Regulation S -- Preliminary Notes

1. "’ﬂ’zg foltowing rules relate solely to the application of Section S of the Securitics At
?rf 1933 (the Act) and not to antifraud or other provigions of the federal securities
AW,

2. In view of the objective of these rules and the policies underylng the Act,
Regulation 5 is not available with respect to any transaction or serles of
transactions that, although in technizal compliance with these rules, is part of a
plan or scheme o evade the registration provisions of the Act. In such cases,
registration under the Act is requirad,

3. Nothing in these rules obviates the need for any issuer or any other person to
comply with the securities registration or broker-dealer registration requirements of
the Securilies Exchange Act (the Exchange Act), whenever such reguirements are
applicabla,

4. Mothing In these rules obviates the need to comply with any applicable state law
refating to the offer and sale of securitios.

5. Attempred compliance with any rule in Regulation & does not sct as an exclusive
alection; & person making a2n offer or sale of securities may atso claim the
#vaitability of any applicable exemption from the registration requirements of the
Act, The avallability of the Regulation $ safe harbor 1o offers and sales that ocour
outside of the United States will not be affected by the subsequent offer and sale of
these securities into the United States or to LS, persons during the distribution
compliance period, a5 long &8 the subsequent offer and sale arg made pursuant to
registration or an exemption therefrom under the At

€. Regulation S is avaitable only for offers and sales of securities outsicds the Urited
States. Securities scquired overseas, whether oF not pursuant Lo Regulation 5, may
be resold in the United States only If they sre reglstered urder the Act or an
exermplion from registration 1s avatlalble,

7. Wothing in these rules prediudes access by journatlsts for publications with a generat
dreulation in the United States to offshore press conferences, press releases and
meetings with company press spokespersans in which an offshore offering or tender
affer 15 discussed, provided that the information s made avallable to the fereign
and United States pross genarally arad is not intended to induce purchases of
securities by persons In the United States or tendess of securities by United States
holders in the case of exchange offers, Where applicable, issuers and bidders may
also look to Rule 1352 and Rule 14d-1{c) of this chapter, Where applicable, issuers
ard bidders may also ook to Rule $3%e and Rule - 1(c)

8. The provisions of this Regulation S shall not apply to offers and sales of securities
issued by open-end lnvestment companies ar unit Investment trusts registered or
raguired to be registered or clased-end Investment companies reguired to be
ragistered, but not registered, under the fnvestment Company Act of 1940 (the
1840 Acty,



Rule 901 -- General Statement

For the purposes anly of section 5 of the Act |, the terms offer; offer to sell, sell, sale, and

offer to buy shall be desmed to include offers and sales that accur within the United States and
shall be deerned not to Include offers and sales thal accur cutside the United States.

Rule 902 -- Definitions

As used In Regulaticn S, the following terms shall have the meanings indicaten.

a. Debt securitivs. "Debt securities” of an issuer is defined to mean any security other
than an equity security as defined in Rule 405, as well a8 the following:

L.

Nen-participatory preferred stock, which 15 defined ag non-comvertible
capital stock, the holders of which are entitled to & preference in payment
of dividends and in distribution of assets on liquidation, dissclution, or
winding up of the issuer, bul are not entitied to participate in residual
varnings or assets of the issuer: and

Asset-backed securities, which are securities of a type that either:

i Represent an ownership intorest in a pool of discrete assels, or
certificates of interest or participation in such ssgets (ncluding any
righits designed to assure servicing, or the receipt or timeliness of
receipt by holders of such assels, or certificates of interest or
participation in such assets, of amounts payable thereunder),
provided that the assets are not generated or orlginated between
the izsuer of the security and its affiliates; or

. Are secured by one or more assets or cerlificates of interest or
participation in such assets, and the securities, by thelr terms,
provide for payments of principal and interest (I any) In relation to
payments or reasonable profections of payments on assets meeting
the requirements of paragraph {a){ 21} of this section, or
certificates of interest or participations In assets mesting such
reguiremenis.

