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Summary of Rule 144 - Effective February 15, 2008

Restricted Securities of Reporting Issuers

Affiliate or Person Selling on Behalf of an Affiliate
- During six-month holding periocd no re-sales under Rule 144 permitted.

- After six-month holding period may resell in accordance with all Rule 144
requirements including: current public information, volume limitations,
manner of sale requirements for equity securities, and filing of form 144.

Non-Affiliate (and has not been an affiliate during the prior three months)
- During six-month holding pericd no re-sales under Rule 144 permitted.

- After six-month holding period but before one year, unlimited public re-sales under
Rule 144 except that the current public information requirement still applies.

- After one-year holding period, unlimited public re-sales under Rule 144; need not
comply with any other Rule 144 requirements.

Restricted Securities of Non-Reporting issuers

Affiliate or Person Selling on Behalf of an Affiliate
- During one year holding period ne re-sales under Rule 144 permitted.

- After one-year holding period, may resell in accordance with all Rule 144
requirements, including: current public information, volume limitations, manner of
sale requirements for equity securities, and filing of Form 144.

Non-Affiliate (and has nof been an affiliate during the prior three months)
- During one year holding period no re-sales under Rule 144 permitted.

- unlimited public re-sales under Rule 144; need not comply with any other Rule 144
requirements

*Please note — this is general information only; not legal advice, nor represents any
Jorm of a legal opinion.

“*http/Aww. sec. govirules/final/2007/33-8869. pdf
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GUIDELINES OF THE SECURITIES TRANSFER ASSOCIATION

In order to provide lhe securilies industry with a secure, sale and
Umely process for Reslricied Securities, all such lransactions should be
subpiitted to the Transier Agent in “good transfer” lorm. in general terns, this
means that all appropriate legal opinions, releases or other dociemenis
accompany the securjties when presenied o the Transfer Agent, Commmoreial
Transfer Agents should noflily issuers, issuer's coungel and the brokerage

commpmunily when adopting this polloy (refer o Exhibit "K' The specific

requirenernts arve noted herein. The Paperless Legal Program does not elirninate
the requirement for appropriate legal opinion, refeases or olher documents set
Jorth in this Section. _

“In good transfer form” means that the bilowing documentation must

aveompany the certificadefs).

{a} An appropriale endersernent with medallion signatore guarantee:

{b} A corperaie resolulion where applicable. The corporate seal showuid be
affixed, and the resolution dated within six moenths of submission to the
Transfer Agent. The endorsement must include the oflicer’s title. and be
signed by an officer other than the one executing the resolirtion:

{c}A copy of lhe appropriate legal opindon from Issuer's counsel
addressed {o the Transler Agent, covering the specific transfer. I a
blanket opinion was fssued covering multiple translirs, a reference o
stich opinien should be noted by the presenter:

W} A certification of sale {(past Llease] execuled by the presenting broker.
it appropriate, If a Registration Statement covers the sale. the
presenting broker should exdeute a certification of sale with a
reference 1o the date of the prospectus,

The asseciation further coramits o a specific lime requirement. Al
transactions should be completed whether transferred, rejected or noiificalion
of deficiency to the presenter within 3-5 business days or the curvent
turnaround time required by SEC rules. I a particular transaction is received
i good order, new certificates or hook eniry statements should be deliverable
within that time frame. If the {ransaction i3 deficienf. in any wav, notification
or refection of the em should he made 1o the presenter within the same period.
For reslrictions other than for securities not registered under the Securities Act
of 1933, refer to Section 1.22.

