
The 21st century is all about technology. With the increasing 
need for modernization in our day-to-day lives, people are open 
to accepting new technologies. From using a remote for 
controlling devices to using voice notes for giving commands; 
modern technology has made space in our regular lives. 
Technologies like augmented reality and IoT that have gained 
pace in the past decade and now there’s a new addition to the 
pack i.e. Blockchain Technology.
Blockchain- The revolutionary technology impacting different 
industries miraculously was introduced in the markets with its 
very first modern application Bitcoin. Bitcoin is nothing but a 
form of digital currency (cryptocurrency) which can be used in 
the place of fiat money for trading. And the underlying 
technology behind the success of cryptocurrencies is termed as 
Blockchain.
There’s a common misconception among people that Bitcoin and
Blockchain are one and the same, however, that is not the case. 
Creating cryptocurrencies is one of the applications of 
Blockchain technology and other than Bitcoin, there are 
numerous applications that are being developed on the basis of 
the blockchain technology.

What is a Blockchain?
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What is Blockchain ? — Image     Source

In the simplest terms, Blockchain can be described as a data 
structure that holds transactional records and while ensuring 
security, transparency, and decentralization. You can also think 
of it as a chain or records stored in the forms of blocks which 
are controlled by no single authority. A blockchain is a 
distributed ledger that is completely open to any and everyone 
on the network. Once an information is stored on a blockchain, it
is extremely difficult to change or alter it.
Each transaction on a blockchain is secured with a digital 
signature that proves its authenticity. Due to the use of 
encryption and digital signatures, the data stored on the 
blockchain is tamper-proof and cannot be changed.
Blockchain technology allows all the network participants to 
reach an agreement, commonly known as consensus. All the 
data stored on a blockchain is recorded digitally and has a 
common history which is available for all the network 
participants. This way, the chances of any fraudulent activity or 
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duplication of transactions is eliminated without the need of a 
third-party.
In order to understand blockchain better, consider an example 
where you are looking for an option to send some money to your 
friend who lives in a different location. A general option that you 
can normally use can be a bank or via a payment transfer 
application like PayPal or Paytm. This option involves third 
parties in order to process the transaction due to which an extra
amount of your money is deducted as transferring fee. Moreover,
in cases like these, you cannot ensure the security of your 
money as it is highly possible that a hacker might disrupt the 
network and steal your money. In both the cases, it is the 
customer who suffers. This is where Blockchain comes in.
Instead of using a bank for transferring money, if we use a 
blockchain in such cases, the process becomes much easier and
secure. There is no extra fee involved as the funds are directly 
processed by you thus, eliminating the need for a third party. 
Moreover, the blockchain database is decentralised and is not 
limited to any single location meaning that all the information 
and records kept on the blockchain are public and decentralized.
Since the information is not stored in a single place, there’s no 
chance of corruption of the information by any hacker.
How Does a Blockchain Work?
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How does Blockchain work — Image     Source
A blockchain is a chain of blocks that contain data or 
information. Despite being discovered earlier, the first 
successful and popular application of the Blockchain technology
came into being in the year 2009 by Satoshi Nakamoto. He 
created the first digital cryptocurrency called Bitcoin through 
the use of Blockchain technology. Let’s understand how a 
blockchain actually works.
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Each block in a blockchain network stores some information 
along with the hash of its previous block. A hash is a unique 
mathematical code which belongs to a specific block. If the 
information inside the block is modified, the hash of the block 
will be subject to modification too. The connection of blocks 
through unique hash keys is what makes blockchain secure.
While transactions take place on a blockchain, there are nodes 
on the network that validate these transactions. In Bitcoin 
blockchain, these nodes are called as miners and they use the 
concept of proof-of-work in order to process and validate 
transactions on the network. In order for a transaction to be 
valid, each block must refer to the hash of its preceding block. 
The transaction will take place only and only if the hash is 
correct. If a hacker tries to attack the network and change 
information of any specific block, the hash attached to the block
will also get modified.
The breach will be detected as the modified hash will not match 
with the original one. This ensures that the blockchain is 
unalterable as if any change which is made to the chain of 
blocks will be reflected throughout the entire network and will 
be detected easily.
In a nutshell, here’s how blockchain allows transactions to take 
place:

1. A blockchain network makes use of public and private keys 
in order to form a digital signature ensuring security and 
consent.

2. Once the authentication is ensured through these keys, the 
need for authorization arises.

3. Blockchain allows participants of the network to perform 
mathematical verification and reach a consensus to agree on 
any particular value.
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4. While making a transfer, the sender uses their private key 
and announces the transaction information over the network. A 
block is created containing information such as digital 
signature, timestamp, and the receiver’s public key.

5. This block of information is broadcasted through the 
network and the validation process starts.

6. Miners all over the network start solving the mathematical 
puzzle related to the transaction in order to process it. Solving 
this puzzle requires the miners to invest their computing power.

7. Upon solving the puzzle first, the miner receives rewards in 
the form of bitcoins. Such kind of problems is referred to as 
proof-of-work mathematical problems.

8. Once the majority of nodes in the network come to a 
consensus and agree to a common solution, the block is time 
stamped and added to the existing blockchain. This block can 
contain anything from money to data to messages.

9. After the new block is added to the chain, the existing 
copies of blockchain are updated for all the nodes on the 
network.
Blockchain Features

Features of Blockchain — Image     Source

The following features make the revolutionary technology of 
blockchain stand out:
Decentralised
Blockchains are decentralized in nature meaning that no single 
person or group holds the authority of the overall network. While
everybody in the network has the copy of the distributed ledger 
with them, no one can modify it on his or her own. This unique 
feature of blockchain allows transparency and security while 
giving power to the users.
Peer-to-Peer Network
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With the use of Blockchain, the interaction between two parties 
through a peer-to-peer model is easily accomplished without the 
requirement of any third party. Blockchain uses P2P protocol 
which allows all the network participants to hold an identical 
copy of transactions, enabling approval through a machine 
consensus. For example, if you wish to make any transaction 
from one part of the world to another, you can do that with 
blockchain all by yourself within a few seconds. Moreover, any 
interruptions or extra charges will not be deducted in the 
transfer.
Immutable
The immutability property of a blockchain refers to the fact that 
any data once written on the blockchain cannot be changed. To 
understand immutability, consider sending email as an example. 
Once you send an email to a bunch of people, you cannot take it 
back. In order to find a way around, you’ll have to ask all the 
recipients to delete your email which is pretty tedious. This is 
how immutability works.
Once the data has been processed, it cannot be altered or 
changed. In case of the blockchain, if you try to change the data
of one block, you’ll have to change the entire blockchain 
following it as each block stores the hash of its preceding block.
Change in one hash will lead to change in all the following 
hashes. It is extremely complicated for someone to change all 
the hashes as it requires a lot of computational power to do so. 
Hence, the data stored in a blockchain is non-susceptible to 
alterations or hacker attacks due to immutability.
Tamper-Proof
With the property of immutability embedded in blockchains, it 
becomes easier to detect tampering of any data. Blockchains 
are considered tamper-proof as any change in even one single 
block can be detected and addressed smoothly. There are two 
key ways of detecting tampering namely, hashes and blocks.
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As described earlier, each hash function associated with a block
is unique. You can consider it like a fingerprint of a block. Any 
change in the data will lead to a change in the hash function. 
Since the hash function of one block is linked to next block, in 
order for a hacker to make any changes, he/she will have to 
change hashes of all the blocks after that block which is quite 
difficult to do.

Types of Blockchains

Types of Blockchain — Image     Source

Though Blockchain has evolved to many levels since inception, 
there are two broad categories in which blockchains can be 
classified majorly i.e. Public and Private blockchains.
Before heading towards the difference between these two, let’s 
keep a check on the similarities that both public and private 
blockchain have:

 Both Public and Private blockchain have peer-to-peer 
decentralized networks.

 All the participants of the network maintain the copy of the 
shared ledger with them.

 The network maintains copies of the ledger and 
synchronizes the latest update with the help of consensus.

 The rules for immutability and safety of the ledger are 
decided and applied on the network so as to avoid malicious 
attacks.

Now that we know the similar elements of both these 
blockchains, let’s learn about each of them in detail and the 
differences between them.
Public Blockchain- As the name suggests, a public blockchain is 
a permissionless ledger and can be accessed by any and 
everyone. Anyone with the access to the internet is eligible to 
download and access it. Moreover, one can also check the 
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overall history of the blockchain along with making any 
transactions through it. Public blockchains usually reward their 
network participants for performing the mining process and 
maintaining the immutability of the ledger. An example of the 
public blockchain is the Bitcoin Blockchain.
Public blockchains allow the communities worldwide to 
exchange information openly and securely. However, an obvious 
disadvantage of this type of blockchain is that it can be 
compromised if the rules around it are not executed strictly. 
Moreover, the rules decided and applied initially have very little 
scope of modification in the later stages.
Private Blockchain- Contrary to the public blockchain, private 
blockchains are the ones which are shared only among the 
trusted participants. The overall control of the network is in the 
hands of the owners. Moreover, the rules of a private blockchain 
can be changed according to different levels of permissions, 
exposure, number of members, authorization etc.
Private blockchains can run independently or can be integrated 
with other blockchains too. These are usually used by 
enterprises and organizations. Therefore, the level of trust 
required amongst the participants is higher in private 
blockchains.
Popular Applications of Blockchain Technology
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Application of Blockchain Technology — Image     Source

Though Bitcoins and cryptocurrencies are the first popular 
application of Blockchain technology, they are not the only ones.
The nature of Blockchain technology has led businesses, 
industries, and entrepreneurs from all around the world to 
explore the technology’s potential and make revolutionary 
changes in different sectors.
While the basic idea of trustworthy records and giving the power
in the hands of users has enormous potential, it sure has raised 
a lot of hype in the markets too. The magic of this technology 
sure has the power to transform industries given the usage is 
planned and executable in actual senses. Let’s separate the 
wheat from the chaff and find out how Blockchain can be useful 
in actual implementation.
Smart contracts
Different businesses deal with each other in order to exchange 
services or products. All the give and take terms and conditions 
are signed by the involved parties in the form of agreements or 
contracts. However, these paper-based contracts are prone to 
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errors and frauds which challenges the trust factor between 
both the parties and raises risks. Blockchain brings forward an 
amazing solution to this problem through Smart Contracts.
Smart contracts perform similar functions as paper-based 
agreements. The differentiating factor about smart contracts is 
that these are digital as well as self-executable in nature. Self-
executable meaning that when certain conditions in the code of 
these contracts are met, they are automatically deployed. 
Ethereum, an open source blockchain platform has introduced 
smart contracts in the Blockchain ecosystem. Smart contracts 
can be used for different situations or industries such as 
financial agreements, health insurances, real estate property 
documents, crowdfunding etc.
For example, Blockchain smart contracts can be used in 
healthcare to manage drug supply.
Once the name and quantity of a drug is shipped from a 
manufacturing company to be delivered ahead to the 
pharmacist, a smart contract with all the valid data like the 
information of the drug, the quantity of supply etc. can be 
created. This smart contract will be responsible for managing 
the entries throughout the entire supply chain between different 
intermediaries. Since the smart contract works on certain 
defined conditions, no one can alter them or make any changes 
in the contract thus, ensuring trust and authenticity of the 
drugs.
Government Elections
No matter how secure government elections are made, the 
chances of frauds through anti-social elements always persists. 
The current voting system relies on manual processing and 
trust. Even if security breaches and frauds are eliminated, the 
chances of manual errors cannot be ignored. In such cases, the 
best solution is to automate the overall process with the help of 
smart contracts.
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Blockchain smart contracts provide a modern system through 
which these common issues can be easily eliminated. Entries in 
the smart contracts will allow transparency and security while 
maintaining the privacy of the voters thus, enabling fair 
elections.
Identity management

Identity Attributes on Blockchain — Image     Source

The world is getting more digitized with every passing day. Consider financial 
transactions happening online for instance, you can easily login with your 
credentials and security pin in order to access your funds. However, in this case,
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no one can ensure the identity of the person taking out the money. If your 
username and password are hacked by someone, there’s no way to secure your
money.
The need of the hour is to have a system that manages individual identification 
on the web. The distributed ledger technology used in blockchains offers you 
advanced methods of public-private encryption using which, you can prove your 
identity and digitize your documents. This unique secure identity can work as a 
saviour for you while conducting any financial transactions or any online 
interactions on a shared economy. Moreover, the gap between different 
government bodies and private organizations can be filled through a universal 
online identity solution that blockchain can provide.
Intellectual Property Protection
Digital content or information can easily be reproduced and distributed with the 
aid of the internet. Due to this, people from all around the world hold the power 
to copy, replicate and use it without giving credits to the actual producer of the 
content. There are copyright laws to protect such issues but in the current 
scenario, these laws aren’t appropriately defined according to common global 
standards. Meaning that any law which is valid in the US might not stand true in 
Australia.
Even if there’s any copyright applied to any intellectual property, people easily 
lose control over their data and suffer on financial terms. With the aid of 
Blockchain technology, all the copyrights can be stored in the form of smart 
contracts which will enable automation in businesses along with the increase in 
online sale thus, eliminating the redistribution risk.
Blockchain for IP registry will help the authors, owners or users to get clarity of 
copyright. Once they register their work online, they’ll own the evidence which 
will be tamper-proof. As blockchain is immutable in nature, any entry once 
stored on the Blockchain cannot be changed or modified. The owner of the work
will have the overall authority over the ownership as well as the distribution of 
the content.

Conclusion
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Exploring Blockchain — Image     Source

Other than these few examples, the revolutionary technology of Blockchain 
holds a high potential of applications in many different industries and sectors. 
While some industries have already started adopting blockchain in their 
businesses, many are still exploring the best possible ways to start with.
Blockchain is a new name in the world of technologies but it is definitely the one 
to last. Even in the early stages, the technology has gained huge popularity 
starting with their very first application of cryptocurrencies. More areas of 
applications are being discovered and tested with each passing day. Once the 
technology is adopted and accepted on a global level, it’ll transform the way we 
live today.
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In  this  video  i  shall  show all  how  the  Governor  of  STATE  OF  OHIO  and  the  DISTRICT  OF
COLUMBIA conspired to INITIATE the FALSE FLAG of COVID 19 to HIDE THEIR CRIMES OF STATE
with a simple time line in juxtaposition to their being SERVED OUR SEC CLAIM proving PRIMA
FASCIA CRIMES UPON OUR TREASURY. The time line of their actions will PROVE the FACTS of
what  i  bring  forth  this  day.  Additionally,  it  appears  as  though  by  such  CRIMINAL  ACTS  IN
OBFUSCATION the SEC has place our TREASURY I DID LIEN into a unproved BLOCK CHAIN
format  controlled  by  an  UNREGISTERED  LLC.  Yes,  you  read  that  right,  our  ILLEGITIMATE
BANKRUPTED POST FED treasury is now being controlled by an entity in SEC documents as
"Boston Security  Token Exchange LLC (‘‘BSTX’’)  out of Boston MASSACHUSETTS as a "SELF
REGULATORY ORGANIZATION" trading in equity securities, including internationally NATIONAL
MARKET SECURITIES under 17 CFR § 242.600, where "ancillary records of ownership that would
be  maintained  using  distributed  ledger  technology"  which  "would  not  be  official  records  of
security  token ownership."  Instead ***  "such records would  be  ancillary  records that  would
reflect  certain  end-of-day security  token position  balance information  as reported by market
participants."  HOWEVER,  "Boston  Security  Token  Exchange"  is  NOT  REGISTERED  in  the
Secretary of State for MASSACHUSETTS or with the DISTRICT OF COLUMBIA SEC.... THE PLOT IS
AFOOT and it leads none other than to STATE OF DELAWARE with a corporation that has yet to
register properly under SEC regulations. As an update on the Law/law side of this GRAND HIGH
CRIME against my Son ~clay, all real parties of interest in said claim have been sent out 2nd
NOTICE and NOTICED to correct their course IN Law/law and Equity of be found in default PRO
CONFESSO,  under  "EN CACHETT"  Court  of  Thutmose III  accordance====NEXT TOPIC I  WILL
SPEAK ON. The internet links discussed are as follows. If absent in this introduction, I always try
to add them post production as time allows. Still, if absent, much of my internet sourcing is of
the corporate 'state' records in nature and as such are able to be found by anyone with the
knowledge i convey herein this video unless censored post this production....which HAS been
known to happen. Let all comprehend the degree to which Truth is being torted and twisted this
time and season by unseen principalities on 'high' of false kings that are very MINOR is SCOPE as
to WHOM I WAR UPON and SHALL BRING TO THE Law/law of the 4th Crown. The crimes against
the American People and our instrumentalities of Trust SHALL BE EXPOSED proper UNDER THE
Law/law dejure and its perpetrators arrested and tried for the crimes of Treason and Sedition.
The Law/law WALKS ITSELF. So Says ~lotus as LOTUS, et al. Peace be with you may and your
relations, may We All have enough. namaste, ~lotus Keeper of the Crown Controller of the Crown
as LOTUS, et al.
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The world's first regulated exchange for trading security tokens*
*Pending Regulatory Approval.

Boston Security Token Exchange LLC (“BSTX”) is designing the world’s first regulated
exchange  for  trading  security  tokens.  The  trading  platform  is  powered  by  t  ZERO
technology. BSTX is jointly owned by BOX Digital Markets and t ZERO.
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NEW  YORK--(BUSINESS  WIRE)--tZERO  and  BOX  Digital  Markets  LLC  (“BOX
Digital”)  announced  today  they  have  entered  into  a  joint  venture,  which  is
expected to become the world’s first  regulated exchange for trading security
tokens. Security tokens are electronic tokens defined as “securities” under U.S.
law. The joint venture will seek approval from the U.S. Securities and Exchange
Commission (SEC) prior to beginning operations.

“With BOX’s experience in building and operating a sophisticated equity
options  marketplace  and  tZERO’s  industry  leading  blockchain
technology,  we  have  brought  together  our  organizations’  combined
expertise  to  create  a more efficient  capital  market  that  will  benefit
traders and issuers.”
Tweet this

tZERO  will  power  the  technology  required  to  create  and  operate  the  joint
venture. In addition, tZERO will manage the ongoing technology implementation,
administration,  maintenance  and  support.  BOX  Digital  will  provide  executive
leadership  and  regulatory  expertise.  Upon  obtaining  SEC  approval,  the  joint
venture  will  operate  as  a  facility  of  BOX  Options  Exchange,  an  existing
registered U.S. securities exchange.

Lisa Fall, CEO of BOX Digital, has been appointed as the new CEO of the joint
venture. “We will work closely with the SEC to create a framework for the safe
and efficient trading of security tokens and our joint venture with tZERO marks a
significant  step  that  brings  us  ever  closer  to  creating  the  industry’s  first
regulated exchange for security tokens,” said Fall.  “With BOX’s experience in
building and operating a sophisticated equity options marketplace and tZERO’s
industry  leading  blockchain  technology,  we  have  brought  together  our
organizations’ combined expertise to create a more efficient capital market that
will benefit traders and issuers.”

Last month, tZERO and BOX Digital entered into a letter of intent to negotiate an
equal joint venture that would operate as a facility of the BOX Options Exchange
for the trading of security tokens in the United States. Today’s announcement
confirms the joint venture officially has been formed with tZERO and BOX Digital
sharing economic ownership and board representation equally.

“There is no doubt that security tokens are the future of capital markets,” said
Saum Noursalehi,  CEO of tZERO. “tZERO and BOX Digital will  create the first
fully  regulated  security  token  exchange  and  fundamentally  improve  the  way
capital is raised and traded across different asset classes. Teaming up with Box
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Digital will allow us to complement our alternative trading system, already under
development, with a separate, regulated platform, expanding the reach of our
technology to security token issuers of all types, from micro-cap issuers to SEC
reporting companies.”

“I  believe  the  greater  investing  community  does  not  yet  understand  the
extraordinary changes blockchain is going to bring to global capital markets. It
is a great honor to have been selected by BOX as their partner for this historic
endeavor,” added Patrick Byrne, CEO of Overstock.com and Executive Chairman
on tZERO.

About BOX Digital:

BOX Digital  Markets  LLC is  engaged  in  creating  and  developing  markets  for
trading digital assets in a regulated environment. BOX Digital is a wholly-owned
subsidiary of BOX Holdings Group LLC, which owns and operates BOX Market, an
equity options marketplace and a facility of BOX Options Exchange LLC. BOX
Options Exchange is a Registered National Securities Exchange under Section 6
of the Securities Exchange Act of 1934. Additional information about BOX Market
and BOX Options Exchange can be found at http://www.boxoptions.com.

About tZERO:

t0.com, Inc. (“tZERO“) is a majority owned subsidiary of Overstock.com, focusing
on  the  development  and  commercialization  of  financial  technology  (FinTech)
based  on  cryptographically-secured,  decentralized  ledgers  –  more  commonly
known as blockchain technologies. Since its inception, tZERO has pioneered the
effort to bring greater efficiency and transparency to capital markets through the
integration of blockchain technology.

About Overstock.com:

Overstock.com,  Inc.  Common  Shares  (NASDAQ:OSTK)  /  Series  A  Preferred
(Medici Ventures’ tZERO platform: OSTKP) / Series B Preferred (OTCQX:OSTBP)
is an online retailer based in Salt Lake City, Utah that sells a broad range of
products  at  low  prices,  including  furniture,  décor,  rugs,  bedding,  and  home
improvement.  In  addition  to  home  goods,  Overstock.com  offers  a  variety  of
products  including  jewelry,  electronics,  apparel,  and  more,  as  well  as  a
marketplace providing customers access to hundreds of thousands of products
from  third-party  sellers.  Additional  stores  include  Pet  Adoptions  and
Worldstock.com dedicated to selling artisan-crafted products from around the
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world.  Forbes  ranked  Overstock  in  its  list  of  the  Top  100  Most  Trustworthy
Companies in 2014. Overstock regularly posts information about the company
and  other  related  matters  under  Investor  Relations  on  its
website, http://www.overstock.com.

Forward-Looking Statements

This Press Release contains forward-looking statements, including statements
relating to tZERO’s business. Other statements in this press release that include
words  such  as  “anticipate,”  “may,”  “believe,”  “could,”  “should,”  “estimate,”
“expect,” “intend,” “plan,” “predict,” “potential,” “forecasts,” “project,” and other
similar  expressions,  also  are  forward-looking  statements.  Forward-looking
statements  are  made  based  upon  management’s  current  expectations  and
beliefs  concerning future  developments  and their  potential  effects  on tZERO.
Such  forward-looking  statements  are  not  guarantees  of  future  performance.
Various factors could affect tZERO’s actual results and could cause such results
to differ materially from estimates or expectations reflected in forward-looking
statements,  including  factors  relating  to  legal  and  regulatory  developments,
applications and/or interpretations of existing legal and regulatory requirements,
technological  developments  and/or  difficulties,  general  economic  conditions,
conditions  in  the  capital  markets  and  cryptocurrency  markets,  changes  in
investor  confidence  regarding  tZERO’s  ability  to  successfully  operate  its
business and develop a trading system for security tokens, and other important
factors. tZERO expressly disclaims any obligation or undertaking to disseminate
any updates or revisions to any forward-looking statement contained herein to
reflect  any  change  in  its  expectation  with  regard  thereto  or  any  change  in
events, conditions, or circumstances on which any such statement is based.

This press release is neither an offer to sell, nor a solicitation of an offer to buy,
any securities, nor shall there be any sale of any securities in any jurisdiction in
which such offer, solicitation or sale would be unlawful.

Contacts
tZERO
Alexandra  Sotiropoulos,  +1-212-754-5615
asotiropoulos@intermarket.com
or
BOX  Digital  Markets
Zoe  Weisberg  Coady,  +1-212-867-0385
zoe@brandstylecommunications.com
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 Stephanie M. Monaco

As COVID-19 continues to impact global markets, the U.S. Securities and 
Exchange Commission (“SEC”) have recently provided certain guidance and 
targeted relief in recognition of the potential disruption that COVID-19 may have 
on market participants regulated by the Commission.  The following Mayer 
Brown client alerts describe and take a closer look at certain COVID-19 related 
SEC guidance and targeted relief that primarily impacts investment advisers and 
funds.

 US SEC Provides Temporary, Conditional Relief to Funds and 
Advisers(authored by Stephanie Monaco and Leslie Cruz): This “Legal 
Update” client alert describes two SEC orders providing temporary, 
conditional exemptions from certain filing and delivery requirements under 
the Investment Advisers Act of 1940 and from in-person meeting and 
certain filing requirements under the Investment Company Act of 1940.

 US SEC Staff Publishes Guidance on Annual Shareholder Meetings Related 
to COVID-19 (authored by Leslie Cruz and Adam Kanter):  This   client 
alert describes guidance from the SEC’s staff to assist investment 
companies and others affected by COVID-19 with their upcoming annual 
shareholder meetings.

 US SEC Announces Flexibility in Comment Period Closing Dates Due to 
COVID-19 Challenges (authored by Stephanie Monaco and Leslie 
Cruz): This “In Brief” client alert summarizes the SEC’s 
recent announcement that it will not take final action before April 24, 2020,
regarding certain recent proposed actions, which have comment periods 
expiring in March, to allow additional time for comment submission.

Additional information and insight can be found on Mayer Brown’s 
dedicated website on the impact of COVID-19.  If you have any questions about 
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the issues raised in the above alerts, please contact the above authors or any 
member of our Investment Management practice.
The post COVID-19: Recent SEC Responses applicable to Investment Advisers 
and Funds appeared first on Funds & Investment Management Law Blog.
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 Download Document   es –
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 Coronavirus COVID-19

COVID-19 Related Circulars or Guidance (Non-Exhaustive) Published By Financial
Services Regulators of Hong Kong (Last Updated: 24 April 2020)020

COVID-19 Related Circulars or Guidance (Non-Exhaustive) Published By Financial
Services Regulators of Hong Kong (Last Updated: 22 April 2020)

Avoid Being Blindsided By Correspondent Banking Enforcement

Law360

COVID-19:  US  SEC  Provides  Temporary,  Conditional  Relief  to  Funds  and  Advisers
(Updated)  In  response  to  the  evolving  situation  surrounding  the  coronavirus  2019
(“COVID19”)  and the uncertainty  as to the duration of  the nationwide disruptions to
businesses  and  everyday  activities  caused  by  COVID-19,  the  US  Securities  and
Exchange  Commission  (“SEC”)  on  March  25,  2020  extended  two  orders  originally
published on March 13, 2020 providing temporary, conditional exemptions from certain
filing  and  delivery  requirements  under  the  Investment  Advisers  Act  of  1940  (the
“Advisers Act”) and from in-person meeting and certain filing requirements under the
Investment Company Act of 1940 (the “1940 Act”). The new Advisers Act and 1940 Act
orders  issued  on  March 25 supersede  and  extend  the filing  periods  covered  by  the
original March 13 orders (each an “Original Order”) until either June 30 or August 15.
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While the two March 25 orders generally kept in place the conditions required under the
Original Orders, these new orders no longer require advisers or funds relying on such
relevant order to briefly describe in its email correspondence to the SEC’s staff or on its
website (as applicable) the reasons why it is relying on the order or (if applicable) to
provide an estimated date by which it expects the required action will occur. Advisers
Act Relief The Advisers Act order conditionally exempts an SEC registered investment
adviser from the requirements under:  Advisers Act Rule 204-1 to file an amendment to
Form ADV;  Rule 204-3(b)(2) and (b)(4) related to the delivery of Form ADV Part 2 (or a
summary of material changes) to existing clients; and  Advisers Act Section 204(b) of
and Rule 204(b)-1 thereunder to file Form PF (if applicable). The order also conditionally
exempts “exempt reporting advisers” from the requirements under Advisers Act Rule
204-4 to file reports on Form ADV. To rely on these exemptions,  the following three
conditions must be satisfied:   COVID-19 Impact: The registered investment adviser or
exempt  reporting  adviser  must  be  unable  to  meet  a  filing  deadline  or  delivery
requirement due to circumstances related to current or potential effects of COVID-19; 
Notice to the SEC: An investment adviser relying on the order with respect to the filing
of Form ADV or delivery of its 2 Mayer Brown | COVID-19: US SEC Provides Temporary,
Conditional  Relief  to  Funds  and  Advisers  (Updated)  brochure,  summary  of  material
changes, or brochure supplement required by Rule 204-3(b)(2) or (b)(4), must promptly
provide to the SEC via email at IARDLive@sec.gov and disclose on its public website (or
if it does not have a public website, it must promptly notify its clients and/or private
fund investors of) that it is relying on the order. An investment adviser relying on the
order with respect to filing Form PF required by Rule 204(b)-1 must promptly notify the
SEC via email at FormPF@sec.gov stating that it is relying on the order.  File/Deliver the
Form ASAP (But Within 45 Days): The investment adviser must file the Form ADV or Form
PF,  as  applicable,  and  deliver  the  brochure  (or  summary  of  material  changes)  and
brochure supplement required by Rule 204-3(b)(2) and (b)(4) under the Advisers Act, as
soon as practicable, but no later than 45 days after the original due date for filing or
delivery, as applicable. This relief is limited to filing or delivery obligations for which the
original due date is on or after the date of the Original Order (March 13, 2020) but on or
prior to June 30, 2020. 1940 Act Relief The 1940 Act order provides exemptive relief in
four areas, and also provides “no-action” relief in connection with prospectus delivery
requirements, as summarized below. In Person Meeting Relief – The order exempts a
registered  management  investment  company  or  a  business  development  company
(“BDC”), and any investment adviser of or principal underwriter for such company, from
the requirements imposed under 1940 Act Sections 15(c) and 32(a) and 1940 Act Rules
12b-1(b)(2) and 15a-4(b)(2)(ii) that votes of the board of directors of such a company be
cast  in  person.  To  rely  on  this  relief,  the  company  must  meet  the  following  three
conditions:   COVID-19  Impact  –  Reliance  on  the  order  must  be  “necessary  or
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appropriate” due to circumstances related to current or potential effects of COVID-19. 
Group Audio – The votes required to be cast at an in-person meeting instead must be
cast at a meeting in which directors may participate by any means of communication
that  allows  all  directors  participating  to  hear  each  other  simultaneously  during  the
meeting.  Ratification at the Next In Person Meeting – The board of directors, including
a majority of the directors who are not “interested persons” (as defined in the 1940 Act)
of the company, must ratify the action taken pursuant to the exemption by vote cast at
the next in-person meeting. This relief is limited to the period from and including the
date of the Original Order (March 13, 2020) to August 15, 2020. This relief crystallizes
the prior statements from the SEC staff regarding in person meetings under the 1940
Act. See our March 4, 2020 Legal Update “COVID-19: US SEC Staff Offers Relief for RIAs
and Funds” for further detail. Form N-CEN and Form N-PORT Relief – The 1940 Act order
temporarily exempts registered funds that are required to file Form N-CEN pursuant to
1940 Act Rule 30a-1, or Form N-PORT pursuant to 1940 Act Rule 30b1-9, from those form
filing requirement.