i For purposes of paragraph (a)02) of this section, the term “assets®
means securities, Installment sales, accounts peceivable, fokes,
teases or other comtracts, of other assets that by their terms
convert into cash over a finfte period of time.

b. Designated offshore securities markel. "Designated offshore securities market”

means:

i

The Eurcbond market, as regulated by the International Securities Market
Association; the Alberta Stock Exchange; the amsterdam Stock Bxchange;
the Australian Stock Exchange Limited; the Barmuda Stock Bxchange; the
Bourse de Bruxelles; the Copenhagen Stock Exchange; the European
Assackation of Securities Doalers Avtomated Quotation: the Frankfurt Stock
Exchange; the Melsinki Stock Exchange; The Stock Exchange of Hong Kang



Bl

Limited; the Insh Stock Exchange: the Estanbul Stock Exchange; the
Johannesburg Stock Exchange; the Landon Stock Exchange; the Bourse de
Luxsmbourg; the Mexico Stock Exchange; the Borsa Valori di Iitan; the
Montreal Stock Exchange; the Oslo Stack Exchange; the Bourse de Paris;
the Stock Exchange of Singapore Lid.; the Stockholm Stock Exchiange; tha
Tokyo Stock Exchange; the Toronto Stock Exchange; the Vancouver Stock
Exchange; the Warsaw $tock Exchange and the Zurich Stock Exchange: snd

Any foreign securities exchange or non-exchiange market designated by the
Commission, Attributes to be considered in determining whether to
designate an offshiore securities marlst, amuong others, include:!

I, Qrganization under foralgn law;

W,  Assodiation with a generally recognized community of brokers,
dealers, banks, or other professional intermediaries with an
established oparating history;

. Owersight by a governmental or self-regulatory body:

e Owersight standards set by an existing body of faw;

v.  Reporting of securities transactions on a regular basis to @
governmental or seif-reguiatory body;

vi. A system for exchange of price quotations through comman
communications raedia; and

vil.  Anonganized clearance and settismoent systeam,

€. Direcled seliing efforts,

1,

‘3;

3.

“Directed selling efforts” means any activity undertaken for the purpose of,
or that could reasonably be expected to have the effect of, conditioning the
mariket in the Undted States for any of the securities being offered in
reliance on this Regulation § (Rule 901 through Rule 905, and Praflminary
Motes). Such activity includes plading an advertisement in a publication
“with a general circulation In the United States” that refers to the offering of
securities being made in reliance upon this Regulation S,

Pulblication "with & gemeral ciréulation in the United States™

I Is defined as avy publication that is printed primarily for distribution
It the United States, or has had, during the proceding twelve
reenths, an average ciroulation In the United States of 15,000 ar
more coples per issue; and

i Wi encompass anly the LS, editon of any publication printing a
separate LS, editlon if the publication, without considering lts U5,
edition, would not constitute a publication with 3 general ciroutation
in the United States,

The fallowing are not “directed selling efforts":

L. Placing an advertiserment reguired to be pubiished under LS, or
faraign low, or under rules or regylations of a .5, or foreign
ragulatory or self- regulatory authority, provided the sdvertiserment
containg no moce information than legally required and includes a



Hi.

statement to the effect that the securities have not been registered
under the Act ard may not be offered or sold In the United States
(or to a U5, person, if the advertisement relates to an offering
under Category 2 or 3 (paragraph (b)(2) or (b1(3)) in Rule 903)
absent registration o bn spplicable exemption from the registration
requiremeants;

Contact with persons excluded from the definttion of U5, person”
pursuant to paragraph (k)(23{vi) of this section or persans holding
accounts excluded from the definition of "U.S. person” pursuant to
paragraph (¥ 21} of this section, sclely in thelr capacities as
holders of such acoounts;

A tombstone advertisement In any publication with a general
dirculation in the United States, provided:

A, The publication has less than 20% of its circulation,
calculated by aggregating the drculation of its WS, and
comparatile non-ULE, editfons, in the United States;