The following saniples are ineluded for reference:

Exhibit A - Restrictive Legend

Exhibit B - Seller’s Representalion Leiter [Alfiliate -Reporting Compaiy

Exhibit € - Seller’s Representaton Letter AfMibate - Non-Reporiing

Compay)

Exhibit D - Seller's Representation Letter (Now-Affiliate - Reporting

Company - Six-Month Helding Perlod)

Exhibit E - Seller's Represeniation Letter {Non-Affiliate - Reporting or

Nor-Reporting Company - Ong-Year Holding Period)

Exhibit F - Broker's Rule 144 Conifirmation Leller {AffiHales)

Exhibit G - Broker's Ruie 144 Represenialion Letter

Exhibit H ~ Rule {44 Legal Opinlon Letier {Affiliates)

Exhibit I ~ Rule 144 Legal Opinion Leiter [(Non-Alfiiates)
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GUIDELINES OF THE SECURITIES TRANSFER ASSOCIATION

Exhibit J - Rule 144 Opindon Lelter for replacement certifieats
Exhibit K - Form of leiter notilying Brokers ol vour policy
‘This Guideline would not apply I alternative arrangenwnts with the

fssuer, Issuers Counsel or other financial entities were in place.

‘tEXHiBIT AT’
EXAMPLE OF RESTRICTED LEGEND

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1833, AS AMENDED (THE
“ACT"), GR ANY OTHER SECURITIES LAWS AND MAY NOT BE OFFERED FOR
SALE, SOLD, TRANSFERRED, ASSIGNED, HYPOTHECATED OR OTHERWISE
DISPOSED EXCEPT (] UPON LEFFECTIVE REGISTRATION OF THE
SECURIMTIES UNDER THE ACT AND OTHER APPLICABLE SECURITIES LAWS
COVERING SUCH SECURITIES, OR (] UPON ACCEPTANCE BY THE
COMPANY OF AN OPINION OF COUNSEL IN SUCH FORM AND BY SUCH
COUNSEL.. OR OTHER DOCUMENTATION, AS [S SATISFACTORY TO
COUNSEL FOR THE COMPANY TO THE EFFECT THAT SUCH REGISTRATION
15 NOT REQUIRED,

Revisen resgisry 2008



GUipELINES OF THE SECURITIES TRANSFER ASSOCIATION

“EXHIBIT B” Section 13
SELLER'S REPRESERTATION LETTER Rgstricted
(AFFILIATE - REPORTING COMPANY) Securities Guidelines

(Broker's noame and address)

Re: Proposcd salefs) of shares of Conunont Stock (the

“Shares™) of {the
“fssuer”) pursuant o Rule 144 under thie Securitics Aet of 1933,

as amended {"Rule 1447,

Ladies and Genllernern:

This Tetter will confirm Lo you that § have requested vou 1o scll for my
account, in “hrokers” transactions,” as thal term is used in Rule 144, the above-
referenced Shares in the manner permitied by Rule 144, [n connection with the
propoaed sale, T hereby represent to you that:

1.1 am nol an uaderwriter wilh respect 10 the Shaves, nor will the
proposed fransaciion be part of a distribution of securities of the
{asuer,

2. Based in part upon information [uruished by the Issuer, the Shares
are fally paid and a minimum of six months has elapsed since the
date that the Shares were acquiréd [rown ihe Issuer oF an alfiliate of
the Issuer thereol as described in Rule 144,

3. Based on information published ormade avaiiable to me by the Issuer
and relied upon by me, I have reason (o believe there is adeguale
current public informiation available with respect to the Issuer.

4. The amouni of shares of Common Stock of the fssoer sold by me and
by all persons whose sales are veguirad 1o be aggregated with mine
purstant o Rule b4 within the past thiee moniths, together with ihe
Shares, does not exceed the maximum amount permitted by Rule
144

5. 1 have neither solicited or made any arrangements for the solicitation
of Iniy orders in connection with the proposed sale of the Shaves, nor
will I make any payment Lo any person In conmection with this sale
except the payment of the nsual and customary brokers' comridssion
with respect o airy of the Shares that e sold in brekers
transactions.