To rely on this relief,  the registered fund must meet the following five conditions:  
COVID-19 Impact – The registered fund must be unable to meet a filing deadline due to
circumstances related to current or potential effects of COVID-19.  Notice to SEC Staff
–  The  registered  fund  must  promptly  notify  the  SEC  staff  via  email  at  IM-
EmergencyRelief@sec.gov stating that it is relying on the order.  Public Statement – The
registered fund must include a statement on its public website briefly stating that it is
relying on the order.  File ASAP (But Within 45 Days) – The registered fund must file the
report as soon as practicable, but no later than 45 days after its original due date.  
Statement in the Filing Itself – Any Form N-CEN or Form N-PORT filed pursuant to the
order must include a statement of the filer that it relied on the order and of the reasons
why it was unable to file such report on a timely basis. This relief is limited to filing
obligations for which the original due date is on or after the date of the Original Order
but on or prior to June 30, 2020. Shareholder Report Transmittal Relief – The 1940 Act
order  temporarily  exempts  registered  management  investment  companies  from  the
requirements of 1940 Act Section 30(e) and Rule 30e-1 thereunder to transmit annual
and  semi-annual  reports  to  investors.  It  also  temporarily  exempts  registered  unit
investment  trusts  from the  requirements  of  1940  Act  Section  30(e)  and  Rule  30e-2
thereunder to transmit annual and semi-annual reports to unitholders. To rely on the
relief, the issuer must satisfy the following four conditions:   COVID-19 Impact – The
registered fund must be unable to prepare or transmit the report due to circumstances
related to current or potential effects of COVID-19.  Notice to SEC Staff – The registered
fund  must  promptly  notify  the  SEC  staff  via  email  at  IM-EmergencyRelief@sec.gov
stating that it is relying on the order.   Public Statement – The registered fund must
include a statement on its public website briefly stating that it is relying on the order. 
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Transmit ASAP (But Within 45 and 10 Days) – The registered fund must transmit the
reports  to shareholders  as soon as practicable,  but  no later  than 45 days after  the
original due date, and file the report within 10 days of its transmission to shareholders.
This relief is limited to transmittal obligations for which the original due date is on or
after the date of the Original Order but on or prior to June 30, 2020. Closed-End Fund
and BDC Filing Relief – The 1940 Act order provides a temporary exemption for closed-
end funds and BDCs from the requirement to file with the SEC notices of their intention
to call or redeem securities at least 30 days in advance under 1940 Act Sections 23(c)
and 63, as applicable, and Rule 23c-2 thereunder, if the company files a Form N-23C-2
(“Notice”) with the SEC fewer than 30 days prior to, including the same business day as,
the company’s call or redemption of securities of which it is the issuer. To rely on the
order, the company must satisfy the following three conditions:  Notice to SEC Staff –
The company must promptly notify SEC staff via email at IMEmergencyRelief@sec.gov
stating  that  it  is  relying  on  the  order.   Compliance  with  State  Law and  Governing
Documents – The company must ensure that the filing of the Notice on an abbreviated
time  frame  is  permitted  under  relevant  state  law  and  the  company’s  governing
documents.   Filing of a Notice – The company must file a Notice that contains all the
information  required  by  Rule  23c-2  before:   any  call  or  redemption  of  existing
securities;   the  commencement  of  any  offering  of  replacement  securities;  and  
providing notification to the existing shareholders whose securities are being called or
redeemed. This relief is limited to the period from and including the date of the Original
Order to August 15, 2020. Prospectus Delivery “No-Action” Relief – The SEC stated that
it would not recommend an SEC enforcement action if a registered fund does not deliver
to  investors  its  current  prospectus  where  the  prospectus  is  “not  able  to  be  timely
delivered because of circumstances related to COVID-19.” The delivery must have been
originally required on or after the date of the Original Order (March 13, 2020) but on or
prior to June 30, 2020. This relief does not apply to deliveries required in connection
with the  initial  sale  of  shares  to  an  investor.  To  rely  on  this  “no-action”  relief,  the
registered fund must comply with the following four conditions:  Notice to SEC Staff –
The registered fund must notify Division of Investment Management staff via email at
IM-EmergencyRelief@sec.gov  stating  that  it  is  relying  on  this  SEC  position.   Public
Statement – The registered fund must publish on its public website that it intends to rely
on the SEC position.   Prospectus on Website – The registered fund must publish its
current prospectus on its public website.   Delivery to Investors ASAP (But Within 45
Days)  –  The  registered  fund  must  deliver  the  prospectus  to  investors  as  soon  as
practicable, but no later than 45 days after the date originally required. Questions for
the SEC Staff? The press release accompanying the orders encouraged firms to contact
the  SEC  staff  with  questions  and  concerns,  and  provided  the  following  contact
information for the SEC’s Division of Investment Management:  For general questions or
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concerns related to impacts of coronavirus on the operations or compliance of funds
and advisers, including questions about Form N-MFP and Form N-CR, please email IM-
EmergencyRelief@sec.gov.  For questions regarding Form N-LIQUID, please email IM-N-
LIQUID@sec.gov and simultaneously contact: Tim Husson, Associate Director, at (202)
551-6803  and  Jon  Hertzke,  Assistant  Director,  at  (202)  551-6247.   For  questions
regarding Form ADV, email IARDLive@sec.gov.  For questions regarding Form PF, email
FormPF@sec.gov.  In  addition,  advisers  might  find  the  SEC’s  COVID-19  Response
webpage to be a helpful resource. This webpage provides updated information on the
SEC’s  own operations,  as well  as its  response to COVID-19 and related market  and
industry  impact,  with  links  to  SEC  and  staff  statements,  speeches  and  guidance
regarding COVID-19. Notably, the webpage also makes clear that the SEC’s enforcement
and examination staff  remain fully  operational.  Conclusion The SEC says that it  will
continue to monitor the COVID-19 situation, which may prompt the SEC to extend again
all or some of the relief with possibly more or revised conditions imposed thereon. The
SEC indicated that it may issue other relief if  necessary or appropriate.  While these
orders can provide welcome relief to funds and advisers, it is important to note that the
relief has been provided on a conditional basis, and funds and advisers might find that
certain conditions are not as easy to meet as hoped. It is also unclear how certain
conditions  will  be  interpreted.  For  example,  the  release  does  not  indicate  what
“promptly” means in this context, nor does it provide guidance as to the circumstances
under which an adviser or fund would be “unable” to meet a certain requirement for
purposes  of  the relief.  In the past,  unanswered regulatory questions  such as these,
unfortunately, have often been interpreted and evaluated by the SEC and its staff with
the benefit of hindsight, leaving advisers and funds with uncertainty as to whether and
how to proceed. This crisis will certainly pass, leaving an inquisitive SEC examination
and enforcement staff. That said, oral statements that Chair Clayton made on a March
16, 2020 morning news show provide some reassurance regarding how the SEC and its
staff might evaluate market participant actions in response to the COVID-19 situation.
When discussing business continuity plans, he emphasized that “health and safety is
paramount.” Chair Clayton recognized that with any transition (presumably referring to
telework,  operations  and  other  transitions  being  undertaken  in  connection  with  the
COVID-19  situation),  there  will  be  “bumps  in  the  road.”  He also  acknowledged  that
although we can look to the past disruptions for guidance as to how to proceed with this
one, this one “is not the same.” In addition, the SEC’s Office of Compliance Inspections
and  Examinations  (“OCIE”)  issued  a  statement  on  March  23,  2020  noting  that  it
“believes it is important to communicate to registrants that reliance on regulatory relief
will  not  be  a  risk  factor  utilized  in  determining  whether  OCIE  commences  an
examination” and that it “encourage[s] registrants to utilize available regulatory relief
as needed.” If you have any questions about these SEC orders, or about the SEC’s and
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its staffs’ responses to COVID-19 more generally, please contact Stephanie M. Monaco,
Leslie S. Cruz or any member of our Investment Management Practice. We are here to
help with any questions of interpretation or assistance with compliance with the relief
provided by the orders, including contacting the SEC staff if needed. In addition, we will
continue to keep funds and advisers  updated on any future significant  SEC or  staff
announcements.  The  SEC orders  are  part  of  an  evolving  COVID-19 response  that  is
moving across regulatory agencies. Please visit our website to learn more. For more
information about  the topics  raised in  this Legal  Update,  please contact  any of  the
following lawyers. Stephanie M. Monaco +1 202 263 3379 smonaco@mayerbrown.com
Leslie S. Cruz +1 202 263 3337 lcruz@mayerbrown.com Peter M. McCamman +1 202 263
3299  pmccamman@mayerbrown.com  Adam  Kanter  +1  202  263  3164
akanter@mayerbrown.com. 

FEDERAL REGISTER;

85 FR 2164
Multiple documents found for the citation 85 FR 2164.
 Notice of Proposed Order Directing the Exchanges and the Financial Industry 
Regulatory Authority To Submit a New National Market System Plan Regarding Consolidated
Equity Market Data

A Notice by the Securities and Exchange Commission; Pages 2164-2187
 670th Meeting of the Advisory Committee on Reactor Safeguards (ACRS)

A Notice by the Nuclear Regulatory Commission; Pages 2163-2164

Rulemaking Index
Comment Periods for Certain Pending Actions
Certain of the Commission’s proposed actions have comment periods that have expired in March. We 
understand that challenges associated with COVID-19 may delay the completion and submission of some 
comment letters. The Commission and staff have historically considered comments submitted after a 
comment period closes but before adoption of a final rule or order, consistent with the Commission’s 
Informal and Other Procedures (17 C.F.R. 202.6). For each of the pending items listed below, the 
Commission will not take final action before May 1 in order to allow commenters additional time if needed.

 Amendments to Rule 2-01, Qualifications of Accountants, File No: S7-26-19, Release Nos.: 33-10738, 
34-87864, FR-86, IA-5422, IC-33737;

 Amending the “Accredited Investor” Definition, File No: S7-25-19, Release Nos.: 33-10734, 34-87784;

 Disclosure of Payments by Resource Extraction Issuers, File No: S7-24-19, Release No. 34-87783;
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 Use of Derivatives by Registered Investment Companies and Business Development Companies; 
Required Due Diligence by Broker-Dealers and Registered Investment Advisers Regarding Retail Customers’ 
Transactions in Certain Leveraged/Inverse Investment Vehicles, File No. File No: S7-24-15, Release Nos.: 34-
87607, IA-5413, IC-33704;

 Notice of Proposed Order Directing the Exchanges and the Financial Industry Regulatory Authority to
Submit a New National Market System Plan Regarding Consolidated Equity Market Data, File No. 4-757, 
Release No. 34-88340; and

 Proposed Revisions to Prohibitions and Restrictions on Proprietary Trading and Certain Interests in, 
and Relationships With, Hedge Funds and Private Equity Funds, File No. S7-02-20, Release No. BHCA-8.

The Commission is operational and we encourage market participants to submit comments on the most 
reasonable possible timeframe. The Chairman will continue to consult with fellow Commissioners and staff 
and make adjustments to the list above as necessary.

This page lists rulemaking activity since 2008 grouped by file number, which allows you to view the 
proposed rules, final rules and other actions related to a particular rulemaking. You can sort this list by 
most recent action, file number, or the informal short name of the rulemaking. By using the "Status" filter, 
you can view rulemakings that have been completed, or rulemakings that have been proposed but not yet 
completed. You can also filter to display rulemakings related to a specific SEC division or office. This index 
omits certain technical rulemakings, including updates to the EDGAR filing manual.
The Regulatory Flexibility Act (“RFA”) requires each federal agency in April and October of each year to 
publish in the Federal Register an agenda identifying rules that the agency expects to consider in the next 
twelve months that are likely to have a significant economic impact on a substantial number of small 
entities. The RFA specifically provides that publication of the agenda does not preclude an agency from 
considering or acting on any matter not included in the agenda, and that an agency is not required to 
consider or act on any matter that is included in the agenda. The current Unified Agenda of Federal 
Regulatory and Deregulatory Actions can be found at www.reginfo.gov.
Status:
                                                           

 
Division:
                                                                                                                                                                                  
                           


 Last Action

File No.
Rulemaking
Actions
 4/21/20
S7-07-20
Good Faith Determinations of Fair ValueInvestment Management
PROPOSED RULE  Good Faith Determinations of Fair Value  4/21/20     IC-33845
 4/9/20
S7-23-16
Definition of "Covered Clearing Agency"Trading and Markets
FINAL RULE  Definition of "Covered Clearing Agency"  4/9/20     34-88616  PROPOSED RULE  Definition of "Covered 
Clearing Agency"  9/28/16     34-78963
 4/8/20
S7-03-19
Securities Offering Reform for Closed-End Investment CompaniesInvestment Management
FINAL RULE  Securities Offering Reform for Closed-End Investment Companies  4/8/20     33-10771  PROPOSED 
RULE  Securities Offering Reform for Closed-End Investment Companies  3/20/19     33-10619
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 3/12/20
S7-06-19
Amendments to the Accelerated Filer and Large Accelerated Filer DefinitionsCorporation Finance
FINAL RULE  Amendments to the Accelerated Filer and Large Accelerated Filer Definitions  3/12/20     34-
88365  PROPOSED RULE  Amendments to the Accelerated Filer and Large Accelerated Filer 
Definitions  5/09/19     34-85814
 03/11/20
S7-23-18
Variable Annuity Summary ProspectusTrading and Markets
FINAL RULE  Updated Disclosure Requirements and Summary Prospectus for Variable Annuity and Variable 
Life Insurance Contracts  03/11/20     33-10765  PROPOSED RULE  Reopening of Comment Period for Updated 
Disclosure Requirements and Summary Prospectus for Variable Annuity and Variable Life Insurance 
Contracts  02/14/19     33-10605  PROPOSED RULE  Updated Disclosure Requirements and Summary Prospectus for 
Variable Annuity and Variable Life Insurance Contracts  10/30/18     33-10569
 3/4/20
S7-05-20
Facilitating Capital Formation and Expanding Investment Opportunities by Improving Access to 
Capital in Private MarketsCorporation Finance
PROPOSED RULE  Facilitating Capital Formation and Expanding Investment Opportunities by Improving 
Access to Capital in Private Markets  3/4/20     33-10763
 3/2/20
S7-19-18
Financial Disclosures About Guarantors and Issuers of Guaranteed Securities and Affiliates 
Whose Securities Collateralize a Registrant's SecuritiesCorporation Finance
PROPOSED RULE  Financial Disclosures About Guarantors and Issuers of Guaranteed Securities and Affiliates
Whose Securities Collateralize a Registrant's Securities  7/24/18     33-10526  FINAL RULE  Financial Disclosures 
about Guarantors and Issuers of Guaranteed Securities and Affiliates Whose Securities Collateralize a 
Registrant’s Securities  3/2/20     33-10762
 2/14/20
S7-03-20
Market Data InfrastructureTrading and Markets
PROPOSED RULE  Market Data Infrastructure  2/14/20     34-88216
 1/30/20
S7-02-20
Proposed Revisions to Prohibitions and Restrictions on Proprietary Trading and Certain Interests 
in, and Relationships With, Hedge Funds and Private Equity FundsTrading and MarketsInvestment 
Management
PROPOSED RULE  Proposed Revisions to Prohibitions and Restrictions on Proprietary Trading and Certain 
Interests in, and Relationships With, Hedge Funds and Private Equity Funds  1/30/20     BHCA-8
 1/30/20
S7-01-20
Regulation S-KCorporation Finance
PROPOSED RULE  Management’s Discussion and Analysis, Selected Financial Data, and Supplementary 
Financial Information  1/30/20     33-10750
 12/30/19
S7-26-19
Amendments to Rule 2-01, Qualifications of AccountantsInvestment Management
PROPOSED RULE  Amendments to Rule 2-01, Qualifications of Accountants  12/30/19     33-10738
 12/18/19
S7-25-19
Amending the “Accredited Investor” DefinitionCorporation Finance
PROPOSED RULE  Amending the “Accredited Investor” Definition  12/18/19     33-10734
 12/18/19
S7-24-19

30



Disclosure of Payments by Resource Extraction IssuersCorporation Finance
PROPOSED RULE  Disclosure of Payments by Resource Extraction Issuers  12/18/19     34-87783
 12/18/19
S7-07-19
Rule Amendments and Guidance Addressing Cross-Border Application of Certain Security-Based 
Swap RequirementsTrading and Markets
FINAL RULE  Rule Amendments and Guidance Addressing Cross-Border Application of Certain Security-Based
Swap Requirements  12/18/19     34-87780  PROPOSED RULE  Proposed Rule Amendments and Guidance Addressing 
Cross-Border Application of Certain Security-Based Swap Requirements  5/10/19     34-85823
 12/18/19
S7-28-18
Risk Mitigation Techniques for Uncleared Security-Based SwapsTrading and Markets
FINAL RULE  Risk Mitigation Techniques for Uncleared Security-Based Swaps  12/18/19     34-87782  PROPOSED 
RULE  Risk Mitigation Techniques for Uncleared Security-Based Swaps  12/19/18     34-84861
 11/25/19
S7-24-15
Use of Derivatives by Registered Investment Companies and Business Development 
CompaniesInvestment Management
PROPOSED RULE  Use of Derivatives by Registered Investment Companies and Business Development 
Companies; Required Due Diligence by Broker-Dealers and Registered Investment Advisers Regarding Retail
Customers’ Transactions in Certain Leveraged/Inverse Investment Vehicles  11/25/19     34-87607  PROPOSED 
RULE  Use of Derivatives by Registered Investment Companies and Business Development 
Companies  12/11/15     IC-31933
 11/5/19
S7-23-19
Procedural Requirements and Resubmission Thresholds under Exchange Act Rule 14a-8Corporation
Finance
PROPOSED RULE  Procedural Requirements and Resubmission Thresholds under Exchange Act Rule 14a-
8  11/5/19     34-87458
 11/5/19
S7-22-19
Amendments to Exemptions from the Proxy Rules for Proxy Voting AdviceCorporation Finance
PROPOSED RULE  Amendments to Exemptions from the Proxy Rules for Proxy Voting Advice  11/5/19     34-87457
 11/4/19
S7-21-19
Investment Adviser Advertisements; Compensation for SolicitationsInvestment Management
PROPOSED RULE  Investment Adviser Advertisements; Compensation for Solicitations  11/4/19     IA-5407
 10/24/19
S7-20-19
Filing Fee Disclosure and Payment Methods ModernizationCorporation FinanceEconomic and Risk Analysis
PROPOSED RULE  Filing Fee Disclosure and Payment Methods Modernization  10/24/19     33-10720
 10/18/19
S7-19-19
Amendments to Procedures With Respect to Applications Under the Investment Company Act of 
1940Investment Management
PROPOSED RULE  Amendments to Procedures With Respect to Applications Under the Investment Company 
Act of 1940  10/19/19     IC-33658
 10/01/19
S7-15-19
Rescission of Effective-Upon-Filing Procedure for NMS Plan Fee AmendmentsTrading and Markets
PROPOSED RULE  Rescission of Effective-Upon-Filing Procedure for NMS Plan Fee Amendments  10/01/19     34-
87193
 9/25/19
S7-14-19

