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$ 240.1295-1 Definition of securities ..held of record,,.

Q).f.,or lfe purpose of-d.etermining whether an issuer.is s-ubject to the provisions of sections 12(g) and
15(d) of the Act, securities shall bb deemed to be "held of record" oy e'acn person who is iolntiReo as
the owner of such securities on records of security holders maintained by dr on behalf of the Guer,
subject to the following:

(1) ln any case where the records of security holders have not been maintained in accordance with
Sccente$.lractice,. any additional person who would be identified as such an owner on such records iftn I been maintained in accordance with accepted practice shall be included as a holder of record.

(2) Securities identified as held of record by a corporation, a partnership, a trust whether or not the
trustees are named, or other organization shall b6 included as so held by one p"oon. 

- -' ""

(3) Securities identified as held of record by one or more persons as trustees, executors, guardians,
custodians or in other fiduciary capacities with respect to a single trust, estate or accouniihail be
included as held of record by one person.

(4) Securities held by two or more persons as coowners shall be included as held by one person.

(5) Each outstanding unregistered or bearer certificate shall be included as held of record by a separate
person, except to the extent that the issuer can establish that, if such securities were regist6rJ, tirey
would be held of record, under the provisions of this rule, by a lesser number of per"onJ. 

- - - -

(Q)Secwities registered in-substantially similar names where lhe issuer has reason to believe because
of the addrgss or other indications that such names represent the same person, may be included as held
of record by one person.

(b) Notwithstanding paragraph (a) of this section:

(1) Securities held, to the knowledge of the issuer, subject to a voting trusl deposit agreement or similar
anangement shall be included as held of record by the record holders of the vbting trist certiRcates,
ggrtifi_cates of deposit, receipts or similar evidence-s of interest in such securities: Froviaea, iowever,
That thejssu"lpay rely in good faith on such information as is received in response to iti'r"qu""t rro1n
a non-affiliated issuer of the certificates or evidences of interest.

(2)' re orfractional securities issued by a savings and loan association, building and loanas cn,-cooperative bank, homestead association, or similar institution for theiole purpose of
QUA,'-, .. rll a borrower for membership in the issuer, and which are to be redeemed or r"purin"""d by the
issuerwhen the bonowe/s loan is terminated, shall not be included as treru of iecoio Uf""V p"*"".

(3) lf the issuer knows or has reason to know that the form of holding securities of record is used
primarily to circumvent the provisions of section 12(g) or 15(d) of the"Act, the beneficiat owners or sucn
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securities shall be deemed to be the record owners thereof.

(Sec. 3, 48 Stat 882, as amended, sec. 3, 7A Stat. 566; 15 U.S.C. Tgc,TB t)

[30 FR 484, Jan. 14, 1965]

Browse Previous I Browse Next

ra.Be z. (,r.1

For questions or comments r€arding ecFR editorial content, features, or design, email ecfr@nara.qov.

For guestions conceming e€FR programming and delivery issues, email rqrebteam@ooo.oov.

Sec{ion 508 / Accessibilitv

hfin'//ms mo^nraa acsrloc'j.ltltcvtltcwt-idv?o:ar.s-ci.l:R og?66\c1?7?dheo??ofhq??dn?f\r,d6.ron:rlivR. 1f|Dl 12f)1 I



Elechonic Code of Federal Regulations:

Home Paoe > Executive Branch > Code of Federal Reoulations > Electronic Code of Federal Reoulations

e-CFR Data is current as of October 19,2011

Title 17: Gommodity and Securities Exchanges
PART 24rcENEML RULES AND REGULATIONS. SECURITIES EXCHANGE ACT OF 1934
Extensions and Temoorarv Exemotions: Defi nitions

Browse Previous I Browse Next

$240.1295-2 Definition of "total assets".

For the purpose of section 12(gXl ) of the Act, the term fofal assefs shall mean the total assets as shown
on lhe issue/s balance sheet or the balance sheet of the issuer and its subsidiaries consolidated,
whichever is larger, as required to be filed on the form prescribed for registration under this section and
prepared in accordance with the pertinent provisions of Regulation S-X (17 CFR part 210). Where the
security is a certificate of deposit, voting trust certificate, or certificate or other evidence of interest in a
similar trust or agreement, the "total assets' of the issuer of the security held under the trust or
agreement shall be deemed to be the lotal assets" of the issuer of such certificate or evidence of
int

(Sec. 3, 48 Stat. 882, as amended, sec. 3, 78 Stat. 566; 15 U.S.C. 78c, 78 / )

[30 FR 4M, Jan.14, 1965]
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S 240.12h-l Exemptions from registration under section 12(gl of the Act.

lssuers shall be exempt ftom the provisions of section 12(g) of the Act with respect to the following
securities:

(a) Any interest or participation in an employee stock bonus, stock purchase, profit sharing, pension,
retirement, incentive, thrift, savings or similar plan which is not transferable by the holder except in the
event of death or mental incompetency, or any security issued solely to fund such plans;

(t 'nterest or participation in any common trust fund or similar fund maintained by a bank
ex. zely for the collective investment and reinvestment of monies contributed thereto by the bank in
its capacity as a trustee, executor, administrator, or guardian. For purposes of this paragraph {b), the
term 'common trust fund" shall include a c<lmmon trust fund which is maintained by a bank which is a
member of an affiliated group, as defined in section 1504(a) of the lntemal Revenue Code of 1954 (26

. U.S.C- 1504(a)), and which is maintained exclusively forthe investment and reinvestment of monies
contributed thereto by one or more bank members of such affilated group in the capacity of trustee,
executor, administrator, or guardian; P rovid ed, Thal:

(1) The common trust fund is operated in compliance with the same state and Federal regulatory
requirements as would apply if the bank maintaining such fund as any other contributing banks were the
same entity; and

(2) The rights of persons for whose benefit a contributiong bank acts as trustee, executor, administrator
or guardian would not be diminished by reason of the maintenance of such common trust fund by
another bank member of the affiliated group;

(c) Any class of equity security which would not be outstanding 60 days after a registration statement
would be required to be filed with respect thereto;

(d) Any standardized option, as that term is defined in section 240.9b-1(a[4), that is issued by a
clearing agency registered under section 17A of the Act (15 U.S.C. 78q-1) and traded on a national
securities exchange registered pursuant to section 6(a) of the Act (15 U.S.C. 78f(a)) or on a national
securities association registered pursuant to section 15A(a) of the Act (1 5 U.S.C. 780-3(a));

(e) Any security futures product that is traded on a national securities exchange registered pursuant to
section 6 of the Act (15 U.S.C. 78f) or on a national securities association registered pursuint to section
1SA(a) of the Act (15 U.S.C. 780-3(a)) and cleared by a clearing agenry that is registered pursuant to
se/ tTAof theAct(15 U.S.C.78+-1)orisexemptfrom registration undersection 17A(b)(7)of the
Ac /.S.c.78q-1(b)(7)).