6. I do not curvently intend fo sell addiional shares of Common Stock
af the [ssuer through any means othier than as may be permitted in
ihe future by Rale 144,

513-C
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Guipsrises oF THE SECURITIES TRANSPER ASSOCIATION

Sgﬁtiﬂn 13 HF FORM 144 SHARE/VALUE THRESHOLD MET]
7. Pam today transmitting, {or filing. three copies of the required "™Notice
Restricted of Proposed Sale of Sccurilies Pursuant to Rale (44 under the
Secuﬁties Guidelines Securities Act of 1833 [Form 144) fo the U3, Securities and

Exchange Coununission, Washinglon. D.C. 20549, and am enclosing
one copy thereal for vour recerds. IL s my bona fide inlention to soil
the Shares within a reasanable time atter Lhe ling of such notice.
| am farnitiar with Rule 144 and agree that, in connection with the
matters described above, vou and {he Issuer are velying on the statemnents
nride hereift. The Issuer may rely on such statemenis as i this lelier were
addressed to the Issuer.

Very truly yours,

§13-D
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GUIDELINES OF THE SECORITIES TRANSFER ASSCCIATION

“EXHIBIT C” Section 13
SELLER'S REPRESENTATIGN LETTER Ra stri cte é
{AFFILIATE ~ NOX-REPORTING COMPANY) Sec uriti es Guidelines

{Broker's name and address)

Re: Proposed salc(s) of shares of Conrnem Siock {the
“Shares”} of {the “lssuer”

pursuant fo Rule 44 ander the Securities Act of 18933, as amended
{"Rule 1447}
Ladles and Gentlemen:

This letler will confirm to you that 1 have requesied you to sell for my
aceount, in “brokers’ ransactions.” as that lerm is used in Rule 144, the above-
referériced Shares in the manner permitted by Rule 144, In connection with the
proposed sale. T herchy represent to you that:

1. { am not an underwriter with respect to the Shaves, nor will the
proposed transaclion be part of a distobuton of securilies of the
Issuer.

. Based in parl upon information furnished by the Issuer, the Shares

)

are fuily paid and & mirdmum of one year has clapsed sinee ihe date
thal the Shares were acquired [rom ibe Issuer or an afiilizie of the
Issuer as described in Rule 144,
3. Based on informatiion published or rodade available to mie by the Issuer
and relied upoen by me. | have reason o believe there is adequate
current public information available wilh respect (o the Issaer
4. The snount of shares of Commeon Stock of the Issuer sold by me and
by all persons whese sales are required to be aggregated with mine
purstiant to Rule 144 within the past three months, together with the
Shares, does not exceed {the maxinim amount permitied by Rule
144.

. I have neither solicited or made any arrangements Jor the solicilalion
of Buy orders In conmection with the proposed sale of the Shares, nor
will I make ary payment © any pérsen in connecliol with this sale

o1

except the payment of the usual and customary brokers’ commission
with respect o any of the Sheares that are sold i brokers’
iransactions.

6. 1 do not currently intend to sell additional shares of Common Stock
of the {ssuer thrbu‘gh any means other than as may be permitted in

the fulure by Rule 144,

S13-E
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GumEeLINES OF THE SECURITIES TRANSFER ASSOCIATION

Section 13 [ FORM 144 SHARE/VALUE THRESHOLD MET]
_ 7. 1 am teday transmitting. for iing, three coples of the reguired "Notice
Restricted of Prapased Sale of Semn‘iﬁcsr Pursuant (o Rule 144 under the
Securities Guidelines Securities Act of 1933 (Form 144) te the U8, Securities and

Exchange Commissionl, Washinglon, D.C. 20549, and am enclosing
onie copy theréaf for your records. It is my bona lde intention Lo selt
ihe Shares within a reasonuble Ume afler the filing of such notice,

I am familiar with Rule 144 and agree that, in connection with the
matters described above, you and the issuer are relying on the statemenis
madle herein. The Issuer may rely on such staternents as i this lelier were
addressed (o the Issuern

