parent, Issuer, Guarantor Subsidiaries and Non-Guarantor Subsidiaries. From time to time, we may enter into
non-cash transactions for simplicity of execution of intercompany transactions. These may include intercompany non-cash
capitalizations, intercompany non-cash returns of capital, intercompany debt-to-equity conversions or other transactions of a similar
nature. The table below summarizes these non-cash transactions.

Year Ended September 30, 2018

MNon-
Guarantor Guarantor Consolidated
Parent Issuer Subsidiaries Subsidiaries Eliminations Tofal

5 3 - 5 - 5 (3921) 5 3921 5 -
5 5 - 5 - 5 B3D % (83.0) & -
% 3 (7353) 5 (335.3) & - 5 1,0906 & -
% 5 1,3563 & 7660 & - 5 (2122.3) % =
% 3 - 5 3921 5 - 5 (3921) 5 -
% 5 (69.0) 5 (140) % - 5 830 % =
% 3 - 5 7369 % 3537 5 (1,0906) % -
% $ - 5 (1,356.3) % (TG60) 5 21223 % =
% 5 - 5 - 5 (2859) 5 2859 & -

Source: Annual Report of WestRock Company on Form 10-K for the fiscal year ended September 30, 2019.
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Excerpt from “Notes to Consolidated Financial Statements—Note 14. Selected Condensed
Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors”

WestRock Company (cont’d)

WESTROCK COMPANY

MOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Year Ended September 30, 2017

(In miilions)
Operating activities:
Met cash provided by operating activities
Investing activities:
Capital expenditures
Cash paid for purchase of businesses, net of
cash acquired
Cash receipts on sold trade receivables
Investment in unconsolidated entities
Proceeds from sale of HHEE
Proceeds from sale of property, plant and
equipment
Proceeds from property, plant and
equipment insurance settlement
Intercompany notes issusd
Intercompany notes proceeds
Intercompany capital investment
Intercompany return of capital
Other
Met cash used for investing activities
Financing activities:
Froceeds from issuance of notes
Additions to revolving credit
facilities
Additions to debt
Repayments of debt
Other financing (repayments ) additions
Issuances of commen stock, net of related
minimum tax withholdings
Furchases of common stock
Cash dividends paid to stockholders
Cash distributions paid to noncontrolling
interests
Intercompany notes borrowing
Intercompany notes payments
Intercompany capital receipt
Intercompany capital distribution
Intercompany dividends
Other
Met cash provided by (used for) financing
activities
Effect of exchange rate changes on cash, cash
equivalents and restricted cash
{Decrease) increase in cash, cash equivalents
and restricted cash
Cash, cash equivalents and restricted cash
at beginning of period
Cash, cash equivalents and restricted cash
at end of period

Mon-
Guarantor Guarantor Consolidated
Parent Issuer Subsidiaries  Subsidiaries  Eliminations Total
3 92886 S 3442 3 1024 § 14) % 1.463.8
- 14) (7I7.2) - (77e.6)
= (81.0) (118.1) {1.409.4 ) = (1.588.5)
- - 411.2 - 411.2
- - - (2.5) = 2.5)
- - 1,005.9 - 1.005.9
- - 0.2 52.4 - 52.6
- - - 35 - 3.5
- (724.1) - (823.3) 1,.257.4 -
- 5.0 2.4 523.2 (530.7 ) -
- (2000 ) (200.4) - 400.4 -
- - 8.3 10.4 - 277
(2201} {308.0) (B9E.T ) 1.127.1 (868.7 )
Qo84 - - - g98.4
- 421.8 - - - 421.8
T42.8 - - - T742.6
= (1.657.1) (206.8) (468.2) - (2.231.9)
- - (28.9) 50.8 - 239
- 358 - - - 35.8
(93.0) - - - 93.0)
= (403.2) = = = (403.2)
. - - (47.0) - 47.0)
- 35 519.8 7341 (1.257.4) -
(35) (519.8) (T4 5307 -
- - 200.0 2004 (400.4 ) -
- - - (1.4} 1.4 -
(3.2) - 0.4 - (2.8)
- 421 (33.5) 461.7 (1,125.7 ) (855.4)
- - (2.1) - 2.1}
- (19.4) 1.7 (44.7) - 82.4)
10.4 41.8 305.4 - 366.4
- 3 - 3 433 3 280.7 3 - 3 04.0

Source: Annual Report of WestRock Company on Form 10-K for the fiscal year ended September 30, 2019.