(f[1) Stock options issued under written compensatory stock option ptans under the following conditions:

(i) 
Th_e 

issuer of the equitysecurity underlying the stock options does not have a class of security
registered under section 12 of the Act and is not required to file reports pursuant to section 15(d) of the
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Act:

(ii) The stock options have been issued pursuant to one or more wriften compensatory stock option

plans established by the issuer, its parents, its majority-owned subsidiaries or majority-owned

subsidiaries of the issueds parents;

Note to paragraph (0(1Xii): All stock options issued under all written compensatory stock

option pians on ihe'same class of equity security of the issuer will be considered part of the

same class of equity security for purposes of the provisions of paragraph (f) of this section.

(iii) The stock options are held only by those persons described in Rule 701(c)_under th_e Securities Act

(t7 Cf n 230.701(c)) or their permitteO transferees as provided in paragraph (fX1)(iv) of this section;

(iv) The stock options and, prior to exercise, the shares to be issued on exercise of the stock options are

ieitricteO as to transfer by the optionholder other than to persons who are family members (as defined in

Rute 701(c[3) under the-securities Act (17 CFR 230.701(c[3)) through gifts ordomeslic relations

orders, oi t6'an executor or guardian of the optionholder upon the death or dimbility of the optionholder

until the issuer becomes subject to the reporting requirements of section 13 or 15(d) of the Act or is no

longer relying on the exemption pursuant to this section; provided that the optionholder may transfer the

stock opti-onJ to the issuer,'or in connection with a change of control or other acquisition transaction

involving the issuer, if after such transaction the stock options no longerwill be outstanding and the

issuer nb longer will be relying on the exemption pursuant to this section;

Note to paragraph (0(1Xiv): For purposes of this section, optionholders may include any

permitted transferee.under paragraph (f)(1)(iv) of this section; provided that such permitted

transferees may not further transfer the stock options.-

(v) The stock options and the shares issuable upon exercise of such stock options arerestricted as to

iriy pledge, hypothecation, or other transfer, including any short position, any "put equivalent 
_

poliiion"las d6RneO in g240.16a-1(h) of this chapter), orany "call eq-uivalent position" (as defined in

SZaO.tOa-t(U) of this chapter) by the optionholder prior to exercise of an option, except in the

circumstances permitted in paragraph (0(1Xiv) of this section, until the issuer becomes subiect to the

reporting requiiements of s6ction 13 or 15(d) of the Act or is no longer relying on the exemption pursuant

paragraph (f[1) of this section;and

Note to paragraphs (f(r )(iv) and (f)(1)(v): The transferability restrictions in paragraphs (0(1)

(iv) and i1(t Xv) of tfiis section must be contained in a written compensatory stock option plan,

in<iiviOuat'wriften compensatory stock option agreement, other stock purchase or stockholder

agreement to which the issuer and the optionholde( are a signatory or pqrty, other enforceable

agreement by or against the issuer and the optionholder, or in the issuer's byJaws or

certificate or articles of incorporation.

(vi) The issuer has agreed in the written compensatory stock'option plan, the individual written

iompensatory stock option agreement, or another agreement enforceable against the issuer to.provide

the following information to optionholders once the issuer is relying on the exemption pursuant to

paragraph 1f1t; of tnis section until the issuer becomes-subject to the reporting reqlppenlg of sec{ion

i e oi t S(O)'df the Act or is no longer relying on the exemption pursuant paragr:aph (f[1) of this section:

The information described ih Rules 701(e)(3), (4), and (5) under the Securities Act (17 CFR 230.701(e)

(3), (4), and (5)), every six months with ihe frnancial statements being not more than 180 days old and

wiiniucn inf6riiiation provided either by physical or electronic delivery to the optionholders or by written

notice to the optionhoiders of the avaitanitity of the information on an lntemet site that may be password-

protected and of any passrord needed to access the information.

Note to paragraph (0(1Xvi): The issuer may request that the optionholder agree to keep the

information to be provided pursuant to this section confidential- lf an optionholder does not

agree to keep the information to be prgvided pursuant to this section confidential, then the

issuer is not required to provide the information.

(2) lf the exemption provided by paragraph (f[1) of this section ceases to be available, the issuer of the

it6ck options tirat is'relying on itte ex6rition irovided by this section must file a registration statement

to register the class of stock options under secUon 12 of the Act within 120 calendar days after the

exemption provided by paragraph (f)(1) of this section ceases to be available; and

YAge z ot J
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(gX1) Stock options issued under written compensatory stock option plans under the following

conditions:

(i) suer of the equity security underlying the stock options has registered a class of security under

section 1 2 of the Act or is required to file periodic reports pursuant to section 15(d) of the Act;

(ii) The stock options have been issued pursuant to one or more written compensatory stock option

plans established by the issuer, its parents, its majority-owned subsidiaries or majority-owned

subsidiaries of the issue/s parents;

Note to paragraph (gxl Xii): All stock options issued under all of the written compensatory

stock option plans on the same class of equity security of the issuer will be considered part of
the same class of equity security of the issuer for purposes of the provisions of paragraph (g)

of this section.