Very traly yours,

S13-F
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GuIDELINES OF THE SECURITIES TRANSFER ASSOCIATION

“EXHIBIT D” Section 13
SELLER'S REPRESENTATION LETTER Restricted
-AFF TE « REPORTING COMMPANY, SIK-MONTH HOLDING ser .
(NON-AFFILIA _ ) o Securities Guidelines
PERIOD)
{Issuer's name and address)
Re: Proposed salefs) of ___ shares of Conunon Stock {tho
“Shares™ of ’ flhie “lssuer’

pursuant to Rule 144 vnder the Securilfos Act of 1933, as amended
{"Rule 1447
Ladies and Gentlemen:
I proposc (o scll the above-referenced Shares in Llhe manner permitled
by Rufe bt In this connection, [ représent o vou and warrant as follows:

. I am net an anderwriter with respeel fo the Shaves, nor will the
proposed transaction be parl of o disiribution of securiies of the
Issuer.

Z. 1 am nol currently an affiliate of the Issuer and have not been an
afliliale of the Issuer for the three-mumth period mmediately
preceding (he proposed sale under Role 144,

3. Based in part upon information flamished by the Issuer. the Shares
are fully paid and a minimum of six months has elapsed since (he
date that the Shares were acquived from the Issuer or an alliliate of
the Issuer as deseribecd in Ruole 144

4. Basged it information published or made available 1o me by the Issuer
and relied wpon by me. U bave reason 16 beleve there is adequale
current public information availabie with respect to the Issuer

I am familtar with Rule 144 and agree that, in connection with the
maliers deseribed above, vou and the Issuer are relying on {he siaiemenls
made herein. The Issuer may rely on such slalemenis as { this letior were
addressed (o the Issuer

Yery truly yours,

§13-G
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GuipeLines OF THE SECURITIES TRANSFER ASSOCIATION

Section 13 ‘ “EXHIBIT E"

SELLER'S REPRESENTATION LETTER
(NON-APFILIATE - REPORTING COMPANY OR NON-REPORTING
COMPANY, ONE-TEAR HOLDING PERIDD)

Restricted
Securities Guidelines

[Issiter’s name and address)

Re: Proposed salels) ol shares of Commoen Stock [The
“Shares”) of . . . fthe "tssucem)

pursuarid to Rule 144 under the Securiiies Act of 1933, as ameinded
{"Rule 1447,
Ladies and Gentlemen:

I propose e seil the above-referenced Shares in the manner peritted
by Rule 144, In this connection, { represent (o vou and warrant as folows:

1. T am not an underwriter with respect o tie Shares, nor sl the
propusad (rarisaclion be pat of a distribulion of seclrilies of the
lszuer,

Z. 1 am nol currently an afllliatle of fhe Issuer and have not besn an
aliliate of the Issuer for the three-month period immediately
preveding the proposed sale under Rule 144,

3. Based in part upon iformalion Murnished by the Issuer, the Shares
are fully paid and a minimum of one year las elapsed sinee the date
that ihe Shares were acquired from the Issuer or an affiliate of the
tesuer-as deseribed In Rule 144,

[ iy funiliar with Rule 144 and agree thal, in connection with the
mattérs deseribed above, you and the Issuer are velying on the statemenis
made herein. The Issuer may rely on such stifements as iF this letler were
addressed to the Issuer,

Very iruly yours,

513-H
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GUIDELINES OF THE SECURITIES TRANSFER ASSOCIATION

"EXHIBIT “F" Section 13
BROEER'S RULE 144 CONFIRMATION LETTER Restricted
(AFFILIATES) Securities Guidelines
{Sefler’s name and address)
Dear
We have read your letter {o us dafed .20 | confirming that

yvou have requested us to sell for vour account, in “brokers’ transacilens™, as
that. term Is used in Rule 144 under the Securities Act of 1833, as amended
("Rule 1447, shares [the "Shares™ of Common Stoek of
{the "lssuer™} in the mannerpermilled by