CRAVATH, SWAINE & MOORE LLP
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WestRock Company (cont’d)

Excerpt from “Notes to Consolidated Financial Statements—Note 14. Selected Condensed

Consolidating Financial Statements of Parent, Issuer, Guarantors and Non-Guarantors”

Under
Existing Rules

nature. The table below summarizes these non-cash transactions.

WESTROCK COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

The condensed consolidating statements of cash flows for the year ended September 30, 2017 do not include non-cash
transactions between Parent, Issuer, Guarantor Subsidiaries and Non-Guarantor Subsidiaries. From time to time, we may enter into
non-cash transactions for simplicity of execution of intercompany transactions. These may include intercompany non-cash
capitalizations, intercompany non-cash returns of capital, intercompany debt-to-equity conversions or other transactions of a similar

Year Ended September 30, 2017

(In millions) Parent Issuer

Guarantor
Subsidiaries

MNon-
Guarantor
Subsidiaries

Eliminations

Consolidated
Total

Investing activities:

Intercompany notes issued 5 - $ -
Intercompany notes proceeds 5 = $ 16049
Intercompany capital investment $ - $ (2,2005)
Intercompany return of capital 5 = $ 1,0836
Financing activities:
Intercompany notes borrowing 5 - $ 69.0
Intercompany notes payments 5 = $ -
Intercompany capital receipt 5 - $ -
Intercompany capital distribution § = $ -
Intercompany dividends paid 5 - $ -

(2,908.0)
1,556.2

$  1,604.9
$  (1.604.9)
$ 17284

$  (1.083.6)
$ (144.1)

(1,673.9)

$ -
$ -
$  3,380.1
$ (1,556.2)
$ (204.5)

@ W W

1,673.9

(1,604.9)
5,108.5

(2,639.8)

(1,673.9)
1,604.9
(5,108.5)
2,639.8

3486

Source: Annual Report of WestRock Company on Form 10-K for the fiscal year ended September 30, 2019.
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Avis Budget Group, Inc. (NASDAQ: CAR) s

Excerpt from “Notes to Consolidated Condensed Financial Statements—Basis of Presentation”

Financial Disclosures About Guarantors and Issuers of Guaranteed Securities and Affiliates Whose Securities Collateralize a
Registrant’'s Securities

During first quarter 2020, the Company early adopted the Securities Exchange Commission's, “Financial Disclosures About Guarantors
and Issuers of Guaranteed Securities and Affiliates Whose Secunties Collateralize a Registrant's Securities” rules, which simplify the
disclosure requirements related to the Company’s registered securities under Rule 3-10 of Regulation S-X. The final rule also allows for
the simplified disclosure to be included within Management's Discussion and Analysis of Financial Condition and Results of
Operations.

Excerpt from “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Debt and Financing Arrangements”

Supplemental Guarantor Financial Information

The following financial information presents summarized financial information presented from the Consolidated Condensed Statements of
Comprehensive Income for the three months ended March 31, 2020 and Consolidated Condensed Balance Sheets as of March 31, 2020
and December 31, 2019 for: Avis Budget Group, Inc. (the “Parent”), ABCR and Avis Budget Finance, Inc. (the “Subsidiary Issuers”) and
the guarantor subsidiaries (the “Guarantor Subsidiaries”). The Subsidiary Issuers and the Guarantor Subsidiaries are 100% owned by
the Parent, either directly or indirectly. All guarantees are full and unconditional and joint and several. This financial information is being
presented in relation to the Company’s guarantee of the payment of principal, premium (if any) and interest on the Senior Notes issued
by the Subsidiary Issuers. For a description of these guaranteed notes, see Note 11 to our Consolidated Condensed Financial
Statements. The Senior Notes are guaranteed by the Parent and certain subsidianes.

The following tables present summarized financial information for the Parent, the Subsidiary Issuer and the Guarantor Subsidiaries on a
combined basis after intercompany transactions have been eliminated, including adjustments to remove the receivable and payable
balances, investment in, and equity in eamings from the subsidianies that do not guarantee the Senior Notes (the “Mon-Guarantor
Subsidiaries”).

Source: Quarterly Report of Avis Budget Group, Inc. on Form 10-Q for the quarterly period ended March 31, 2020.
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Avis Budget Group, Inc. (cont'd) i

Excerpt from “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Debt and Financing Arrangements”

Summarized Income Statement

Three Months Ended
March 31, 2020

Revenues $ 1,131
Expenses 1,589
Loss before income taxes (458)

Benefit from income taxes (47)

Net loss $ (411)

For the three months ended March 31, 2020, the above amounts include expenses of 5574 million associated with intercompany charges from the Non-Guarantor
Subsidiaries.

