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(i) A blank check company as defined in Rule 419(a)(2) (§ 230.41%(a)(2));

(ii) A shell company, other than a business combination related shell company, each
as defined in Rule 405 (§ 230.405); or

(iii) An issuer for an offering of penny stock as defined in Rule 3a51-1 of the
Securities Exchange Act of 1934 (§ 240.3a51-1 of this chapter).

(b) Rule 144A Offerings. If the conditions in paragraph (a) of this section are
satisfied, a broker’s or dealer’s publication or distribution of a research report shall not
be considered an offer for sale or an offer to sell a security or general solicitation or
general advertising, in connection with an offering relying on Rule 144A (§ 230.144A).

(¢) Regulation S Offerings. 1If the conditions in paragraph (a) of this section are
satisfied, a broker’s or dealer’s publication or distribution of a research report shall not:

(1) Constitute directed selling efforts as defined in Rule 902(c) (§ 230.902(c)) for
offerings under Regulation S (§ 230.901 through § 230.905); or

(2) Be inconsistent with the offshore transaction requirement in Rule 902(h)
(§ 230.902(h)) for offerings under Regulation S.

(d) Definition of Research Report. For purposes of this section, research report
means a written communication, as defined in Rule 4035, that includes information,
opinions, or recommendations with respect to securities of an issuer or an analysis of a
security or an issuer, whether or not it provides information reasonably sufficient upon
which to base an investment decision.

Rule 139. Publications or Distributions of Research Reports By Brokers or
Dealers Distributing Securities.

(a) Registered Offerings. Under the conditions of paragraph (a)(1) or (2) of this
section, a broker’s or dealer’s publication or distribution of a research report about an
issuer or any of its securities shall be deemed for purposes of sections 2(a)(10) and 5(c)
of the Act not to constitute an offer for sale or offer to sell a security that is the subject
of an offering pursuant to a registration statement that the issuer proposes to file, or has
filed, or that is effective, even if the broker or dealer is participating or will participate
in the registered offering of the issuer’s securities. For purposes of the Fair Access to
Investment Research Act of 2017 [Pub. L. 115-66, 131 Stat. 1196 (2017)], a safe harbor
has been established for covered investment fund research reports, and the specific
terms of that safe harbor are set forth in § 230.139b.

(1) Issuer-Specific Research Reports.
(i) The issuer either:

(A)(1) At the later of the time of filing its most recent Form S-3 (§ 239.13 of this
chapter) or Form F-3 (§ 239.33 of this chapter) or the time of its most recent amendment
to such registration statement for purposes of complying with section 10(a)(3) of the
Act or, if no Form S$-3 or Form F-3 has been filed, at the date of reliance on this section,
meets the registrant requirements of such Form S-3 or Form F-3 and:

(i) At such date, meets the minimurn float provisions of General Instruction I.B.1 of
such Forms; or

(ii) At the date of reliance on this section, is, or if a registration statement has not
been filed, will be, offering non-convertible securities, other than common equity, and
meets the requirements for the General Instruction I.B.2. of Form S-3 or Form F-3
(referenced in 17 CFR 239.13 and 17 CFR 239.33 of this chapter); or
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(iit) At the date of reliance on this section is a well-known seasoned issuer as
defined in Rule 405 (§ 230.405), other than a majority-owned subsidiary that is a well-
known seasoned issuer by virtue of paragraph (1)(it) of the definition of well-known
seasoned issuer in Rule 405; and

(2) As of the date of reliance on this section, has filed all periodic reports required
during the preceding 12 months on Forms 10-K (§249.310 of this chapter), 10-Q
(§ 249.308a of this chapter), and 20-F (§ 249.220f of this chapter) pursuant to section 13 or
section 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d)); or

(B) Is a foreign private issuer that as of the date of reliance on this section:

(/) Meets all of the registrant requirements of Form F-3 other than the reporting
history provisions of General Instructions I.A.1. and L.A.2(a) of Form F-3;