(iii) The stock options are held only by those persons described in Rule 701(c) under the Securities Act
(17 CFR 230.701(c)) orthose percons specified in General lnstruction A.1(a) of Form S-€ (17 CFR

239.16b); provided that an issuer can still rely on this exemption if there is an insignificant deviation from
satisfaction of the condition in this paragraph (gXlXiii) and after December 7, 2007 the issuer has made
a good faith and reasonable attempt to comply with the conditions of this paragraph (gxlxiii). For
purposes of this paragraph (gXlXiii), an insignificant deviation exists if the number of optionholders that
do not meet the condition in this paragraph (gxlXiii) are insignificant both as to the aggregate number of
optionholders and number of outstanding stock options.

(2) lf the exemption provided by paragraph (gXl ) of this section ceases to be available, the issuer of the

stock options that is relying on the exemption provided by this section must file a registration statement
to register the class of stock options or a class of security under section 12 of the Act within 60 calendar
days after lhe exemption provided in paragraph (gxl ) of this section eases to be available.

(h)T any eligible credit default srvap, as defined in Rule 239T of the Seanrities Act of 1933 (1 7 CFR

2' lT), issued or cleared by a clearing agency registered as a clearing agency under Section 17A of
tt. i15 U.S.C. 78q-1) or exempt ftom registration under Section 17A of the Act pursuant to a rule,

reguration, or order of the Commission that will be purchased by or sold to an eligible contract participant
(as defined in Section 1a(12) of the Commodity Exchange Act (7 U.S.C. 1a(12)) as in effect on the date
of adoption of this section, other lhan a person who is an eligible contract participant under Section 1(a)
(12XC) of the Commodi$ Exchange Act. This temporary rule will expire on April 16, 2012.

(i) Any security-based srap offered and sold in reliance on Rule 240 under the Securities Act of 1933.

This rule will expire on the compliance date for final rules that the Commission may adopt further
defining both the terms secur'fy-based swap and eligible antract participanf. ln such event, the
Commission will publish a rule removing this paragraph (i) from 17 CFR part240 or modiffing it as

appropriate.

[30 FR6114, Apr.30,1965, asamended al43 FR 2392,Jan.17,1g7l-Redesignated at47 FR 17052,
Apr. 21 , 1 982; 68 FR 1 92, Jan. 2, 2O03;72 FR 69566, Dec. 7, 20A7;74 FR 3975, Jan. 22, 2009; 74 FR
47725, Sept. 1 7, 2009; 75 FR 72664, Nov. 26, 201O; 76 FR 40229, July 8, 2O11;76 FR 4061 2, July 1 1 ,

20111 :

Effective Date Note: At 74 FR 3975, Jan. 22,2009, S240.12h-1 was amended by adding paragraph

(h)T, effective January 22,2009 through September 25, 2009. At 74 FR 47719, Sept. 17, 2009; the
effective date was extended to November 30, 2010. At 75 FR 72664, Nov. 26, 201 0, the effective date
was extended to July 16,2011. At 76 FR 40229, July 8,2011, the effective date was extended to April
16,2012.
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S 240.12h-3 Suspension of duty to file reports under section 15(d).

(a) Subject to paragraphs (c) and (d) of this section, the duty under section 15(d) to file reports required
by section 13(a) of the Act with respect to a class of securities specified in paragraph (b) of this section
shall be suspended for such class of securities immediately upon filing with the Commission a
certification on Form 15 (17 CFR 249.323) if the issuerof such class hasfiled all reports required by
section 13(a), without regard to Rule 12O-25 (17 CFR 249.322), forthe shorter of its most recentthree
fiscal years and the portion of the cunent year preceding the date of filing Form 15, or the period since
the issuer became subject to such reporting obligation. lf the certification on Form 15 is subsequently
wi" - *rwn or denied, the issuer shall, within 60 days, file with thd Commission all reports which would
h ren required if such certification had not been filed.

(b) The classes of securities eligible for the suspension provided in paragraph (a) of this section are:

(1) Any class of securiles, other than any class of asset-backed securities, held of record by:

(i) Less than 300 persons; or

(ii) By less then 500 persons, where the total assets of the issuer have not exceeded $10 million on the
last day ofeach ofthe issueds three most recent fiscal years; and

(2) Any class or securities deregistered pursuant to section 12(d) of the Act if such class would not
thereupon be deemed registered under section 12(g) of the Act or the rules thereunder.

Note to Paragraph (b): The suspension of classes of asset-backed securities is addressed in
s24O.15d-22.

(c) This section shall not be available for any class of securities for a fiscal year in which a registration
statement relating to that class becomes effective under the Securities Act of 1933, or is required to be
updated pursuant to section 10(a)(3) of the Act, and, in the case of paragraph (bxlXii), the two
succeeding fiscal years; Provided, however, That this paragraph shall not apply to the duty to file reports
which arises solely from a registration statement filed by an issuer with no significant assets, for the
reorganization of a non-reporting issuer into a one subsidiary holding company in which equity security
holders receive the same proportional interest in the holding company as they held in the non-reportin-g
issuer, except for changes resulting from the exercise of dissenting shareholder rights under staie law.

(d) -.- suspension provided by this rule relates only to the reporting obligation under section 15(d) with
re lo a class of securities, does not affect any other duties imposed on that class of securities, and
sh: ,ntinue as long as either criteria (i) or (ii) of paragraph (b[1) is met on the first day of any
subseQuent fiscal yeaq Provided, however, That such criteria need not be met if the duty to file reports
arises solely from a registration statement filed by an issuer with no significant assets ina reorganization
of a non-reporting company into a one subsidiary holding company in ilnicn equity security holiers
receive the same proportional interest in the holding company as they held in the non-reporting issuer
except for changes resulting from the exercise of dissenting 6hareholder rights under stdte tati.
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(e) lf the suspension provided by this section is discontinued because a class of securities does not
meel the eligibility criteria of paragraph (b) of this section on the first day of an issue/s fiscal year, then
the issuer shall-resume periodic_reporting pursuant to section 15(d) of the Act by filing an annual report
on Form 10-K for its preceding fiscal year, not later than 120 days'after the end of sulh fiscal year.