B, Such advertisement contains a legend ta the effect that the
securities have not been registered under the Act and may
not be offerad or sold in the United States (or to a U.S.
persan, If the adverlisement relates to an offering under
Category 2 or 3 {paragraph (8){2} or {b}3)) in Rule 903)
abseat registration or an applicable exemption from the
registration regulrersents; and

€. Such advertisement containg no more information than:
1. The Esuer's rare;
£. The amount and title of the securities being soid;

3. A brief ingication of the issuer's general type of
business,

4. The price of the securities;

5. The yiedd of the securities, if debt securities with a
fixed {non- contingent) Inferest provision;

6. The name and sddress of the persen placing the
advertisement, and whather such person is
participating in the distribulion;

7. The names of the managing underwriters;

8, The dates, if any, upan which the sales comenenced
and concluded;

9, whether the securities are offered or were offered
by rights issued 1o security holders and, ¥ so, the
class of securities that are entitled or were entitled
Lo subscribe, the subscription retio, the record date,
the dates {If any) upen which the rigits were issued
and expired, and the subscription price; and



10 Any legend réduired by faw or any Toreign or U.S,
regulatory or seif- regulatory suthority;

iv.  Bona Ade visits to real estate, plants or other facilities located in the
United States and tours tharesf conducted for 3 prospective investor
by an issuer, 8 distributor, any of thelr respective affiliates or a
person acting ors behalf of any of the foregoing;

v.  Distribution in the United States of a foreign broker-dealer's
quotations by a third-party system that distributes such quatations
primarily in foreign countries if

A, Securities transactions cannot be executed between foreign
broker-deaters and persons in the United States through the
system; and

B. The issuer, distrbutars, their respective affiilates, persons
acting on behall of any of the foregoing, foreign broker-
dealers and other participants in the system do not Initiate
contacks with U5, persons or persons within the United
States, beyond those contacts exempted under Rule | ha-A
uncer the Exchange Act;

wl, Pubtication by an ssuer of a8 nolice in accordance with Rule 135 or
Rube 135¢;

Wi, Praviding any journallst with access to press conferences held
outslde of the United Stetes, to meetings with the issuer or selling
security holder representatives conduched putside the United States,
or o written presg-related materials released outside the United
States, st or in which a present or proposed offering of securities is
discussed, if the reguirements of Rule 1352 sre satisfied; and

viil.  Publication or distribution of @ research report by a broker or dealer
in accordance with Rule 138{c) or Rule 139(h),

Distributor. *Distributor” means any underwriter, dealer, or ather person whao
participates, pursuant to 8 contractsal arrangement, in the distribution of the
securities offered or sold in reliance on this Regulation S (Rule 901 through Rule
905, and Preliminary Molkes),

Oorpestic issuar/Forsign issuer. "Domestic issuer” means any Issuer other than a
"foreign government” or “foreign private issuer” (both as defined in Rule 405).
“Farelgn lssuer” means any isster other than a “domestic Issuer.”

Qistribution campliance period, " Dstribution compliancs period” means a period
that begins when the sscurities wers first offered to persons other than distributors
In reliance upon this Regulation S (Rule 901 through Rule 905, and Preliminary
Mobes) or the date of dosing of the offaring, whichever is fater, and continues until
the end of the period of time specified in the relevant provision of Rule 203, except
that:

1. All offers and sales by & distributor of an unsald allotment or subscription
shiall be deemed o be made during the distribution compliance penod;

2. In a contlnuous offering, the distribution compliance period shall commence
upan completion of the distribution, as determined and certified by the
managing underwriter or persan performing similar functions;



tn a continuous offering of non-convertible debt securities offersd and soid
in identiliable trapches, the distribution complianee period for securities in a
tranche shall commence upon compEetion of the distribution of such
tranche, as determined and certified by the managlng underwriter or EVEPSL
performing similar functlons: and

That in # continuous offering of secunities to be acquired upon the exercise
of warrants, the distribution compliancs period shall commence tpar
cornpletion of the distribution of the warrants, as determined and certified
by the managing underwriter or persan performing similar functions, if
requirements of Rule 933(b)(5) are satisfiad,

g, Oifering restrictions. "Offering restrictions” means:

h.