31



Publication or Submission of Quotations Without Specified InformationTrading and Markets
PROPOSED RULE  Publication or Submission of Quotations Without Specified Information  9/25/19     34-87115
 09/25/19
S7-01-19
Solicitations of Interest Prior to a Registered Public OfferingCorporation FinanceInvestment Management
FINAL RULE  Solicitations of Interest Prior to a Registered Public Offering  09/25/19     33-10699  PROPOSED 
RULE  Solicitations of Interest Prior to a Registered Public Offering  02/19/19     33-10607
 09/25/19
S7-15-18
Exchange-Traded FundsInvestment Management
FINAL RULE  Exchange-Traded Funds  09/25/19     33-10695  PROPOSED RULE  Exchange-Traded Funds  06/28/18     33-
10515
 9/19/19
S7-05-14
Security-Based Swap Recordkeeping and ReportingTrading and Markets
FINAL RULE  Recordkeeping and Reporting Requirements for Security-Based Swap Dealers, Major Security-
Based Swap Participants, and Broker-Dealers  9/19/19     34-87005  PROPOSED RULE  Recordkeeping and Reporting 
Requirements for Security-Based Swap Dealers, Major Security-Based Swap Participants, and Broker-
Dealers; Capital Rule for Certain Security-Based Swap Dealers  4/17/14     34-71958
 9/18/19
S7-14-18
Proposed Revisions to Prohibitions and Restrictions on Proprietary Trading and Certain Interests 
in, and Relationships With, Hedge Funds and Private Equity FundsTrading and MarketsInvestment 
Management
FINAL RULE  Revisions to Prohibitions and Restrictions on Proprietary Trading and Certain Interests in, and 
Relationships With, Hedge Funds and Private Equity Funds  9/18/19     BHCA-7  PROPOSED RULE  Proposed 
Revisions to Prohibitions and Restrictions on Proprietary Trading and Certain Interests in, and Relationships
With, Hedge Funds and Private Equity Funds (Extension of Comment Period)  9/4/18     BHCA-4  PROPOSED 
RULE  Proposed Revisions to Prohibitions and Restrictions on Proprietary Trading and Certain Interests in, 
and Relationships With, Hedge Funds and Private Equity Funds  6/5/18     BHCA-3
 9/17/19
S7-02-17
Update of Statistical Disclosures for Bank and Savings and Loan RegistrantsCorporate Finance
PROPOSED RULE  Update of Statistical Disclosures for Bank and Savings and Loan Registrants  9/17/19     33-
10688
 9/17/19
S7-09-17
Amendments to the Commission’s Freedom of Information Act RegulationsOffice of General Counsel
FINAL RULE  Technical Amendments to Update Cross-References to Commission’s FOIA 
Regulations  9/17/19     34-86982  FINAL RULE  Amendments to the Commission's Freedom of Information Act 
Regulations  6/25/18     34-83506  PROPOSED RULE  Amendments to the Commission’s Freedom of Information Act 
Regulations  12/21/17     34-82373
 9/9/19
S7-13-19
National Market System Plan Governing the Consolidated Audit TrailTrading and Markets
PROPOSED RULE  Proposed Amendments to the National Market System Plan Governing the Consolidated 
Audit Trail  9/9/19     34-86901
 8/8/19
S7-11-19
Modernization of Regulation S-K Items 101, 103, and 105Corporate Finance
PROPOSED RULE  Modernization of Regulation S-K Items 101, 103, and 105  8/8/19     33-10668
 8/7/19
S7-22-18
Credit Rating Agency ReformOffice of Credit Ratings
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PROPOSED RULE  Amendments to Rules for Nationally Recognized Statistical Rating Organizations  9/26/18     34-
84289  FINAL RULE  Amendments to Rules for Nationally Recognized Statistical Rating Organizations  8/7/19     34-
86590
 08/06/19
S7-08-17
FAST Act Modernization and Simplification of Regulation S-KCorporation FinanceInvestment Management
PROPOSED RULE  FAST Act Modernization and Simplification of Regulation S-K  10/11/17     33-10425  FINAL 
RULE  FAST Act Modernization and Simplification of Regulation S-K  03/20/19     33-10618  FINAL RULE  FAST Act 
Modernization and Simplification of Regulation S-K (Technical Correction)  08/06/19     33-10618A
 07/05/19
S7-30-18
Proposed Revisions to Prohibitions and Restrictions on Proprietary Trading and Certain Interests 
in, and Relationships With, Hedge Funds and Private Equity Funds
FINAL RULE  Revisions to Prohibitions and Restrictions on Proprietary Trading and Certain Interests in, and 
Relationships With, Hedge Funds and Private Equity Funds  07/05/19     BHCA-6  PROPOSED RULE  Proposed 
Revisions to Prohibitions and Restrictions on Proprietary Trading and Certain Interests in, and Relationships
With, Hedge Funds and Private Equity Funds  12/21/18     BHCA-5
 7/03/19
S7-07-19
Customer Margin Rules Relating to Security FuturesTrading and Markets
PROPOSED RULE  Customer Margin Rules Relating to Security Futures  7/03/19     34-86304
 06/21/19
S7-08-12
Security-Based Swap Capital, Margin, and SegregationTrading and Markets
FINAL RULE  Capital, Margin, and Segregation Requirements for Security-Based Swap Dealers and Major 
Security-Based Swap Participants and Capital and Segregation Requirements for Broker-Dealers  06/21/19     34-
86175  PROPOSED RULE  Capital, Margin, and Segregation Requirements for Security-Based Swap Dealers and 
Major Security-Based Swap Participants and Capital Requirements for Broker-Dealers  10/11/18     34-
84409  PROPOSED RULE  Reopening of Comment Periods for Certain Rulemaking Releases and Policy 
Statement Applicable to Security-Based Swaps Proposed Pursuant to the Securities Exchange Act of 1934 
and the Dodd-Frank Wall Street Reform and Consumer Protection Act  5/1/13     34-69491  PROPOSED RULE  Capital, 
Margin, and Segregation Requirements for Security-Based Swap Dealers and Major Security-Based Swap 
Participants and Capital Requirements for Broker-Dealers  1/15/13     34-68660  PROPOSED RULE  Capital, Margin, 
and Segregation Requirements for Security-Based Swap Dealers and Major Security-Based Swap 
Participants and Capital Requirements for Broker-Dealers  10/18/12     34-68071
 6/18/19
S7-08-19
Concept Release on Harmonization of Securities Offering ExemptionsCorporate Finance, Trading and 
Markets, Investment Management
CONCEPT RELEASE  Concept Release on Harmonization of Securities Offering Exemptions  6/18/19     33-10649
 6/18/19
S7-10-18
Auditor IndependenceOffice of the Chief Accountant
FINAL RULE  Auditor Independence With Respect to Certain Loans or Debtor-Creditor Relationships  6/18/19     33-
10648  PROPOSED RULE  Auditor Independence with Respect to Certain Loans or Debtor-Creditor 
Relationships  05/02/18     33-10491
 6/10/19
S7-21-18
Amendment to Single Issuer Exemption for Broker-DealersTrading and Markets
FINAL RULE  Amendment to Single Issuer Exemption for Broker-Dealers  6/10/19     34-84225  PROPOSED 
RULE  Amendment to Single Issuer Exemption for Broker-Dealers  9/20/18     34-84225
 06/05/19
S7-08-18
Form CRS RelationshipInvestment Management
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FINAL RULE  Amendments to Form ADV  06/05/19     34-86032, IA-5247  PROPOSED RULE  Form CRS Relationship 
Summary; Amendments to Form ADV; Required Disclosures in Retail Communications and Restrictions on 
the use of Certain Names or Titles  04/18/18     34-83063
 06/05/19
S7-07-18
Regulation Best InterestTrading and Markets, Investment Management
FINAL RULE  The Broker-Dealer Standard of Conduct  05/06/19     34-86031  INTERPRETIVE RELEASE  Commission 
Interpretation Regarding the Solely Incidental Prong of the Broker-Dealer  05/06/19     IA-5249  INTERPRETIVE 
RELEASE  Commission Interpretation Regarding Standard of Conduct for Investment Advisers  05/06/19     IA-
5248  PROPOSED RULE  Regulation Best Interest  04/18/18     34-83062
 5/03/19
S7-05-19
Amendments to Financial Disclosures about Acquired and Disposed BusinessesOffice of the Chief 
AccountantCorporation FinanceInvestment Management
PROPOSED RULE  Amendments to Financial Disclosures about Acquired and Disposed Businesses  5/03/19     33-
10635
 04/24/19
S7-14-16
Disclosure of Order Handling InformationTrading and Markets
PROPOSED RULE  Disclosure of Order Handling Information  7/13/16     34-78309  FINAL RULE  Disclosure of Order 
Handling Information  11/02/18     34-84528  FINAL RULE  Disclosure of Order Handling Information  04/24/19     34-85714
 2/27/19
S7-02-19
Amendments to the Timing Requirements for Filing Reports on Form N-PORTInvestment Management
INTERIM FINAL RULE  Amendments to the Timing Requirements for Filing Reports on Form N-PORT  2/27/19     IC-
33384
 12/20/18
S7-01-15
Disclosure of Hedging of CompensationCorporation Finance
FINAL RULE  Disclosure of Hedging by Employees, Officers and Directors  12/20/18     33-10593  PROPOSED 
RULE  Disclosure of Hedging by Employees, Officers and Directors  2/9/15     33-9723
 12/19/18
S7-29-18
Amendments to Regulation ACorporation Finance
FINAL RULE  Amendments to Regulation A  12/19/18     33-10591
 12/19/18
S7-27-18
Fund of Funds ArrangementsInvestment Management
PROPOSED RULE  Fund of Funds Arrangements  12/19/18     33-10590
 12/19/18
S7-05-18
Transaction Fee Pilot for NMS StocksTrading and Markets
FINAL RULE  Transaction Fee Pilot for NMS Stocks  12/19/18     34-84875  PROPOSED RULE  Transaction Fee Pilot for 
NMS Stocks  03/14/18     34-82873
 12/19/18
S7-14-15
Applications by Security-Based Swap Entities for Statutorily Disqualified Associated 
PersonsTrading and Markets
PROPOSED RULE  Applications by Security-Based Swap Dealers or Major Security-Based Swap Participants 
for Statutorily Disqualified Associated Persons to Effect or Be Involved in Effecting Security-Based 
Swaps  8/5/15     34-75612  FINAL RULE  Applications by Security-Based Swap Dealers or Major Security-Based 
Swap Participants for Statutorily Disqualified Associated Persons to Effect or be Involved in Effecting 
Security-Based Swaps  12/19/18     34-84858
 11/30/18
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S7-11-18
Covered Investment Fund Research ReportsCorporation Finance, Investment Management, Trading and 
Markets
FINAL RULE  Covered Investment Fund Research Reports  11/30/18     33-10580  PROPOSED RULE  Covered 
Investment Fund Research Reports  05/23/18     33-10498
 11/29/18
S7-04-18
Investment Company Liquidity DisclosureInvestment Management
FINAL RULE  Form N-1A; Correction  11/29/18     33-10577  FINAL RULE  Investment Company Liquidity 
Disclosure  06/28/18     IC-33142  PROPOSED RULE  Investment Company Liquidity Disclosure  03/14/18     IC-33046
 11/29/18
S7-08-15
Investment Company Data EnhancementsInvestment Management
FINAL RULE  Form N-1A; Correction  11/29/18     33-10577  FINAL RULE  Optional Internet Availability of Investment 
Company Shareholder Reports  06/05/18     33-10506  FINAL RULE  Investment Company Reporting 
Modernization  12/08/17     33-10442  FINAL RULE  Investment Company Reporting Modernization  10/13/16     33-
10231  PROPOSED RULE  Investment Company Reporting Modernization  5/20/15     33-9776
 10/31/18
S7-10-16
Modernization of Property Disclosures for Mining RegistrantsCorporation Finance
FINAL RULE  Modernization of Property Disclosures for Mining Registrants  10/31/18     33-10570  PROPOSED 
RULE  Extension of Comment Period for Modernization of Property Disclosures for Mining 
Registrants  08/23/16     33-10127  PROPOSED RULE  Modernization of Property Disclosures for Mining 
Registrants  06/16/16     33-10098
 8/20/18
S7-01-17
Amendments to Municipal Securities DisclosureOffice of Municipal Securities
FINAL RULE  Amendments to Municipal Securities Disclosure  08/20/18     34-83885  PROPOSED RULE  Proposed 
Amendments to Exchange Act Rule 15c2-12  03/01/17     34-80130
 8/17/18
S7-15-16
Disclosure Update and SimplificationCorporation Finance
FINAL RULE  Disclosure Update and Simplification  8/17/18     33-10532  PROPOSED RULE  Extension of Comment 
Period for Disclosure Update and Simplification  9/23/16     33-10220  PROPOSED RULE  Disclosure Update and 
Simplification  7/13/16     33-10110
 7/18/18
S7-18-18
Concept Release on Compensatory Securities Offerings and SalesCorporation Finance
CONCEPT RELEASE  Concept Release on Compensatory Securities Offerings and Sales  07/18/18     33-10521
 7/18/18
S7-17-18
Rule 701 - Exempt Offerings Pursuant to Compensatory ArrangementsDivision of Corporation Finance
FINAL RULE  Rule 701 - Exempt Offerings Pursuant to Compensatory Arrangements  7/18/18     33-10520
 7/18/18
S7-23-15
Exchange Act 3a1-1 and Regulation ATSTrading and Markets
FINAL RULE  Regulation of NMS Stock Alternative Trading Systems  7/18/18     34-83663  PROPOSED 
RULE  Regulation of NMS Stock Alternative Trading Systems  11/18/15     34-76474  FINAL RULE  Regulation of NMS 
Stock Alternative Trading Systems (Technical Correction)  11/06/18     34-84541
 6/28/18
S7-03-17
Inline XBRL Filing of Tagged DataCorporation Finance
FINAL RULE  Inline XBRL Filing of Tagged Data  6/28/18     33-10514  PROPOSED RULE  Inline XBRL Filing of Tagged 
Data  3/1/17     33-10323
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 6/28/18
S7-12-16
Amendments to Smaller Reporting Company DefinitionCorporation Finance
PROPOSED RULE  Amendments to Smaller Reporting Company Definition  6/27/16     33-10107  FINAL 
RULE  Amendments to Smaller Reporting Company Definition  6/28/18     33-10513
 04/18/18
S7-09-18
Standard of Conduct for Investment AdvisersInvestment Management
PROPOSED RULE  Proposed Commission Interpretation Regarding Standard of Conduct for Investment 
Advisers; Request for Comment on Enhancing Investment Adviser Regulation  04/18/18     IA-4889
 1/5/18
S7-05-17
Amendments to Investment Advisers Act Rules to Reflect Changes Made by the Fast 
ActInvestment Management
PROPOSED RULE  Amendments to Investment Advisers Act Rules to Reflect Changes Made by the Fast 
Act  5/3/17     IA-4697  FINAL RULE  Amendments to Investment Advisers Act Rules to Reflect Changes Made by the 
Fast Act  1/5/18     IA-4839
 1/5/18
S7-09-14
Security-Based Swap CommunicationsCorporation Finance
FINAL RULE  Treatment of Certain Communications Involving Security-Based Swaps That May Be Purchased 
Only By Eligible Contract Participants  1/5/18     33-10450  PROPOSED RULE  Treatment of Certain Communications 
Involving Security-Based Swaps That May Be Purchased Only By Eligible Contract Participant  9/8/14     33-9643
 10/24/17
S7-06-17
Covered Securities Pursuant to Section 18 of the Securities Act of 1933Trading and Markets
FINAL RULE  Covered Securities Pursuant to Section 18 of the Securities Act of 1933  10/24/17     33-
10428  PROPOSED RULE  Covered Securities Pursuant to Section 18 of the Securities Act of 1933  7/14/17     33-
10390
 9/21/17
S7-07-13
Pay RatioCorporation Finance
INTERPRETIVE RELEASES  Commission Guidance on Pay Ratio Disclosure  9/21/17     33-10415  FINAL RULE  Pay 
Ratio Disclosure  8/5/15     33-9877  PROPOSED RULE  Pay Ratio Disclosure  9/18/13     33-9452
 3/31/17
S7-09-16
Titles I and III of the JOBS ActCorporation Finance
FINAL RULE  Inflation Adjustments and Other Technical Amendments under Titles I and III of the JOBS 
Act  03/31/17     33-10332  INTERIM FINAL TEMPORARY RULE  Form 10-K Summary  06/01/16     34-77969
 3/22/17
S7-22-16
Amendment to Securities Transaction Settlement CycleTrading and Markets
FINAL RULE  Amendment to Securities Transaction Settlement Cycle  3/22/17     34-80295  PROPOSED 
RULE  Amendment to Securities Transaction Settlement Cycle  9/28/16     34-78962
 3/1/17
S7-19-16
Exhibit Hyperlinks and HTML FormatCorporation Finance
FINAL RULE  Exhibit Hyperlinks and HTML Format  3/1/17     33-10322  PROPOSED RULE  Exhibit Hyperlinks and 
HTML Format  8/31/16     33-10201
 2/10/17
S7-26-11
Exemptions for Security-Based SwapsCorporation Finance
INTERIM FINAL RULE  Exemptions for Security-Based Swaps  2/10/17     33-10305  INTERIM FINAL RULE  Extension 
of Exemptions for Security-Based Swaps  2/5/14     33-9545  INTERIM FINAL RULE  Extension of Exemptions for 
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Security-Based Swaps  1/29/13     33-9383  INTERIM FINAL RULE  Exemptions for Security-based Swaps (Request for
Comments)  7/1/11     33-9231
 12/21/16
S7-12-14
Exchange Act Registration RequirementsCorporation Finance
FINAL RULE  Technical Correction: Changes to Exchange Act Registration Requirements to Implement Title 
V and Title VI of the JOBS Act  12/21/16     33-10075A  FINAL RULE  Changes to Exchange Act Registration 
Requirements to Implement Title V and Title VI of the JOBS Act  05/03/16     33-10075  PROPOSED RULE  Changes to
Exchange Act Registration Requirements to Implement Title V and Title VI of the JOBS Act  12/18/14     33-9693
 11/3/16
Consolidated Audit TrailDivision of Trading and Markets
INTERIM FINAL RULE  Interim Final Temporary Rule Regarding the Consolidated Audit Trail  11/3/16     34-79237
 10/26/16
S7-24-16
Universal ProxyCorporation Finance
PROPOSED RULE  Universal Proxy  10/26/16     34-79164
 10/26/16
S7-22-15
Securities Act Rule 147 and 504Corporation Finance
FINAL RULE  Exemptions to Facilitate Intrastate and Regional Securities Offerings  10/26/16     33-
10238  PROPOSED RULE  Proposed Rule Amendments to Facilitate Intrastate and Regional Securities 
Offerings  10/30/15     33-9973
 10/13/16
S7-16-15
Open-End Fund Liquidity Risk Management Programs and Swing PricingInvestment Management
FINAL RULE  Investment Company Swing Pricing  10/13/16     33-10234  FINAL RULE  Investment Company Liquidity 
Risk Management Programs  10/13/16     33-10233  PROPOSED RULE  Open-End Fund Liquidity Risk Management 
Programs; Swing Pricing; Re-Opening of Comment Period for Investment Company Reporting Modernization 
Release  9/22/15     33-9922
 9/28/16
S7-03-14
Clearing Agency StandardsTrading and Markets
FINAL RULE  Standards for Covered Clearing Agencies  9/28/16     34-78961  PROPOSED RULE  Standards for Covered 
Clearing Agencies  3/12/14     34-71699
 08/29/16
S7-15-15
Access to Data Obtained by Security-Based Swap Data Repositories and Exemption from 
Indemnification RequirementTrading and Markets
FINAL RULE  Access to Data Obtained by Security-Based Swap Data Repositories  08/29/16     34-78716  PROPOSED 
RULE  Access to Data Obtained by Security-Based Swap Data Repositories and Exemption from 
Indemnification Requirement  01/15/16     34-76922
 8/25/16
S7-09-15
Investment Adviser Data EnhancementsInvestment Management
FINAL RULE  Form ADV and Investment Advisers Act Rules  8/25/16     IA-4509  PROPOSED RULE  Amendments to 
Form ADV and Investment Advisers Act Rules  5/20/15     IA-4091
 6/28/16
S7-13-16
Adviser Business Continuity and Transition PlansInvestment Management
PROPOSED RULE  Adviser Business Continuity and Transition Plans  6/28/16     IA-4439
 6/27/16
S7-11-16
Adjustments to Civil Monetary Penalty AmountsOffice of General Counsel
INTERIM FINAL RULE  Adjustments to Civil Monetary Penalty Amounts  6/27/16     33-10104
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 06/27/16
S7-25-15
Disclosure of Payments by Resource Extraction IssuersCorporation Finance
FINAL RULE  Disclosure of Payments by Resource Extraction Issuers  06/27/16     34-78167  PROPOSED 
RULE  Extension of Comment Period for Disclosure of Payments by Resource Extraction Issuers  01/21/16     34-
76958  PROPOSED RULE  Disclosure of Payments by Resource Extraction Issuers  12/11/15     34-76620
 6/17/16
S7-03-16
Automated Quotations Under Regulation NMSTrading and Markets
INTERPRETIVE RELEASE  Commission Interpretation Regarding Automated Quotations Under Regulation 
NMS  6/17/16     34-78102  INTERPRETIVE RELEASE  Notice of Proposed Commission Interpretation Regarding 
Automated Quotations Under Regulation NMS  3/18/16     34-77407
 06/16/16
S7-08-10
Asset-Backed SecuritiesCorporation Finance
FINAL RULE  Asset-Backed Securities Disclosure and Registration (Technical Amendment)  06/16/16     33-
10099  FINAL RULE  Asset-Backed Securities Disclosure and Registration (Technical Amendment)  2/3/15     33-
9720  FINAL RULE  Asset-Backed Securities Disclosure and Registration  9/4/14     33-9638  PROPOSED 
RULE  Extension of Comment Period for Asset-Backed Securities Release  3/28/14     33-9568  PROPOSED RULE  Re-
Opening of Comment Period for Asset-Backed Securities Release  2/25/14     33-9552  PROPOSED RULE  Re-proposal
of Shelf Eligibility Conditions for Asset-Backed Securities and Other Additional Requests for 
Comment  7/26/11     33-9244  PROPOSED RULE  Asset-Backed Securities  4/7/10     33-9117
 6/8/16
S7-03-11
Security-Based Swap Trade AcknowledgmentsTrading and Markets
FINAL RULE  Trade Acknowledgment and Verification of Security-Based Swap Transactions  6/8/16     34-
78011  PROPOSED RULE  Reopening of Comment Periods for Certain Rulemaking Releases and Policy 
Statement Applicable to Security-Based Swaps Proposed Pursuant to the Securities Exchange Act of 1934 
and the Dodd-Frank Wall Street Reform and Consumer Protection Act  5/1/13     34-69491  PROPOSED RULE  Trade 
Acknowledgment and Verification of Security-Based Swap Transactions  1/14/11     34-63727
 05/06/16
S7-07-16
Incentive-based Compensation ArrangementsTrading and Markets, Investment Management
PROPOSED RULE  Incentive-based Compensation Arrangements  05/06/16     34-77776
 4/14/16
S7-25-11
Security-Based Swap Business Conduct StandardsTrading and Markets
FINAL RULE  Business Conduct Standards for Security-Based Swap Dealers and Major Security-Based Swap 
Participants  4/14/16     34-77617  PROPOSED RULE  Reopening of Comment Periods for Certain Rulemaking 
Releases and Policy Statement Applicable to Security-Based Swaps Proposed Pursuant to the Securities 
Exchange Act of 1934 and the Dodd-Frank Wall Street Reform and Consumer Protection Act  5/1/13     34-
69491  PROPOSED RULE  Business Conduct Standards for Security-Based Swap Dealers and Major Security-
Based Swap Participants  6/29/11     34-64766
 04/13/16
S7-06-16
Business and Financial Disclosure Required by Regulation S-KCorporation Finance
CONCEPT RELEASE  Business and Financial Disclosure Required by Regulation S-K  04/13/16     33-10064
 02/17/16
S7-02-16
Covered Broker-Dealer Provisions under Title II of the Dodd-Frank Wall Street Reform and 
Consumer Protection ActTrading and Markets
PROPOSED RULE  Covered Broker-Dealer Provisions under Title II of the Dodd-Frank Wall Street Reform and 
Consumer Protection Act  02/17/16     34-77157
 2/10/16
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S7-06-15
U.S. Personnel in Security-Based Swap ActivityTrading and Markets
FINAL RULE  Security-Based Swap Transactions Connected with a Non-U.S. Person's Dealing Activity That 
Are Arranged, Negotiated, or Executed By Personnel Located in a U.S. Branch or Office or in a U.S. Branch 
or Office of an Agent; Security-Based Swap Dealer     De Minimis     Exception  2/10/16     34-77104  PROPOSED 
RULE  Application of Certain Title VII Requirements to Security-Based Swap Transactions Connected with a 
Non-U.S. Person's Dealing Activity That Are Arranged, Negotiated, or Executed By Personnel Located in a 
U.S. Branch or Office or in a U.S. Branch or Office of an Agent  4/29/15     34-74834
 01/13/16
S7-01-16
Amendments to Forms S-1 and F-1Corporation Finance
INTERIM FINAL TEMPORARY RULE  Simplification of Disclosure Requirements for Emerging Growth 
Companies and Forward Incorporation by Reference on Form S-1 for Smaller Reporting 
Companies  01/13/16     33-10003
 12/22/15
S7-27-15
Transfer Agent Regulations (Advance Notice of Proposed Rulemaking)Trading and Markets
CONCEPT RELEASE  Transfer Agent Regulations (Advance Notice of Proposed Rulemaking)  12/22/15     34-76743
 12/22/15
S7-01-13
Regulation SCITrading and Markets
FINAL RULE  Regulation Systems Compliance and Integrity; Correction  12/22/15     34-73639A  FINAL 
RULE  Regulation Systems Compliance and Integrity  11/19/14     34-73639  PROPOSED RULE  Regulation Systems 
Compliance and Integrity (Extension of Comment Period)  5/20/13     34-69606  PROPOSED RULE  Regulation 
Systems Compliance and Integrity (Proposed Rule and Form; Proposed Rule Amendment)  3/8/13     34-69077
 10/30/15
S7-09-13
CrowdfundingCorporation Finance, Trading and Markets
FINAL RULE  Crowdfunding  10/30/13     33-9974  PROPOSED RULE  Crowdfunding  10/23/13     33-9470
 9/24/15
S7-19-15
Amendments to the Commission's Rules of PracticeOffice of General Counsel
PROPOSED RULE  Amendments to the Commission's Rules of Practice  9/24/15     34-75977
 9/24/15
S7-18-15
Amendments to the Commission's Rules of PracticeOffice of General Counsel
FINAL RULE  Amendments to the Commission’s Rules of Practice  7/13/16     34-78319  PROPOSED 
RULE  Amendments to the Commission's Rules of Practice  9/24/15     34-75976
 9/16/2015
S7-07-11
Credit Rating Reference RemovalInvestment Management
FINAL RULE  Removal of Certain References to Credit Ratings and Amendment to the Issuer Diversification 
Requirement in the Money Market Fund Rule  9/16/2015     IC-31828  PROPOSED RULE  Removal of Certain 
References to Credit Ratings and Amendment to the Issuer Diversification Requirement in the Money Market
Fund Rule  7/23/14     IC-31184  FINAL RULE  Removal of Certain References to Credit Ratings Under the Investment 
Company Act  12/27/2013     33-9506  FINAL RULE  Purchase of Certain Debt Securities by Business and Industrial 
Development Companies Relying on an Investment Company Act Exemption  11/19/12     IC-30268  PROPOSED 
RULE  References to Credit Ratings in Certain Investment Company Act Rules and Forms  3/3/11     33-9193
 8/5/15
S7-40-11
Security-Based Swap Entity RegistrationTrading and Markets
FINAL RULE  Registration Process for Security-Based Swap Dealers and Major Security-Based Swap 
Participants  8/5/15     34-75611  PROPOSED RULE  Reopening of Comment Periods for Certain Rulemaking Releases
and Policy Statement Applicable to Security-Based Swaps Proposed Pursuant to the Securities Exchange 
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Act of 1934 and the Dodd-Frank Wall Street Reform and Consumer Protection Act  5/1/13     34-69491  PROPOSED 
RULE  Cross-Border Security-Based Swap Activities; Re-Proposal of Regulation SBSR and Certain Rules and 
Forms Relating to the Registration of Security-Based Swap Dealers and Major Security-Based Swap 
Participants  5/1/13     34-69490  PROPOSED RULE  Registration of Security-Based Swap Dealers and Major Security-
Based Swap Participants  10/12/11     34-65543
 7/8/15
S7-07-14
FOIA Rule AmendmentsOffice of FOIA Services
FINAL RULE  Freedom of Information Act Regulations: Fee Schedule, Addition of Appeals Time Frame, and 
Miscellaneous Administrative Changes  7/8/15     34-75388  PROPOSED RULE  Freedom of Information Act 
Regulations: Fee Schedule, Addition of Appeal Time Frame, and Miscellaneous Administrative 
Changes  6/20/14     34-72440
 7/1/15
S7-13-15
Audit Committee DisclosuresOffice of the Chief Accountant
CONCEPT RELEASE  Possible Revisions to Audit Committee Disclosures  7/1/15     33-9862
 7/1/15
S7-12-15
Compensation ClawbacksCorporation Finance
PROPOSED RULE  Listing Standards for Recovery of Erroneously Awarded Compensation  7/1/15     33-9861
 5/12/15
S7-16-11
Swap Product DefinitionsTrading and Markets
INTERPRETIVE RELEASE  Forward Contracts with Embedded Volumetric Optionality  5/12/15     34-
74936  INTERPRETIVE RELEASE  Forward Contracts with Embedded Volumetric Optionality  11/13/14     33-
9681  FINAL RULE  Further Definition of "Swap," "Security-Based Swap," and "Security-Based Swap 
Agreement"; Mixed Swaps; Security-Based Swap Agreement Recordkeeping  7/18/12     33-9338  PROPOSED 
RULE  Further Definition of "Swap," "Security-Based Swap," and "Security-Based Swap Agreement"; Mixed 
Swaps; Security-Based Swap Agreement Recordkeeping (Joint Proposed Rules; Proposed Interpretation; 
Correction)  6/1/11     33-9204A  PROPOSED RULE  Further Definition of "Swap," "Security-Based Swap," and 
"Security-Based Swap Agreement"; Mixed Swaps; Security-Based Swap Agreement Recordkeeping 
(Proposed Interpretations)  4/29/11     33-9204
 4/29/15
S7-07-15
Pay Versus PerformanceCorporation Finance
PROPOSED RULE  Pay Versus Performance  4/29/15     34-74835
 3/25/15
S7-11-13
Regulation A+Corporation Finance
FINAL RULE  Amendments to Regulation A  3/25/15     33-9741  PROPOSED RULE  Proposed Rule Amendments for 
Small and Additional Issues Exemptions Under Section 3(b) of the Securities Act  12/18/13     33-9497
 3/25/15
S7-05-15
Broker-Dealer Membership in Securities AssociationsTrading and Markets
PROPOSED RULE  Exemption for Certain Exchange Members  3/25/15     34-74581
 2/11/15
S7-35-10
Security-Based Swap Data RepositoriesTrading and Markets
FINAL RULE  Security-Based Swap Data Repository Registration, Duties, and Core Principles  2/11/15     34-
74246  PROPOSED RULE  Reopening of Comment Periods for Certain Rulemaking Releases and Policy 
Statement Applicable to Security-Based Swaps Proposed Pursuant to the Securities Exchange Act of 1934 
and the Dodd-Frank Wall Street Reform and Consumer Protection Act  5/1/13     34-69491  PROPOSED 
RULE  Security-Based Swap Data Repository Registration, Duties, and Core Principles  11/19/10     34-63347
 2/11/15
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S7-34-10
Security-Based Swap Reporting and DisseminationTrading and Markets
FINAL RULE  Regulation SBSR—Reporting and Dissemination of Security-Based Swap Information  2/11/15     34-
74244  PROPOSED RULE  Cross-Border Security-Based Swap Activities; Re-Proposal of Regulation SBSR and 
Certain Rules and Forms Relating to the Registration of Security-Based Swap Dealers and Major Security-
Based Swap Participants  5/1/13     34-69490  PROPOSED RULE  Reopening of Comment Periods for Certain 
Rulemaking Releases and Policy Statement Applicable to Security-Based Swaps Proposed Pursuant to the 
Securities Exchange Act of 1934 and the Dodd-Frank Wall Street Reform and Consumer Protection 
Act  5/1/13     34-69491  PROPOSED RULE  Regulation SBSR—Reporting and Dissemination of Security-Based Swap 
Information  11/19/10     34-63346
 2/11/15
S7-03-15
Security-Based Swap Reporting and Dissemination — Further AmendmentsTrading and Markets
FINAL RULE  Regulation SBSR—Reporting and Dissemination of Security-Based Swap Information  7/14/16     34-
78321  PROPOSED RULE  Regulation SBSR—Reporting and Dissemination of Security-Based Swap 
Information  2/11/15     34-74245
 11/13/14
S7-02-13
Cross-Border Application of Security-Based Swap RulesTrading and Markets
FINAL RULE  Application of "Security-Based Swap Dealer" and "Major Security-Based Swap Participant" 
Definitions to Cross-Border Security-Based Swap Activities  11/13/14     33-9681  PROPOSED RULE  Cross-Border 
Security-Based Swap Activities; Re-Proposal of Regulation SBSR and Certain Rules and Forms Relating to 
the Registration of Security-Based Swap Dealers and Major Security-Based Swap Participants  5/1/13     34-69490
 10/22/14
S7-14-11
Credit Risk RetentionCorporation Finance
FINAL RULE  Credit Risk Retention  10/22/14     34-73407  PROPOSED RULE  Credit Risk Retention  8/28/13     34-
70277  PROPOSED RULE  Credit Risk Retention (Extension of Comment Period)  6/6/11     34-64603  PROPOSED 
RULE  Credit Risk Retention  3/30/11     34-64148
 8/27/14
S7-18-11
Credit Rating Agency ReformTrading and Markets
FINAL RULE  Nationally Recognized Statistical Rating Organizations  8/27/14     34-72936  PROPOSED 
RULE  Proposed Rules for Nationally Recognized Statistical Rating Organizations  5/18/11     34-64514
 7/23/14
S7-03-13
Money Market Fund ReformInvestment Management
FINAL RULE  Money Market Fund Reform; Amendments to Form PF  7/23/14     33-9616  PROPOSED RULE  Money 
Market Fund Reform; Amendments to Form PF  6/5/13     33-9408
 7/2/14
S7-15-11
Credit Rating Reference RemovalTrading and Markets
FINAL RULE  Removal of Certain References to Credit Ratings Under the Securities Exchange Act of 1934 
(Correction)  7/2/14     34-71194A  FINAL RULE  Removal of Certain References to Credit Ratings Under the 
Securities Exchange Act of 1934  12/27/13     34-71194  PROPOSED RULE  Removal of Certain References to Credit 
Ratings Under the Securities Exchange Act of 1934  4/27/11     34-64352
 4/3/14
S7-12-10
Target Date Fund Names and MarketingInvestment Management
PROPOSED RULE  Investment Company Advertising: Target Date Retirement Fund Names and 
Marketing  4/3/14     33-9570  PROPOSED RULE  Investment Company Advertising: Target Date Retirement Fund 
Names and Marketing (Reopening of Comment Period)  4/3/12     33-9309  PROPOSED RULE  Investment Company 
Advertising: Target Date Retirement Fund Names and Marketing  6/16/10     33-9126
 1/17/14
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S7-01-14
Treatment of CDOs under the Volcker RuleInvestment Management, Trading and Markets
INTERIM FINAL RULE  Treatment of Certain Collateralized Debt Obligations Backed Primarily by Trust 
Preferred Securities with Regard To Prohibitions and Restrictions on Certain Interests in, And Relationships 
with, Hedge Funds and Private Equity Funds  1/17/14     BHCA-2
 1/13/14
S7-45-10
Registration of Municipal AdvisorsOffice of Municipal Securities
FINAL RULE  Temporary Stay of Final Rule on Registration of Municipal Advisors  1/13/14     34-71288  FINAL 
RULE  Registration of Municipal Advisors  9/20/13     34-70462  PROPOSED RULE  Registration of Municipal 
Advisors  12/20/10     34-63576
 12/10/13
S7-41-11
Volcker RuleInvestment Management, Trading and Markets
FINAL RULE  Prohibitions and Restrictions on Proprietary Trading and Certain Interests in, and Relationships 
with, Hedge Funds and Private Equity Funds  12/10/13     BHCA-1  PROPOSED RULE  Prohibitions and Restrictions on
Proprietary Trading and Certain Interests in, and Relationships With, Hedge Funds and Private Equity Funds 
(Extension of Comment Period)  12/23/11     34-66057  PROPOSED RULE  Prohibitions and Restrictions on Proprietary
Trading and Certain Interests in, and Relationships With, Hedge Funds and Private Equity Funds (Notice of 
Proposed Rulemaking)  10/12/11     34-65545
 9/27/13
S7-06-13
Regulation D AmendmentsCorporation Finance
PROPOSED RULE  Re-opening of Comment Period for Amendments to Regulation D, Form D and Rule 
156  9/27/13     33-9458  PROPOSED RULE  Amendments to Regulation D, Form D and Rule 156 under the Securities 
Act  7/10/13     33-9416
 9/23/13
S7-19-10
Temporary Registration of Municipal AdvisorsOffice of Municipal Securities
INTERIM FINAL RULE  Extension of Temporary Registration of Municipal Advisors  9/23/13     34-70468  INTERIM 
FINAL RULE  Extension of Temporary Registration of Municipal Advisors  9/21/12     34-67901  INTERIM FINAL 
RULE  Extension of Temporary Registration of Municipal Advisors  12/21/11     34-66020  INTERIM FINAL 
RULE  Temporary Registration of Municipal Advisors (Interim final temporary rule; Request for 
comments)  9/1/10     34-62824
 7/30/13
S7-23-11
Broker-Dealer ReportsTrading and Markets
FINAL RULE  Broker-Dealer Reports  7/30/13     34-70073  PROPOSED RULE  Broker-Dealer Reports  6/15/11     34-64676
 7/10/13
S7-21-11
Bad Actors in Rule 506 OfferingsCorporation Finance
FINAL RULE  Disqualification of Felons and Other "Bad Actors" from Rule 506 Offerings  7/10/13     33-
9414  PROPOSED RULE  Disqualification of Felons and Other "Bad Actors" From Rule 506 Offerings  5/25/11     33-
9211
 7/10/2013
S7-07-12
General SolicitationCorporation Finance
FINAL RULE  Eliminating the Prohibition Against General Solicitation and General Advertising in Rule 506 and
Rule 144A Offerings  7/10/2013     33-9415  PROPOSED RULE  Eliminating the Prohibition Against General Solicitation
and General Advertising in Rule 506 and Rule 144A Offerings  8/29/12     33-9354
 5/1/13
S7-43-10
End-User Exception to Mandatory Clearing of Security-Based SwapsTrading and Markets
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PROPOSED RULE  Reopening of Comment Periods for Certain Rulemaking Releases and Policy Statement 
Applicable to Security-Based Swaps Proposed Pursuant to the Securities Exchange Act of 1934 and the 
Dodd-Frank Wall Street Reform and Consumer Protection Act  5/1/13     34-69491  PROPOSED RULE  End-User 
Exception to Mandatory Clearing of Security-Based Swaps  12/15/10     34-63556
 5/1/13
S7-32-10
Security-Based Swap AntifraudTrading and Markets
PROPOSED RULE  Reopening of Comment Periods for Certain Rulemaking Releases and Policy Statement 
Applicable to Security-Based Swaps Proposed Pursuant to the Securities Exchange Act of 1934 and the 
Dodd-Frank Wall Street Reform and Consumer Protection Act  5/1/13     34-69491  PROPOSED RULE  Prohibition 
Against Fraud, Manipulation, and Deception in Connection with Security-Based Swaps  11/3/10     34-63236
 5/1/13
S7-27-10
Security-Based Swaps — Regulation MCTrading and Markets
PROPOSED RULE  Reopening of Comment Periods for Certain Rulemaking Releases and Policy Statement 
Applicable to Security-Based Swaps Proposed Pursuant to the Securities Exchange Act of 1934 and the 
Dodd-Frank Wall Street Reform and Consumer Protection Act  5/1/13     34-69491  PROPOSED RULE  Ownership 
Limitations and Governance Requirements for Security-Based Swap Clearing Agencies, Security-Based 
Swap Execution Facilities, and National Securities Exchanges with Respect to Security-Based Swaps under 
Regulation MC (Reopening of Comment Period)  3/3/11     34-64018  PROPOSED RULE  Ownership Limitations and 
Governance Requirements for Security-Based Swap Clearing Agencies, Security-Based Swap Execution 
Facilities, and National Securities Exchanges with Respect to Security-Based Swaps under Regulation 
MC  10/14/10     34-63107
 5/1/13
S7-08-11
Clearing Agency StandardsTrading and Markets
FINAL RULE  Clearing Agency Standards  10/22/12     34-68080  PROPOSED RULE  Clearing Agency Standards for 
Operation and Governance  3/3/11     34-64017
 5/1/13
S7-06-11
Security-Based Swap Execution FacilitiesTrading and Markets
PROPOSED RULE  Reopening of Comment Periods for Certain Rulemaking Releases and Policy Statement 
Applicable to Security-Based Swaps Proposed Pursuant to the Securities Exchange Act of 1934 and the 
Dodd-Frank Wall Street Reform and Consumer Protection Act  5/1/13     34-69491  PROPOSED RULE  Registration 
and Regulation of Security-Based Swap Execution Facilities (Proposed Interpretation)  2/2/11     34-63825
 4/10/13
S7-02-12
Identity Theft Red FlagsInvestment Management, Trading and Markets
FINAL RULE  Identity Theft Red Flags Rules (Joint Final Rules and Guidelines)  4/10/13     34-69359  PROPOSED 
RULE  Identity Theft Red Flags Rules (Joint Proposed Rules; Guidelines)  2/27/12     IC-29969
 4/3/13
S7-29-11
Dually-Registered Clearing AgenciesTrading and Markets
FINAL RULE  Amendment to Rule Filing Requirements for Dually-Registered Clearing Agencies  4/3/13     34-
69284  INTERIM FINAL RULE  Amendment to Rule Filing Requirements for Dually-Registered Clearing Agencies 
(Request for Comments)  7/7/11     34-64832
 1/16/2013
S7-11-11
Lost SecurityholdersTrading and Markets
FINAL RULE  Lost Securityholders and Unresponsive Payees  1/16/2013     34-68668  PROPOSED RULE  Proposed 
amendments to Rule 17Ad-17; Transfer agents', brokers', and dealers' obligation to search for lost 
securityholders; paying agents' obligation to search for securityholders  3/18/11     34-64099
 12/5/12
S7-44-10
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Notice Filing Requirements for Clearing AgenciesTrading and Markets
FINAL RULE  Extension of Dates for Certain Requirements of Rule 19b-4(n)(1) and Rule 19b-4(o)(2) and 
Amendment of Form 19b-4  12/5/12     34-68357  FINAL RULE  Process for Submissions for Review of Security-Based 
Swaps for Mandatory Clearing and Notice Filing Requirements for Clearing Agencies; Technical 
Amendments to Rule 19b-4 and Form 19b-4 Applicable to All Self-Regulatory Organizations  6/28/12     34-
67286  PROPOSED RULE  Process for Submissions for Review of Security-Based Swaps for Mandatory Clearing 
and Notice Filing Requirements for Clearing Agencies; Technical Amendments to Rule 19b-4 and Form 19b-4
Applicable to All Self-Regulatory Organizations  12/15/10     34-63557
 8/22/12
S7-42-10
Disclosure of Payments by Resource Extraction IssuersCorporation Finance
FINAL RULE  Disclosure of Payments by Resource Extraction Issuers  8/22/12     34-67717  PROPOSED 
RULE  Disclosure of Payments by Resource Extraction Issuers  12/15/10     34-63549
 8/22/12
S7-40-10
Conflict MineralsCorporation Finance
FINAL RULE  Conflict Minerals  8/22/12     34-67716  PROPOSED RULE  Conflict Minerals (Extension of Comment 
Period)  1/28/11     34-63793  PROPOSED RULE  Conflict Minerals  12/15/10     34-63547
 7/18/12
S7-11-10
Consolidated Audit TrailTrading and Markets
FINAL RULE  Consolidated Audit Trail  7/18/12     34-67457  PROPOSED RULE  Consolidated Audit Trail  5/26/10     34-62174
 7/17/12
S7-06-12
Mortgage Related and Small Business Related Security DefinitionsTrading and Markets
INTERPRETIVE RELEASE  Commission Guidance Regarding Definitions of Mortgage Related Security and 
Small Business Related Security  7/17/12     34-67448
 7/11/12
S7-30-11
Retail Foreign Exchange TransactionsTrading and Markets
FINAL RULE  Retail Foreign Exchange Transactions  7/11/13     34-69964  INTERIM FINAL RULE  Extension of Interim 
Final Temporary Rule on Retail Foreign Exchange Transactions  7/11/12     34-67405  INTERIM FINAL RULE  Retail 
Foreign Exchange Transactions (Request for Comments)  7/13/11     34-64874
 6/20/12
S7-13-11
Listing Standards for Compensation CommitteesCorporation Finance
FINAL RULE  Listing Standards for Compensation Committees (Updated to include Effective and Compliance 
Dates)  6/20/12     33-9330  PROPOSED RULE  Listing Standards for Compensation Committees (Extension of 
Comment Period)  4/29/11     33-9203  PROPOSED RULE  Listing Standards for Compensation Committees  3/30/11     33-
9199
 6/8/12
S7-18-09
Political Contributions by Investment AdvisersInvestment Management
FINAL RULE  Political Contributions by Certain Investment Advisers: Ban on Third-Party Solicitation 
(Extension of Compliance Date)  6/8/12     IA-3418  FINAL RULE  Political Contributions by Certain Investment 
Advisers  7/1/10     IA-3043  PROPOSED RULE  Political Contributions by Certain Investment Advisers  8/3/09     IA-2910
 5/8/12
S7-36-10
Rules Implementing Amendments to the Advisers ActInvestment Management
FINAL RULE  Technical Amendment to Rule 206(4)-5: Political Contributions by Certain Investment 
Advisers  5/8/12     IA-3403  FINAL RULE  Rules Implementing Amendments to the Investment Advisers Act of 1940 
(Corrected)  6/22/11     IA-3221  PROPOSED RULE  Rules Implementing Amendments to the Investment Advisers Act 
of 1940  11/19/10     IA-3110
 4/27/12
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S7-39-10
Security-Based Swap Entity DefinitionsTrading and Markets
FINAL RULE  Further Definition of "Swap Dealer," "Security-Based Swap Dealer," "Major Swap Participant," 
"Major Security-Based Swap Participant" and "Eligible Contract Participant" (Joint Final Rule; Joint Interim 
Final Rule; Interpretation)  4/27/12     34-66868  PROPOSED RULE  Further Definition of "Swap Dealer," "Security-
Based Swap Dealer," "Major Swap Participant," "Major Security-Based Swap Participant" and "Eligible 
Contract Participant"(Proposed Interpretations)  12/7/10     34-63452
 3/30/12
S7-22-11
Exemptions for Security-Based SwapsCorporation Finance
FINAL RULE  Exemptions for Security-Based Swaps Issued by Certain Clearing Agencies  3/30/12     33-
9308  PROPOSED RULE  Exemptions for Security-Based Swaps Issued by Certain Clearing Agencies  6/9/11     33-
9222
 3/23/12
S7-04-11
Net Worth Standard for Accredited InvestorsInvestment Management
FINAL RULE  Technical Amendment to Net Worth Standard for Accredited Investors  3/23/12     33-9287A  FINAL 
RULE  Net Worth Standard for Accredited Investors  12/21/11     33-9287  PROPOSED RULE  Net Worth Standard for 
Accredited Investors  1/25/11     33-9177
 2/15/12
S7-17-11
Investment Adviser Performance CompensationInvestment Management
FINAL RULE  Investment Adviser Performance Compensation  2/15/12     IA-3372  PROPOSED RULE  Investment 
Adviser Performance Compensation (Notice of Intent to Issue Order)  5/10/11     IA-3198
 1/20/12
S7-31-11
Covered Securities of BATS ExchangeTrading and Markets
FINAL RULE  Covered Securities of BATS Exchange, Inc (Corrected)  1/20/12     33-9295  PROPOSED RULE  Covered 
Securities Pursuant to Section 18 of the Securities Act of 1933  8/8/11     33-9251
 12/23/11
S7-38-11
Conflicts of Interest in SecuritizationTrading and Markets
PROPOSED RULE  Prohibition Against Conflicts of Interest in Certain Securitizations (Extension of Comment 
Period)  12/23/11     34-66058  PROPOSED RULE  Prohibition Against Conflicts of Interest in Certain Securitizations 
(Extension of Comment Period)  12/13/11     34-65942  PROPOSED RULE  Prohibition against Conflicts of Interest in 
Certain Securitizations  9/19/11     34-65355
 12/21/11
S7-41-10
Mine Safety DisclosureCorporation Finance
FINAL RULE  Mine Safety Disclosure  12/21/11     33-9286  PROPOSED RULE  Mine Safety Disclosure (Extension of 
Comment Period)  1/28/11     33-9179  PROPOSED RULE  Mine Safety Disclosure  12/15/10     33-9164
 10/31/2011
S7-05-11
Private Fund Reporting (Form PF)Investment Management
FINAL RULE  Reporting by Investment Advisers to Private Funds and Certain Commodity Pool Operators and 
Commodity Trading Advisors on Form PF; Joint Final Rule  10/31/2011     IA-3308  PROPOSED RULE  Reporting by 
Investment Advisers to Private Funds and Certain Commodity Pool Operators and Commodity Trading 
Advisors on Form PF  1/26/11     IA-3145
 9/15/11
S7-10-09
Shareholder Director NominationsCorporation Finance
FINAL RULE  Facilitating Shareholder Director Nominations (Notice of Effective Date)  9/15/11     33-9259  FINAL 
RULE  Facilitating Shareholder Director Nominations  8/25/10     33-9136  PROPOSED RULE  Facilitating Shareholder 
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Director Nominations  12/14/09     33-9086  PROPOSED RULE  Facilitating Shareholder Director 
Nominations  6/10/09     33-9046
 9/12/11
S7-19-11
Privacy Act ExemptionsOffice of Information Technology
FINAL RULE  Privacy Act of 1974: Implementation and Amendment of Exemptions  9/12/11     PA-47  PROPOSED 
RULE  Privacy Act of 1974: Implementation and Amendment of Exemptions  5/18/11     PA-45
 8/31/11
S7-35-11
Asset-Backed Issuers as Investment CompaniesInvestment Management
CONCEPT RELEASE  Treatment of Asset-Backed Issuers under the Investment Company Act (Advance Notice
of Proposed Rulemaking)  8/31/11     IC-29779
 8/31/11
S7-34-11
Mortgage-Related Pools as Investment CompaniesInvestment Management
CONCEPT RELEASE  Companies Engaged in the Business of Acquiring Mortgages and Mortgage-Related 
Instruments  8/31/11     IC-29778
 8/31/11
S7-33-11
Investment Company DerivativesInvestment Management
CONCEPT RELEASE  Use of Derivatives by Investment Companies under the Investment Company Act of 
1940  8/31/11     IC-29776
 8/25/11
S7-24-10
Disclosure for Asset-Backed SecuritiesCorporation Finance
FINAL RULE  Correcting Amendment: Disclosure for Asset-Backed Securities Required by Section 943 of the 
Dodd-Frank Wall Street Reform and Consumer Protection Act  8/25/11     33-9175A  FINAL RULE  Disclosure for 
Asset-Backed Securities Required by Section 943 of the Dodd-Frank Wall Street Reform and Consumer 
Protection Act  1/20/11     33-9175  PROPOSED RULE  Disclosure for Asset-Backed Securities Required by Section 
943 of the Dodd-Frank Wall Street Reform and Consumer Protection Act  10/4/10     33-9148
 8/17/11
S7-02-11
Duty to File Reports for Classes of Asset-Backed SecuritiesCorporation Finance
FINAL RULE  Suspension of the Duty to File Reports for Classes of Asset-Backed Securities Under Section 
15(d) of the Securities Exchange Act of 1934  8/17/11     34-65148  PROPOSED RULE  Suspension of the Duty to File 
Reports for Classes of Asset-Backed Securities Under Section 15(d) of the Securities Exchange Act of 
1934  1/6/11     34-63652
 7/27/11
S7-18-08
Credit Rating Reference RemovalCorporation Finance
FINAL RULE  Security Ratings  7/27/11     33-9245  PROPOSED RULE  Security Ratings  2/9/11     33-9186  PROPOSED 
RULE  Security Ratings  7/1/08     33-8940
 7/27/11
S7-10-10
Large Trader ReportingTrading and Markets
FINAL RULE  Large Trader Reporting  7/27/11     34-64976  PROPOSED RULE  Large Trader Reporting System  4/14/10     34-
61908
 7/1/11
S7-02-09
Exemptions for Credit Default SwapsTrading and Markets
INTERIM FINAL RULE  Extension of Temporary Exemptions for Eligible Credit Default Swaps to Facilitate 
Operation of Central Counterparties to Clear and Settle Credit Default Swaps  7/1/11     33-9232  INTERIM FINAL 
RULE  Extension of Temporary Exemptions for Eligible Credit Default Swaps to Facilitate Operation of Central
Counterparties to Clear and Settle Credit Default Swaps  11/19/10     33-9158  FINAL RULE  Extension of Temporary 
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Exemptions for Eligible Credit Default Swaps to Facilitate Operation of Central Counterparties to Clear and 
Settle Credit Default Swaps (Interim Final Temporary Rules; Extension)  9/14/09     33-9063  FINAL RULE  Temporary
Exemptions for Eligible Credit Default Swaps to Facilitate Operation of Central Counterparties to Clear and 
Settle Credit Default Swaps (Interim Final Temporary Rule)  1/14/09     33-8999
 6/27/11
S7-03-10
Risk Management Controls for Market AccessTrading and Markets
FINAL RULE  Risk Management Controls for Brokers or Dealers with Market Access  6/27/11     34-64748  FINAL 
RULE  Risk Management Controls for Brokers or Dealers with Market Access  11/3/10     34-63241  PROPOSED 
RULE  Risk Management Controls for Brokers or Dealers with Market Access  1/19/10     34-61379
 6/22/11
S7-37-10
Venture Capital Adviser ExemptionInvestment Management
FINAL RULE  Exemptions for Advisers to Venture Capital Funds, Private Fund Advisers With Less Than $150 
Million in Assets Under Management, and Foreign Private Advisers  6/22/11     IA-3222  PROPOSED 
RULE  Exemptions for Advisers to Venture Capital Funds, Private Fund Advisers with Less Than $150 Million 
in Assets Under Management, and Foreign Private Advisers  11/19/10     IA-3111
 6/22/11
S7-25-10
Family OfficesInvestment Management
FINAL RULE  Family Offices  6/22/11     IA-3220  PROPOSED RULE  Family Offices  10/12/10     IA-3098
 6/8/11
S7-10-11
Security-Based Swap Beneficial OwnershipCorporation Finance
FINAL RULE  Beneficial Ownership Reporting Requirements and Security-Based Swaps 
(Confirmation)  6/8/11     34-64628  PROPOSED RULE  Beneficial Ownership Reporting Requirements and Security-
Based Swaps  3/17/11     34-64087
 5/25/11
S7-33-10
Whistleblowers
FINAL RULE  Implementation of the Whistleblower Provisions of Section 21F of the Securities Exchange Act 
of 1934  5/25/11     34-64545  PROPOSED RULE  Proposed Rules for Implementing the Whistleblower Provisions of 
Section 21F of the Securities Exchange Act of 1934  11/3/10     34-63237
 3/29/11
S7-12-11
Incentive-Based CompensationInvestment Management, Trading and Markets
PROPOSED RULE  Incentive-Based Compensation Arrangements  3/29/11     34-64140
 1/25/11
S7-31-10
Shareholder Approval of Executive CompensationCorporation Finance
FINAL RULE  Shareholder Approval of Executive Compensation and Golden Parachute 
Compensation  1/25/11     33-9178  PROPOSED RULE  Shareholder Approval of Executive Compensation and Golden 
Parachute Compensation  10/18/10     33-9153
 1/20/11
S7-26-10
Issuer Review of Assets in Offerings of Asset-Backed SecuritiesCorporation Finance
FINAL RULE  Issuer Review of Assets in Offerings of Asset-Backed Securities  1/20/11     33-9176  PROPOSED 
RULE  Issuer Review of Assets in Offerings of Asset-Backed Securities  10/13/10     33-9150
 12/16/10
S7-18-10
Filing Accommodation for Static Pool InformationCorporation Finance
FINAL RULE  Extension of Filing Accommodation for Static Pool Information in Filings with Respect to Asset-
Backed Securities  12/16/10     33-9165  PROPOSED RULE  Extension of Filing Accommodation for Static Pool 
Information in Filings With Respect to Asset-Backed Securities  8/30/10     33-9137
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 11/4/10
S7-08-09
Short Sale Rule AmendmentsTrading and Markets
FINAL RULE  Regulation SHO (Extension of Compliance Date)  11/4/10     34-63247  FINAL RULE  Amendments to 
Regulation SHO  2/26/10     34-61595  PROPOSED RULE  Amendments to Regulation SHO  8/17/09     34-60509  PROPOSED 
RULE  Amendments to Regulation SHO  4/10/09     34-59748
 10/18/10
S7-30-10
Reporting of Proxy Votes on Executive CompensationInvestment Management
PROPOSED RULE  Reporting of Proxy Votes on Executive Compensation and Other Matters  10/18/10     34-63123
 10/14/10
S7-14-08
Indexed AnnuitiesInvestment Management
FINAL RULE  Indexed Annuities (Final Rule; Withdrawal; Request for Comment on Paperwork Reduction Act 
Burden Estimate)  10/14/10     33-9152  FINAL RULE  Indexed Annuities and Certain Other Insurance 
Contracts  1/8/09     33-8996  PROPOSED RULE  Indexed Annuities and Certain Other Insurance Contracts  10/10/08     33-
8976  PROPOSED RULE  Indexed Annuities and Certain Other Insurance Contracts  6/25/08     33-8933
 10/13/10
S7-28-10
Reporting of Security-Based Swap Transaction DataTrading and Markets
INTERIM FINAL RULE  Reporting of Security-Based Swap Transaction Data (Interim Final Temporary Rule; 
Request for Comments)  10/13/10     34-63094
 9/29/10
S7-23-10
Regulation FD Exemption for Credit Rating AgenciesCorporation Finance
FINAL RULE  Removal From Regulation FD of the Exemption for Credit Rating Agencies  9/29/10     33-9146
 9/17/10
S7-22-10
Short-Term Borrowings DisclosureCorporation Finance
PROPOSED RULE  Short-Term Borrowings Disclosure  9/17/10     33-9143
 8/13/10
S7-16-10
Security-Based Swap DefinitionsTrading and Markets
CONCEPT RELEASE  Definitions Contained in Title VII of Dodd-Frank Wall Street Reform and Consumer 
Protection Act  8/13/10     34-62717
 7/21/10
S7-15-10
Mutual Fund Distribution FeesInvestment Management
PROPOSED RULE  Mutual Fund Distribution Fees; Confirmations  7/21/10     33-9128
 7/14/10
S7-14-10
U.S. Proxy SystemCorporation Finance
CONCEPT RELEASE  Concept Release on the U.S. Proxy System  7/14/10     34-62495
 7/2/10
S7-21-09
Elimination of Flash Order ExceptionTrading and Markets
PROPOSED RULE  Elimination of Flash Order Exception from Rule 602 of Regulation NMS (Proposed Rule; 
Reopening of Comment Period)  7/2/10     34-62445  PROPOSED RULE  Elimination of Flash Order Exception From 
Rule 602 of Regulation NMS  9/18/09     34-60684
 5/27/10
S7-15-09
Municipal Securities DisclosureTrading and Markets
FINAL RULE  Amendment to Municipal Securities Disclosure (Final Rule; Interpretation)  5/27/10     34-
62184A  PROPOSED RULE  Proposed Amendment to Municipal Securities Disclosure  7/17/09     34-60332
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 4/14/10
S7-09-10
Access Fees for Listed OptionsTrading and Markets
PROPOSED RULE  Proposed Amendments to Rule 610 of Regulation NMS  4/14/10     34-61902
 2/23/10
S7-13-09
Proxy Disclosure EnhancementsCorporation Finance
FINAL RULE  Proxy Disclosure Enhancements (Correction)  2/23/10     33-9089A  FINAL RULE  Proxy Disclosure 
Enhancements  12/16/09     33-9089  PROPOSED RULE  Proxy Disclosure and Solicitation Enhancements  6/10/09     33-
9052
 2/23/10
S7-11-09
Money Market Fund ReformInvestment Management
FINAL RULE  Money Market Fund Reform  2/23/10     IC-29132  PROPOSED RULE  Money Market Fund Reform  6/30/09     IC-
28807
 2/22/10
S7-22-09
Internet Availability of Proxy MaterialsCorporation Finance
FINAL RULE  Amendments to Rules Requiring Internet Availability of Proxy Materials  2/22/10     33-9108  PROPOSED
RULE  Amendments to Rules Requiring Internet Availability of Proxy Materials  10/14/09     33-9073
 1/26/10
S7-04-10
Issuer Stock RepurchasesTrading and Markets
PROPOSED RULE  Purchases of Certain Equity Securities by the Issuer and Others  1/26/10     34-61414
 1/14/10
S7-02-10
Equity Market StructureTrading and Markets
CONCEPT RELEASE  Concept Release on Equity Market Structure  1/14/10     34-61358
 1/12/10
S7-12-09
Executive Compensation of TARP RecipientsCorporation Finance
FINAL RULE  Shareholder Approval of Executive Compensation of TARP Recipients  1/12/10     34-61335  PROPOSED 
RULE  Shareholder Approval of Executive Compensation of TARP Recipients  7/1/09     34-60218
 12/30/09
S7-09-09
Custody by Investment AdvisersInvestment Management
FINAL RULE  Custody of Funds or Securities of Clients by Investment Advisers  12/30/09     IA-2968  PROPOSED 
RULE  Custody of Funds or Securities of Clients by Investment Advisers  5/20/09     IA-2876
 12/18/09
S7-30-09
Well-Known Seasoned Issuer AmendmentsCorporation Finance
PROPOSED RULE  Revisions to Rule 163  12/18/09     33-9098
 12/15/09
S7-23-09
Filing Accommodation for Static Pool InformationCorporation Finance
FINAL RULE  Extension of Filing Accommodation for Static Pool Information in Filings With Respect to Asset-
Backed Securities  12/15/09     33-9087  PROPOSED RULE  Extension of Filing Accommodation for Static Pool 
Information in Filings With Respect to Asset-Backed Securities  10/19/09     33-9074
 11/23/09
S7-28-09
Credit Rating Agency ReformTrading and Markets
PROPOSED RULE  Proposed Rules for Nationally Recognized Statistical Rating Organizations  11/23/09     34-61051
 11/23/09
S7-04-09
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Credit Rating Agency ReformTrading and Markets
FINAL RULE  Amendments to Rules for Nationally Recognized Statistical Rating Organizations  11/23/09     34-
61050  PROPOSED RULE  Re-proposed Rules for Nationally Recognized Statistical Rating 
Organizations  2/2/09     34-59343
 11/13/09
S7-27-09
Non-Public Trading InterestTrading and Markets
PROPOSED RULE  Regulation of Non-Public Trading Interest (Corrected)  11/13/09     34-60997
 10/22/09
S7-25-09
Possible Rescission of Rule 436(g)Corporation Finance
CONCEPT RELEASE  Concept Release on Possible Rescission of Rule 436(g) Under the Securities Act of 
1933  10/22/09     33-9071A  CONCEPT RELEASE  Concept Release on Possible Rescission of Rule 436(g) Under the 
Securities Act of 1933 (Corrected)  10/7/09     33-9071
 10/22/09
S7-24-09
Credit Ratings DisclosureCorporation Finance, Investment Management
PROPOSED RULE  Credit Ratings Disclosure (Corrected)  10/22/09     33-9070A  PROPOSED RULE  Credit Ratings 
Disclosure  10/7/09     33-9070
 10/5/09
S7-19-08
Credit Rating Reference RemovalInvestment Management
PROPOSED RULE  References to Ratings of Nationally Recognized Statistical Rating Organizations  10/5/09     33-
9069  FINAL RULE  References to Ratings of Nationally Recognized Statistical Rating Organizations  10/5/09     34-
60789  PROPOSED RULE  References to Ratings of Nationally Recognized Statistical Rating Organizations 
(Corrected)  7/1/08     IC-28327
 10/5/09
S7-17-08
Credit Rating Reference RemovalTrading and Markets
FINAL RULE  References to Ratings of Nationally Recognized Statistical Rating Organizations  10/5/09     34-
60789  PROPOSED RULE  References to Ratings of Nationally Recognized Statistical Rating 
Organizations  10/5/09     33-9069  PROPOSED RULE  References to Ratings Of Nationally Recognized Statistical 
Rating Organizations  7/1/08     34-58070
 9/18/09
S7-20-09
Disclosure of Money Market Fund PortfoliosInvestment Management
FINAL RULE  Disclosure of Certain Money Market Fund Portfolio Holdings (Interim Final Temporary Rule; 
Request for Comment)  9/18/09     IC-28903
 7/27/09
S7-30-08
Short Sale Rule AmendmentsTrading and Markets
FINAL RULE  Amendments to Regulation SHO  7/27/09     34-60388  FINAL RULE  Amendments to Regulation 
SHO  10/14/08     34-58773
 5/1/09
S7-12-08
XBRL for Mutual Fund Risk/Return SummaryInvestment Management
FINAL RULE  Interactive Data For Mutual Fund Risk/Return Summary; Correction  5/1/09     33-9006A  FINAL 
RULE  Interactive Data for Mutual Fund Risk/Return Summary  2/11/09     33-9006  PROPOSED RULE  Interactive Data 
For Mutual Fund Risk/Return Summary  6/10/08     33-8929
 4/1/09
S7-11-08
XBRL for Financial ReportingCorporation Finance