[49 FR 12689, Mar. 30, 1984, as amended at 51 FR 2s362, Juty 14,1986; 61 FR 21356, May 9, 1996;
72 FR 1 6956, Apr. 5, 20A7: 73 FR 975, Jan. 4, 2008; 76 FR 52555, Aug. 23, 20111
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s24o-12h4 Exemption from duty to file reports under sec'tion 1s(d).

An issuer shall be exempt from the duty under section 15(d) of the Act to file reports required by section

!3(a) olthe {ct _with respect to securilies registered undei the Securities Act of 1933 on Form F-2, rory11
F-8 or Form_F-80, provided that the issuer is exempt from the obligations of Section t i1g1 oi ne nct
pursuant to Rule 1293-2(b).

[56 FR 30068, July 1, 1991]
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S 240-12h-5 Exemption for subsidiary issuers of guaranteed securities and subsidiary
guarantors

(a)Any issuer 9f a guaranteed security, or guarantor of a security, that is permitted to omit financial

:lalqments by $210.3-10 of Regulation S-X of this chapter is exempt from the requirements of Section
13(a) or 15(d) of the Act (15 U.S.c. 78m(a) or Z8o(d)).

!b) Any issuer of a guaranteed security, or guarantor of a security, that would be permifted to omit
fina^^ial statements by S210.3-10 of Regulation S-X of this cnaiter, but is requirbO to nte nnandatC rnts in accordance with the^operation of $210.}10(g) of Regulation S-k of this chapter, ise. . from the requirements of section 13(a) or 1 s(d) of ihe Act (i5 U.s.c. 78m(a1 or zablo;.

[65 FR 51711,Aug. 24, 2000]

Browse Previous lBrowse Next



Electonic Code of Federal Regulations:

t!@-Pggg > Executive Branch > @ > @

e-CFR Data is current as of October 19,?A11

Title 17: Gommodity and Securities Exchanges
PART 24o_GENEML RULES AND REGULATIONS. SECURITIES EXCHANGE ACT OF 1934
Extensions and Temoorarv Exemotions: Definitions

Browse Previous lBrowse Next

S 240.12h-6 Certification by a foreign private issuer regarding the termination of
registration of a class of securities under section 12(g) or the duty to file reports under
section 13(a) or section 15(d).

(a) A foreign private issuer may terminate the registration of a class of securities under section 12(g) of
the Act (15 U.S.C. Z8(g)), or terminate the obligation under section 15(d) of the Act (15 U.S.C. 78o(d))

to file or fumish reports required by section 13(a) of the Act (15 U.S.C. 78m(a)) with respect to a class of
equity securities, or both, after certiffing to the Commission on Form 15F (17 CFR 249.324) that:

(1 foreign private issuer has had reporting obligations under section 13(a) or section 15(d) of the
A\ .rt least the 12 months preceding the filing of the Form 15F, has filed or fumished all reports

requned for this period, and has filed at least one ann_ual report pursuant to section 13(a) of ihe Act;

(2) The foreign private issue/s securities have not been sold in the United States in a registered offering
under the Securities Act of 1933 (15 U.S.C. 77a et seq.) during the 12 months preceding the filing of the
Form 15F, other than securities issued:

(i) To the issue/s employees;

(ii) By selling security holders in non-underwritten offerings;

(iii) Upon the exercise of outstanding rights granted by the issuer if the rights are granted pro rata to all
existing security holders of the class of the issueis securities to which the rights attach;

(iv) Pursuant to a dividend or interest reinvestment plan; or

(v) Upon the conversion of outstanding convertible securities or upon the exercise of outstanding
transferable warrants issued by the issueq

Note to paragraph (a)(2): The exceptions in paragraphs (a)(2)(iii) through (v) do not apply to
securities issued pursuant to a standby underwritten offering or other similar arrangement in

the United States.

(3) The foreign private issuer has maintained a listing of the subject class of securities for at least the 12
months preceding the filing of the Form 15F on one or more exchanges in a foreign jurisdiction lhat,
githa. singly or together with the trading of the same class of the issue/ s securities in another foreign
jur rn, constitutes the primary trading market for those securities; and

(a[i) The avemge daily trading volume of the subject class of securities in the United Statesfor a recent
12-month period has been no greater than 5 percent of the average daily trading volume of that class of
securities on a worldwide basis for the same period; or
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(ii) On a date within 120 days before the filing date of the Form 1 5F, a foreign private issuer's subject
class of equity securities is either held of record by:

(A) Less than 300 persons on a worldwide basis; or

(B) Less than 300 persons resident in the United States.

Note to paragraph (a)(a): ff an issuer's equity securities trade in the form of American
Depositary Receipts in the United States, for purposes of paragraph (aX4Xi), it must calculate
the trading volume of its American Depositary Receipts in terms of the number of securities
represented by those American Depositary Receipts.

(b) A foreign private issuer must wait at least 12 months before it may file a Form 15F to tenninate its
section 13(a) or 15{d) reporting obligations in reliance on paragraph (a)(a)(i) of this section if:

(1) The issuer has delisted a class of equity securities from a national securities exchange or inter-dealer
quotation system in the United States, and at the time of delisting, the average daif trading volume of
that class of securities in the United States exceeded 5 percent of the average daily trading volume of
that class of securities on a worldwide basis for lhe preceding 12 months; or

(2) The issuer has terminated a sponsored American Depositary Receipts facility, and.at thetime of
termination the average daily trading volume in the United States of the American Depositary Receipts
exceeded 5 percent of the average daily trading volume of the undedying class of securities on a
worldwide basis for lhe preceding 12 months.

(c) A foreign private issuer may terminate its duty to file or fumish reports pursuant to section 13(a) or
section 15(d) oJthe Act with respect to a class of debt securities after certifying to the Commission on
Form 15F that:

(1) The foreign private issuer has filed or fumished all reports required by section 13(a) or sedion 15(d)
of the Act, including at least one annual report pursuant to section 13(a) of the Act; and

(2) On a date within 120 days before the ftling date of the Form 15F, the class of debt securities is either
held of record by:

(i) Less than 300 persns on a wodddde basis; or

(ii) Less than 300 persons resident in the United States.