L.

Each distributer agrees in writing:

I That all offers aod sales of the securities prior to thie expiration of
the distribution compliance period specified in Category 2 or 3
(paragraph {b)(2) or (b)(3}) in Rule 903, as applicable, shall be
made only in accordance with the provisions of Ruie 503 or Rule
904; pursuant ta registration of the securities under the Act; or
pursugant 10 an available exemption from the registration
reguirements of the Ac, and

it For offers and sales of equity securiies of domestic Issuers, not Lo
engage in hedging transactions with regard (o such securities prior
to the expiration of the distribution compliance period specified In
Category 2 or 3 (paragraph (b)(2} or (b)(3}) In Rule 903, as
applicable, unless in compliance with the Act; and

All offering materials and documents {other thar press releases) used in
connection with offers and sales of the seourities prior to the expiration of
the distributien compilance period spedified in Category 2 or 3 (paragraph
{B32) or (b)Y 3)} in Rule 503, as applicable, shall Include statements to the
effect that the secunties have not been registered under the Act and may
not pe offered or sold in the United States or to U5, persans {other than
distributors) unless the securities are registered under the Act, or an
examption from the registration regulrements of the Act is available, For
offers and sales of equity securities of domestic issuers, such offering
materials and documents also must state that hedoing transactions
nvalving those secunties may not e conducted urless in compliance with
the Act. Such statements shall appear:

QOn the cover or inside cover page of any prospactus or offering
circuldr used in connecticn with the offer or sale of the securities;

. In the underwriting section of any prospectus or offering circutar
wsad in connection with the offer or sale of the securities: and

i Inoany advertisement made or issued by the Issuer, any distributor,
any of thelr respective afliliates, or sny person acting on behalf of
aity of the foregaing, Such staterments may appear in summary
form o praspectus cover pages and i advertiserments.

Offshore transaction,

An ofTar or sale of securities Is made 0 an “offshore transaction” if:
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i-

. The offer is nol made ba a person In the United States; and
B, Either:

A AL the time the buy order is originated, the buyer is cutside
the United States, or the seller and any person scling on its
behalf reasonably believe that the buver |15 outside the
United States; or

B. For purposes of;

1. Sectlon Rule 903, the transaction is executed in, on
or through & physical trading floor of an established
foreign securities exchange thal Is located outside
the United States; or

2. Bectlon Rule 904, the transaction is executed in, on
or through the facilities of a designated offshore
secunties market described in paragraph (B of this
section, and neither the seller nor any person acting
on ifs hehalf knows that the transaction has been
pre-arranged with a buyer in the United States,

2. Motwithstanding paragraph (h){1) of this section, offers smd zales of

securities specifically targeted at identifiable groups of U5, dtizens abroad,
such ag members of the U.5. armed forces serving oversess, shall not be
deermied to be made in "affshore transactions.”

Meatwithstanding paragraph {(h){1) of this seckion, offers and sales of
securities t persens excluded from the definition of *U.S, person® pursuant
to paragraphy (kI{2)vi) of this section or persons holding accounts excluded
from the definition of "U.5. person” pursusnt to parsgraph (K)(2300) of this
section, solely in thelr capacities as holders of such aceounts, shall be
deemed 1o be made in "gifshore transactions.”

Notwlthstanding paragraph {(H){1) of this section, publication or distribution
of 3 research report In accordance with Rule 138(c) or Rule 139(k) by a
broker or dealer at pr around the thme of an offering in reliance on
Regulation 5 will not cause the transaction to fall to be an offshore
trasaction as definad in this section.

Reporting issuer. "Reporting Issuer” means an igsuaer other than an investment
company registered or required 1o register under the 1940 Act that;

1

Has a ciass of securities registered pursisant to Soction £2{b) or 12{g) of
the Exchange Act or |5 regulred to e reports pursuant to Section 15(d) of
the Exchange Act; and

Has filed all the material reguired to be fled purssant to Section 13(a) or
150y of the Exchange Act for a pedoed of at least twelbve months
immediately preceding the offer or sale of securities made in relisnce upon
this Reqguiation 5 (Rule 901 through Rule 905, and Preliminary Motes) (or
fer such shorter period that the issuer wasg required Lo file such material).