50



FINAL RULE  Interactive Data to Improve Financial Reporting (Correction)  4/1/09     33-9002A  FINAL 
RULE  Interactive Data to Improve Financial Reporting  1/30/09     33-9002  PROPOSED RULE  Interactive Data to 
Improve Financial Reporting  5/30/08     33-8924
 2/3/09
S7-27-08
IFRS RoadmapCorporation Finance
PROPOSED RULE  Roadmap for the Potential Use of Financial Statements Prepared in Accordance With 
International Financial Reporting Standards by U.S. Issuers  2/3/09     33-9005  PROPOSED RULE  Roadmap for the 
Potential Use of Financial Statements Prepared in Accordance with International Financial Reporting 
Standards by U.S. Issuers  11/14/08     33-8982
 2/2/09
S7-13-08
Credit Rating Agency ReformTrading and Markets
FINAL RULE  Amendments to Rules for Nationally Recognized Statistical Rating Organizations  2/2/09     34-
59342  PROPOSED RULE  Proposed Rules for Nationally Recognized Statistical Rating Organizations  6/16/08     34-
57967
 12/31/08
S7-15-08
Oil and Gas ReportingCorporation Finance
FINAL RULE  Modernization of Oil and Gas Reporting (Conforming Version)  12/31/08     33-8995  PROPOSED 
RULE  Modernization of the Oil and Gas Reporting Requirements  6/26/08     33-8935
 12/23/08
S7-33-08
Regulation Concerning Records ServicesOffice of General Counsel
PROPOSED RULE  Proposed Amendment to Existing Regulation Concerning Records Services, Fee 
Schedule  12/23/08     34-59150
 12/5/08
S7-21-08
Municipal Securities DisclosureTrading and Markets
FINAL RULE  Amendment to Municipal Securities Disclosure  12/5/08     34-59062  PROPOSED RULE  Proposed 
Amendment to Municipal Securities Disclosure  7/30/08     34-58255
 11/20/08
S7-32-08
Money Market Fund LiquidationInvestment Management
FINAL RULE  Temporary Exemption for Liquidation of Certain Money Market Funds  11/20/08     IC-28487
 10/15/08
S7-31-08
Short Sale DisclosuresCorporation Finance, Investment Management, Trading and Markets
FINAL RULE  Disclosure of Short Sales and Short Positions by Institutional Investment Managers  10/15/08     34-
58785
 10/14/08
S7-08-08
"Naked" Short Selling Anti-FraudTrading and Markets
FINAL RULE  "Naked" Short Selling Antifraud Rule  10/14/08     34-58774  PROPOSED RULE  "Naked" Short Selling 
Anti-Fraud Rule  3/17/08     34-57511
 9/23/08
S7-05-08
Foreign Issuer Reporting EnhancementsCorporation Finance
FINAL RULE  Foreign Issuer Reporting Enhancements  9/23/08     33-8959  PROPOSED RULE  Foreign Issuer Reporting
Enhancements  2/29/08     33-8900
 9/19/08
S7-10-08
Cross-Border Business CombinationsCorporation Finance
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FINAL RULE  Commission Guidance and Revisions to the Cross-Border Tender Offer, Exchange Offer, Rights 
Offerings, and Business Combination Rules and Beneficial Ownership Reporting Rules for Certain Foreign 
Institutions  9/19/08     33-8957  PROPOSED RULE  Revisions to the Cross-Border Tender Offer, Exchange Offer, and 
Business Combination Rules and Beneficial Ownership Reporting Rules for Certain Foreign 
Institutions  5/6/08     33-8917
 9/5/08
S7-04-08
Foreign Issuer Exemption from Section 12(g)Corporation Finance
FINAL RULE  Exemption From Registration Under Section 12(g) of the Securities Exchange Act of 1934 for 
Foreign Private Issuers  9/5/08     34-58465  PROPOSED RULE  Exemption from Registration Under Section 12(g) of 
the Securities Exchange Act of 1934 for Foreign Private Issuers  2/19/08     34-57350
 8/1/08
S7-23-08
Company Web SitesCorporation Finance
INTERPRETIVE RELEASE  Commission Guidance on the Use of Company Web Sites  8/1/08     34-58288
 7/30/08
S7-22-08
Investment Company Board IndependenceInvestment Management
PROPOSED RULE  Commission Guidance Regarding the Duties and Responsibilities of Investment Company 
Boards of Directors with Respect to Investment Adviser Portfolio Trading Practices  7/30/08     34-58264
 6/27/08
S7-16-08
Foreign Broker-Dealer ExemptionTrading and Markets
PROPOSED RULE  Exemption of Certain Foreign Brokers or Dealers (Corrected)  6/27/08     34-58047
 4/24/08
S7-02-08
Sudan Divestment DisclosureInvestment Management
FINAL RULE  Disclosure of Divestment by Registered Investment Companies in Accordance With Sudan 
Accountability and Divestment Act of 2007  4/24/08     34-57711  PROPOSED RULE  Disclosure of Divestment by 
Registered Investment Companies in Accordance With Sudan Accountability and Divestment Act of 
2007  2/11/08     34-57306
 3/11/08
S7-07-08
Exchange-Traded FundsInvestment Management
PROPOSED RULE  Exchange-Traded Funds  3/11/08     33-8901
 3/4/08
S7-06-08
Privacy of Consumer Financial InformationInvestment Management, Trading and Markets
PROPOSED RULE  Part 248 - Regulation S-P: Privacy of Consumer Financial Information and Safeguarding 
Personal Information (Corrected)  3/4/08     34-57427
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17 CFR § 270.23c-2 - Call and 
redemption of securities issued by 
registered closed-end companies.
 CFR
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§ 270.23c-2 Call and redemption of securities issued by registered 
closed-end companies.