(d)(1) Following a merger, consolidation, exchange of.securities, acquisition of assets or otherwise, a
foreign private issuer that has succeeded to the registration of a class of securities under section 12(g)
of the Act of another issuer pursuant to $240.129-3, or to the reporting obligations.of another issuer
under section 15(d) of the Act pursuant to $240.15d-5, may file a Form 15F to terminate that registration
or those reporting obligations if:

(i) Regarding a class of equity securities, the successor issuer meets the conditions under paragraph (a)
of this section; or

(ii) Regarding a class of debt securities, the successor issuer meets the conditions under paragraph (c)
of this section.

(2) When determining whether it meets the prior reporting requirement under paragraph (a[1) or
paragraph (c)(1 ) of this section, a successor issuer may take into account the reporting history of the
issuer whose reporting obligations it has assumed pursuant to'$240.12gF3 or $240.15d-s.

(e) Counting mefhod. When determining underthis section the number of United States residents
holding a foreign private issue/s equity or debt securities:

(1[i) Use the melhod for calculating record ownership g240.1293-2(a),except that you may limit your
inquiry regarding the amount of securities represented by accounts of customers resident in ttre uhiteO
States to brokers, dealers, banks and other nominees located in:

rage z oL )
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(A) The United States;

(B rreign private issue/s jurisdiction of incorporation, legal organization or establishment; and

(C) The foreign private issue/s primary trading market, if different from the issuer,s jurisdiction of
incorporation, legal organization or establishment.

(ii) lf you aggregate the trading volume of the issue/s securities in two foreign jurisdictions for the

PuP9.sg of complying with paragraph (a[3) of this section, you must include b6th of those foreign
iurisdictions when conducting your inquiry.under paragraph (e)(1 )(i) of this section.

(2) ll after reasonable inquiry, you are unable without unreasonable effort to obtain information about
the amount of securities represented by accounts of customers resident in the United States, for
purposes of this section, you may assume that the customers are the residents of the jurisdiction in
which the nominee has its principal place of business.

(3) You must count securities-as owned by United States holders when publicly filed reports of beneficial
ownership or other reliable information that is provided to you indicates that th6 securiti'es are held by
United States residents.

(4) When calculatlng under this section the number of your United States resident security holders, you
may_reV in good faith on the assistance of an independent information services provider that in the
regular course of its business assists issuers in determining the number of, and bollecting other
information conceming, their security holders.

(I) Definitions. For the purpose of this section:

(1).De.bt securitymeans any security other than an equity security as defined under $240.3 all-1 ,
including:

(it participatory prefened stock, which is defined as non-@nvertible capital stock, the holders of
1f q ap entitled to a preference in payment of dividends and in distributioir of assets on liquiOation,
dissolution, orwinding up of the issuer, but are not entitled to participate in residual eamingi or assets of
the issuer; and

(ii) Notwithstanding $240.3a11-1 , any debt security described in paragraph (fl(gxi) and (ii) of this
section;

\J! Employee has ihe same meaning as the definition of employee provided in Form S-S (g239.16b of
this chapter).

(3) Equity security means the same as under $240.3a11-1, but, for purposes of paragraphs (a)(3) and
(a)(a[i) of this section, does not inctude: "

(i) Any debt security that is convertible into an equity security, with or without consideration;

(ii) Any debl security that includes a warrant or right to subscribe to or purchase an equity security;

(iii) Any such wanant or right; or

(iv) Any put, call, straddle, or otheroplion or privilege that gives the holder the option of buying or selling
a security but does not require the holder to do so.

(4) Foreign pivafe rbsuer has the same meaning as under S240.3b-4.

(5) o.ir"O rr.ding market means that:

g), ,9$55 percent of the trading in a foreign private issuefs clags of securities that is the subject of
.fo1q.t.s-f took place in, on or through the facilities of a securities market or markets in a Jngie firreign
jurisdiction or in no more than two foreign jurisdictions during a recent 12-month period; and

(ii) lf a foreign private issuer aggregates the trading of its subject class of securities in two foreign
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jurisdictions for the purpose of paragraph (a)(3) of this section, the trading for the issuer,s securities in at
least one of the two foreign jurisdictions musi be larger than the trading in tne uniteo Staies ioi tne same
class of the issue/s securities.

(6) Recenf l2-month period means a 12-calendar-month period that ended no more than 60 days before
the filing date of the Form 15F.

(OX1) Suspension of a foreign private issueCs gyty to file reports under section 13(a) or section 1S(d) of
the Act shall occur immediately upon filing the Form 15F wiih the Gommission if filin! pursuant to
paragraph (a), (c) or (d) of this section. lf there are no objections from the Commission, gO days, or such
slt-orter period as the Commission may determine, after the issuer has filed its Form 1SF, the 

-

effectiveness of any of the following shall occur:

(i) The termination of registration of a class of securities under section 12(g); and

(!i) The termination of a foreign private issueds duty to file reports under section 13(a) or section 15(d) of
the Act.

(2) lf the Form 15F is subsequently withdrawn or denied, the issuer shall, within 60 days afier the date of
the withdrawal or denial, file with or submit to the Commission all reports that would hive been required
had the issuer not filed the Form 15F.

(h) As a condition to termination of registration or reporting under panagraph (a), (c) or (d) of this section,

f.fo- 
t"isi private issuer must, either before or on the date that it fil6s itJFdrm't5f, fuUtisn a notice in the

United States that discloses its intent to terminale its registration of a class of secuiities under section 12
(O) of tne Acl or its reporting obligations under section 13(a) or section 15(d) of the Act, or both. The
issuer must publish the notice through a means reasonably designed to prwiOe broad dissemination of
the information to the public in the United States. The issuer muit also submit a copy of the notice to the
Commission, either undercover of a Form 6-K (17 CFR 249.306) before or at the iirire of filing of the
Form 15F, or as an exhibit to the Form 15F.

(ixl ) A foreign private issuer that, before the effective date of this section, terminated the registration of
a class of securities under section 12(g) of the Act or suspended its reporting obligations re{arding a
class of equity or debt securities under section 1 5(d) of the Act may fi16 a Form t dF in ordeito:

(i) Terminate under this section the registration of a class of equity securities that was the subject of a
Form 15 (5249.323 of this chapter) filed by the issuer pursuant to-g241.12g-!; s7

(ii) Terminate its reporting obligations under section 15(d) of the Act, which had been suspended by the
terms of that section or by the issueis filing of a Form 15 pursuant to S240.12h-3, regarding a class of
equity or debt securities.