Rule 144, and confirm that in connection wilh sales of any of the Shares sold
or to be soid by us pursuanl to your request:

1. We have done. and shall do. no more than execute vour order or
orders 1o seli the porBion of the Shares you have requested us o sell,
as Agent for vou, and, in cennection with such sales, we shall receive
no more that the asual customary broker's comrnission,

2. We have not solicited or arranged for the solicitation of. and we shall
niol selicit or arrangs for the solicitaliors, of eustomers” orders to buy
the Shares in anticipation of or in connegtion with the sale of the
shares by vou except as permitled by Rule 14-1[g)(3),

4. Affer Teasonable inguiry, we are not aware of clreumstances
ndieating that you are an underwriier will respect lo the Shares, or
that the sale of thie Shares is part of & distvibution of securities of the
Issuer.

The Issuer may rely on the stalements made herein as i this letter were

addressed to the Issuer.

Very trudy yours.,

8131
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(GUIDELINES OF THE SECURITIES TRANSFER ASSOCIATION

Section 13 “EXHIBIT GV
R'estricted 144 BROKER REPRESENTATION LETTER

I3 13 - I‘
Securities Guidelines {Counsel Name & Address)

Re: Sale of __ Shares of {the "Company’}
OrL ) L by . [the "Clienit” or “Selier”)

It eonnection wilh the sale of _ shares of the Company ({he
“Shares™) by our Chent, which sale has been made under Ruleldd, as
pramulgaled  urder  the  Securities Acl of 1933 as amended

[Selling Firm Name} advises that il

1. Has [uily comphed with (he "Manner of Sale” provisions as corlalned
in paragraph (0 of Rude 144,

2. Has received no more than wsual and customary broker dealer
compensation,

3. Has neither soliciied nor arranged for the selicitation of orders 1o by
the Shares in anticipation of or in conneclfon with the
aforementioned ransaction. exeepl as permilted under paragraph
{8)(3) of Rule 144,

4. Has made reasonable ingquity as reguired by Rule 144 and is unaware
of any circumstances indicaling thal the Seller Is foiling io comply
withi thi Rude.

In addifion, please find enclosed herewilli a2 copy of lhe Seller's
Representation Letier [IF VOLUME/SHARE THRESHOLD MET and Notice of
Praposed Sale as filed with the Securities and Exchange Commission].

Please Turnish s with 3 copy of your opinion letier to the transfer agenl
authorizing it Lo trapsfer said shares free of any vestrictive legends.

Yoy raly yours.

5134
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“EXHIBIT "

RULE 144 LEGAL OPINION LETTER
(NON-AFFILIATES)

{Transfer Agemt’s name and address)

Re: Sale of Commmon Siock by

Ladies and Gentlemei:

{the “lssuer'l has requested us 1o

rendér  aiy  epinion  with  respect  to  the proposed  sale by
fthe "Seller™} of shares of the

Common Stock of the lssuer. We understand that such shaves are restricted
securitiog within the meaning of Rule 142 under the Securities Act of 1933 as
amended PRule 144°) that the certificates lor such shaves are muarked with a
legerid Lo such effect and thatl vour {ransfer books are marked with a slop order
with respect (o these securities,

In connection with the opinion hereinafter expressed. we have relied
upon the répresentaions of the Seller contained in the Seller’s Rule 144
Represendabion Letter dated 00 20 And he representations of
ihe Issuer with respect to is status as a {reporting/non-reporting issuer under
Rute 144{c). '

Based upin the foregoing, wi are of the opirdon that such fransfer may
be consummated in the absence of redistration under the Secuvities Act of
1933, as amended, by virfue of the exemption {rom registraiion afforded by
Rutle 144,

Upon your reecipl of approprigte transier instructions, together with the
tegended stock certificate, you are hereby authorized (o remeove the stop order
on your books with respect to the shares sobd. elfeel the tramsler requested and
issue new certificales in accordance with the transfer instructions free of any
restrictive legerid on Lthe certilicates or stop ovder on ils transier books,

In the event thal a balancé certificate is issued o the Seller, you are
hereby inshructed to wark your ransfer books with a stop urder witly respect to
lhe shares evideneed by such balance certificale and v mark the certificate
with ihe restrictive legend marked on the certificates submiited to you for
transfen

Very frudy yours.