(a) Notwithstanding the provisions of § 270.23c-1 (Rule N-23c-1), a registered 
closed-end investment company may call or redeem any securities of which it is 
the issuer, in accordance with the terms of such securities or the charter, 
indenture or other instrument pursuant to which such securities were 
issued: Provided, That, if less than all the outstanding securities of a class or 
series are to be called or redeemed the call or redemption shall be made by lot, 
on a pro rata basis, or in such other manner as will not discriminate unfairly 
against any holder of the securities of such class or series.

(b) A registered closed-end investment company which proposes to call or 
redeem any securities of which it is the issuer shall file with the Commission 
notice of its intention to call or redeem such securities at least 30 days prior to 
the date set for the call or redemption; Provided, however, That if notice of the 
call or the redemption is required to be published in a newspaper or otherwise, 
notice shall be given to the Commission at least 10 days in advance of the date 
of publication. Such notice shall be filed in triplicate and shall include (1) the 
title of the class of securities to be called or redeemed, (2) the date on which the
securities are to be called or redeemed, (3) the applicable provisions of the 
governing instrument pursuant to which the securities are to be called or 
redeemed and, (4) if less than all the outstanding securities of a class or series 
are to be called or redeemed, the principal amount or number of shares and the 
basis upon which the securities to be called or redeemed are to be selected.

[Rule N-23C-2, 7 FR 6669, Aug. 25, 1942]

17 CFR § 270.23c-3 - Repurchase 
offers by closed-end companies.
 CFR
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§ 270.23c-3 Repurchase offers by closed-end companies.

(a) Definitions. For purposes of this section:

(1) Periodic interval shall mean an interval of three, six, or twelve months.

(2) Repurchase offer shall mean an offer pursuant to this section by an 
investment company to repurchase common stock of which it is the issuer.
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(3) Repurchase offer amount shall mean the amount of common stock that is 
the subject of a repurchase offer, expressed as a percentage of such stock 
outstanding on the repurchase request deadline, that an investment company 
offers to repurchase in a repurchase offer. The repurchase offer amount shall 
not be less than five percent nor more than twenty-five percent of the common 
stock outstanding on a repurchase request deadline. Before each repurchase 
offer, the repurchase offer amount for that repurchase offer shall be 
determined by the directors of the company.

(4) Repurchase payment deadline with respect to a tender of common stock 
shall mean the date by which an investment company must pay securities 
holders for any stock repurchased. A repurchase payment deadline shall occur 
seven days after the repurchase pricing date applicable to such tender.

(5) Repurchase pricing date with respect to a tender of common stock shall 
mean the date on which an investment company determines the net asset 
value applicable to the repurchase of the securities. A repurchase pricing date 
shall occur no later than the fourteenth day after a repurchase request 
deadline, or the next business day if the fourteenth day is not a business day. 
In no event shall an investment company determine the net asset value 
applicable to the repurchase of the stock before the close of business on the 
repurchase request deadline.

(i) For an investment company making a repurchase offer pursuant 
to paragraph (b) of this section, the number of days between the repurchase 
request deadline and the repurchase pricing date for a repurchase offer shall 
be the maximum number specified by the company pursuant to paragraph (b)
(2)(i)(D) of this section.

(ii) For an investment company making a repurchase offer pursuant 
to paragraph (c) of this section, the repurchase pricing date shall be such 
date as the company shall disclose to security holders in the notification 
pursuant to paragraph (b)(4) of this section with respect to such offer.

(iii) For purposes of paragraph (b)(1) of this section, a repurchase pricing 
date may be a date earlier than the date determined pursuant to paragraph 
(a)(5) (i) or (ii) of this section if, on or immediately following the repurchase 
request deadline, it appears that the use of an earlier repurchase pricing 
date is not likely to result in significant dilution of the net asset value of 
either stock that is tendered for repurchase or stock that is not tendered.

(6) Repurchase request shall mean the tender of common stock in response to 
a repurchase offer.
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(7) Repurchase request deadline with respect to a repurchase offer shall mean 
the date by which an investment company must receive repurchase requests 
submitted by security holders in response to that offer or withdrawals or 
modifications of previously submitted repurchase requests. The first 
repurchase request deadline after the effective date of the registration 
statement for the common stock that is the subject of a repurchase offer, or 
after a shareholder vote adopting the fundamental policy specifying a 
company's periodic interval, whichever is later, shall occur no later than two 
periodic intervals thereafter.

(b) Periodic repurchase offers. A registered closed-end company or a business 
development company may repurchase common stock of which it is 
the issuer from the holders of the stock at periodic intervals, pursuant to 
repurchase offers made to all holders of the stock, Provided that:

(1) The company shall repurchase the stock for cash at the net asset value 
determined on the repurchase pricing date and shall pay the holders of the 
stock by the repurchase payment deadline except as provided in paragraph (b)
(3) of this section. The company may deduct from the repurchase proceeds 
only a repurchase fee, not to exceed two percent of the proceeds, that is paid 
to the company and is reasonably intended to compensate the company for 
expenses directly related to the repurchase. A company may not condition a 
repurchase offer upon the tender of any minimum amount of shares.

(2)

(i) The company shall repurchase the security pursuant to a fundamental 
policy, changeable only by a majority vote of the outstanding voting 
securities of the company, stating:

(A) That the company will make repurchase offers at periodic intervals 
pursuant to this section, as this section may be amended from time to time;

(B) The periodic intervals between repurchase request deadlines;

(C) The dates of repurchase request deadlines or the means of determining 
the repurchase request deadlines; and

(D) The maximum number of days between each repurchase request 
deadline and the next repurchase pricing date.

(ii) The company shall include a statement in its annual report to 
shareholders of the following:

(A) Its policy under paragraph (b)(2)(i) of this section; and
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(B) With respect to repurchase offers by the company during the period 
covered by the annual report, the number of repurchase offers, the 
repurchase offer amount and the amount tendered in each repurchase 
offer, and the extent to which in any repurchase offer the company 
repurchased stock pursuant to the procedures in paragraph (b)(5) of 
this section.

(iii) A company shall be deemed to be making repurchase offers pursuant to a
policy within paragraph (b)(2)(i) of this section if:

(A) The company makes repurchase offers to its security holders at 
periodic intervals and, before May 14, 1993, has disclosed in its registration
statement its intention to make or consider making such repurchase offers;
and

(B) The company's board of directors adopts a policy specifying the matters
required by paragraph (b)(2)(i) of this section, and the periodic interval 
specified therein conforms generally to the frequency of the company's 
prior repurchase offers.

(3)

(i) The company shall not suspend or postpone a repurchase offer except 
pursuant to a vote of a majority of the directors, including a majority of the 
directors who are not interested persons of the company, and only:

(A) If the repurchase would cause the company to lose its status as a 
regulated investment company under Subchapter M of the Internal Revenue
Code [26 U.S.C. 851-860];

(B) If the repurchase would cause the stock that is the subject of the offer 
that is either listed on a national securities exchange or quoted in an inter-
dealer quotation system of a national securities association to be neither 
listed on any national securities exchange nor quoted on any inter-dealer 
quotation system of a national securities association;

(C) For any period during which the New York Stock Exchange or any other 
market in which the securities owned by the company are principally 
traded is closed, other than customary week-end and holiday closings, or 
during which trading in such market is restricted;

(D) For any period during which an emergency exists as a result of which 
disposal by the company of securities owned by it is not reasonably 
practicable, or during which it is not reasonably practicable for the 
company fairly to determine the value of its net assets; or
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(E) For such other periods as the Commission may by order permit for the 
protection of security holders of the company.

(ii) If a repurchase offer is suspended or postponed, the company shall 
provide notice to security holders of such suspension or postponement. If the
company renews the repurchase offer, the company shall send a new 
notification to security holders satisfying the requirements of paragraph (b)
(4) of this section.

(4)

(i) No less than twenty-one and no more than forty-two days before each 
repurchase request deadline, the company shall send to each holder of 
record and to each beneficial owner of the stock that is the subject of the 
repurchase offer a notification providing the following information:

(A) A statement that the company is offering to repurchase its securities 
from security holders at net asset value;

(B) Any fees applicable to such repurchase;

(C) The repurchase offer amount;

(D) The dates of the repurchase request deadline, repurchase pricing date, 
and repurchase payment deadline, the risk of fluctuation in net asset value 
between the repurchase request deadline and the repurchase pricing date, 
and the possibility that the company may use an earlier repurchase pricing 
date pursuant to paragraph (a)(5)(iii) of this section;

(E) The procedures for security holders to tender their shares and the right 
of the security holders to withdraw or modify their tenders until the 
repurchase request deadline;

(F) The procedures under which the company may repurchase 
such shares on a pro rata basis pursuant to paragraph (b)(5) of this section;

(G) The circumstances in which the company may suspend or postpone a 
repurchase offer pursuant to paragraph (b)(3) of this section;

(H) The net asset value of the common stock computed no more than seven
days before the date of the notification and the means by which security 
holders may ascertain the net asset value thereafter; and

(I) The market price, if any, of the common stock on the date on which such
net asset value was computed, and the means by which security holders 
may ascertain the market price thereafter.
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(ii) The company shall file three copies of the notification with the 
Commission within three business days after sending the notification to 
security holders. Those copies shall be accompanied by copies of Form N-
23c-3 (§ 274.221 of this chapter) (“Notification of Repurchase Offer”). The 
format of the copies shall comply with the requirements for registration 
statements and reports under § 270.8b-12 of this chapter.

(iii) For purposes of sending a notification to a beneficial owner pursuant 
to paragraph (b)(4)(i) of this section, where the company knows 
that shares of common stock that is the subject of a repurchase offer are 
held of record by a broker, dealer, voting trustee, bank, association or other 
entity that exercises fiduciary powers in nominee name or otherwise, the 
company shall follow the procedures for transmitting materials to beneficial 
owners of securities that are set forth in § 240.14a-13 of this chapter.

(5) If security holders tender more than the repurchase offer amount, the 
company may repurchase an additional amount of stock not to exceed two 
percent of the common stock outstanding on the repurchase request deadline. 
If the company determines not to repurchase more than the repurchase 
offer amount, or if security holders tender stock in an amount exceeding the 
repurchase offer amount plus two percent of the common stock outstanding on
the repurchase request deadline, the company shall repurchase 
the shares tendered on a pro rata basis; Provided, however, That this provision 
shall not prohibit the company from:

(i) Accepting all stock tendered by persons who own, beneficially or of 
record, an aggregate of not more than a specified number which is less than 
one hundred shares and who tender all of their stock, before prorating stock 
tendered by others; or

(ii) Accepting by lot stock tendered by security holders who tender all stock 
held by them and who, when tendering their stock, elect to have either all or 
none or at least a minimum amount or none accepted, if the company first 
accepts all stock tendered by security holders who do not so elect.

(6) The company shall permit tenders of stock for repurchase to be withdrawn 
or modified at any time until the repurchase request deadline but shall not 
permit tenders to be withdrawn or modified thereafter.

(7)

(i) The current net asset value of the company's common stock shall be 
computed no less frequently than weekly on such day and at such specific 
time or times during the day that the board of directors of the company shall 
set.
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(ii) The current net asset value of the company's common stock shall be 
computed daily on the five business days preceding a repurchase request 
deadline at such specific time or times during the day that the board of 
directors of the company shall set.

(iii) For purposes of section 23(b) [15 U.S.C. 80a-23(b)], the current net asset 
value applicable to a sale of common stock by the company shall be the net 
asset value next determined after receipt of an order to purchase such stock.
During any period when the company is offering its common stock, the 
current net asset value of the common stock shall be computed no less 
frequently than once daily, Monday through Friday, at the specific time or 
times during the day that the board of directors of the company shall set, 
except on:

(A) Days on which changes in the value of the company's portfolio 
securities will not materially affect the current net asset value of the 
common stock;

(B) Days during which no order to purchase its common stock is received, 
other than days when the net asset value would otherwise be computed 
pursuant to paragraph (b)(7)(i) of this section; or

(C) Customary national, local, and regional business holidays described or 
listed in the prospectus.

(8) The board of directors of the investment company satisfies the fund 
governance standards defined in § 270.0-1(a)(7).

(9) Any senior security issued by the company or other indebtedness 
contracted by the company either shall mature by the next repurchase pricing 
date or shall provide for the redemption or call of such security or the 
repayment of such indebtedness by the company by the next repurchase 
pricing date, either in whole or in part, without penalty or premium, as 
necessary to permit the company to repurchase securities in such repurchase 
offer amount as the directors of the company shall determine in compliance 
with the asset coverage requirements of section 18 [15 U.S.C. 80a-18] or 61 [15
U.S.C. 80a-60], as applicable.

(10)

(i) From the time a company sends a notification to shareholders pursuant 
to paragraph (b)(4) of this section until the repurchase pricing date, a 
percentage of the company's assets equal to at least 100 percent of the 
repurchase offer amount shall consist of assets that can be sold or disposed 
of in the ordinary course of business, at approximately the price at which the
company has valued the investment, within a period equal to the period 
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between a repurchase request deadline and the repurchase payment 
deadline, or of assets that mature by the next repurchase payment deadline.

(ii) In the event that the company's assets fail to comply with the 
requirements in paragraph (b)(10)(i) of this section, the board of directors 
shall cause the company to take such action as it deems appropriate to 
ensure compliance.

(iii) In supervising the company's operations and portfolio management by 
the investment adviser, the company's board of directors shall adopt written 
procedures reasonably designed, taking into account current market 
conditions and the company's investment objectives, to ensure that the 
company's portfolio assets are sufficiently liquid so that the company can 
comply with its fundamental policy on repurchases, and comply with the 
liquidity requirements of paragraph (b)(10)(i) of this section. The board of 
directors shall review the overall composition of the portfolio and make and 
approve such changes to the procedures as the board deems necessary.

(11) The company, or any underwriter for the company, shall comply, as if the 
company were an open-end company, with the provisions of section 24(b) [15 
U.S.C. 80a-24(b)] and rules issued thereunder with respect to any 
advertisement, pamphlet, circular, form letter, or other sales literature 
addressed to or intended for distribution to prospective investors.

(c) Discretionary repurchase offers. A registered closed-end company or 
a business development company may repurchase common stock of which it is 
the issuer from the holders of the stock pursuant to a repurchase offer that is 
not made pursuant to a fundamental policy and that is made to all holders of the 
stock not earlier than two years after another offer pursuant to this paragraph 
(c) if the company complies with the requirements of paragraphs (b) (1), (3), (4), 
(5), (6), (7)(ii), (8), (10)(i), and (10)(ii) of this section.

(d) Exemption from the definition of redeemable security. A company that makes 
repurchase offers pursuant to paragraph (b) or (c) of this section shall not be 
deemed thereby to be an issuer of redeemable securities within section 2(a)(32) 
[15 U.S.C. 80a-2(a)(32)].

[58 FR 19343, Apr. 14, 1993; 58 FR 29695, May 21, 1993, as amended at 66 FR 
3759, Jan. 16, 2001; 69 FR 46390, Aug. 2, 2004]
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15 U.S. Code § 80a–1.Findings and declaration of policy

 U.S. Code

 Notes
prev | next

(a)FINDINGS Upon the basis of facts disclosed by the record and reports of the Securities 
and Exchange Commission made pursuant to section 79z–4 [1] of this title, and facts 
otherwise disclosed and ascertained, it is found that investment companies are affected
with a national public interest in that, among other things—

(1)

the securities issued by such companies, which constitute a substantial part of all 
securities publicly offered, are distributed, purchased, paid for, exchanged, transferred, 
redeemed, and repurchased by use of the mails and means and instrumentalities 
of interstate commerce, and in the case of the numerous companies which issue 
redeemable securities this process of distribution and redemption is continuous;

(2)

the principal activities of such companies—investing, reinvesting, and trading in 
securities—are conducted by use of the mails and means and instrumentalities 
of interstate commerce, including the facilities of national securities exchanges, and 
constitute a substantial part of all transactions effected in the securities markets of the
Nation;

(3)

such companies customarily invest and trade in securities issued by, and may dominate 
and control or otherwise affect the policies and management of, companies engaged in 
business in interstate commerce;

(4)
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such companies are media for the investment in the national economy of a substantial 
part of the national savings and may have a vital effect upon the flow of such savings 
into the capital markets; and

(5)

the activities of such companies, extending over many States, their use of the 
instrumentalities of interstate commerce and the wide geographic distribution of their 
security holders, make difficult, if not impossible, effective   State   regulation of such 
companies in the interest of investors.

(b)POLICYUpon the basis of facts disclosed by the record and reports of the Securities 
and Exchange Commission made pursuant to section 79z–4 1 of this title, and facts 
otherwise disclosed and ascertained, it is declared that the national public interest and 
the interest of investors are adversely affected—

(1)

when investors purchase, pay for, exchange, receive dividends upon, vote, refrain from 
voting,   sell, or surrender securities issued by investment companies without adequate, 
accurate, and explicit information, fairly presented, concerning the character of such 
securities and the circumstances, policies, and financial responsibility of such 
companies and their management;

(2)

when investment companies are organized, operated, managed, or their portfolio 
securities are selected, in the interest of directors, officers, investment advisers, 
depositors, or other   affiliated persons   thereof, in the interest of 
underwriters,   brokers, or   dealers, in the interest of special classes of their security 
holders, or in the interest of other investment companies or   persons   engaged in other 
lines of business, rather than in the interest of all classes of such companies’ security 
holders;

(3)

when investment companies issue securities containing inequitable or discriminatory 
provisions, or fail to protect the preferences and privileges of the holders of their 
outstanding securities;

(4)

when the control of investment companies is unduly concentrated through pyramiding 
or inequitable methods of control, or is inequitably distributed, or when investment 
companies are managed by irresponsible   persons;

(5)
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when investment companies, in keeping their accounts, in maintaining reserves, and in 
computing their earnings and the asset value of their outstanding securities, employ 
unsound or misleading methods, or are not subjected to adequate independent scrutiny;

(6)

when investment companies are reorganized, become inactive, or change the character 
of their business, or when the control or management thereof is transferred, without the
consent of their security holders;

(7)

when investment companies by excessive borrowing and the issuance of excessive 
amounts of senior securities increase unduly the speculative character of their junior 
securities; or

(8)

when investment companies operate without adequate assets or reserves.

It is declared that the policy and purposes of this subchapter, in accordance with which 
the provisions of this subchapter shall be interpreted, are to mitigate and, so far as is 
feasible, to eliminate the conditions enumerated in this section which adversely affect 
the national public interest and the interest of investors.

(Aug. 22, 1940, ch. 686, title I, § 1, 54 Stat. 789.)

15 U.S. Code § 80a–2. Definitions; 
applicability; rulemaking 
considerations
 U.S. Code

 Notes
prev | next

(a)DEFINITIONSWhen used in this subchapter, unless the context otherwise 
requires—
(1)
“Advisory board” means a board, whether elected or appointed, which is distinct 
from the board of   directors   or board of trustees, of an investment company, and 
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which is composed solely of   persons   who do not serve such   company   in any 
other capacity, whether or not the functions of such board are such as to render 
its members “directors” within the definition of that term, which board has 
advisory functions as to investments but has no power to determine that any 
security or other investment shall be purchased or sold by such   company.
(2)
“Affiliated company” means a   company   which is an   affiliated person.
(3)
“Affiliated person” of another   person   means (A) any   person   directly or indirectly 
owning, controlling, or holding with power to vote, 5 per centum or more of the 
outstanding voting securities of such other   person; (B) any   person   5 per centum 
or more of whose outstanding voting securities are directly or indirectly owned, 
controlled, or held with power to vote, by such other   person; (C) 
any   person   directly or indirectly controlling, controlled by, or under 
common   control   with, such other   person; (D) any officer,   director, partner, 
copartner, or employee of such other   person; (E) if such other   person   is 
an investment company, any investment adviser thereof or any member of 
an   advisory board   thereof; and (F) if such other   person   is an 
unincorporated   investment company   not having a board of   directors, the 
depositor thereof.
(4)
“Assignment” includes any direct or indirect transfer or hypothecation of a 
contract or chose in action by the assignor, or of a controlling block of the 
assignor’s outstanding voting securities by a security holder of the assignor; but 
does not include an assignment of partnership interests incidental to the death 
or withdrawal of a minority of the members of the partnership having only a 
minority interest in the partnership business or to the admission to the 
partnership of one or more members who, after such admission, shall be only a 
minority of the members and shall have only a minority interest in the business.
(5)
“Bank” means (A) a depository institution (as defined in section 1813 of title 12) 
or a branch or agency of a foreign   bank   (as such terms are defined in section 
3101 of title 12), (B) a member   bank   of the Federal Reserve System, (C) any other
banking institution or trust   company, whether incorporated or not, doing 
business under the laws of any   State   or of the United   States, a substantial 
portion of the business of which consists of receiving deposits or exercising 
fiduciary powers similar to those permitted to national   banks   under the authority
of the Comptroller of the Currency, and which is supervised and examined 
by   State   or Federal authority having supervision over   banks, and which is not 
operated for the purpose of evading the provisions of this subchapter, and (D) a 
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receiver, conservator, or other liquidating agent of any institution or firm 
included in clauses (A), (B), or (C) of this paragraph.
(6)
The term “broker” has the same meaning as given in section 3 of the Securities 
Exchange Act of 1934 [15 U.S.C. 78c], except that such term does not include 
any   person   solely by reason of the fact that such   person   is an   underwriter   for 
one or more investment companies.
(7)
“Commission” means the Securities and Exchange Commission.
(8)
“Company” means a corporation, a partnership, an association, a joint-
stock company, a trust, a fund, or any organized group of   persons   whether 
incorporated or not; or any receiver, trustee in a case under title 11 or similar 
official or any liquidating agent for any of the foregoing, in his capacity as such.
(9)
“Control” means the power to exercise a controlling influence over the 
management or policies of a company, unless such power is solely the result of 
an official position with such company.
Any person who owns beneficially, either directly or through one or more 
controlled companies, more than 25 per centum of the voting securities of 
a company shall be presumed to   control   such company. Any   person   who does 
not so own more than 25 per centum of the voting securities of 
any company shall be presumed not to   control   such company. A 
natural   person   shall be presumed not to be a controlled   person   within the 
meaning of this subchapter. Any such presumption may be rebutted by evidence,
but except as hereinafter provided, shall continue until a determination to the 
contrary made by the Commission by order either on its own motion or on 
application by an interested person. If an application filed hereunder is not 
granted or denied by the   Commission   within sixty days after filing thereof, the 
determination sought by the application shall be deemed to have been 
temporarily granted pending final determination of the   Commission   thereon. 
The   Commission, upon its own motion or upon application, may by order revoke 
or modify any order issued under this paragraph whenever it shall find that the 
determination embraced in such original order is no longer consistent with the 
facts.