(2) ln order to be eligible to file a Form 15F under this paragraph:

(i) lf a foreign private issuer terminated the registration of a class of securities pursuant to S24O.1Zy4 or
suspended its reporting obligations pursuant to S240.12h-3 or section 15(d) of the Act regirding a class
gf eq!,ity securities, the issuer must meet the requirements under paragra-pn (a[3) and piragrafih 1aX+1
(i) or (a)(a)(ii) of this section; or

(ii)_lf a foreign private issuer suspended its reporting obligations pursuant to g240.12h-3 or section 15(d)

9f-!^e {ct regarding a class of debt securities, the issuer must meet the requirements under paragraph 
'

(c[2) of this section.

(3[i) lf the Commission.doe_s not gbjecl 90 days after the filing of a Form 1 5F under this paragraph, or
such shorter period as the Commission may determine, the efiectiveness of any of ttre fottowifo dhatt
occut:

(A) The termination under this section of the registration of a class of equity securities, which was the
sybject of a Form 1 5 filed pursuant to $240.129-4, and the duty to fite rip5rts required by section 13(a)
of the Act regarding that class of securities; or

(B) The termination of a foreign private issue/s reporting obligations under section 1 5(d) of the Act,
which had previously been suspended by the terms of that section or by the issue/s Riirig of a Form 1 5
pursuant to S240.12h-3, regarding a class of equity or debt securities.

ragv + ur J
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(ii) lf the Form 15F is subsequently wilhdrawn or denied, the foreign private issuer shall, within 60 days
after " date of the withdrawal or denial, file with or submit to the Commission all reports that would
hal r required had the issuer not filed the Form 15F.

Note to 5240.12h-€: The suspension of classes of asset-backed securities is addressed in

s240.15d-22.

[72 FR 16956, Apr. 5, 20O7, as amended at 76 FR 52555, Aug.23,2O11l

Browse Previous I Browse Next

For guestions or @mments regarding e4FR editorial content, features, or design. email ecfr@nara.qov.

For guestions conceming e€FR programming and delivery issues, email ulebteam@opo.oov.

Seciion 508 / Accessibilitv

Page 5 of5





Electromc Code of Federal Regulatrons:

Home Paqe > Executive Branch > Code of Federal Reoulations > Electronic Code of Federal Reoulations

Page I ofl

e-CFR Data is current as of October 19,2011

Title 17: Commodity and Securities Exchanges
PART 24rcENERAL RULES AND REGULATIONS. SECURITIES EXCHANGE ACT OF 1934
Extensions and Temoorarv Exemptions: Definitions

Browse Next

$ 240.129-1 Exemption from section 12(g).

An issuer shall be exempt from the requirement to register any class of equity securities pursuant to
section 12(gX1 ) if on the last day of its most recent fiscal year the issuer had total assets not exceeding

$10 million and, with respect to a foreign private issuer, such securities were not quoted in an automated
interdealer quotation system-

(Secs.6,7,8,10,19(a),48Stat.78,79,81,85;seqs.205,20g,4|Stat.906,908;sec.301,54Stat.
857; sec. 8, 68 Stat. 685; sec. 1 , 79 Stat. 1 051 ; sec. 308(a[2), 90 Stat. 57; secs. 12, 13, 1 5(d), 23(a), a8
Sl' '12,894,895, 901; secs. 1, 3, 8,49 Stat. 1375, 1377,1379; sec. 203(a), 49 Stat. 704; sec. 202,68
S 5; secs. 3, 4,6,78 Stat. 565-574; secs. 1, 2, 82 Stat. 454; sec. 28(c), 84 StaL 1435; secs. 1, 2,
84 - -.. 1497; sec. 105(b), 88 Stat. 1503; secs. 8, 9, 10, 18, 89 Stat. 117,118,119, 155; sec. 308(b), 90
Stat.57; secs.202,2O3,2O4,91 Stat. 1494,1498,1500; 15 U.S.C.77f,779,77h,77j,77s(a),781,78m,
78 o (d), 78w(a))

[48 FR 46739, Oct. 14, 1983, as amended at 51 FR 25362, July 14,1986; 61 FR 21356, May 9, 1996]
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market means that at least 55 percent of the trading in the subject class of securities on a
worldwide basis took place in, on or through the facilities of a securities market or markets in a
single foreign jurisdiction or in no more than two foreign jurisdictions during the issuer's most
recently completed fiscal year. lf a foreign private issuer aggregates the trading of its subject
class of securities in two foreign jurisdictions for the purpose of this paragraph,-the trading for
the issuer's securities in at least one of the two foreign jurisdictions must be larger than tht
trading in the United States for the same class of the issuer's securities. When determining an
issuer's. primary trading market under this paragraph, calculate average daily trading volulie
in the United States and on a worldwide basis as under Rule 12h4 under the Act (5240.12h-
6).

Note 2 to paragraph (bXl ): Paragraph (bxl Xiii) of this section does not apply to an issuer
when claiming the exemption under paragraph (b) of this section upon the effectiveness of the
termination of its registration of a class of securities under section 12(g) of the Act, or the
termination of its obligation to file or furnish reports under section 15(d) of the Act.

Note 3 to paragraph (bX1): Compensatory stock options for which the underlying securities
are in a class exempt under paragraph (b) of this section are also exempt undeithat
paragraph.

(2[i) ln order to maintain the exemption under paragraph (b) of this section, a foreign private issuer shall
publish, on an ongoing basis and for each subsequent fiscal year, in English, on itslntemet Web site or
through an elec'tronic information delivery system generally available to the public in its primary trading
market, the information specified in paragraph (bX1 Xiii) of this section.

(ii) An issuer must electronically publish the information required by paragraph (b[2) of this section
promptly after the information has been made public.