(2) Either:
() Satisfies the public float threshold in General Instruction I.B.1. of Form F-3; or

(i) Is 1ssuing non-convertible securities, other than common equity, and meets the
provisions of General Instruction 1.B.2. of Form F-3 (referenced in 17 CFR 239.33 of
this chapter); and

(3) Either:

(7) Has its equity securities trading on a designated offshore securities market as
defined in Rule 902(b) (§ 230.902(b)} and has had them so traded for at least 12
months; or

(1) Has a worldwide market value of its outstanding common equity held by non-
affiliates of $700 million or more;

(1) The issuer is not and during the past three years neither the issuer nor any of its
predecessors was:

(A) A blank check company as defined in Rule 419(a)(2) (§ 230.419(a)(2));

(B) A shell company, other than a business combination related shell company, each
as defined in Rule 405 (§ 230.405); or

(C) An issuer for an offering of penny stock as defined in Rule 3a51-1 of the
Securities Exchange Act of 1934 (§ 240.3a51-1 of this chapter); and

(iit) The broker or dealer publishes or distributes research reports in the regular
course of its business and such publication or distribution does not represent the initi-
ation of publication of research reports about such issuer or its securities or reinitiation
of such publication following discontinuation of publication of such research reports,

(2) Industry Reports.

(i) The issuer is required to file reports pursuant to section 13 or section 15(d) of the
Securities Exchange Act of 1934 or satisfies the conditions in paragraph (a)(1)(1)(B) of
this section;

(ii) The condition in paragraph (a)(1)(ii) of this section is satisfied;

(iii) The research report includes similar information with respect to a substantial
number of issuers in the issuer’s industry or sub-industry, or contains a comprehensive
list of securities currently recommended by the broker or dealer;

(iv) The analysis regarding the issuer or its securities is given no materially greater
space or prominence in the publication than that given to other securities or issuers; and
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(v) The broker or dealer publishes or distributes research reports in the regular course
of its business and, at the time of the publication or distribution of the research report, is
including similar information about the issuer or its securities in similar reports.

(b) Rule 144A Offerings. If the conditions in paragraph (a)(1) or (a)(2) of this
section are satisfied, a broker’s or dealer’s publication or distribution of a research
report shall not be considered an offer for sale or an offer to sell a security or general
solicitation or general advertising, in connection with an offering relying on Rule 144A
(§ 230.144A).

(¢) Regulation S Offerings. If the conditions in paragraph (a)(1} or (a)(2) of this
section are satisfied, a broker’s or dealer’s publication or distribution of a research
report shall not:

(1) Constitute directed selling efforts as defined in Rule 902(c) (§ 230.902(c)) for
offerings under Regulation S (§§ 230.901 through 230.905); or

(2) Be inconsistent with the offshore transaction requirement in Rule 902(h)
(§ 230.902(h)) for offerings under Regulation S.

(d) Definition of Research Report. For purposes of this section, research report
means a written communication, as defined in Rule 405, that includes information,
opinions, or recommendations with respect to securities of an issuer or an analysis of a
security or an issuer, whether or not it provides information reasonably sufficient upon
which to base an investment decision.

Instruction to § 230.139.

Projections. A projection constitutes an analysis or information falling within
the definition of research report. When a broker or dealer publishes or distributes
projections of an issuer’s sales or earnings in reliance on paragraph (a)(2) of this
section, it must:

1. Have previously published or distributed projections on a regular basis in
order to satisfy the “regular course of its business” condition;

2. At the time of publishing or disseminating a research report, be publishing or
distributing projections with respect to that issuer; and

3. For purposes of paragraph (a)}2)(iii) of this section, include projections
covering the same or similar periods with respect to either a substantial number
of issuers in the issuer’s industry or sub-industry or substantially all issuers
represented in the comprehensive list of securities contained in the research
report.

Rule 139a. Publications By Brokers or Dealers Distributing Asset-Backed
Securities.