(10)
“Convicted” includes a verdict, judgment, or plea of guilty, or a finding of guilt on
a plea of nolo contendere, if such verdict, judgment, plea, or finding has not been
reversed, set aside, or withdrawn, whether or not sentence has been imposed.
(11)
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The term “dealer” has the same meaning as given in the Securities Exchange Act
of 1934 [15 U.S.C. 78a et seq.], but does not include an   insurance 
company   or   investment company.
(12)
“Director” means any director of a corporation or any   person   performing similar 
functions with respect to any organization, whether incorporated or 
unincorporated, including any natural   person   who is a member of a board of 
trustees of a management company created as a common-law trust.
(13)
“Employees’ securities company” means any   investment company   or 
similar issuer all of the outstanding securities of which (other than   short-term 
paper) are beneficially owned (A) by the employees or   persons   on retainer of a 
single employer or of two or more employers each of which is an   affiliated 
company   of the other, (B) by former employees of such employer or employers, 
(C) by members of the immediate family of such employees,   persons   on retainer, 
or former employees, (D) by any two or more of the foregoing classes 
of   persons, or (E) by such employer or employers together with any one or more 
of the foregoing classes of   persons.
(14)
“Exchange” means any organization, association, or group of   persons, whether 
incorporated or unincorporated, which constitutes, maintains, or provides a 
market place or facilities for bringing together purchasers and sellers of 
securities or for otherwise performing with respect to securities the functions 
commonly performed by a stock exchange as that term is generally understood, 
and includes the market place and the market facilities maintained by 
such exchange.
(15)
“Face-amount certificate” means any certificate, investment contract, or other 
security which represents an obligation on the part of its issuer to pay a stated 
or determinable sum or sums at a fixed or determinable date or dates more than 
twenty-four months after the date of issuance, in consideration of the payment of
periodic installments of a stated or determinable amount (which security shall 
be known as a face-amount certificate of the “installment type”); or any security 
which represents a similar obligation on the part of a   face-amount certificate 
company, the consideration for which is the payment of a single lump sum 
(which security shall be known as a “fully paid” face-amount certificate).
(16)
“Government security” means any security issued or guaranteed as to principal 
or interest by the United   States, or by a   person   controlled or supervised by and 
acting as an instrumentality of the Government of the United   States   pursuant to 
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authority granted by the Congress of the United   States; or any certificate of 
deposit for any of the foregoing.
(17)
“Insurance company” means a   company   which is organized as an insurance 
company, whose primary and predominant business activity is the writing of 
insurance or the reinsuring of risks underwritten by insurance companies, and 
which is subject to supervision by the insurance commissioner or a similar 
official or agency of a   State; or any receiver or similar official or any liquidating 
agent for such a   company, in his capacity as such.
(18)
“Interstate commerce” means trade, commerce, transportation, or 
communication among the several   States, or between any foreign country and 
any   State, or between any   State   and any place or ship outside thereof.
(19)“Interested person” of another   person   means—
(A)when used with respect to an investment company—
(i)
any affiliated person of such   company,
(ii)
any member of the immediate family of any natural   person   who is an   affiliated 
person   of such   company,
(iii)
any interested person of any   investment adviser   of or principal   underwriter   for 
such   company,
(iv)
any person or partner or employee of any person who at any time since the 
beginning of the last two completed fiscal years of such company has acted as 
legal counsel for such company,
(v)any person or any affiliated person of a   person   (other than a 
registered investment company) that, at any time during the 6-month period 
preceding the date of the determination of whether that   person   or   affiliated 
person   is an interested person, has executed any portfolio transactions for, 
engaged in any principal transactions with, or distributed shares for—
(I)
the investment company;
(II)
any other investment company having the same investment adviser as 
such   investment company   or holding itself out to investors as a 
related   company   for purposes of investment or investor services; or
(III)
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any account over which the investment company’s investment adviser has 
brokerage placement discretion,
(vi)any person or any affiliated person of a   person   (other than a 
registered investment company) that, at any time during the 6-month period 
preceding the date of the determination of whether that   person   or   affiliated 
person   is an interested person, has loaned money or other property to—
(I)
the investment company;
(II)
any other investment company having the same investment adviser as 
such   investment company   or holding itself out to investors as a 
related   company   for purposes of investment or investor services; or
(III)
any account for which the investment company’s investment adviser has 
borrowing authority, and
(vii)
any natural person whom the Commission by order shall have determined to be 
an interested person by reason of having had, at any time since the beginning of 
the last two completed fiscal years of such   company, a material business or 
professional relationship with such   company   or with the principal executive 
officer of such   company   or with any other   investment company   having the 
same   investment adviser   or principal   underwriter   or with the principal executive 
officer of such other   investment company:
Provided, That no   person   shall be deemed to be an   interested person   of 
an   investment company   solely by reason of (aa) his being a member of its board 
of   directors   or   advisory board   or an owner of its securities, or (bb) his 
membership in the immediate family of any   person   specified in clause (aa) of this
proviso; and
(B)when used with respect to an investment adviser of or 
principal underwriter for any   investment company—
(i)
any affiliated person of such investment adviser or principal underwriter,
(ii)
any member of the immediate family of any natural   person   who is an   affiliated 
person   of such   investment adviser   or principal   underwriter,
(iii)
any person who knowingly has any direct or indirect beneficial interest in, or 
who is designated as trustee, executor, or guardian of any legal interest in, any 
security issued either by such investment adviser of principal underwriter or by a
controlling   person   or such   investment adviser   or principal underwriter,
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(iv)
any person or partner or employee of any person who at any time since the 
beginning of the last two completed fiscal years of such investment 
company has acted as legal counsel for such investment adviser or 
principal underwriter,
(v)any person or any affiliated person of a   person   (other than a 
registered investment company) that, at any time during the 6-month period 
preceding the date of the determination of whether that   person   or   affiliated 
person   is an interested person, has executed any portfolio transactions for, 
engaged in any principal transactions with, or distributed shares for—
(I)
any investment company for which the investment adviser or 
principal underwriter serves as such;
(II)
any investment company holding itself out to investors, for purposes of 
investment or investor services, as a   company   related to any investment 
company for which the investment adviser or principal underwriter serves as 
such; or
(III)
any account over which the investment adviser has brokerage placement 
discretion,
(vi)any person or any affiliated person of a   person   (other than a 
registered investment company) that, at any time during the 6-month period 
preceding the date of the determination of whether that   person   or   affiliated 
person   is an interested person, has loaned money or other property to—
(I)
any investment company for which the investment adviser or 
principal underwriter serves as such;
(II)
any investment company holding itself out to investors, for purposes of 
investment or investor services, as a   company   related to any investment 
company for which the investment adviser or principal underwriter serves as 
such; or
(III)
any account for which the investment adviser has borrowing authority, and
(vii)
any natural person whom the Commission by order shall have determined to be 
an interested person by reason of having had at any time since the beginning of 
the last two completed fiscal years of such   investment company   a material 
business or professional relationship with such   investment adviser   or 

72

https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-152919532-30509793&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1373696725-30509877&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1373696725-30509877&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-152919532-30509793&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-609661630-1107394470&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-609661630-1107394470&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-609661630-1107394470&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1373696725-30509877&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1373696725-30509877&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-152919532-30509793&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-609661630-1107394470&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-609661630-1107394470&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-609661630-1107394470&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1373696725-30509877&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932


principal   underwriter   or with the principal executive officer or any 
controlling   person   of such   investment adviser   or principal   underwriter.
For the purposes of this paragraph (19), “member of the immediate family” 
means any parent, spouse of a parent, child, spouse of a child, spouse, brother, 
or sister, and includes step and adoptive relationships. The   Commission   may 
modify or revoke any order issued under clause (vii) of subparagraph (A) or (B) of 
this paragraph whenever it finds that such order is no longer consistent with the 
facts. No order issued pursuant to clause (vii) of subparagraph (A) or (B) of this 
paragraph shall become effective until at least sixty days after the entry thereof,
and no such order shall affect the status of any   person   for the purposes of this 
subchapter or for any other purpose for any period prior to the effective date of 
such order.
(20)
“Investment adviser” of an   investment company   means (A) any   person   (other 
than a bona fide officer,   director, trustee, member of an   advisory board, or 
employee of such   company, as such) who pursuant to contract with 
such   company   regularly furnishes advice to such   company   with respect to the 
desirability of investing in, purchasing or selling securities or other property, or 
is empowered to determine what securities or other property shall be purchased 
or sold by such   company, and (B) any other   person   who pursuant to contract 
with a   person   described in clause (A) of this paragraph regularly performs 
substantially all of the duties undertaken by such   person   described in said 
clause (A); but does not include (i) a   person   whose advice is furnished solely 
through uniform publications distributed to subscribers thereto, (ii) a   person   who
furnishes only statistical and other factual information, advice regarding 
economic factors and trends, or advice as to occasional transactions in specific 
securities, but without generally furnishing advice or making recommendations 
regarding the purchase or   sale   of securities, (iii) a   company   furnishing such 
services at cost to one or more investment companies, insurance companies, or 
other financial institutions, (iv) any   person   the character and amount of whose 
compensation for such services must be approved by a court, or (v) such 
other   persons   as the   Commission   may by rules and regulations or order 
determine not to be within the intent of this definition.
(21)
“Investment banker” means any   person   engaged in the business of underwriting 
securities issued by other   persons, but does not include an investment company,
any   person   who acts as an underwriter in isolated transactions but not as a part 
of a regular business, or any   person   solely by reason of the fact that 
such   person   is an underwriter for one or more investment companies.
(22)
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“Issuer” means every   person   who issues or proposes to issue any security, or 
has outstanding any security which it has issued.
(23)
“Lend” includes a purchase coupled with an agreement by the vendor to 
repurchase; “borrow” includes a   sale   coupled with a similar agreement.
(24)
“Majority-owned subsidiary” of a   person   means a   company   50 per centum or 
more of the outstanding voting securities of which are owned by such   person, or 
by a   company   which, within the meaning of this paragraph, is a majority-owned 
subsidiary of such   person.
(25)
“Means or instrumentality of interstate commerce” includes any facility of 
a   national securities exchange.
(26)
“National securities exchange” means an   exchange   registered under section 6 of
the Securities Exchange Act of 1934 [15 U.S.C. 78f].
(27)
“Periodic payment plan certificate” means (A) any certificate, investment 
contract, or other security providing for a series of periodic payments by the 
holder, and representing an undivided interest in certain specified securities or 
in a unit or fund of securities purchased wholly or partly with the proceeds of 
such payments, and (B) any security the issuer of which is also issuing securities
of the character described in clause (A) of this paragraph and the holder of 
which has substantially the same rights and privileges as those which holders of 
securities of the character described in said clause (A) have upon completing 
the periodic payments for which such securities provide.
(28)
“Person” means a natural person or a company.
(29)
“Principal underwriter” of or for any   investment company   other than a   closed-end
company, or of any security issued by such a   company, means 
any underwriter who as principal purchases from such   company, or pursuant to 
contract has the right (whether absolute or conditional) from time to time to 
purchase from such   company, any such security for distribution, or who as agent
for such   company   sells or has the right to   sell   any such security to a   dealer   or to 
the public or both, but does not include a   dealer   who purchases from 
such   company   through a principal underwriter acting as agent for 
such   company. “Principal underwriter” of or for a   closed-end company   or 
any   issuer   which is not an   investment company, or of any security issued by 
such a   company   or   issuer, means any underwriter who, in connection with a 
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primary distribution of securities, (A) is in privity of contract with the   issuer   or 
an   affiliated person   of the   issuer; (B) acting alone or in concert with one or more 
other   persons, initiates or directs the formation of an underwriting syndicate; or 
(C) is allowed a rate of gross   commission, spread, or other profit greater than the
rate allowed another underwriter participating in the distribution.
(30)
“Promoter” of a company or a proposed company means a   person   who, acting 
alone or in concert with other   persons, is initiating or directing, or has within one
year initiated or directed, the organization of such company.
(31)
“Prospectus”, as used in section 80a–22 of this title, means a 
written   prospectus   intended to meet the requirements of section 10(a) of 
the Securities Act of 1933 [15 U.S.C. 77j(a)] and currently in use. As used 
elsewhere, “prospectus” means a   prospectus   as defined in the Securities Act of 
1933 [15 U.S.C. 77a et seq.].
(32)
“Redeemable security” means any security, other than   short-term paper, under 
the terms of which the holder, upon its presentation to the issuer or to 
a   person   designated by the issuer, is entitled (whether absolutely or only out of 
surplus) to receive approximately his proportionate share of the issuer’s current 
net assets, or the cash equivalent thereof.
(33)
“Reorganization” means (A) a reorganization under the supervision of a court of 
competent jurisdiction; (B) a merger or consolidation; (C) a   sale   of 75 per centum
or more in value of the assets of a   company; (D) a restatement of the capital of 
a   company, or an   exchange   of securities issued by a   company   for any of its own 
outstanding securities; (E) a voluntary dissolution or liquidation of a   company; (F)
a recapitalization or other procedure or transaction which has for its purpose the
alteration, modification, or elimination of any of the rights, preferences, or 
privileges of any class of securities issued by a   company, as provided in its 
charter or other instrument creating or defining such rights, preferences, and 
privileges; (G) an   exchange   of securities issued by a   company   for outstanding 
securities issued by another   company   or companies, preliminary to and for the 
purpose of effecting or consummating any of the foregoing; or (H) 
any   exchange   of securities by a   company   which is not an investment 
company for securities issued by a registered investment company.
(34)
“Sale”, “sell”, “offer to sell”, or “offer for sale” includes every contract of   sale   or 
disposition of, attempt or offer to dispose of, or solicitation of an offer to buy, a 
security or interest in a security, for value. Any security given or delivered with, 
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or as a bonus on account of, any purchase of securities or any other thing, shall 
be conclusively presumed to constitute a part of the subject of such purchase 
and to have been sold for value.
(35)
“Sales load” means the difference between the price of a security to the public 
and that portion of the proceeds from its   sale   which is received and invested or 
held for investment by the issuer (or in the case of a   unit investment trust, by the
depositor or trustee), less any portion of such difference deducted for trustee’s 
or custodian’s fees, insurance premiums, issue taxes, or administrative 
expenses or fees which are not properly chargeable to   sales   or promotional 
activities. In the case of a   periodic payment plan certificate, “sales 
load” includes the   sales load   on any   investment company   securities in which the
payments made on such certificate are invested, as well as the   sales load   on the
certificate itself.
(36)
“Security” means any note, stock, treasury stock, security future, bond, 
debenture, evidence of indebtedness, certificate of interest or participation in 
any profit-sharing agreement, collateral-trust certificate, preorganization 
certificate or subscription, transferable share, investment contract, voting-trust 
certificate, certificate of deposit for a security, fractional undivided interest in 
oil, gas, or other mineral rights, any put, call, straddle, option, or privilege on any
security (including a certificate of deposit) or on any group or index of securities 
(including any interest therein or based on the value thereof), or any put, call, 
straddle, option, or privilege entered into on a national securities 
exchange relating to foreign currency, or, in general, any interest or instrument 
commonly known as a “security”, or any certificate of interest or participation in,
temporary or interim certificate for, receipt for, guarantee of, or warrant or right 
to subscribe to or purchase, any of the foregoing.
(37)
“Separate account” means an account established and maintained by 
an insurance company pursuant to the laws of any   State   or territory of the 
United   States, or of Canada or any province thereof, under which income, gains 
and losses, whether or not realized, from assets allocated to such account, are, 
in accordance with the applicable contract, credited to or charged against such 
account without regard to other income, gains, or losses of the insurance 
company.
(38)
“Short-term paper” means any note, draft, bill of   exchange, or banker’s 
acceptance payable on demand or having a maturity at the time of issuance of 
not exceeding nine months, exclusive of days of grace, or any renewal thereof 
payable on demand or having a maturity likewise limited; and such other classes
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of securities, of a commercial rather than an investment character, as 
the   Commission   may designate by rules and regulations.
(39)
“State” means any State of the United States, the District of Columbia, 
Puerto Rico, the Virgin Islands, or any other possession of the United   States.
(40)
“Underwriter” means any   person   who has purchased from an   issuer   with a view 
to, or   sells   for an   issuer   in connection with, the distribution of any security, or 
participates or has a direct or indirect participation in any such undertaking, or 
participates or has a participation in the direct or indirect underwriting of any 
such undertaking; but such term shall not include a   person   whose interest is 
limited to a   commission   from an underwriter or   dealer   not in excess of the usual 
and customary distributor’s or seller’s   commission. As used in this paragraph the
term “issuer” shall include, in addition to an   issuer, any   person   directly or 
indirectly controlling or controlled by the   issuer, or any   person   under direct or 
indirect common   control   with the   issuer. When the distribution of the securities 
in respect of which any   person   is an underwriter is completed such   person   shall 
cease to be an underwriter in respect of such securities or the   issuer   thereof.
(41)“Value”, with respect to assets of registered investment companies, except 
as provided in subsection (b) of section 80a–28 of this title, means—
(A)
as used in sections 80a–3, 80a–5, and 80a–12 of this title, (i) with respect to 
securities owned at the end of the last preceding fiscal quarter for which market
quotations are readily available, the market value at the end of such quarter; (ii) 
with respect to other securities and assets owned at the end of the last 
preceding fiscal quarter, fair value at the end of such quarter, as determined in 
good faith by the board of   directors; and (iii) with respect to securities and other 
assets acquired after the end of the last preceding fiscal quarter, the cost 
thereof; and
(B)
as used elsewhere in this subchapter, (i) with respect to securities for which 
market quotations are readily available, the market value of such securities; and 
(ii) with respect to other securities and assets, fair value as determined in good 
faith by the board of directors;
in each case as of such time or times as determined pursuant to this subchapter,
and the rules and regulations issued by the Commission hereunder. 
Notwithstanding the fact that market quotations for securities issued by 
controlled companies are available, the board of   directors   may in good faith 
determine the value of such securities: Provided, That the value so determined is
not in excess of the higher of market value or asset value of such securities in 
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the case of majority-owned subsidiaries, and is not in excess of market value in 
the case of other controlled companies.
For purposes of the valuation of those assets of a registered diversified 
company which are not subject to the limitations provided for in section 80a–5(b)
(1) of this title, the   Commission   may, by rules and regulations or orders, permit 
any security to be carried at cost, if it shall determine that such procedure is 
consistent with the general intent and purposes of this subchapter. For purposes
of sections 80a–5 and 80a–12 of this title in lieu of values determined as provided
in clause (A) above, the   Commission   shall by rules and regulations permit 
valuation of securities at cost or other basis in cases where it may be more 
convenient for such   company   to make its computations on such basis by reason 
of the necessity or desirability of complying with the provisions of any 
United   States   revenue laws or rules and regulations issued thereunder, or the 
laws or the rules and regulations issued thereunder of any   State   in which the 
securities of such   company   may be qualified for   sale.
The foregoing definition shall not derogate from the authority of 
the Commission with respect to the reports, information, and documents to be 
filed with the Commission by any registered   company, or with respect to the 
accounting policies and principles to be followed by any such   company, as 
provided in sections 80a–8, 80a–29, and 80a–30 of this title.
(42)
“Voting security” means any security presently entitling the owner or holder 
thereof to vote for the election of   directors   of a   company. A specified percentage
of the outstanding voting securities of a   company   means such amount of its 
outstanding voting securities as entitles the holder or holders thereof to cast 
said specified percentage of the aggregate votes which the holders of all the 
outstanding voting securities of such   company   are entitled to cast. The vote of a
majority of the outstanding voting securities of a   company   means the vote, at 
the annual or a special meeting of the security holders of such   company   duly 
called, (A) of 67 per centum or more of the voting securities present at such 
meeting, if the holders of more than 50 per centum of the outstanding voting 
securities of such   company   are present or represented by proxy; or (B) of more 
than 50 per centum of the outstanding voting securities of 
such   company, whichever is the less.
(43)
“Wholly-owned subsidiary” of a   person   means a   company   95 per centum or more 
of the outstanding voting securities of which are owned by such   person, or by 
a   company   which, within the meaning of this paragraph, is a wholly-owned 
subsidiary of such   person.
(44)
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“Securities Act of 1933” [15 U.S.C. 77a et seq.], “Securities Exchange Act of 
1934” [15 U.S.C. 78a et seq.], and “Trust Indenture Act of 1939” [15 U.S.C. 
77aaa et seq.] mean those acts, respectively, as heretofore or hereafter 
amended.
(45)
“Savings and loan association” means a savings and loan association, building 
and loan association, cooperative   bank, homestead association, or similar 
institution, which is supervised and examined by   State   or Federal authority 
having supervision over any such institution, and a receiver, conservator, or 
other liquidating agent of any such institution.
(46)“Eligible portfolio company” means any issuer which—
(A)
is organized under the laws of, and has its principal place of business in, 
any State or States;
(B)
is neither an investment company as defined in section 80a–3 of this title (other 
than a small business   investment company   which is licensed by the Small 
Business Administration to operate under the Small Business Investment Act of 
1958 [15 U.S.C. 661 et seq.] and which is a   wholly-owned subsidiary   of 
the   business development company) nor a   company   which would be 
an   investment company   except for the exclusion from the definition 
of   investment company   in section 80a–3(c) of this title; and
(C)satisfies one of the following:
(i)
it does not have any class of securities with respect to which a member of 
a national securities exchange,   broker, or   dealer   may extend or maintain credit 
to or for a customer pursuant to rules or regulations adopted by the Board of 
Governors of the Federal Reserve System under section 7 of the Securities 
Exchange Act of 1934 [15 U.S.C. 78g];
(ii)
it is controlled by a business development company, either alone or as part of a 
group acting together, and such business development company in fact 
exercises a controlling influence over the management or policies of 
such   eligible portfolio company   and, as a result of such   control, has an   affiliated 
person   who is a   director   of such   eligible portfolio company;
(iii)
it has total assets of not more than $4,000,000, and capital and surplus 
(shareholders’ equity less retained earnings) of not less than $2,000,000, except 
that the Commission may adjust such amounts by rule, regulation, or order to 

79

https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1019414460-30509883&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-310687660-30509786&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-609661630-1107394470&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-609661630-1107394470&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1678770883-1107394464&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1019414460-30509883&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/uscode/text/15/78g
https://www.law.cornell.edu/topn/securities_exchange_act_of_1934
https://www.law.cornell.edu/topn/securities_exchange_act_of_1934
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1335779815-30509785&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1380616231-1107394467&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-551004375-30509821&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-9224646-30509880&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/uscode/text/15/661
https://www.law.cornell.edu/topn/small_business_investment_act_of_1958
https://www.law.cornell.edu/topn/small_business_investment_act_of_1958
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/uscode/text/15/80a%E2%80%933
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-80204913-30509855&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-80204913-30509855&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1179159879-30509877&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1019414460-30509883&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-80204913-30509855&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2062940-1107394468&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-621472161-30509882&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-621472161-30509882&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%932
https://www.law.cornell.edu/uscode/text/15/77aaa
https://www.law.cornell.edu/uscode/text/15/77aaa
https://www.law.cornell.edu/topn/barkley-cole_trust_indenture_act_of_1939
https://www.law.cornell.edu/uscode/text/15/78a
https://www.law.cornell.edu/topn/securities_exchange_act_of_1934
https://www.law.cornell.edu/topn/securities_exchange_act_of_1934
https://www.law.cornell.edu/uscode/text/15/77a
https://www.law.cornell.edu/topn/fletcher-rayburn_securities_act_of_1933


reflect changes in 1 or more generally accepted indices or other indicators for 
small businesses; or
(iv)
it meets such other criteria as the Commission may, by rule, establish as 
consistent with the public interest, the protection of investors, and the purposes 
fairly intended by the policy and provisions of this subchapter.
(47)“Making available significant managerial assistance” by a business 
development company means—
(A)
any arrangement whereby a business development company, through 
its   directors, officers, employees, or general partners, offers to provide, and, if 
accepted, does so provide, significant guidance and counsel concerning the 
management, operations, or business objectives and policies of a 
portfolio   company;
(B)
the exercise by a business development company of a controlling influence over 
the management or policies of a portfolio   company   by the business development 
company acting individually or as part of a group acting together 
which   controls   such portfolio   company; or
(C)
with respect to a small business investment company licensed by the Small 
Business Administration to operate under the Small Business Investment Act of 
1958 [15 U.S.C. 661 et seq.], the making of loans to a portfolio   company.
For purposes of subparagraph (A), the requirement that a business development 
company make available significant managerial assistance shall be deemed to 
be satisfied with respect to any particular portfolio   company   where the business 
development company purchases securities of such portfolio   company   in 
conjunction with one or more other   persons   acting together, and at least one of 
the   persons   in the group makes available significant managerial assistance to 
such portfolio   company, except that such requirement will not be deemed to be 
satisfied if the business development company, in all cases, makes available 
significant managerial assistance solely in the manner described in this 
sentence.
(48)“Business development company” means any   closed-end company   which—
(A)
is organized under the laws of, and has its principal place of business in, 
any State or States;
(B)
is operated for the purpose of making investments in securities described in 
paragraphs (1) through (3) of section 80a–54(a) of this title, and makes available 
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significant managerial assistance with respect to the   issuers   of such securities, 
provided that a   business development company   must make available significant 
managerial assistance only with respect to the companies which are treated by 
such   business development company   as satisfying the 70 per centum of the 
value of its total assets condition of section 80a–54 of this title; and provided 
further that a   business development company   need not make available 
significant managerial assistance with respect to any   company   described in 
paragraph (46)(C)(iii), or with respect to any other   company   that meets such 
criteria as the   Commission   may by rule, regulation, or order permit, as consistent
with the public interest, the protection of investors, and the purposes of this 
subchapter; and
(C)
has elected pursuant to section 80a–53(a) of this title to be subject to the 
provisions of sections 80a–54 through 80a–64 of this title.
(49)
“Foreign securities authority” means any foreign government or any 
governmental body or regulatory organization empowered by a foreign 
government to administer or enforce its laws as they relate to securities 
matters.
(50)
“Foreign financial regulatory authority” means any (A)   foreign securities 
authority, (B) other governmental body or foreign equivalent of a self-regulatory 
organization empowered by a foreign government to administer or enforce its 
laws relating to the regulation of fiduciaries, trusts, commercial lending, 
insurance, trading in contracts of   sale   of a commodity for future delivery, or 
other instruments traded on or subject to the rules of a contract market, board of
trade or foreign equivalent, or other financial activities, or (C) membership 
organization a function of which is to regulate the participation of its members in
activities listed above.
(51)
(A)“Qualified purchaser” means—
(i)
any natural person (including any person who holds a joint, community property, 
or other similar shared ownership interest in an issuer that is excepted 
under section 80a–3(c)(7) of this title with that   person’s   qualified 
purchaser   spouse) who owns not less than $5,000,000 in investments, as defined
by the   Commission;
(ii)
any company that owns not less than $5,000,000 in investments and that is 
owned directly or indirectly by or for 2 or more natural   persons   who are related 
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as siblings or spouse (including former spouses), or direct lineal descendants by 
birth or adoption, spouses of such   persons, the estates of such   persons, or 
foundations, charitable organizations, or trusts established by or for the benefit 
of such   persons;
(iii)
any trust that is not covered by clause (ii) and that was not formed for the 
specific purpose of acquiring the securities offered, as to which the trustee or 
other person authorized to make decisions with respect to the trust, and each 
settlor or other person who has contributed assets to the trust, is 
a person described in clause (i), (ii), or (iv); or
(iv)
any person, acting for its own account or the accounts of other qualified 
purchasers, who in the aggregate owns and invests on a discretionary basis, not 
less than $25,000,000 in investments.
(B)
The Commission may adopt such rules and regulations applicable to 
the   persons   and trusts specified in clauses (i) through (iv) of subparagraph (A) as
it determines are necessary or appropriate in the public interest or for the 
protection of investors.
(C)
The term “qualified purchaser” does not include a   company   that, but for the 
exceptions provided for in paragraph (1) or (7) of section 80a–3(c) of this title, 
would be an   investment company   (hereafter in this paragraph referred to as an 
“excepted   investment company”), unless all beneficial owners of its outstanding 
securities (other than   short-term paper), determined in accordance with section 
80a–3(c)(1)(A) of this title, that acquired such securities on or before April 30, 
1996 (hereafter in this paragraph referred to as “pre-amendment beneficial 
owners”), and all pre-amendment beneficial owners of the outstanding securities
(other than   short-term paper) of any excepted   investment company   that, directly 
or indirectly, owns any outstanding securities of such excepted   investment 
company, have consented to its treatment as a   qualified purchaser. Unanimous 
consent of all trustees,   directors, or general partners of a   company   or trust 
referred to in clause (ii) or (iii) of subparagraph (A) shall constitute consent for 
purposes of this subparagraph.
(52)
The terms “security future” and “narrow-based security index” have the same 
meanings as provided in section 3(a)(55) of the Securities Exchange Act of 
1934 [15 U.S.C. 78c(a)(55)].
(53)
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The term “credit rating agency” has the same meaning as in section 3 of 
the Securities Exchange Act of 1934 [15 U.S.C. 78c].
(54)
The terms “commodity pool”, “commodity pool operator”, “commodity trading 
advisor”, “major swap participant”, “swap”, “swap dealer”, and “swap execution 
facility” have the same meanings as in section 1a of title 7.
(b)APPLICABILITY TO GOVERNMENT

No provision in this subchapter shall apply to, or be deemed to include, the 
United States, a State, or any political subdivision of a State, or any agency, 
authority, or instrumentality of any one or more of the foregoing, or any 
corporation which is wholly owned directly or indirectly by any one or more of 
the foregoing, or any officer, agent, or employee of any of the foregoing acting as
such in the course of his official duty, unless such provision makes specific 
reference thereto.

(c)CONSIDERATION OF PROMOTION OF EFFICIENCY, COMPETITION, AND CAPITAL FORMATION

Whenever pursuant to this subchapter the Commission is engaged in rulemaking 
and is required to consider or determine whether an action is consistent with the
public interest, the Commission shall also consider, in addition to the protection 
of investors, whether the action will promote efficiency, competition, and capital
formation.