Summarized Balance Sheets

March 31,

2020 December 31, 2019
Assets
Current assets $ 437 % 485
Non-current assets 5313 5,067
Assets under vehicle programs 359 348
Liabilities
Current liabilities % 1303 § 1,244
MNon-current liabilities 4 505 4 441
Liabilities under vehicle programs 2.331 231

As of March 31, 2020 and December 31, 2019, the above amounts exclude receivables of 32 million, respectively from the Non-Guarantor Subsidiaries. As of
March 31, 2020 and December 31, 2019, the above amounts exclude payables of approximately $1.0 billion, respectively, to the Non-Guarantor Subsidianes.

Source: Quarterly Report of Avis Budget Group, Inc. on Form 10-Q for the quarterly period ended March 31, 2020.
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Avis Budget Group, Inc. (cont'd) i

Excerpt of “Exhibit 22—List of Issuer and Guarantor Subsidiaries”

Exhibit 22
List of Issuer and Guarantor Subsidiaries
The following subsidianies of Avis Budget Group, Inc. (the "Parent”) were, as of March 31, 2020, guarantors of the Company's senior
notes:
Entity Jurisdiction of Incorporation Senior Notes
AB Car Rental Services, Inc. Delaware Guarantor
Avis Budget Car Rental LLC Delaware Issuer
Avis Budget Holdings, LLC Delaware Guarantor
Avis Car Rental Group, LLC Delaware Guarantor
Avis Caribbean, Limited Delaware Guarantor
Avis Group Holdings, LLC Delaware Guarantor
Avis International, Lid. Delaware Guarantor
Avis Rent A Car System, LLC Delaware Guarantor
Budget Rent A Car System, Inc. Delaware Guarantor
Budget Truck Rental LLC Delaware Guarantor
PR Holdco, Inc. Delaware Guarantor
Wizard Services, Inc. Delaware Guarantor
Wizard Co_, Inc. Delaware Guarantor
Zipcar, Inc. Delaware Guarantor

Source: Quarterly Report of Avis Budget Group, Inc. on Form 10-Q for the quarterly period ended March 31, 2020.
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Pentair plc (NYSE: PNR) siepin

Excerpt from “Notes to condensed consolidated financial statements—Basis of Presentation and
Responsibility for Interim Financial Statements”

On March 2, 2020, we early adopted the SEC s rule titled “Financial Disclosures about Guarantors and Issuers of Guaranteed Securities and
Affiliates Whose Securnties Collateralize a Registrant’s Securnities,” which simplifies the disclosure requirements related to our gunaranteed registered
securtties under Rule 3-10 of Regulation 5-X.

Excerpt from “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources”

Supplemental guarantor information

Pentair plc (the “Parent Company Guarantor ) and PISG (the “Subsidiary Guarantor ). fully and unconditionally, guarantee the senior notes of
PFSA (the “Subsidiary Issuer”). The Subsidiary Guarantor 15 a Switzerland limuted liability company and 100 percent-owned subsidiary of the Parent
Company Guarantor. The Subsidiary Issuer is a Luxembourg private limited liability company and 100 percent-owned subsidiary of the Subsidiary
Guarantor. The guarantees provided by the Parent Company Guarantor and Subsidiary Guarantor are joint and several.

The Parent Company Guarantor 15 a holding company established to own directly and indirectly substantially all of 1ts operating and other
subsidiaries. The Subsidiary Guarantor i1s a holding company established to perform certain finance-related functions, primanly the guarantee of the
Subsidiary Issuer’s debt. The Subsidiary Issuer is a holding company formed to own directly and indirectly substantially all of its operating and
other subsidiaries and to 1ssue debt securities, including the semior notes. The Parent Company Guarantor’s and the Subsidiary Guarantor's
principal source of cash flow, including cash flow to make payments on the senior notes pursuant to the guarantees. 1s dividends from their
subsidiaries. The Subsidiary Issuer’s principal source of cash flow 1s interest income from 1ts subsidianies. None of the subsidianies of the Parent
Company Guarantor, the Subsidiary Guarantor or the Subsidiary Issuer 1s under any direct obligation to pay or otherwise fund amounts due on the
semior notes or the guarantees, whether in the form of dividends, distributions, loans or other payments. In addition, there may be statutory and
regulatory limitations on the payment of dividends from certain subsicdianes of the Parent Company Guarantor, the Subsidiary Guarantor or the
Subsidiary Issuer. If such subsidiaries are unable to transfer funds to the Parent Company Guarantor, the Subsidiary Guarantor or the Subsidiary
Issuer and sufficient cash or liquidity 1s not otherwise available, the Parent Company Guarantor, the Subsidiary Guarantor or the Subsidiary Issuer
may not be able to make principal and interest payments on their outstanding debt, including the senior notes or the guarantees.