The publication or distribution by a broker or dealer of information, an opinion or a
recommendation with respect to asset-backed securities meeting the criteria of Form
SF-3 (§ 239.45 of this chapter) (“SF-3 ABS”) shall not be deemed to constitute an offer
for sale or offer to sell SF-3 ABS registered or proposed to be registered for purposes of
sections 2(a)(10) and 5(c) of the Act (15 U.S.C. 77b(a)(10) and 77e(c)) (the “registered
securities™), even if such broker or dealer is or will be a participant in the distribution of
the registered securities, if the following conditions are met:

(a) The broker or dealer shall have previously published or distributed with rea-
sonable regularity information, opinions or recommendations relating to SE-3 ABS
backed directly (or, with respect to securitizations of other securities, indirectly) by
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substantially similar collateral as that directly or indirectly backing SF-3 ABS that is
the subject of the information, opinion or recommendation that is proposed to be
published or distributed.

(b) If the registered securities are proposed to be offered, offered or part of
an unsold allotment or subscription, the information, opinion or recommendation
shali not:

(1) Identify the registered securities;

(2) Give greater prominence to specific structural or collateral-related attributes of
the registered securities than it gives to the same attributes of other asset-backed
securities that it mentions; or

(3) Contain any ABS informational and computational material (as defined in
§ 229.1101 of this chapter) relating to the registered securities.

(c) Sufficient information is available from one or more public sources to provide
a reasonable basis for the view expressed by the broker or dealer with respect to the
asset-backed securities that are the subject of the information, opinion or recom-
mendation.

(d) If the material published by the broker or dealer identifies asset-backed secu-
rities backed directly or indirectly by substantially similar collateral as that directly or
indirectly backing the registered securities and specifically recommends that such
asset-backed securities be preferred over other asset-backed securities backed by
different types of collateral, then the material shall explain in reasonable detail the
reasons for such preference.

Rule 139b. Publications or Distributions of Covered Investment Fund Research
Reports By Brokers or Dealers Distributing Securities.

(a) Registered Offerings. Under the conditions of paragraph (a)(1) or (2) of this
section, the publication or distribution of a covered investment fund research report by
a broker or dealer that is not an investment adviser to the covered investment fund and
is not an affiliated person of the investment adviser to the covered investment fund
shall be deemed for purposes of sections 2(a)(10) and 5(c) of the Act not to constitute
an offer for sale or offer to sell a security that is the subject of an offering pursuant to a
registration statement of the covered investment fund that is effective, even if the
broker or dealer is participating or may participate in the registered offering of the
covered investment fund’s securities. This section does not affect the availability of any
other exemption or exclusion from sections 2(a)(10) or 5(c) of the Act available to the
broker or dealer.

(1) Issuer-Specific Research Reporis.
(i) At the date of reliance on this section:
(A) The covered investment fund:

(1) Has been subject to the reporting requirements of section 30 of the Investment
Company Act of 1940 (the “Investment Company Act”) (15 U.S.C. 80a-29) for a
period of at least 12 calendar months and has filed in a timely manner alt of the reports
required, as applicable, to be filed for the immediately preceding 12 calendar months
on Forms N-CSR (§§ 249.331 and 274.128 of this chapter), N-PORT (§ 274.150 of this
chapter), N-MFP (§ 274.201 of this chapter), and N-CEN (§§ 249.330 and 274.101 of
this chapter) pursuant to section 30 of the Investment Company Act; or

(2) If the covered investment fund is not a registered investment company under the
Investment Company Act, has been subject to the reporting requirements of section 13
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or section 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”) (15
U.S.C. 78m or 780(d)) for a period of at least 12 calendar months and has filed in a
timely manner all of the reports required to be filed for the immediately preceding 12
calendar months on Forms 10-K (§ 249.310 of this chapter) and 10-Q (§ 249.308a of
this chapter), or 20-F (§ 249.220f of this chapter) pursuant to section 13 or section 15(d)
of the Exchange Act; and