(Aug. 22, 1940, ch. 686, title I, § 2, 54 Stat. 790; Proc. No. 2695, eff. July 4, 
1946, 11 F.R. 7517, 60 Stat. 1352; Aug. 10, 1954, ch. 667, title IV, § 401, 68 Stat. 
688; Pub. L. 86–70, §     12(d), June 25, 1959, 73 Stat. 143; Pub. L. 86–624, 
§     7(c), July 12, 1960, 74 Stat. 412; Pub. L. 91–547, §     2(a), Dec. 14, 1970, 84 Stat. 
1413; Pub. L. 95–598, title III, §     310(a), Nov. 6, 1978, 92 Stat. 2676; Pub. L. 96–
477, title I, §     101, Oct. 21, 1980, 94 Stat. 2275; Pub. L. 97–303, §     5, Oct. 13, 
1982, 96 Stat. 1409; Pub. L. 100–181, title VI, §§ 601–603, Dec. 4, 1987, 101 Stat. 
1260; Pub. L. 101–550, title II, §     206(a), Nov. 15, 1990, 104 Stat. 2720; Pub. L. 
104–290, title I, §     106(c), title II, § 209(b), title V, §§ 503, 504, Oct. 11, 1996, 110 
Stat. 3425, 3434, 3445; Pub. L. 105–353, title III, §     301(c)(1), Nov. 3, 1998, 112 
Stat. 3236; Pub. L. 106–102, title II, §§ 213(a), (b), 215, 216, 223, Nov. 12, 
1999, 113 Stat. 1397, 1399, 1401; Pub. L. 106–554, §     1(a)(5) [title II,   §     209(a)(1), 
(3)], Dec. 21, 2000, 114 Stat. 2763, 2763A–435, 2763A–436; Pub. L. 109–291, 
§     4(b)(2)(A), Sept. 29, 2006, 120 Stat. 1337; Pub. L. 111–203, title VII, §     769, title 
IX, §§ 985(d)(1), 986(c)(1), July 21, 2010, 124 Stat. 1801, 1934, 1936.)
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15 U.S. Code § 80a–3. Definition of 
investment company
 U.S. Code

 Notes
prev | next

(a)DEFINITIONS

(1)When used in this subchapter, “investment company” means any   issuer   which
—
(A)
is or holds itself out as being engaged primarily, or proposes to engage primarily,
in the business of investing, reinvesting, or trading in securities;
(B)
is engaged or proposes to engage in the business of issuing face-amount 
certificates of the installment type, or has been engaged in such business and 
has any such certificate outstanding; or
(C)
is engaged or proposes to engage in the business of investing, reinvesting, 
owning, holding, or trading in securities, and owns or proposes to 
acquire investment securities having a value exceeding 40 per centum of the 
value of such   issuer’s total assets (exclusive of Government securities and cash 
items) on an unconsolidated basis.
(2)
As used in this section, “investment securities” includes all securities except (A)
Government securities, (B) securities issued by employees’ securities 
companies, and (C) securities issued by majority-owned subsidiaries of the 
owner which (i) are not investment companies, and (ii) are not relying on the 
exception from the definition of   investment company   in paragraph (1) or (7) of 
subsection (c).
(b)EXEMPTION FROM PROVISIONS Notwithstanding paragraph (1)(C) of subsection (a), 
none of the following persons is an investment company within the meaning of 
this subchapter:
(1)
Any issuer primarily engaged, directly or through a wholly-owned subsidiary or 
subsidiaries, in a business or businesses other than that of investing, 
reinvesting, owning, holding, or trading in securities.
(2)
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Any issuer which the Commission, upon application by such   issuer, finds and by 
order declares to be primarily engaged in a business or businesses other than 
that of investing, reinvesting, owning, holding, or trading in securities either 
directly or (A) through majority-owned subsidiaries or (B) through controlled 
companies conducting similar types of businesses. The filing of an application 
under this paragraph in good faith by an   issuer   other than a 
registered investment company shall exempt the applicant for a period of sixty 
days from all provisions of this subchapter applicable to investment companies 
as such. For cause shown, the   Commission   by order may extend such period of 
exemption for an additional period or periods. Whenever the   Commission, upon 
its own motion or upon application, finds that the circumstances which gave rise
to the issuance of an order granting an application under this paragraph no 
longer exist, the   Commission   shall by order revoke such order.
(3)
Any issuer all the outstanding securities of which (other than short-term 
paper and   directors’ qualifying shares) are directly or indirectly owned by 
a   company   excepted from the definition of investment company by paragraph (1) 
or (2) of this subsection.
(c)FURTHER EXEMPTIONS Notwithstanding subsection (a), none of the 
following persons is an investment company within the meaning of this 
subchapter:
(1)Any issuer whose outstanding securities (other than short-term paper) are 
beneficially owned by not more than one hundred   persons   (or, in the case of a 
qualifying venture capital fund, 250   persons) and which is not making and does 
not presently propose to make a public offering of its securities. 
Such   issuer   shall be deemed to be an   investment company   for purposes of the 
limitations set forth in subparagraphs (A)(i) and (B)(i) of section 80a–12(d)(1) of 
this title governing the purchase or other acquisition by such   issuer   of any 
security issued by any registered   investment company   and the   sale   of any 
security issued by any registered open-end   investment company   to any 
such   issuer. For purposes of this paragraph:
(A)
Beneficial ownership by a company shall be deemed to be beneficial ownership 
by one   person, except that, if the company owns 10 per centum or more of the 
outstanding voting securities of the   issuer, and is or, but for the exception 
provided for in this paragraph or paragraph (7), would be an investment 
company, the beneficial ownership shall be deemed to be that of the holders of 
such   company’s outstanding securities (other than   short-term paper).
(B)
Beneficial ownership by any person who acquires securities or interests in 
securities of an   issuer   described in the first sentence of this paragraph shall be 
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deemed to be beneficial ownership by the person from whom such transfer was 
made, pursuant to such rules and regulations as the Commission shall prescribe 
as necessary or appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended by the policy and 
provisions of this subchapter, where the transfer was caused by legal 
separation, divorce, death, or other involuntary event.
(C)
(i)
The term “qualifying venture capital fund” means a venture capital fund that has 
not more than $10,000,000 in aggregate capital contributions and uncalled 
committed capital, with such dollar amount to be indexed for inflation once 
every 5 years by the   Commission, beginning from a measurement made by 
the   Commission   on a date selected by the   Commission, rounded to the nearest 
$1,000,000.
(ii)
The term “venture capital fund” has the meaning given the term in section 
275.203(l)–1 of title 17, Code of Federal Regulations, or any successor regulation.
(2)
(A)
Any person primarily engaged in the business of underwriting and distributing 
securities issued by other persons, selling securities to customers, acting 
as   broker, and acting as market intermediary, or any one or more of such 
activities, whose gross income normally is derived principally from such 
business and related activities.
(B)For purposes of this paragraph—
(i)
the term “market intermediary” means any   person   that regularly holds itself out 
as being willing contemporaneously to engage in, and that is regularly engaged 
in, the business of entering into transactions on both sides of the market for 
a   financial contract   or one or more such   financial contracts; and
(ii)the term “financial contract” means any arrangement that—
(I)
takes the form of an individually negotiated contract, agreement, or option to 
buy, sell, lend,   swap, or repurchase, or other similar individually negotiated 
transaction commonly entered into by participants in the financial markets;
(II)
is in respect of securities, commodities, currencies, interest or other rates, other
measures of value, or any other financial or economic interest similar in purpose 
or function to any of the foregoing; and
(III)
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is entered into in response to a request from a counter party for a quotation, or is
otherwise entered into and structured to accommodate the objectives of the 
counter party to such arrangement.
(3)Any bank or insurance company; any savings and loan association, building 
and loan association, cooperative   bank, homestead association, or similar 
institution, or any receiver, conservator, liquidator, liquidating agent, or similar 
official or   person   thereof or therefor; or any common trust fund or similar fund 
maintained by a   bank   exclusively for the collective investment and reinvestment 
of moneys contributed thereto by the   bank   in its capacity as a trustee, executor, 
administrator, or guardian, if—
(A)
such fund is employed by the bank solely as an aid to the administration of 
trusts, estates, or other accounts created and maintained for a fiduciary 
purpose;
(B)except in connection with the ordinary advertising of the bank’s fiduciary 
services, interests in such fund are not—
(i)
advertised; or
(ii)
offered for sale to the general public; and
(C)
fees and expenses charged by such fund are not in contravention of fiduciary 
principles established under applicable Federal or State law.
(4)
Any person substantially all of whose business is confined to making small 
loans, industrial banking, or similar businesses.
(5)
Any person who is not engaged in the business of issuing redeemable securities, 
face-amount certificates of the installment type or periodic payment plan 
certificates, and who is primarily engaged in one or more of the following 
businesses: (A) Purchasing or otherwise acquiring notes, drafts, acceptances, 
open accounts receivable, and other obligations representing part or all of 
the   sales   price of merchandise, insurance, and services; (B) making loans to 
manufacturers, wholesalers, and retailers of, and to prospective purchasers of, 
specified merchandise, insurance, and services; and (C) purchasing or otherwise 
acquiring mortgages and other liens on and interests in real estate.
(6)
Any company primarily engaged, directly or through majority-owned subsidiaries,
in one or more of the businesses described in paragraphs (3), (4), and (5) of this 
subsection, or in one or more of such businesses (from which not less than 25 
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per centum of such company’s gross income during its last fiscal year was 
derived) together with an additional business or businesses other than investing,
reinvesting, owning, holding, or trading in securities.
(7)
(A)
Any issuer, the outstanding securities of which are owned exclusively 
by persons who, at the time of acquisition of such securities, are qualified 
purchasers, and which is not making and does not at that time propose to make 
a public offering of such securities. Securities that are owned by persons who 
received the securities from a qualified purchaser as a gift or bequest, or in a 
case in which the transfer was caused by legal separation, divorce, death, or 
other involuntary event, shall be deemed to be owned by a qualified purchaser, 
subject to such rules, regulations, and orders as the Commission may prescribe 
as necessary or appropriate in the public interest or for the protection of 
investors.
(B)Notwithstanding subparagraph (A), an issuer is within the exception provided 
by this paragraph if—
(i)in addition to qualified purchasers, outstanding securities of that issuer are 
beneficially owned by not more than 100 persons who are not qualified 
purchasers, if—
(I)
such persons acquired any portion of the securities of such   issuer   on or 
before September 1, 1996; and
(II)
at the time at which such persons initially acquired the securities of 
such   issuer, the   issuer   was excepted by paragraph (1); and
(ii)prior to availing itself of the exception provided by this paragraph—
(I)
such issuer has disclosed to each beneficial owner, as determined under 
paragraph (1), that future investors will be limited to qualified purchasers, and 
that ownership in such issuer is no longer limited to not more than 100 persons; 
and
(II)
concurrently with or after such disclosure, such issuer has provided each 
beneficial owner, as determined under paragraph (1), with a reasonable 
opportunity to redeem any part or all of their interests in the issuer, 
notwithstanding any agreement to the contrary between the issuer and 
such persons, for that person’s proportionate share of the   issuer’s net assets.
(C)
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Each person that elects to redeem under subparagraph (B)(ii)(II) shall receive an 
amount in cash equal to that person’s proportionate share of the   issuer’s net 
assets, unless the   issuer   elects to provide such person with the option of 
receiving, and such person agrees to receive, all or a portion of such person’s 
share in assets of the   issuer. If the   issuer   elects to provide such persons with 
such an opportunity, disclosure concerning such opportunity shall be made in 
the disclosure required by subparagraph (B)(ii)(I).
(D)
An issuer that is excepted under this paragraph shall nonetheless be deemed to 
be an investment company for purposes of the limitations set forth in 
subparagraphs (A)(i) and (B)(i) of section 80a–12(d)(1) of this title relating to the 
purchase or other acquisition by such   issuer   of any security issued by any 
registered   investment company   and the   sale   of any security issued by any 
registered open-end   investment company   to any such   issuer.
(E)
For purposes of determining compliance with this paragraph and paragraph (1), 
an issuer that is otherwise excepted under this paragraph and an issuer that is 
otherwise excepted under paragraph (1) shall not be treated by 
the Commission as being a single   issuer   for purposes of determining whether the
outstanding securities of the   issuer   excepted under paragraph (1) are 
beneficially owned by not more than 100   persons   or whether the outstanding 
securities of the   issuer   excepted under this paragraph are owned 
by   persons   that are not qualified purchasers. Nothing in this subparagraph shall 
be construed to establish that a   person   is a bona fide qualified purchaser for 
purposes of this paragraph or a bona fide beneficial owner for purposes of 
paragraph (1).
(8)
[Repealed] Pub. L. 111–203, title IX, §     986(c)(2), July 21, 2010, 124 Stat. 1936.
(9)
Any person substantially all of whose business consists of owning or holding oil, 
gas, or other mineral royalties or leases, or fractional interests therein, or 
certificates of interest or participation in or investment contracts relative to 
such royalties, leases, or fractional interests.
(10)
(A)Any company organized and operated exclusively for religious, educational, 
benevolent, fraternal, charitable, or reformatory purposes—
(i)
no part of the net earnings of which inures to the benefit of any private 
shareholder or individual; or
(ii)
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which is or maintains a fund described in subparagraph (B).
(B)For the purposes of subparagraph (A)(ii), a fund is described in this 
subparagraph if such fund is a pooled income fund, collective trust fund, 
collective investment fund, or similar fund maintained by a charitable 
organization exclusively for the collective investment and reinvestment of one or
more of the following:
(i)
assets of the general endowment fund or other funds of one or more charitable 
organizations;
(ii)
assets of a pooled income fund;
(iii)
assets contributed to a charitable organization in   exchange   for the issuance of 
charitable gift annuities;
(iv)
assets of a charitable remainder trust or of any other trust, the remainder 
interests of which are irrevocably dedicated to any   charitable organization;
(v)
assets of a charitable lead trust;
(vi)assets of a trust, the remainder interests of which are revocably dedicated to 
or for the benefit of 1 or more charitable organizations, if the ability to revoke 
the dedication is limited to circumstances involving—
(I)
an adverse change in the financial circumstances of a settlor or an income 
beneficiary of the trust;
(II)
a change in the identity of the charitable organization or organizations having 
the remainder interest, provided that the new beneficiary is also a charitable 
organization; or
(III)
both the changes described in subclauses (I) and (II);
(vii)
assets of a trust not described in clauses (i) through (v), the remainder interests 
of which are revocably dedicated to a charitable organization, subject to 
subparagraph (C); or
(viii)
such assets as the Commission may prescribe by rule, regulation, or order in 
accordance with section 80a–6(c) of this title.
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(C)A fund that contains assets described in clause (vii) of subparagraph (B) shall 
be excluded from the definition of an investment company for a period of 3 years 
after December 8, 1995, but only if—
(i)
such assets were contributed before the date which is 60 days after December 
8, 1995; and
(ii)
such assets are commingled in the fund with assets described in one or more of 
clauses (i) through (vi) and (viii) of subparagraph (B).
(D)For purposes of this paragraph—
(i)
a trust or fund is “maintained” by a charitable organization if the organization 
serves as a trustee or administrator of the trust or fund or has the power to 
remove the trustees or administrators of the trust or fund and to designate new 
trustees or administrators;
(ii)
the term “pooled income fund” has the same meaning as in section 642(c)(5) of 
title 26;
(iii)
the term “charitable organization” means an organization described in 
paragraphs (1) through (5) of section 170(c) or section 501(c)(3) of title 26;
(iv)
the term “charitable lead trust” means a trust described in section 170(f)(2)(B), 
2055(e)(2)(B), or 2522(c)(2)(B) of title 26;
(v)
the term “charitable remainder trust” means a charitable remainder annuity trust
or a charitable remainder unitrust, as those terms are defined in section 664(d) 
of title 26; and
(vi)
the term “charitable gift annuity” means an annuity issued by a   charitable 
organization   that is described in section 501(m)(5) of title 26.
(11)
Any employee’s stock bonus, pension, or profit-sharing trust which meets the 
requirements for qualification under section 401 of title 26; or any governmental 
plan described in section 77c(a)(2)(C) of this title; or any collective trust fund 
maintained by a   bank   consisting solely of assets of one or more of such trusts, 
government plans, or church plans, companies or accounts that are excluded 
from the definition of an   investment company   under paragraph (14) of this 
subsection; or any   separate account   the assets of which are derived solely from 
(A) contributions under pension or profit-sharing plans which meet the 
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requirements of section 401 of title 26 or the requirements for deduction of the 
employer’s contribution under section 404(a)(2) of title 26, (B) contributions 
under governmental plans in connection with which interests, participations, or 
securities are exempted from the registration provisions of section 77e of this 
title by section 77c(a)(2)(C) of this title, and (C) advances made by an   insurance 
company   in connection with the operation of such   separate account.
(12)
Any voting trust the assets of which consist exclusively of securities of a 
single issuer which is not an investment company.
(13)
Any security holders’ protective committee or similar issuer having outstanding 
and issuing no securities other than certificates of deposit and short-term paper.
(14)Any church plan described in section 414(e) of title 26, if, under any such 
plan, no part of the assets may be used for, or diverted to, purposes other than 
the exclusive benefit of plan participants or beneficiaries, or any   company   or 
account that is—
(A)
established by a person that is eligible to establish and maintain such a plan 
under section 414(e) of title 26; and
(B)substantially all of the activities of which consist of—
(i)
managing or holding assets contributed to such church plans or other assets 
which are permitted to be commingled with the assets of church plans under 
title 26; or
(ii)
administering or providing benefits pursuant to church plans.
(Aug. 22, 1940, ch. 686, title I, § 3, 54 Stat. 797; Oct. 21, 1942, ch. 619, title I, 
§ 162(e), 56 Stat. 867; Pub. L. 89–485, §     13(i), July 1, 1966, 80 Stat. 243; Pub. L. 
91–547, §     3(a), (b), Dec. 14, 1970, 84 Stat. 1414; Pub. L. 94–210, title III, 
§     308(c), Feb. 5, 1976, 90 Stat. 57; Pub. L. 96–477, title I, §     102, title VII, 
§ 703, Oct. 21, 1980, 94 Stat. 2276, 2295; Pub. L. 100–181, title VI, §§ 604–
606, Dec. 4, 1987, 101 Stat. 1260; Pub. L. 104–62, §     2(a), Dec. 8, 1995, 109 Stat. 
682; Pub. L. 104–290, title II, §     209(a), (c), title V, § 508(a), Oct. 11, 1996, 110 
Stat. 3432, 3435, 3447; Pub. L. 105–353, title III, §     301(c)(2), Nov. 3, 1998, 112 
Stat. 3236; Pub. L. 106–102, title II, §     221(c), Nov. 12, 1999, 113 Stat. 1401; Pub. 
L. 108–359, §     1(a), Oct. 25, 2004, 118 Stat. 1666; Pub. L. 111–203, title IX, 
§     986(c)(2), July 21, 2010, 124 Stat. 1936; Pub. L. 115–174, title V, §     504, May 24, 
2018, 132 Stat. 1362.)
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15 U.S. Code § 80a–3a.Protection of
philanthropy under State law
 U.S. Code

 Notes
prev | next

(a)REGISTRATION REQUIREMENTS

A security issued by or any interest or participation in any pooled income fund, 
collective trust fund, collective investment fund, or similar fund that is excluded 
from the definition of an   investment company   under section 80a–3(c)(10)(B) of 
this title, and the offer or   sale   thereof, shall be exempt from any statute or 
regulation of a   State   that requires registration or qualification of securities.

(b)TREATMENT OF CHARITABLE ORGANIZATIONSNo charitable organization, or any 
trustee,   director, officer, employee, or volunteer of a charitable 
organization acting within the scope of such   person’s employment or duties, 
shall be required to register as, or be subject to regulation as, 
a   dealer,     broker, agent, or   investment adviser   under the securities laws of 
any   State   because such organization or   person   buys, holds,   sells, or trades in 
securities for its own account in its capacity as trustee or administrator of, or 
otherwise on behalf of or for the account of one or more of the following:
(1)
a charitable organization;
(2)
a fund that is excluded from the definition of an investment 
company under section 80a–3(c)(10)(B) of this title; or
(3)
a trust or other donative instrument described in section 80a–3(c)(10)(B) of this 
title, or the settlors (or potential settlors) or beneficiaries of any such trusts or 
other instruments.
(c)STATE ACTION

Notwithstanding subsections (a) and (b), during the 3-year period beginning 
on December 8, 1995, a   State   may enact a statute that specifically refers to this 
section and provides prospectively that this section shall not preempt the laws 
of that   State   referred to in this section.

(d)DEFINITIONS For purposes of this section—
(1)
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the term “charitable organization” means an organization described in 
paragraphs (1) through (5) of section 170(c) or section 501(c)(3) of title 26;
(2)
the term “security” has the same meaning as in section 78c of this title; and
(3)
the term “State” means each of the several States of the United States, the 
District of Columbia, the Commonwealth of Puerto Rico, the Virgin Islands, 
Guam, American Samoa, and the Commonwealth of the Northern Mariana 
Islands.
(Pub. L. 104–62, §     6, Dec. 8, 1995, 109 Stat. 685.)

15 U.S. Code § 80a–4. Classification
of investment companies
 U.S. Code

 Notes
prev | next

For the purposes of this subchapter, investment companies are divided into 
three principal classes, defined as follows:
(1)
“Face-amount certificate company” means an   investment company   which is 
engaged or proposes to engage in the business of issuing face-amount 
certificates of the installment type, or which has been engaged in such business 
and has any such certificate outstanding.
(2)
“Unit investment trust” means an   investment company   which (A) is organized 
under a trust indenture, contract of custodianship or agency, or similar 
instrument, (B) does not have a board of   directors, and (C) issues only 
redeemable securities, each of which represents an undivided interest in a unit 
of specified securities; but does not include a voting trust.
(3)
“Management company” means any investment company other than a face-
amount certificate company or a   unit investment trust.
(Aug. 22, 1940, ch. 686, title I, § 4, 54 Stat. 799.)

15 U.S. Code § 80a–5.Subclassification of management companies

 U.S. Code
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(a)Open-end and closed-end companiesFor the purposes of this subchapter, 
management companies are divided into open-end and closed-end companies, defined 
as follows:
(1)
“Open-end company” means a management company which is offering for   sale   or has 
outstanding any redeemable security of which it is the   issuer.
(2)
“Closed-end company” means any   management company   other than an   open-end 
company.
(b)Diversified and non-diversified companiesManagement companies are further divided 
into diversified companies and non-diversified companies, defined as follows:
(1)
“Diversified company” means a   management company   which meets the following 
requirements: At least 75 per centum of the value of its total assets is represented by 
cash and cash items (including receivables), Government securities, securities of other 
investment companies, and other securities for the purposes of this calculation limited 
in respect of any one   issuer   to an amount not greater in value than 5 per centum of the 
value of the total assets of such   management company   and to not more than 10 per 
centum of the outstanding voting securities of such   issuer.
(2)
“Non-diversified company” means any   management company   other than a   diversified 
company.
(c)Loss of status as diversified company
A registered diversified company which at the time of its qualification as such meets 
the requirements of paragraph (1) of subsection (b) shall not lose its status as 
a diversified company because of any subsequent discrepancy between the value of its 
various investments and the requirements of said paragraph, so long as any such 
discrepancy existing immediately after its acquisition of any security or other property 
is neither wholly nor partly the result of such acquisition.

(Aug. 22, 1940, ch. 686, title I, § 5, 54 Stat. 800; Pub. L. 100–181, title VI, §     607, Dec. 4, 
1987, 101 Stat. 1261.)

15 U.S. Code § 80a–6.Exemptions
 U.S. Code
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(a)EXEMPTION OF SPECIFIED INVESTMENT COMPANIESThe following investment companies 
are exempt from the provisions of this subchapter:
(1)
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Any company which since the effective date of this subchapter or within five 
years prior to such date has been reorganized under the supervision of a court of
competent jurisdiction, if (A) such company was not an investment company at 
the commencement of such   reorganization   proceedings, (B) at the conclusion of 
such proceedings all outstanding securities of such   company   were owned by 
creditors of such   company   or by   persons   to whom such securities were issued 
on account of creditors’ claims, and (C) more than 50 per centum of the voting 
securities of such   company, and securities representing more than 50 per 
centum of the net asset value of such   company, are currently owned beneficially
by not more than twenty-five   persons; but such exemption shall terminate if any 
security of which such   company   is the   issuer   is offered for   sale   or sold to the 
public after the conclusion of such proceedings by the   issuer   or by or through 
any underwriter. For the purposes of this paragraph, any new   company   organized
as part of the   reorganization   shall be deemed the same   company   as its 
predecessor; and beneficial ownership shall be determined in the manner 
provided in section 80a–3(c)(1) of this title.
(2)
Any issuer as to which there is outstanding a writing filed with 
the Commission by the Federal Savings and Loan Insurance Corporation stating 
that exemption of such   issuer   from the provisions of this subchapter is 
consistent with the public interest and the protection of investors and is 
necessary or appropriate by reason of the fact that such   issuer   holds or 
proposes to acquire any assets or any product of any assets which have been 
segregated (A) from assets of any   company   which at the filing of such writing is 
an insured institution within the meaning of section 1724(a) [1] of title 12, or (B) 
as a part of or in connection with any plan for or condition to the insurance of 
accounts of any   company   by said corporation or the conversion of 
any   company   into a Federal   savings and loan association. Any such writing shall 
expire when canceled by a writing similarly filed or at the expiration of two years
after the date of its filing, whichever first occurs; but said corporation may, 
nevertheless, before, at, or after the expiration of any such writing file another 
writing or writings with respect to such   issuer.
(3)
Any company which prior to March 15, 1940, was and now is a   wholly-owned 
subsidiary   of a registered   face-amount certificate company   and was prior to said
date and now is organized and operating under the insurance laws of 
any   State   and subject to supervision and examination by the insurance 
commissioner thereof, and which prior to March 15, 1940, was and now is 
engaged, subject to such laws, in business substantially all of which consists of 
issuing and selling only to residents of such   State   and investing the proceeds 
from, securities providing for or representing participations or interests in 
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intangible assets consisting of mortgages or other liens on real estate or notes 
or bonds secured thereby or in a fund or deposit of mortgages or other liens on 
real estate or notes or bonds secured thereby or having outstanding such 
securities so issued and sold.
(4)
(A)Any company that is not engaged in the business of issuing redeemable 
securities, the operations of which are subject to regulation by the   State   in 
which the company is organized under a statute governing entities that provide 
financial or managerial assistance to enterprises doing business, or proposing to
do business, in that   State   if—
(i)
the organizational documents of the company     state   that the activities of 
the company are limited to the promotion of economic, business, or industrial 
development in the   State   through the provision of financial or managerial 
assistance to enterprises doing business, or proposing to do business, in 
that   State, and such other activities that are incidental or necessary to carry out
that purpose;
(ii)
immediately following each sale of the securities of the company by 
the company or any underwriter for the company, not less than 80 percent of the 
securities of the company being offered in such   sale, on a class-by-class basis, 
are held by   persons   who reside or who have a substantial business presence in 
that   State;
(iii)
the securities of the company are sold, or proposed to be sold, by 
the company or by any underwriter for the company, solely to accredited 
investors, as that term is defined in section 77b(a)(15) of this title, or to such 
other   persons   that the   Commission, as necessary or appropriate in the public 
interest and consistent with the protection of investors, may permit by rule, 
regulation, or order; and
(iv)the company does not purchase any security issued by an investment 
company or by any   company   that would be an investment company except for 
the exclusions from the definition of the term “investment company” under 
paragraph (1) or (7) of section 80a–3(c) of this title, other than—
(I)
any debt security that meets such standards of credit-worthiness as 
the Commission shall adopt; or
(II)
any security issued by a registered open-end investment company that is 
required by its investment policies to invest not less than 65 percent of its total 
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assets in securities described in subclause (I) or securities that are determined 
by such registered open-end investment company to be comparable in quality to 
securities described in subclause (I).
(B)
Notwithstanding the exemption provided by this paragraph, section 80a–9 of this 
title (and, to the extent necessary to enforce section 80a–9 of this title, sections 
80a–37 through 80a–50 of this title) shall apply to a   company   described in this 
paragraph as if the   company   were an   investment company   registered under this 
subchapter.
(C)
Any company proposing to rely on the exemption provided by this paragraph 
shall file with the Commission a notification stating that the   company   intends to 
do so, in such form and manner as the Commission may prescribe by rule.
(D)
Any company meeting the requirements of this paragraph may rely on the 
exemption provided by this paragraph upon filing with the Commission the 
notification required by subparagraph (C), until such time as 
the Commission determines by order that such reliance is not in the public 
interest or is not consistent with the protection of investors.
(E)
The exemption provided by this paragraph may be subject to such additional 
terms and conditions as the Commission may by rule, regulation, or order 
determine are necessary or appropriate in the public interest or for the 
protection of investors.
(b)EXEMPTION OF EMPLOYEES’ SECURITY COMPANY UPON APPLICATION; MATTERS CONSIDERED

Upon application by any employees’ security company, the Commission shall by 
order exempt such   company   from the provisions of this subchapter and of the 
rules and regulations hereunder, if and to the extent that such exemption is 
consistent with the protection of investors. In determining the provisions to 
which such an order of exemption shall apply, the Commission shall give due 
weight, among other things, to the form of organization and the capital structure 
of such   company, the   persons   by whom its voting securities, evidences of 
indebtedness, and other securities are owned and controlled, the prices at which
securities issued by such   company   are sold and the sales load thereon, the 
disposition of the proceeds of such   sales, the character of the securities in 
which such proceeds are invested, and any relationship between 
such   company   and the   issuer   of any such security.

(c)EXEMPTION OF PERSONS, SECURITIES OR ANY CLASS OR CLASSES OF PERSONS AS NECESSARY 
AND APPROPRIATE IN PUBLIC INTEREST
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The Commission, by rules and regulations upon its own motion, or by order upon 
application, may conditionally or unconditionally exempt any   person, security, or
transaction, or any class or classes of   persons, securities, or transactions, from 
any provision or provisions of this subchapter or of any rule or regulation 
thereunder, if and to the extent that such exemption is necessary or appropriate 
in the public interest and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of this subchapter.

(d)EXEMPTION OF CLOSED-END INVESTMENT COMPANIESThe Commission, by rules and 
regulations or order, shall exempt a closed-end investment company from any or 
all provisions of this subchapter, but subject to such terms and conditions as 
may be necessary or appropriate in the public interest or for the protection of 
investors, if—
(1)
the aggregate sums received by such company from the   sale   of all its 
outstanding securities, plus the aggregate offering price of all securities of 
which such company is the   issuer   and which it proposes to offer for sale, do not 
exceed $10,000,000, or such other amount as the   Commission   may set by rule, 
regulation, or order;
(2)
no security of which such company is the   issuer   has been or is proposed to be 
sold by such company or any underwriter therefor, in connection with a public 
offering, to any   person   who is not a resident of the   State   under the laws of which
such company is organized or otherwise created; and
(3)
such exemption is not contrary to the public interest or inconsistent with the 
protection of investors.
(e)APPLICATION OF CERTAIN SPECIFIED PROVISIONS OF SUBCHAPTER TO OTHERWISE EXEMPT 
COMPANIES

If, in connection with any rule, regulation, or order under this section exempting 
any investment company from any provision of section 80a–7 of this title, 
the   Commission   deems it necessary or appropriate in the public interest or for 
the protection of investors that certain specified provisions of this subchapter 
pertaining to registered investment companies shall be applicable in respect of 
such   company, the provisions so specified shall apply to such   company, and to 
other   persons   in their transactions and relations with such   company, as though 
such   company   were a registered   investment company.

(f)EXEMPTION OF CLOSED-END COMPANY TREATED AS BUSINESS DEVELOPMENT 
COMPANYAny closed-end company which—
(1)
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elects to be treated as a business development company pursuant to section 
80a–53 of this title; or
(2)
would be excluded from the definition of an investment company by section 80a–
3(c)(1) of this title, except that it presently proposes to make a public offering of 
its securities as a   business development company, and has notified 
the   Commission, in a form and manner which the   Commission   may, by rule, 
prescribe, that it intends in good faith to file, within 90 days, a notification of 
election to become subject to the provisions of sections 80a–54 through 80a–64 
of this title,
shall be exempt from sections 80a–1 through 80a–52 of this title, except to the 
extent provided in sections 80a–58 through 80a–64 of this title.
(Aug. 22, 1940, ch. 686, title I, § 6, 54 Stat. 800; Proc. No. 2695, eff. July 4, 
1946, 11 F.R. 7517, 60 Stat. 1352; Pub. L. 86–70, §     12(e), June 25, 1959, 73 Stat. 
143; Pub. L. 86–624, §     7(c), July 12, 1960, 74 Stat. 412; Pub. L. 95–598, title III, 
§     310(b), Nov. 6, 1978, 92 Stat. 2676; Pub. L. 96–477, title I, §     103, Oct. 21, 
1980, 94 Stat. 2277; Pub. L. 100–181, title VI, §     608, Dec. 4, 1987, 101 Stat. 
1261; Pub. L. 104–290, title V, §§ 501, 502, Oct. 11, 1996, 110 Stat. 3444, 
3445; Pub. L. 111–203, title IX, §     939(c), July 21, 2010, 124 Stat. 1886; Pub. L. 
115–174, title V, §     506(a), May 24, 2018, 132 Stat. 1363.)