Source: Quarterly Report of Pentair plc on Form 10-Q for the quarterly period ended March 31, 2020.
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Pentair plc (cont’d) siepin

Excerpt from “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources”

The following tables present summanized financial information for the Parent Company Guarantor. Subsidiary Guarantor and Subsidiary Issuer on a
combined basis after elimination of (1) intercompany transactions and balances among the guarantors and issuer and (1) equity 1in earmngs from and
mvestments in any subsidiary that 15 a non-Guarantor or 1ssuer.
Three months ended
March 31,
In millions 2020
Net sales $ =
Gross profit -
Loss from continuing operations before taxes 4.1)
Net loss of continuing operations 4.1)
March 31, December 31,
In millions 2020 2019
Current assets () $ 101 § 36
Noncurrent assets (2 14888 13032
Current liabilities (%) 384 7026
Noncurrent liabilities (4 18722 14284
(1} Includes assets due from non-goarantor subsidiaries of $7.2 million and $2 4 million as of March 31, 2020 and December 31, 2019, respectively.
(2) Includes assets due from non-guarantor subsidiaries of $1,476.5 million and $1,278.7 million as of March 31, 2020 and December 31, 2019, respectively.
(3) Includes liabilities due to non-guarantor subsidiaries of $8.9 million and $648.8 million as of March 31, 2020 and December 31, 2019, respectively.
i4) Includes liabilities due to non-guarantor subsidiaries of $441.1 million and $449 9 million as of March 31, 2020 and December 31, 2019, respectively.

Source: Quarterly Report of Pentair plc on Form 10-Q for the quarterly period ended March 31, 2020.
CRAVATH, SWAINE & MOORE LLP



Pentair plc (cont'd) siepin

Excerpt of “Exhibit 22—List of Guarantors and Subsidiary Issuers of Guaranteed Securities as of
March 31, 2020”

Exhibit 22

List of Guarantors and Subsidiary Issuers of Guaranteed Securities
as of March 31, 2020

The followmng 1s a list of guarantors of the 3.625% Semor Notes due 2020, 5.000% Senior Notes due 2021, 3.150% Semor Notes due 2022, 4.650%
Senior Notes due 2023, and 4.500% Senior Notes due 2029 1ssued by Pentair Finance 5.4 1.1, which i1s a wholly-owned subsidiary of Pentair plc:

Name of Guarantor Jurisdiction of Incorporation
Pentair plc Ireland
Pentair Investments Switzerland GmbH Switzerland

Source: Quarterly Report of Pentair plc on Form 10-Q for the quarterly period ended March 31, 2020.
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Concho Resources Inc. (NYSE: CXO) Adpier

Excerpt from “Notes to Consolidated Financial Statements—Bases of presentation and summary of
significant account policies”

Recently adopted accounting pronouncements. In March 2020, the Securities and Exchange Commission (*SEC”) adopted final rules that
amend the financial disclosure requirements for subsidiary issuers and guarantors of registered debt securities in Rule 3-10 of Regulation S-X.
The amended rules, which can be found under new Rule 13-01 of Regulation 5-X, narrow the circumstances that require separate financial
statements of subsidiary issuers and guarantors and streamline the alternative disclosures required in lieu of those statements. The amended
rules allow the registrants, among other things, to disclose summarized financial information of the issuer and guarantors on a combined basis
and to present only the most recently completed fiscal year and subsequent year-to-date interim period. The rule allows the parent company to
omit summarized financial information if it is not material, or if assets, liabilities, and results of operations of the combined issuers and
guarantors of the security are not materially different than the amounts in the parent company’s consolidated financial statements. The rule is
effective January 4, 2021, but earlier compliance is permitted. The Company early adopted the rule in the first quarter of 2020 and chose to omit
the summarized financial information as the combined financial statements of the issuer and guarantors were not materially different than the
amounts in the Company’s consolidated financial statements.

Source: Quarterly Report of Concho Resources Inc. on Form 10-Q for the quarterly period ended March 31, 2020.
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