(B) At the time of the broker’s or dealer’s initial publication or distribution of a
research report on the covered investment fund (or reinitation [sic] thereof), and at [east
quarterly thereafter;

(1) If the covered investment fund is of the type defined in paragraph (c)2)() of this
section, the aggregate market value of voting and non-voting common equity held by
affiliates and non-affiliates equals or exceeds the aggregate market value specified in
General Instruction 1.B.1 of Form S-3 (§ 239.13 of this chapter);

(2) If the covered investment fund is of the type defined in paragraph (c}2)(11) of
this section, the aggregate market value of voting and non-voting common equity held
by non-affiliates equals or exceeds the aggregate market value specified in General
Instruction I.B.1 of Form S-3 (§ 239.13 of this chapter); or

(3) If the covered investment fund is a registered open-end investment company
(other than an exchange-traded fund) its net asset value (inclusive of shares held by
affiliates and non-affiliates) equals or exceeds the aggregate market value specified in
General Instruction LB.1 of Form S-3 (§ 239.13 of this chapter); and

(ii) The broker or dealer publishes or distributes research reports in the regular
course of its business and, in the case of a research report regarding a covered in-
vestment fund that does not have a class of securities in substantially continuous
distribution, such publication or distribution does not represent the initiation of pub-
lication of research reports about such covered investment fund or its securities or
reinitiation of such publication following discontinuation of publication of such re-
search reports.

(2) Industry Reporis.

(i) The covered investment fund is subject to the reporting requirements of section
30 of the Investment Company Act or, if the covered investment fund is not a registered
investment company under the Investment Company Act, is subject to the reporting
requirements of section 13 or section 15(d) of the Exchange Act;

(ii) The covered investment fund research report:

(A) Includes similar information with respect to a substantial number of covered
investment fund issuers of the issuer’s type (e.g., money market fund, bond fund,
balanced fund, etc.), or investment focus (e.g., primarily invested in the same industry
or sub-industry, or the same country or geographic region); or

(B) Contains a comprehensive list of covered investment fund securities currently
recommended by the broker or dealer (other than securities of a covered investment
fund that is an affiliate of the broker or dealer, or for which the broker or dealer serves
as investment adviser (or for which the broker or dealer is an affiliated person of the
investment adviser));

(iii) The analysis regarding the covered investment fund issuer or its securities is
given no materially greater space or prominence in the publication than that given to
other covered investment fund issuers or securities; and

(iv) The broker or dealer publishes or distributes research reports in the regular
course of its business and, at the time of the publication or distribution of the research
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report (in the case of a research report regarding a covered investment fund that does
not have a class of securities in substantially continuous distribution), is including
similar information about the issuer or its securities in similar reports.

(3) Disclosure of Standardized Performance. In the case of a research report about
a covered investment fund that is a registered open-end management investment
company or a trust account (or series or class thereof}, any quotation of the issuer’s
performance must be presented in accordance with the conditions of paragraphs (d),
(), and (g) of § 230.482. In the case of a research report about a covered investment
fund that is a registered closed-end investment company, any quotation of the issuer’s
performance must be presented in a manner that is in accordance with instructions to
item 4.1(g) of Form N-2 (§§ 239.14 and 274.11a-1 of this chapter), provided, however,
that other historical measures of performance may also be included if any other
measurement is set out with no greater prominence than the measurement that is in
accordance with the instructions to item 4.1(g) of Form N-2.

(b) Self-Regulatory Organization Rules. A self-regulatory organization shall not
maintain or enforce any rule that would prohibit the ability of a member to publish or
distribute a covered investment fund research report solely because the member is also
participating in a registered offering or other distribution of any securities of such
covered investment fund; or to participate in a registered offering or other distribution
of securities of a covered investment fund solely because the member has published or
distributed a covered investment fund research report about such covered investment
fund or its securities. For purposes of section 19(b) of the Exchange Act (15 U.S.C,
78s(b)), this paragraph (b) shall be deemed a rule under that Act.