(3)(i) The information required to be published electronically under paragraph (b) of this section is
information that is material to an investment decision regarding the subjeA'seiurities, such as
information conceming:

\

(A) Results of operations or financial condition;

(B) Changes in business;

(C) Acquisitions or dispositions of assets ;

(D) The issuance, redemption or acquisition of securities;

(E) Changes in management or control;

(F) The granting of options or the payment of other remuneration to directors or officers; and

(G) Transactions with directors, officers or principal security holders.

(ii) At a minimum, a foreign priyate issuer shall electronically publish English translations of the folloMng
documents required to be published under paragraph (b) of this section if in a foreign language:

(A) lts annual report, including or accompanied by annual financial statements;

(B) lnterim reports that include financial statements;

(C) Press releases; and

(D) All other communications and documents distributed dhectly to securig holders of each class of
securities to which the exemption relates.

(c) The exemption under paragraph (b) of this section shall remain in effect until:

(1) The issuer no longer satisfies the electronic publication condition of paragraph (b)(2) of this section;

httn'//ee& oyrne.:.rece oow/e.ot/tltenffte.xt-irln?c:ecfr'sid:R0R1665e7???dhea??efhe??rtc?fserl6.ron:diwR. 1OD1 DN 1



Electronic Code of Federal Regulations:

(2) The issuer no longer maintains a listing of the subject class of securities on one or more exchanges
in a - '-lary trading market, as defined under paragraph (b)(1) of this section; or

(3) , ,.- issuer registers a class of securities under section 12 of the Act or incurs reporting obligations
under section 15(d) of the Act.

(d) Depositary shares registered on Form F-€ (5239.36 of this chapter), but not the underlying deposited
securities, are exempt from section 12(g) of the Act under this paragraph.

[48 FR 46739, Oct. 14, 1983, as amended at 49 FR 12ffi9, Mar. 30, 1984; 56 FR 30068, Juty 1, 1991;
65 FR 37676, June 15, 2OOO;72 FR 16955, Apr. 5, 2007;73 FR 52768, Sept. 10,20081
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$240.1294 Certifications of termination of registration under section 12(gl.

(a) Termination of registration of a class of securities under section 12(g) of the Act (15 U.S.C. 781(g))
shall take effect 90 days, or such shorter period as the Commission may determine, after the issuer
certifies to the Commission on Form 15 (17 CFR 249.323) that the class of securities is held of record
by:

(1 ) Less than 300 persons; or

(? ' than 500 persons, where the total assets of the issuer have not exceeded $10 million on the
la. of each of the issuer's most recent three fiscal years.

(b) The issue/s duty to file any reports required under section 13(a) shall be suspended immediately
upon filing a certification on Form 15: Provided, however, That if the certification on Form 15 is
subsequently withdrawn or denied, the issuer shall, within 60 days after the date of such withdrawal or
denial, file with the Commission all reports which would have been required had the certification on Form
15 not been filed. lf the suspension resulted from the issueds merger into, or consolidation with, another
issuer or issuers, the certification shall be filed by the successor issuer.

[49 FR 12689, Mar. 30, 1984, as amended at 51 FR 25362, July 14,1986; 61 FR 21356, May 9, 1996;
72 FR 16956, Apr. 5,200fl
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$ 240.129-2 Securities deemed to be registered pursuant to section 12(gxl ) upon
termination of exemption pursuant to section t2(gl(21(A) or (B).

Any class of securities which would have been required to be registered pursuant to section 12(gX1) of
the Act except for the fact that it was exempt from such registration by section t 2(gX2XA) necairG it
was listed and registered on a national securities exchange, or by section 1Z(gXZXB) because it was
itsg9d by an investment company registered pursuant to section 8 of the lnvestmenf Company Act of
1940, shall upon the termination of the listing and registration of such class or the termination of the
registration of such company and without the filing of an additional registration statement be deemed to
frr rtered pursuant to said section 12(gX1) if at the time of such termination (a) the issuer of such
c, securities has elected to be regulated as a business development company pursuant to sections
55 

" '.rrugh 65 of the lnvestment Company Act of 1940 and such election has not been withdrawn, or (b)
securities of the class are not exempt from such registration pursuant to section 12 or rules thereunder 

'

delete "or" and all securities of such class are held of record by 300 or more personsj

[47 FR 17052, Apr. 21, 1982]
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$ 240.129-3 Registration of securities of successor issuers under section 12(bl or 12
(s).

(a) Where in connection with a succession by merger, consolidation, exchange of securities, acquisition
of assets or othenrvise, securities of an issuer that are not already registered pursuant to section 12 of
the Act (15 U.S.C. 78 I \ are issued to the holders of any class of securities of another issuer that is
registered pursuant to either section 12 (b) or (g) of the Act (15 U.S.C. 78 / (b) or (S)), the class of
securities so issued shall be deemed to be registered under the same paragraph of section 12 of the Act
unless upon consummation of the succession:

(i t class is exempt from such registration other than by 9240.1293-2;

(2) All securities of such class are held of record by less than 300 persons; or

(3) The securities issued in connection with the succession were registered on Form F-8 or Form F-80
(5239.38 or $239.41 of this chapter) and following succession the successor would not be required to
register such class of securities under section 12 of the Act (15 U.S-C. 78 / ) but for this section.

(b) Where in connection with a succession by merger, consolidation, exchange of securities, acquisition
of assets or othennrise, securities of an issuerthat are not already registered pursuant to section 12 of
the Act (15 U.S.C. 78 I I are issued to the holders of any class of securities of another issuer that is
required to file a registration statement pursuant to either section 12(b) or (g) of the Act (15 U.S.C. 78 ,
(b) or (g)) but has not yet done so, the duty to file such statement shall be deemed to have been
assumed by the issuer of the class of securities so issued. The successor issuer shall file a registration
statement pursuant to the same paragraph of section 12 of the Act with respect to such class within the
period of time the predecessor issuer would hAve been required to file such a statement unless upon
consummation of the succession:

(1) Such class is exempt from such registration other tha n by 524O.12g3-2;

(2) All securities of such class are held of record by less than 300 persons; or

(3) The securities issued in connection with the succession were registered on Form F-8 or Form F-80
(5239.38 or $239.41 of this chapter) and following the succession the successor would not be required
to register such class of securities under section 12 of lhe Act (15 U.S.C. 78 / ) but for this section.