Substantial 1.5, market Interast,



L. "Substantlal U.S. markel Interest” with respect o & class of an issuer's
equity securities means:

I

The securities exchanges and Inter-dealer quotation systems in the
United States in the agaregate constituted the single largest market
for such class of securities in the shorler of the issuer's prior fiscal
year o7 the period since the issuer's incorporation; or

20 percent or more of all trading in such class of seCurities took
place in, on or through the facilities of securities exchanges and
inter-dealer quutation systems in the United States and less tham 55
percent of such trading took place in, on ar through the Facilities of
securities markets of a single foreign country in the shorter of the
issuer's prior fiscal year or the perlod since the issusr's
Incarporation,

£. "substantial U.S. markel Interest” with respect to an issuer's dablt securities

Means:

I

Its debt securities, in the aggregate, am held of record {as that
term Is defined in Rute 1295-1 under the Exchange Act and used for
purpases of paragraph (§){2) of this section) by 300 ar mare U,5,
porsons;

$1 blilion or more of: The principal amount outstanding of s debt
securities, the greater of liguidation preference or par value of itg
securities described in Rule 902(a} 1), and the principal amount or
principal balance of its securities described in Rule 892{a}(2;], in the
agqregate, Is held of record by U.5. pecsons; and

20 percent or more of: The principal amount outstanding of its debt
securitles, the greater of liquidation preference or par value of its
securities described in Rule 902(a)(1), and the principal amount or
princpal balance of its securities described in Rule QO2{31(1), In the
aggregale, is held of record by U5, persons,

3. Notwithstanding paragraph (13(2) of this section, substantisl U.S, market
interest with respect to an Issuer's debt securities is caloulated without
reference to securities that qualify for the exemption provided by Saction
E{a){3) of the Act,

k. U5 person,

1. "5, person” means:

IR

H.

i,

Any natural person resident in the United States;

Any pertnership or corporation organized or incorporated under the
laws of the United States;

Any estate of which any esecutor or administiratos s & 1S, parson;
Any trust of which any trustee is a U5, persor;

Any agency or branch of a foreign entity localed in the United
States;



wi,

Wik,

sk,

Ay non-discretionary account or similar account {other than an
patate or trust) held by a dealer or other fiduciary for the benefit or
acoount of a U.S. person;

Any discretionary acoount or sienflar account {other than an estate
or trust) held by a dealer or other fiduciary organized, incorporated,
or {if @n individualy resident in the United States) and

Any partnerstip or corporation if:

A, Organtzed or lncorpurated under the laws of any foreign
Jurisdiction; ard

B. Formed by a U.5. person principally for the purpose of
investing In securltles not registered ynder the at, unless it
Is prganized or incorporated, and owned, by accredited
investars {as defined in Rule 501(a1) who are not natural
persons, estakes or trusts,

Z. The foliowing are not "U.5. persons”:

i

i,

B,

-

Wi,

Sivy discretionary account or similar account {other than an estate
or trust) held for the benefit or account of 8 non-ULS. person by a
desler or other professional duciary organized, incorporated, or (if
an individual} resident in the United States;

Any estate of which any profosslonal fidudary acting as executor or
adrnistrator s a U.S. parson if:

A An executor or administrator of the estabe who B not a UGS,
person has sole or shared investraent discretion with
respact to the assets of the estake; and

B. The estate |s governed by foreign law;

Ary trust of which any professional fidudary acting as trustee is a
U.5. person, if & frustee who 15 pot a .S, person has sole or shared
fvastment discration with respect to the trust assets, and o
bereficiary of the trust {and no settlor if the trust is revocabla) is o
U8, person;

An employee benefit plan established and administered in
accordance with the faw of & country other than the United States
and custornary practices and documentation of such country;

Any agency or branch of & U.S. persor tocated outside the United
States

& The agency or branch operates for valid business reasons;
and

B. The agency of branch is engaged in the busingss of
insurance or banking and is subject to substantive insurance
ot banking regulgtion, respectively, in the jurisdiction where
located; and