Revisen rerrrary 2008



GUIDELINES OF THE SECURITIES TRANSFER ASSOCIATION

“EERIBIT B
RULE 144 LEGAL OPINION LETTER
[AFFILIATES)

[Transler Agent’s name and address)

Re: Sale of Commmon Steek by

Ladies and Gentlemen:

{the “Issuer”} has requested us W render

an apinion with reapect 10 the proposerd sale by
{the "SellerY of _ . shares of the

Conmon Stock of he Issuer. We understand that such shares are resiricted
securities within the meaning of Rule 144 under the Securities Act of 19338, as
amended [Rule 1347, Lhat the certificates for such shares are marked with a
tegersd to such effert and that your {ransfer books are markesd with a stop order
with respect 1o these sectmities.

In connection with the opinion hergipaficr expressed, we have refied
upon the representations of the Seller contained in the Scller's Rule 144
Representation Letter dated . 20__, the representations of the
Selier’s broker, _ . contained in its Jetier dated

20, and the representations of the Issuer with respect to its slalus as a
freporlting/mon-reporting] fssuer under Rule 144

Based upon the foregping, we are of the opinjon that sueh transfor may
be consummated in the absence of registration under the Secoritics Act Of
1933, as wnended. by virlue of the exempiion from registraiion afforded by
Rule 143,

Lipon your receipt of appropriate transter instructions, together with the
legended stock certifivate, you are hereby authorized to remeve the stop order
on vour books wilh Yespeet to the shares sold, effect the transfer requesied and
issue new cerfificales in accordance with Ww iransfer instruciions fee of any
restrictive legend on the certificates or stop order-on ibs transler hooks.

In the evenl (hat a balanee certiflcale 5 issued o the Seller, you are
hrereby instrucied to mark yvour transter books with a stop order wilth respect 1o
the shares evidenced by such balanee veriificate and (o mark the certificate
with the resirciive legend marked on 1hie cerfificales submitted 1o you for
franster.

Very tHuly yours,

Revspn pranuany MR
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GUIDELINES OF THE SECURITIES TRANSFER ASSOCIATION

Section 13 CEXHIBIT K"

Restricted
Securities Guidelines

{(FROM TRANSFER AGENT)
TO: BARKKS AND BROKERS

RE: RESTRICTED TRANSFERS

"

Fffective [March 20, 2000] all resirieted certificates prosonted to us for
travesfer mist he submitted n good order for transter or they will be
finnediately rejecied willhe 2 notice of deficlendies o be cured, The Paperiess
Legal Program does not eliminale the requivesnend. Jor approptiate legal opinion,
relesses or other dotuments set forth in this Section.

"In good order for transfer” means that the following documentation
must accampany the certilicatels):

1. An appropriate endorsernent with Medalifon signglure goaranice;

2. Corporate reselulion where appropriate. Tire corporate seal shouid he

alfired, and the resolution dated within thirty duys of submission Lo
the Transfer Agent. i fhe registered owner is a corporation, e
cndorsement must irchde the offteers title, and be signad by an
officer glher than the one execenting the assignment:

3. A copy of the appropriafe opinion from Issues counsel, addressed {o
the Transfor Agent. covering the specilic transfer or relerence 10 g
Mankel opladen previously issued covering mulliple lransfers
madding the o submitled:

4. A cerifficalion of sale [past tensel from the presenierfbroker,
appropriaie. If the sale s covered by a Registration Sisfement, a
ctriification of sale pursuant to the Prospectas wilh a reférence to the
date of the Prospeetus.

Very trudy yours.

Rrneen Ferrmany 20HR