(c) urt"r" in connection with a succession by merger, consolidation, exchange of securities, acguisition
of ; or othenrise, securities of an issuerthat are not already registered pursuant to section 12 of
tht (15 U.S.C. 78 l) are issued to the holders of classes of securities of two or more other issuers
that are each registered pursuant to section 12 of the Act, the class of securities so issued shall be
deemed to be registered under section 12 of the Act unless upon consummation of the succession:

(1) Such class is exempt from such registration other than by 5240.12g3-2;
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(2) All securities of such clas-s are held of record by less than 300 persons; or

(3) The securities issued in connection with the succession were registered on Form F-8 or Form F-80
(S239.38 or $239.41 of this chapter) and following succession the successor would not be required to
register such class of securities under section 12 of lhe Act (15 U.S.C. 78 / ) but for this section.

(d) lf the classes of securities issued by two or more predecessor issuers (as described in paragraph (c)
ofthissection)areregistered.underthesameparagraphofsection12oftheAct(15U.S.C.Ze7;,ine'-
class of securities issued by the successor issuer shall be deemed registered under the same paragraph
of section 12 of the Act. lf the classes of securities issued by the predecessor issuers are not rbgist6reb
under the same paragmph of section 12 of the Act, the class of securities issued by the successior issuer
shall be deemed, registered under section 12(g) of the Act (1S U.S.C. 78 / (g)).

(e) An issuer that is deemed to have a class of securities registered pursuant to section 12 of the Act (1 5
U.S.C. 78 / ) according to paragraph (a), (b), (c) or (d) of this section shall file reports on the same forms
andsuchclassof securitiesshall besubjecttotheprovisionsof sections 14and l6oftheAct(15U-S.C.
78n and 78p) to the same extent as the predecessor issuers, except as follows:

(1 ) An issuer that is not a foreign issuer shall not be eligible to file on Form 2G.-F (g249.22of of this
chapter) or to use the exemption in 9240.3a12-3.

(2) A foreign private issuer shall be eligible to file on Form 20-F (92a9.220f of tliis chapter) and to use
the exemption in $2210.3a12-3.

(f) An issuer that is deemed to have a class of securities registered pursuant to section 12 of the Act (15
U.S.C. 78 / ) according to paragraphs (a), (O), (c) or (d) of this section shall indicate in the Form 8-.K 

'

(5249.308 of this chapter) report filed with the Commission in connection with the succession, pursuant
to the requirements of Form 8-{, the paragraph of section 12 of the Act under which the class-of

999ulti9s issued by_ the successor issuer is deemed registered by operation of paragraphs (a), (b), (c) or
(!)-o[this sgction. lf a successor issuer that is deemed registered under section tZ1g1 of tnd Aci (iS '
U.S.C. 78 / (g)) by paragraph (d) of this section intends to list a class of securities on a national

99curi!i9s gxchange, it must file a registration statement pursuant to section 12(b) of the Act (1 5 U.S.C.
78 , (b)) with respect to lhat class of securities.

(g) An issuer that is deemed to have a class of securities registered pursuant to section 12 of the Act (15

!.S.C. 78 / ) according to paragraph (a), (b), (c) or (d) of this section shall file an annual report for each

!9cgl year beginning on or after the date as of which the succession occuned. Annual reports shall be
filed within the period specified in the appropriate form. Each such issuer shall file an annual report for
each of its predecessors that had- securities registered pursuant to sec{ion 12 of the Act (15 U.S.C. 78 / )
covering the last full fiscal year of the predecessor before the registrants succession, uniess such repoft

!3s-!ee1 filed by the predecessor. Such annual report shall contain information that would be required if
filed by the predecessor.

[62 FR 35767, Juty 24, 199\
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$ 240.1293-2 Exemptions for American depositary receipts and certain foreign
securities.

(a) Securities of any class issued by any foreign private issuer shall be exempt forn section 12(g) (15
U.S.C. 78 , (g)) of the Act if the class has fewer than 300 holders resident in the United States. This
exemption shall continue until the next fiscal year end at which the issuer has a class of equity securities
held by 300 or more persons resident in the United States. For the purpose of determining whether: a
security is exempt pursuant to this paragraph:

(1' 'rrities held of record by persons resident in the United States shall be determined as provided in

S. .95-1 except that securities held of record by a broker, dealer, bank or nominee for any of them
for '.o accounts of customers resident in the United States shall be counted as held in the United States
by the number of separate accounts fo,r which the securities are held. The issuer may rely in good faith
on information as to the number of such separate accounts supplied by all owners of the class of its
securities which are brokers, dealers, or banks or a nominee for any of them.

(2) Persons in the United States who hold the security only through a Canadian Retirement Account (as
that term is defined in rule 237(a)(2) under the Securities Act of 1933 (S230.237(a)(2) of this chapter)),
shall not be counted as holders resident in the United States.

(b[1) A foreign private issuer shall be exempt ftom the requirement to register a class of equity
securities under section 12(g) of the Act (15 U.S.C. 78 , (g)) n

(i) The issuer is not required to file or fumish reports under section 13(a) of the Act (15 U.S.C. 78m(a)) or
section 15(d) of the Act (15 U.S.C. 78o(d));

(ii) The issuer currently maintains a listing of the subject class of securities on one or more exchanges in
a foreign jurisdiction that, either singly or together with the trading of the same class of the issue/s
securities in another foreign jurisdiction, constitutes the primary trading market for those securities; and

(iii) The issuer has published in English,-on its lntemet Web site or through an electronic information
delivery system generally available to the public in its primary trading market, information that, since the
first day of its most recently completed fiscaf year, it

(A) Has made public or been required to make public pursuant to the laws of the country of its
incorporation, organization or domicile;

(B' lled or been required to file with the principalstock exchange in its primary trading market on
wl. , securities are traded and which has been made public by that exchange; and

(C) Has distributed or been required to distribute to its security holders.

Note 1 to paragraph (bX1): For the purpose of paragraph (b) of this section, primary trading
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