The International Monetary Fund, the International Bank Tor
Reconstruction and Daevelopment, the Inter-American Development



Bank, the Asion Development Bank, the African Development Banl,
the United Natlons, and their agencies, affiliates and pensien plans,
and any other similar internatlonal anganizations, thelr agencies,
affillates and pension plans,

I United States, “United States® means the United States of Amarica, its termtories
and possessions, any State of the Unibed States, and the District of Columbia,

Rule 903 -- Offers or Sales of Securities by the Issuer, a
Distributor, Any of Their Respective Affiliates, or Any
Person Acting on Behalf of Any of the Foregoing;
Conditions Relating to Specific Securities

8. An offer or sale of securities by the issuer, a distributor, any of their respective
affillates, or any person acting on belwlf of any of the foregoing, shsll be deemed to
occur outside the United States within the meaning of Rule a0t i

L. The offer or sale s made In an offshore transaction;
2. Mo directed selling efforts are made In the United States by the issuer, a

distributor, any of their respective affiliates, or any person acting on behalf
of any of the toregoing; amd '

Lt

The condlitions of paragraph (b) of this section, as applicable, are satisfiad.

b, Addittonal Coenditions,

L. Category 1. No conditions other than those set forth in paragraph (2) apply
o securilies in this category. Securities are eligible for this eategory i§:

1. The securities are issued by a foreign Issuer that reasonably
believes at the commencemaent of the offering that:

A, There is no substantial U5, maerket Interest in the dass of
securities 1o be offered or sold (if equity securities are
offared or sald);

B, There Is no substantial .5, market interest in its debt
securities (if debt securitles are offered or sold):

C. There is no substantial U.S. market interest in the securities
to be purchased upon exerclse {f warrants are offored or
sobdy: e

0, There s no substantial U5, market interest in eithar the
convertible securities or the underying securities {if
convertible securities are offered ar soid),

i, The securities are offered and sold in an overseas directed offering,
whilch means:



& An gffering of securities of & forelyn issuer that is directed
inta a single country other than the United States to the
residents thereof and that s made in accordance with the
focal laws and customary prackices and documentation of
such country; or

8. An offering of non-convertible debt securities of a domestic
issuer that is directed inbo a single country other thar the
Umited States to the residents thereol and that is made in
actondancs with the local taws and customary practices and
documentation of such country, provided that the principal
arwd interest of the securities {or par value, as applicatle)
are denominated in a currency other than U5, dollars and
such securdies are neither convertible into U.S. doliar-
denaminated securities nor finked to U5, doliars (other
than through related currency or interest rate swap
transactions that are comymercial in nature) in a mannor
that in effect converts the securities to U.S, doliar-
denaminated securities,

i, The securities are backed by the fuil faith and credit of a fereign
govermment; or

i, The securities are offered and sold to employees of the Issuer or its
alliliates pursuant to an employves benefit plan established and
administared In gccordance with the law of a country other than the
United States, and customary practices and documentation of such
country, provided that:

A, The securities are fssued in compensatory circamsiances for
bona fide services rendered to the ssuer or B affiliates
connection with their businesses and such services are not
renderad in conneclion with the offer or sale of securities in
& capltal-raising transaction;

B. Any interests in the plan pre not ransferable other than by
will or the laws of descent or distribution;

£, The issuer takes reasonoble steps o preclude the offer and
sale of inferests in the plan or securities under the plan to
L5, residents other than employees on temporary
asslgnment In the United States; and

D. Documentation used in connection with any offer pursuant
to the plan containg 2 statement that the securiies have nat
been registered under the Acl and may not be offered or
Soid in the United States unless registered or an exemption
frem registration is available,

2. Lategory 2. The fellowing conditions apply to securities that are not eligible
for Category 1 {paragraph (b){1}} of this section and that are equity
securities of & reporting forelan issuer, or debt securitles of a reporting
lssuer or of 8 ron-reporting forelgn issuer.

