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FOR DISTRIBUTION ONLY OUTSIDE THE UNITED STATES TO PERSONS OTHER THAN “U.S. 
PERSONS” (AS DEFINED IN REGULATION S OF THE UNITED STATES SECURITIES ACT OF 1933, 
AS AMENDED (THE “SECURITIES ACT”)). NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION 
IN OR INTO, OR TO ANY PERSON LOCATED OR RESIDENT IN, ANY OTHER JURISDICTION 
WHERE IT IS UNLAWFUL TO RELEASE, PUBLISH OR DISTRIBUTE THIS DOCUMENT (SEE 
“DISTRIBUTION RESTRICTIONS” BELOW).

THE NOTES HAVE NOT BEEN REGISTERED WITH THE FINANCIAL SERVICES COMMISSION OF 
KOREA UNDER THE FINANCIAL INVESTMENT SERVICES AND CAPITAL MARKETS ACT OF 
KOREA. ACCORDINGLY, THE NOTES MAY NOT BE OFFERED, DELIVERED, OR SOLD, DIRECTLY 
OR INDIRECTLY, IN THE REPUBLIC OF KOREA (“KOREA”) OR TO ANY RESIDENT OF KOREA (AS 
DEFINED IN THE FOREIGN EXCHANGE TRANSACTION ACT OF KOREA AND RULES AND 
REGULATIONS PROMULGATED THEREUNDER) OR TO OTHERS FOR RE-OFFERING OR RESALE, 
DIRECTLY OR INDIRECTLY, IN KOREA OR TO ANY RESIDENT OF KOREA EXCEPT AS 
OTHERWISE PERMITTED UNDER APPLICABLE KOREAN LAWS AND REGULATIONS. IN 
ADDITION, DURING THE FIRST YEAR AFTER THE ISSUANCE OF THE NOTES, THE NOTES MAY 
NOT BE TRANSFERRED TO ANY RESIDENT OF KOREA OTHER THAN A “QUALIFIED 
INSTITUTIONAL BUYER” (A “KOREAN QIB” AS DEFINED UNDER THE REGULATIONS ON 
SECURITIES ISSUANCE AND PUBLIC DISCLOSURE, ETC. OF KOREA) WHO IS REGISTERED WITH 
THE KOREA FINANCIAL INVESTMENT ASSOCIATION AS A KOREAN QIB, PROVIDED THAT THE 
AMOUNT OF THE NOTES ACQUIRED BY SUCH KOREAN QIBS IN THE PRIMARY MARKET IS 
LIMITED TO NO MORE THAN 20% OF THE AGGREGATE PRINCIPAL AMOUNT OF THE NOTES.

SK Battery America, Inc.
(a corporation organized under the laws of the state of Delaware) 

(the “Original Issuer”)
announces the satisfaction of the Consent Conditions Subsequent and the issuer substitution

in respect of certain Notes

ANNOUNCEMENT OF CONDITIONS SUBSEQUENT AND ISSUER SUBSTITUTION

October 30, 2026. The Original Issuer announced today that pursuant to the consent solicitation memorandum dated 
October 6, 2026 (the “Consent Solicitation Memorandum”), the Consent Conditions Subsequent as set forth in the 
Consent Solicitation Memorandum have been satisfied and the Original Issuer is electing to proceed with the 
Reorganization and the implementation of the Extraordinary Resolutions. On October 30, 2026, the Supplemental 
Fiscal Agency Agreement and Amended and Restated Notation of Guarantee in respect of each Series will be entered 
into, the Proposed Amendments and Waivers will become effective and the Original Issuer will be replaced by SK On 
Co., Ltd. in respect of each Series. The Original Issuer will procure the payment of any Consent Fee and Ineligible 
Noteholder Payment (if payable, respectively) on October 30, 2026.

Capitalized terms used in this announcement but not defined have the meanings given to them in the Consent 
Solicitation Memorandum.

DISTRIBUTION RESTRICTIONS

United States

This announcement is not an offer of securities for sale in the United States or to any U.S. person. Securities may not 
be offered or sold in the United States absent registration or an exemption from registration. The Notes, and the 
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guarantees thereof, have not been, and will not be, registered under the Securities Act, or the securities laws of any 
state or other jurisdiction of the United States, and may not be offered or sold in the United States or to, or for the 
account or benefit of, U.S. persons, unless an exemption from the registration requirements of the Securities Act is 
available. For the purpose of the above paragraphs, “United States” and “U.S.” means the United States of America, 
its territories and possessions, any state of the United States of America and the District of Columbia.

General

The distribution of this announcement in certain jurisdictions may be restricted by law, and persons into whose 
possession this announcement comes are required to inform themselves about, and to observe, any such restrictions.
Nothing in this announcement constitutes or contemplates an offer of, an offer to purchase or the solicitation of an 
offer to sell any security in any jurisdiction.