(c) Definitions. For purposes of this section:

(1) Affiliated person has the meaning given the term in section 2(a) of the Invest-
ment Company Act.

(2) Covered investment fund means:

(i) An investment company (or a series or class thereof) registered under, or that has
filed an election to be treated as a business development company under, the Invest-
ment Company Act and that has filed a registration statement under the Act for the
public offering of a class of its securities, which registration statement has been de-
clared effective by the Commission; or

(ii) A trust or other person:

(A) Issuing securities in an offering registered under the Act and which class of
securities is listed for trading on a national securities exchange;

(B) The assets of which consist primarily of commodities, currencies, or derivative
instruments that reference commodities or currencies, or interests in the foregoing;
and

(C) That provides in its registration statement under the Act that a class of its
securities are purchased or redeemed, subject to conditions or limitations, for a ratable
share of its assets.

(3) Covered investment fund research report means a research report published or
distributed by a broker or dealer about a covered investment fund or any securities
issued by the covered investment fund, but does not include a research report to the
extent that the research report is published or distributed by the covered investment
fund or any affiliate of the covered investment fund, or any research report published or
distributed by any broker or dealer that is an investment adviser (or any affiliated
person of an investment adviser) for the covered investment fund.
























Memo regarding research on publicly listed parent of IPO candidate
CONSIDERATIONS FOR RESEARCH REPORTS ON [NAME OF PARENT]

Because of the importance of [rame of IPO candidate] to the overall [name of parent]
group, any research reports prepared by IPO syndicate members on [name of parent] (the
“Parent Company”’) should comply with the following guidelines.

. Any mention of [rame of IPO candidate] should be in the context of information of
interest to sharcholders of the Parent Company, #of in the context of information of
interest to potential investors in the IPO of [name of IPO candidate].

o Research reports should #of provide a valuation of [rame of IPO candidate].

. Research reports should not discuss the IPO, except to the extent information on the
PO has been made public by Parent Company or [name of IPO candidate].

. If [name of IPO candidate] is mentioned in a research report, it should not receive
prominent attention, and, in no event, should the proportion of the research report taken
up by a discussion of [name of IPO candidate] exceed the proportion of the Parent
Company group that [name of IPO candidate] represents.

. Research reports on the Parent Company that mention [rame of IPO candidate] should
comply with Rule 139.

Notes:

If an IPO candidate has a publicly listed parent company, this memo should be sent to
syndicate members early in the transaction. Do not wait to include this in the research
guidelines. Also, if a syndicate member does not cover the parent company, consider the
possibility of that syndicate member initiating coverage during the course of the transaction.
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DISTRIBUTION OF RESEARCH REPORTS

As long as [the issuer] (the “Issuer”) has not defaulted under any debt securities, has a public
float of at least $75 million and has been listed on [designated offshore securities market|
for at least one year, [the underwriters] may publish ordinary course or maintenance research
on the Issuer.

Ordinary course research or maintenance research means research reports that are published
or distributed by a broker or dealer in the regular course of its business and such publication
or distribution does not represent the initiation of publication of research reports about an
issuer or its securities or the re-initiation of such publication following discontinuation of
publication of such research reports.

Ordinary course research in this context also includes industry reports, if they meet the
following requirements:

o They include similar information with respect to a substantial number of companies in
the issuet’s industry or sub-industry or contain a comprehensive list of securities
recommended by the broker or dealer in question.

. The analysis regarding the issuer or its securities is given no materially greater space
or prominence in the publication than that given to other securities or issuers.

° The broker or dealer publishes or distributes research reports in the regular course of
its business and, at the time of the publication or distribution of the research report in
question, is including similar information about the Issuer or its securities in similar reports.

[The underwriters] may not distribute any other kind of research report regarding the Issuer.
This restriction will apply until 40 days from the date the price of the offering is announced.
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