i. Offering restrictions are implemented;

i, The offer or sale, Ff made prior (o the expiration of a 40-day
distribution compliance period, is not made to a U.5. person or for



the socount or benefit of & U5, person (other than a distributor};

and

. Each distributor selilng securities to a distributor, & dealer, as
defined in section 2(a)(13) of the Act, or 8 person receiving a selling
concession, fee or other remuneration In respect of the securities
sold; prior to the exphration of a 40-day distribution comipliznce
period, sends & confirmation or other nutice to the purchaser stating
that the purchaser Is subject bo the same restrictions on offers ang
sales that apply Lo a distributor,

3. Calegory 3. The following conditions apply to securities that are not eligible
for Category 1 or 2 {paragraph (D) 1) or (b){21) of this section:

i. Offering restrictions are mplemented;

. In the case of debt securities:

A

The offer or sale, if made prior to the expiration of a 40-day
distribution compliance pertod, is not made to a U.S, person
arfor the account or benefit of & LS. person (other than a
distributor); and ‘

The sequrities are represented upoen issuance by a
temporary global securdty which s not exchangeable for
definitive seourities until the expiration of the 40-day
distribution compitance pericd and, for persons asther than
distributars, until certification of beneficial ownership of the
securitigs by a non-ULS, persom or @ US. persan who
purchased securities in a transaction that did not require
registretion under the Act;

it In the case of equily securities:

A, The offer or sale, if made prior to the axpiration of 3 one-

B.

year distribution complisnce period, s not made to a W%,
person or for the agcount or benefit of a LS, person {other
thian » distributor); and

The offer or sale, If made pHot to the expirabion of 3 one-
year distnbution compliance peripd, s made pursuant to the
following canditions:

1. The purchaser of the securities {other than a
distributor) certifies that it is ot a LS, person and
i5 not aoguiriag the securities for the account or
benefit of any U.S. person or 15 3 LS, person who
purchased securtbles tn a transaction that did not
reguire registration under the Act;

2. The purchaser of the sacurities agrees Lo resell such
securities only in sccordance with the grovisions of
this Regulation S (Rule 901 through Rule 905, and
Preliminary Notes), pursuant to reglstration under
the Act, or pursuant 10 an avallable exemption from
registration; and agrees not to engage in hedging
trarsactions with regard 1o such securities unipss In
comphiance with the Act;



3. The secusitles of a domestic issuer contain a legend
to the effect that transfer ts prohibited except in
gccordance with the provisions of this Regulation %
(Rule 901 through Rule 905, and Preliminary
Motes), pursuant to registrabon under the Adt, or
pursuant to an avallable exermption from
registration; and that hedging transactions trvabving
those securities may not e contducted unless in
compliance with the A

4. The issuer is required, sither by contract or a
provision in its bylaws, articles, charter or
comparghle document, Lo refuse ko register any
transfer of the securities not made in accordancs
with the provisions of this Regulation $ (Rule 901
twough Rule 905, and Preliminary Noles), pursuant
ta registration under the Act, or pursuant to an
available exemption from registration; provided,
howeewer, that if the securities are in bearor Torm or
forelgn law prevents the issuer of the securities
from refusing to register securitles transfers, other
reasonable procedures {such as a legend described
in paragraph (RY3MIHHBII) of this section) are
Implemiented to prevent any transfer of the
securities not made in accordanca with the
provisions of this Regulstion S; and

Each distributor selling securities to a distributor, 2 dealer {as
defined in section 2{al(12) of the Act), or a person raceiving &
selling concession, fee or other remuneration, prior to the expiration
of a 40-day distribution compliance period in the case of debt
securities, or & ane-year diskribution compliance period in the case
of equity securities, sends o confirmation or other notlee to the
purchaser stating that the purchaser is subject to the same
restrictions on offers and sales that apply to a distributor.

4. Guaranteed securitles, Notwithstanding paragraphs (b 1) through (B3 3) of
this section, in offerings of debt securities fully and unconditicnatly
guaranteed as to principal and Interest by the parent of the issuer of the
debt securities, anly the reduirements of paragraph () of this section that
are appiicable to the offer and sale of the guarantes must be satisfied with
respect to the offer and sale of the guarantesd debt seruritics.

5. Warrants. An offer or sale of warrants under Category 2 or 3 (paragraph
(L}(2) or (b} 3]} of this section also must comply with the following
regulrements:

i

Each warrant must bear a legend stating that the warrant ang the
securities to be ssued upon Its exercise have not been registered
unger the At and that the warrant may not be exercised by or on
behalf of any L5, person unless registered under the Act o ap
exemption from such registration s avallable:

Each person exercising & warrant Is required to give:

A Writken certification that it is not a LS, persoen angd the
WA 5 not Delng exarcised on behall of o LS. person; or



B, A written opinion of osunsel to the affect that the warrant
and the securities delivered upon exercise thereof have
been registered under the Act or are gxempt from
registration thersunder; and

i, Precedures are implemented to ensure that the warrant may not be
exercised within the United States, and that the securilies may not
be delivered within the United States upon exercise, ather than in
offerings deemed to meet the definition of "offshore transaction’
pursuant to Rule 302001, unless registered under the Act or an
exemption from such registration is available.

Rule 904 -- Offshore Resales

a. An offer or sale of securities by any person other than the issuer, a distributor, any
of thelr respective affiliates (except any officer or director whao 15 an affiliate solely
by wvirtue of helding such position), or any person acting on behalf of any of the
fnrfgﬂi;@,g@@n be detimed to ocour outside the United States within the meaning of
Rale 201 ¥

1. The offer or sale are made in an offshore transaction;

2. Mo directed selliing efforts are made in the United States by the ssiler, an
affiliate, or any person acting on thelr behalf; and

3. The conditicns of paragraph (b)) of this section, if applicable, are satisfied.
b Additionsl conditions.,

1. Resales by dealers and persens receiving seliing concessions. In the case of
an offer er sale of securities prior (o the expiration of the distribution
compligne period specifted in Category 2 or 3 {paragraph {8){2) or (b} 3))
of Rule 903, as appliceble, by a dealer, as deflned in Section 2{a){12) af the
Aok, OF B pEFSON Feceiving & selling concession, fee or other remuneration in
respect of the sgeurities offered or sold:

i, Meither the seller nor any persan acting o its behalf knows that the
offeres of buyer of the securities is a LS. person; and

a. if the seller or any person acting on the seter's behall knows that
the purchaser is a dealer, 25 defined in Section 2{a){12} of the Ack,
or s a parson recelving & selling concession, fee or other
reynuneration in respect of the securities sold, the seller or a person
acting on the seller's behalf serds to the purchassr & confirmation
o other notice stating that the securities may be offered and sokd
durisg the distribution compiiance period only in accordance with
the pravisions of this Regulation § {(fule 2901 through Ruls 905, and
Prefiminary Motes); pursusnt to registration of the securities under
the acts or pursuant to an svallable exermption from the registration
requirenents of the Act,

2. Ressales by certain affilfates, In the case of an offer or sule of securities by
an officer or director of the issuer or a distributor, who is an affiliate of the



tssuer or distribulor solely by virtue of holding such position, no selling
concession, fee or other remuneration is peid in conmection with such offer
or sale other than the usual and custormary broker's commission that weuld
be received by a person executing such transactlon as agent.

Rule 905 -- Resale Limitations

Equity securities of domestic issuers acquired from the issuer, a distributor, or any of their
respective affiliates in a transaction subject to the conditions of Rule 901 or Rule 903 are
deemed to be "restricted securities” as defined in Rule 144, Resales of any of such restricted
securities by the offshore purchaser must be made i accordance with this Reguiation S {Rufe
901 through Rule 905, and Preliminary Motes), Lhe registration requirements of the Act or an
exemption therefrom. Any “restricted securities,” as defined In Rule 144, that are equity
securitles of a domestic issuer will continue to be desmed to be restricted securities,
notwithstanding that they were acquired in a resale transaction made pursuant 1o fule 901 or
Rasle 204,