15 U.S. Code § 80a–7.Transactions 
by unregistered investment 
companies
 U.S. Code

 Notes
prev | next

(a)PROHIBITION OF TRANSACTIONS IN INTERSTATE COMMERCE BY COMPANIESNo investment 
company organized or otherwise created under the laws of the United   States   or 
of a   State   and having a board of   directors, unless registered under section 80a–8 
of this title, shall directly or indirectly—
(1)
offer for sale,   sell, or deliver after   sale, by the use of the mails or any means or 
instrumentality of interstate commerce, any security or any interest in a 
security, whether the   issuer   of such security is such   investment company   or 
another   person; or   offer for sale,     sell, or deliver after   sale   any such security or 
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interest, having reason to believe that such security or interest will be made the 
subject of a public offering by use of the mails or any means or instrumentality of
interstate commerce;
(2)
purchase, redeem, retire, or otherwise acquire or attempt to acquire, by use of 
the mails or any means or instrumentality of interstate commerce, any security 
or any interest in a security, whether the   issuer   of such security is 
such   investment company   or another   person;
(3)
control any investment company which does any of the acts enumerated in 
paragraphs (1) and (2) of this subsection;
(4)
engage in any business in interstate commerce; or
(5)
control any company which is engaged in any business in interstate commerce.
The provisions of this subsection shall not apply to transactions of 
an investment company which are merely incidental to its dissolution.
(b)PROHIBITION OF TRANSACTIONS IN INTERSTATE COMMERCE BY DEPOSITORS OR TRUSTEES OF 
COMPANIESNo depositor or trustee of or underwriter for any investment company, 
organized or otherwise created under the laws of the United   States   or of 
a   State   and not having a board of   directors, unless such   company   is registered 
under section 80a–8 of this title or exempt under section 80a–6 of this title, shall 
directly or indirectly—
(1)
offer for sale,   sell, or deliver after   sale, by use of the mails or any means or 
instrumentality of interstate commerce, any security or any interest in a security
of which such   company   is the   issuer; or   offer for sale,     sell, or deliver 
after   sale   any such security or interest, having reason to believe that such 
security or interest will be made the subject of a public offering by use of the 
mails or any means or instrumentality of interstate commerce;
(2)
purchase, redeem, or otherwise acquire or attempt to acquire, by use of the 
mails or any means or instrumentality of interstate commerce, any security or 
any interest in a security of which such   company   is the   issuer; or
(3)
sell or purchase for the account of such company, by use of the mails or 
any means or instrumentality of interstate commerce, any security or interest in 
a security, by whomever issued.
The provisions of this subsection shall not apply to transactions which are 
merely incidental to the dissolution of an investment company.
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(c)PROHIBITION OF TRANSACTIONS IN INTERSTATE COMMERCE BY PROMOTERS OF PROPOSED 
INVESTMENT COMPANIES

No promoter of a proposed investment company, and no underwriter for such a 
promoter, shall make use of the mails or any means or instrumentality of 
interstate commerce, directly or indirectly, to   offer for sale,     sell, or deliver 
after   sale, in connection with a public offering, any preorganization certificate or
subscription for such a   company.

(d)PROHIBITION OF TRANSACTIONS IN INTERSTATE COMMERCE BY COMPANIES NOT ORGANIZED 
UNDER LAWS OF THE UNITED STATES OR A STATE; EXCEPTIONS

No investment company, unless organized or otherwise created under the laws 
of the United   States   or of a   State, and no depositor or trustee of or underwriter 
for such a   company   not so organized or created, shall make use of the mails or 
any means or instrumentality of interstate commerce, directly or indirectly, 
to   offer for sale,     sell, or deliver after   sale, in connection with a public offering, 
any security of which such   company   is the   issuer. Notwithstanding the 
provisions of this subsection and of section 80a–8(a) of this title, 
the   Commission   is authorized, upon application by an   investment 
company   organized or otherwise created under the laws of a foreign country, to 
issue a conditional or unconditional order permitting such   company   to register 
under this subchapter, and to make a public offering of its securities by use of 
the mails and means or instrumentalities of   interstate commerce, if 
the   Commission   finds that, by reason of special circumstances or arrangements, 
it is both legally and practically feasible effectively to enforce the provisions of 
this subchapter against such   company   and that the issuance of such order is 
otherwise consistent with the public interest and the protection of investors.

(e)DISCLOSURE BY EXEMPT CHARITABLE ORGANIZATIONS

Each fund that is excluded from the definition of an investment 
company under section 80a–3(c)(10)(B) of this title shall provide, to each donor 
to such fund, at the time of the donation or within 90 days after December 8, 
1995, whichever is later, written information describing the material terms of the
operation of such fund.

(Aug. 22, 1940, ch. 686, title I, § 7, 54 Stat. 802; Pub. L. 104–62, §     2(b), Dec. 8, 
1995, 109 Stat. 683.)

15 U.S. Code § 80a–8.Registration 
of investment companies
 U.S. Code
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 Notes
prev | next

(a)NOTIFICATION OF REGISTRATION; EFFECTIVE DATE OF REGISTRATION

Any investment company organized or otherwise created under the laws of the 
United   States   or of a   State   may register for the purposes of this subchapter by 
filing with the   Commission   a notification of registration, in such form as 
the   Commission   shall by rules and regulations prescribe as necessary or 
appropriate in the public interest or for the protection of investors. 
An investment company shall be deemed to be registered upon receipt by 
the   Commission   of such notification of registration.

(b)REGISTRATION STATEMENT; CONTENTSEvery registered investment company shall file
with the   Commission, within such reasonable time after registration as 
the   Commission   shall fix by rules and regulations, an original and such copies of 
a registration statement, in such form and containing such of the following 
information and documents as the   Commission   shall by rules and regulations 
prescribe as necessary or appropriate in the public interest or for the protection 
of investors:
(1)
a recital of the policy of the registrant in respect of each of the following types 
of activities, such recital consisting in each case of a statement whether the 
registrant reserves freedom of action to engage in activities of such type, and if 
such freedom of action is reserved, a statement briefly indicating, insofar as is 
practicable, the extent to which the registrant intends to engage therein: (A) the 
classification and subclassifications, as defined in sections 80a–4 and 80a–5 of 
this title, within which the registrant proposes to operate; (B) borrowing money; 
(C) the issuance of senior securities; (D) engaging in the business of 
underwriting securities issued by other   persons; (E) concentrating investments 
in a particular industry or group of industries; (F) the purchase and   sale   of real 
estate and commodities, or either of them; (G) making loans to 
other   persons; and (H) portfolio turn-over (including a statement showing the 
aggregate dollar amount of purchases and   sales   of portfolio securities, other 
than Government securities, in each of the last three full fiscal years preceding 
the filing of such registration statement);
(2)
a recital of all investment policies of the registrant, not enumerated in paragraph
(1), which are changeable only if authorized by shareholder vote;
(3)
a recital of all policies of the registrant, not enumerated in paragraphs (1) and 
(2), in respect of matters which the registrant deems matters of fundamental 
policy;
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(4)
the name and address of each affiliated person of the registrant; the name and 
principal address of every   company, other than the registrant, of which each 
such   person   is an officer,   director, or partner; a brief statement of the business 
experience for the preceding five years of each officer and   director   of the 
registrant; and
(5)
the information and documents which would be required to be filed in order to 
register under the Securities Act of 1933 [15 U.S.C. 77a et seq.] and 
the Securities Exchange Act of 1934 [15 U.S.C. 78a et seq.], all securities (other 
than   short-term paper) which the registrant has outstanding or proposes to 
issue.
(c)ALTERNATIVE INFORMATIONThe Commission shall make provision, by permissive 
rules and regulations or order, for the filing of the following, or so much of the 
following as the Commission may designate, in lieu of the information and 
documents required pursuant to subsection (b):
(1)
copies of the most recent registration statement filed by the registrant under 
the Securities Act of 1933 [15 U.S.C. 77a et seq.] and currently effective under 
such Act, or if the registrant has not filed such a statement, copies of a 
registration statement filed by the registrant under the Securities Exchange Act 
of 1934 [15 U.S.C. 78a et seq.] and currently effective under such Act;
(2)
copies of any reports filed by the registrant pursuant to section 78m or 78o(d) of 
this title; and
(3)
a report containing reasonably current information regarding the matters 
included in copies filed pursuant to paragraphs (1) and (2) of this subsection, and
such further information regarding matters not included in such copies as 
the Commission is authorized to require under subsection (b).
(d)REGISTRATION OF UNIT INVESTMENT TRUSTS

If the registrant is a unit investment trust substantially all of the assets of which 
are securities issued by another registered   investment 
company, the   Commission   is authorized to prescribe for the registrant, by rules 
and regulations or order, a registration statement which eliminates inappropriate
duplication of information contained in the registration statement filed under this
section by such other   investment company.

(e)FAILURE TO FILE REGISTRATION STATEMENT OR OMISSIONS OF MATERIAL FACTIf it appears to 
the Commission that a registered investment company has failed to file the 
registration statement required by this section or a report required pursuant 
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to section 80a–29 (a) or (b) of this title, or has filed such a registration statement
or report but omitted therefrom material facts required to be stated therein, or 
has filed such a registration statement or report in violation of section 80a–33(b) 
of this title, the   Commission   shall notify such   company   by registered mail or by 
certified mail of the failure to file such registration statement or report, or of the 
respects in which such registration statement or report appears to be materially 
incomplete or misleading, as the case may be, and shall fix a date (in no event 
earlier than thirty days after the mailing of such notice) prior to which 
such   company   may file such registration statement or report or correct the 
same. If such registration statement or report is not filed or corrected within the 
time so fixed by the   Commission   or any extension thereof, the   Commission, after
appropriate notice and opportunity for hearing, and upon such conditions and 
with such exemptions as it deems appropriate for the protection of investors, 
may by order suspend the registration of such   company   until such statement or 
report is filed or corrected, or may by order revoke such registration, if the 
evidence establishes—
(1)
that such company has failed to file a registration statement required by this 
section or a report required pursuant to section 80a–29(a) or (b) of this title, or 
has filed such a registration statement or report but omitted therefrom material 
facts required to be stated therein, or has filed such a registration statement or 
report in violation of section 80a–33(b) of this title; and
(2)
that such suspension or revocation is in the public interest.
(f)CESSATION OF EXISTENCE AS INVESTMENT COMPANY

Whenever the Commission, on its own motion or upon application, finds that a 
registered investment company has ceased to be an investment company, it 
shall so declare by order and upon the taking effect of such order the 
registration of such   company   shall cease to be in effect. If necessary for the 
protection of investors, an order under this subsection may be made upon 
appropriate conditions. The   Commission’s denial of any application under this 
subsection shall be by order.

(Aug. 22, 1940, ch. 686, title I, § 8, 54 Stat. 803; Pub. L. 86–507, §     1(14), June 11, 
1960, 74 Stat. 201; Pub. L. 91–547, §     3(c), Dec. 14, 1970, 84 Stat. 1415.)
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15 U.S. Code § 80a–9.Ineligibility of 
certain affiliated persons and 
underwriters
 U.S. Code

 Notes
prev | next

(a)PERSONS DEEMED INELIGIBLE FOR SERVICE WITH INVESTMENT COMPANIES, ETC.; INVESTMENT 
ADVISERIt shall be unlawful for any of the following persons to serve or act in the 
capacity of employee, officer, director, member of an advisory board, investment
adviser, or depositor of any registered   investment company, or principal 
underwriter for any registered   open-end company, registered   unit investment 
trust, or registered   face-amount certificate company:
(1)
any person who within 10 years has been convicted of any felony or 
misdemeanor involving the purchase or   sale   of any security or arising out of 
such   person’s conduct as an underwriter,   broker,     dealer, investment adviser, 
municipal securities   dealer, government securities   broker, government 
securities   dealer,     bank, transfer agent,   credit rating agency, or entity 
or   person   required to be registered under the Commodity Exchange Act [7 U.S.C. 
1 et seq.], or as an   affiliated person, salesman, or employee of any   investment 
company,     bank,     insurance company, or entity or   person   required to be registered
under the Commodity Exchange Act;
(2)
any person who, by reason of any misconduct, is permanently or temporarily 
enjoined by order, judgment, or decree of any court of competent jurisdiction 
from acting as an underwriter,   broker, dealer, investment adviser, municipal 
securities   dealer, government securities   broker, government 
securities   dealer,     bank, transfer agent,   credit rating agency, or entity 
or   person   required to be registered under the Commodity Exchange Act [7 U.S.C. 
1 et seq.], or as an   affiliated person, salesman, or employee of any   investment 
company,     bank,     insurance company, or entity or   person   required to be registered
under the Commodity Exchange Act, or from engaging in or continuing any 
conduct or practice in connection with any such activity or in connection with 
the purchase or   sale   of any security; or
(3)

106

https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2569319-30509850&term_occur=999&term_src=
https://www.law.cornell.edu/topn/capper-tincher_act_grain_futures
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-869513961-30509791&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2062940-1107394468&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-609661630-1107394470&term_occur=999&term_src=
https://www.law.cornell.edu/uscode/text/7/1
https://www.law.cornell.edu/uscode/text/7/1
https://www.law.cornell.edu/topn/capper-tincher_act_grain_futures
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1156181761-30509911&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%939
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2062940-1107394468&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1335779815-30509785&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1380616231-1107394467&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1335779815-30509785&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517934&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1335779815-30509785&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1380616231-1107394467&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/topn/capper-tincher_act_grain_futures
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-869513961-30509791&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2062940-1107394468&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-609661630-1107394470&term_occur=999&term_src=
https://www.law.cornell.edu/uscode/text/7/1
https://www.law.cornell.edu/uscode/text/7/1
https://www.law.cornell.edu/topn/capper-tincher_act_grain_futures
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1156181761-30509911&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%939
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2062940-1107394468&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1335779815-30509785&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1380616231-1107394467&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1335779815-30509785&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517934&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1335779815-30509785&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1380616231-1107394467&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2569319-30509850&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1657484773-30509784&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1470829692-1138513075&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%939
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-695285305-1138513076&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%939
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-695285305-1138513076&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%939
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1269124267-1104623909&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%939
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517934&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517934&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1474021153-1107394472&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%939
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-310687660-30509786&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%939
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%939
https://www.law.cornell.edu/uscode/text/15/80a-10
https://www.law.cornell.edu/uscode/text/15/80a-8


a company any affiliated person of which is ineligible, by reason of paragraph (1) 
or (2) of this subsection, to serve or act in the foregoing capacities.
For the purposes of paragraphs (1) to (3) of this subsection, the term “investment
adviser” shall include an investment adviser as defined in subchapter II of this 
chapter.
(b)CERTAIN PERSONS SERVING INVESTMENT COMPANIES; ADMINISTRATIVE ACTION OF 
COMMISSIONThe Commission may, after notice and opportunity for hearing, by 
order prohibit, conditionally or unconditionally, either permanently or for such 
period of time as it in its discretion shall deem appropriate in the public interest, 
any   person   from serving or acting as an employee, officer,   director, member of 
an advisory board, investment adviser or depositor of, or principal underwriter 
for, a registered   investment company   or   affiliated person   of such investment 
adviser, depositor, or principal underwriter, if such   person—
(1)
has willfully made or caused to be made in any registration statement, 
application or report filed with the Commission under this subchapter any 
statement which was at the time and in the light of the circumstances under 
which it was made false or misleading with respect to any material fact, or has 
omitted to   state   in any such registration statement, application, or report any 
material fact which was required to be stated therein;
(2)
has willfully violated any provision of the Securities Act of 1933 [15 U.S.C. 77a et
seq.], or of the Securities Exchange Act of 1934 [15 U.S.C. 78a et seq.], or of 
subchapter II of this chapter, or of this subchapter, or of the Commodity 
Exchange Act [7 U.S.C. 1 et seq.], or of any rule or regulation under any of such 
statutes;
(3)
has willfully aided, abetted, counseled, commanded, induced, or procured the 
violation by any other person of the Securities Act of 1933 [15 U.S.C. 77a et 
seq.], or of the Securities Exchange Act of 1934 [15 U.S.C. 78a et seq.], or of 
subchapter II of this chapter, or of this subchapter, or of the Commodity 
Exchange Act [7 U.S.C. 1 et seq.], or of any rule or regulation under any of such 
statutes;
(4)has been found by a foreign financial regulatory authority to have—
(A)
made or caused to be made in any application for registration or report required 
to be filed with a foreign securities authority, or in any proceeding before 
a foreign securities authority with respect to registration, any statement that 
was at the time and in light of the circumstances under which it was made false 
or misleading with respect to any material fact, or has omitted to   state   in any 
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application or report to a foreign securities authority any material fact that is 
required to be stated therein;
(B)
violated any foreign statute or regulation regarding transactions in securities or 
contracts of sale of a commodity for future delivery traded on or subject to the 
rules of a contract market or any board of trade; or
(C)
aided, abetted, counseled, commanded, induced, or procured the violation by any
other person of any foreign statute or regulation regarding transactions in 
securities or contracts of   sale   of a commodity for future delivery traded on or 
subject to the rules of a contract market or any board of trade;
(5)
within 10 years has been convicted by a foreign court of competent jurisdiction 
of a crime, however denominated by the laws of the relevant foreign government,
that is substantially equivalent to an offense set forth in paragraph (1) of 
subsection (a); or
(6)
by reason of any misconduct, is temporarily or permanently enjoined by any 
foreign court of competent jurisdiction from acting in any of the capacities, set 
forth in paragraph (2) of subsection (a), or a substantially equivalent foreign 
capacity, or from engaging in or continuing any conduct or practice in 
connection with any such activity or in connection with the purchase or sale of 
any security.
(c)APPLICATION OF INELIGIBLE PERSON FOR EXEMPTION

Any person who is ineligible, by reason of subsection (a), to serve or act in the 
capacities enumerated in such subsection, may file with the Commission an 
application for an exemption from the provisions of such subsection. 
The Commission shall by order grant such application, either unconditionally or 
on an appropriate temporary or other conditional basis, if it is established that 
the prohibitions of such subsection (a) as applied to such   person, are unduly or 
disproportionately severe or that the conduct of such   person   has been such as 
not to make it against the public interest or protection of investors to grant such
application.

(d)MONEY PENALTIES IN ADMINISTRATIVE PROCEEDINGS

(1)AUTHORITY OF COMMISSION

(A)In generalIn any proceeding instituted pursuant to subsection (b) against 
any person, the Commission may impose a civil penalty if it finds, on the record 
after notice and opportunity for hearing, that such penalty is in the public 
interest, and that such   person—
(i)
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has willfully violated any provision of the Securities Act of 1933 [15 U.S.C. 77a et
seq.], the Securities Exchange Act of 1934 [15 U.S.C. 78a et seq.], subchapter II 
of this chapter, or this subchapter, or the rules or regulations thereunder;
(ii)
has willfully aided, abetted, counseled, commanded, induced, or procured such a
violation by any other person; or
(iii)
has willfully made or caused to be made in any registration statement, 
application, or report required to be filed with the Commission under this 
subchapter, any statement which was, at the time and in the light of the 
circumstances under which it was made, false or misleading with respect to any 
material fact, or has omitted to   state   in any such registration statement, 
application, or report any material fact which was required to be stated 
therein; [1]

(B)Cease-and-desist proceedingsIn any proceeding instituted pursuant to 
subsection (f) against any person, the Commission may impose a civil penalty if 
the Commission finds, on the record, after notice and opportunity for hearing, 
that such   person—
(i)
is violating or has violated any provision of this subchapter, or any rule or 
regulation issued under this subchapter; or
(ii)
is or was a cause of the violation of any provision of this subchapter, or any rule 
or regulation issued under this subchapter.
(2)MAXIMUM AMOUNT OF PENALTY

(A)First tier
The maximum amount of penalty for each act or omission described in paragraph
(1) shall be $5,000 for a natural person or $50,000 for any other person.

(B)Second tier
Notwithstanding subparagraph (A), the maximum amount of penalty for each 
such act or omission shall be $50,000 for a natural person or $250,000 for any 
other person if the act or omission described in paragraph (1) involved fraud, 
deceit, manipulation, or deliberate or reckless disregard of a regulatory 
requirement.

(C)Third tierNotwithstanding subparagraphs (A) and (B), the maximum amount of 
penalty for each such act or omission shall be $100,000 for a natural person or 
$500,000 for any other person if—
(i)
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the act or omission described in paragraph (1) involved fraud, deceit, 
manipulation, or deliberate or reckless disregard of a regulatory requirement; 
and
(ii)
such act or omission directly or indirectly resulted in substantial losses or 
created a significant risk of substantial losses to other persons or resulted in 
substantial pecuniary gain to the person who committed the act or omission.
(3)DETERMINATION OF PUBLIC INTERESTIn considering under this section whether a 
penalty is in the public interest, the Commission may consider—
(A)
whether the act or omission for which such penalty is assessed involved fraud, 
deceit, manipulation, or deliberate or reckless disregard of a regulatory 
requirement;
(B)
the harm to other persons resulting either directly or indirectly from such act or 
omission;
(C)
the extent to which any person was unjustly enriched, taking into account any 
restitution made to persons injured by such behavior;
(D)
whether such person previously has been found by the Commission, another 
appropriate regulatory agency, or a self-regulatory organization to have violated 
the Federal securities laws,   State   securities laws, or the rules of a self-
regulatory organization, has been enjoined by a court of competent jurisdiction 
from violations of such laws or rules, or has been   convicted   by a court of 
competent jurisdiction of violations of such laws or of any felony or 
misdemeanor described in section 80b–3(e)(2) of this title;
(E)
the need to deter such person and other persons from committing such acts or 
omissions; and
(F)
such other matters as justice may require.
(4)EVIDENCE CONCERNING ABILITY TO PAY

In any proceeding in which the Commission may impose a penalty under this 
section, a respondent may present evidence of the respondent’s ability to pay 
such penalty. The Commission may, in its discretion, consider such evidence in 
determining whether such penalty is in the public interest. Such evidence may 
relate to the extent of such   person’s ability to continue in business and the 
collectability of a penalty, taking into account any other claims of the 
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United   States   or third parties upon such   person’s assets and the amount of 
such   person’s assets.

(e)AUTHORITY TO ENTER ORDER REQUIRING ACCOUNTING AND DISGORGEMENT

In any proceeding in which the Commission may impose a penalty under this 
section, the Commission may enter an order requiring accounting and 
disgorgement, including reasonable interest. The Commission is authorized to 
adopt rules, regulations, and orders concerning payments to investors, rates of 
interest, periods of accrual, and such other matters as it deems appropriate to 
implement this subsection.

(f)CEASE-AND-DESIST PROCEEDINGS

(1)AUTHORITY OF COMMISSION

If the Commission finds, after notice and opportunity for hearing, that 
any   person   is violating, has violated, or is about to violate any provision of this 
subchapter, or any rule or regulation thereunder, the Commission may publish its
findings and enter an order requiring such   person, and any other   person   that is, 
was, or would be a cause of the violation, due to an act or omission 
the   person   knew or should have known would contribute to such violation, to 
cease and desist from committing or causing such violation and any future 
violation of the same provision, rule, or regulation. Such order may, in addition to
requiring a   person   to cease and desist from committing or causing a violation, 
require such   person   to comply, or to take steps to effect compliance, with such 
provision, rule, or regulation, upon such terms and conditions and within such 
time as the Commission may specify in such order. Any such order may, as 
the Commission deems appropriate, require future compliance or steps to effect 
future compliance, either permanently or for such period of time as 
the Commission may specify, with such provision, rule, or regulation with 
respect to any security, any   issuer, or any other   person.

(2)HEARING

The notice instituting proceedings pursuant to paragraph (1) shall fix a hearing 
date not earlier than 30 days nor later than 60 days after service of the notice 
unless an earlier or a later date is set by the Commission with the consent of any
respondent so served.

(3)TEMPORARY ORDER

(A)In general
Whenever the Commission determines that the alleged violation or threatened 
violation specified in the notice instituting proceedings pursuant to paragraph 
(1), or the continuation thereof, is likely to result in significant dissipation or 
conversion of assets, significant harm to investors, or substantial harm to the 
public interest, including, but not limited to, losses to the Securities Investor 
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Protection Corporation, prior to the completion of the proceeding, 
the Commission may enter a temporary order requiring the respondent to cease 
and desist from the violation or threatened violation and to take such action to 
prevent the violation or threatened violation and to prevent dissipation or 
conversion of assets, significant harm to investors, or substantial harm to the 
public interest as the Commission deems appropriate pending completion of 
such proceedings. Such an order shall be entered only after notice and 
opportunity for a hearing, unless the Commission, notwithstanding section 80a–
39(a) of this title, determines that notice and hearing prior to entry would be 
impracticable or contrary to the public interest. A temporary order shall become 
effective upon service upon the respondent and, unless set aside, limited, or 
suspended by the   Commission   or a court of competent jurisdiction, shall remain 
effective and enforceable pending the completion of the proceedings.

(B)Applicability
This paragraph shall apply only to a respondent that acts, or, at the time of the 
alleged misconduct acted, as a broker, dealer, investment adviser,   investment 
company, municipal securities   dealer, government securities   broker, government
securities   dealer, or transfer agent, or is, or was at the time of the alleged 
misconduct, an associated   person   of, or a   person   seeking to become associated 
with, any of the foregoing.

(4)REVIEW OF TEMPORARY ORDERS

(A)Commission review
At any time after the respondent has been served with a temporary cease-and-
desist order pursuant to paragraph (3), the respondent may apply to 
the Commission to have the order set aside, limited, or suspended. If the 
respondent has been served with a temporary cease-and-desist order entered 
without a prior Commission hearing, the respondent may, within 10 days after 
the date on which the order was served, request a hearing on such application 
and the Commission shall hold a hearing and render a decision on such 
application at the earliest possible time.

(B)Judicial reviewWithin—
(i)
10 days after the date the respondent was served with a temporary cease-and-
desist order entered with a prior Commission hearing, or
(ii)
10 days after the Commission renders a decision on an application and hearing 
under subparagraph (A), with respect to any temporary cease-and-desist order 
entered without a prior Commission hearing,
the respondent may apply to the United States district court for the district in 
which the respondent resides or has its principal place of business, or for the 
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District of Columbia, for an order setting aside, limiting, or suspending the 
effectiveness or enforcement of the order, and the court shall have jurisdiction 
to enter such an order. A respondent served with a temporary cease-and-desist 
order entered without a prior Commission hearing may not apply to the court 
except after hearing and decision by the Commission on the respondent’s 
application under subparagraph (A) of this paragraph.
(C)No automatic stay of temporary order
The commencement of proceedings under subparagraph (B) of this paragraph 
shall not, unless specifically ordered by the court, operate as a stay of 
the Commission’s order.

(D)Exclusive review
Section 80a–42 of this title shall not apply to a temporary order entered pursuant
to this section.

(5)AUTHORITY TO ENTER ORDER REQUIRING ACCOUNTING AND DISGORGEMENT

In any cease-and-desist proceeding under subsection (f)(1), the Commission may 
enter an order requiring accounting and disgorgement, including reasonable 
interest. The Commission is authorized to adopt rules, regulations, and orders 
concerning payments to investors, rates of interest, periods of accrual, and such
other matters as it deems appropriate to implement this subsection.

(g)CORPORATE OR OTHER TRUSTEES PERFORMING FUNCTIONS OF INVESTMENT ADVISERS

For the purposes of this section, the term “investment adviser” includes a 
corporate or other trustee performing the functions of an investment adviser.

(Aug. 22, 1940, ch. 686, title I, § 9, 54 Stat. 805; Pub. L. 91–547, §     4, Dec. 14, 
1970, 84 Stat. 1415; Pub. L. 94–29, §     28(6), June 4, 1975, 89 Stat. 166; Pub. L. 99–
571, title I, §     102(l), Oct. 28, 1986, 100 Stat. 3220; Pub. L. 100–181, title VI, 
§     609, Dec. 4, 1987, 101 Stat. 1261; Pub. L. 101–429, title III, §     301, Oct. 15, 
1990, 104 Stat. 941; Pub. L. 101–550, title II, §     205(a), Nov. 15, 1990, 104 Stat. 
2718; Pub. L. 106–102, title II, §     222, Nov. 12, 1999, 113 Stat. 1401; Pub. L. 109–
291, §     4(b)(2)(B), Sept. 29, 2006, 120 Stat. 1337; Pub. L. 111–203, title IX, 
§§ 929P(a)(3), 985(d)(2), July 21, 2010, 124 Stat. 1863, 1934.)

15 U.S. Code § 80a–10.Affiliations or
interest of directors, officers, and 
employees
 U.S. Code
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 Notes
prev | next

(a)INTERESTED PERSONS OF COMPANY WHO MAY SERVE ON BOARD OF DIRECTORS

No registered investment company shall have a board of   directors   more than 60 
per centum of the members of which are   persons   who are interested   persons   of 
such registered   company.

(b)EMPLOYMENT AND USE OF DIRECTORS, OFFICERS, ETC., AS REGULAR BROKER, PRINCIPAL 
UNDERWRITER, OR INVESTMENT BANKERNo registered investment company shall—
(1)
employ as regular broker any director, officer, or employee of such 
registered   company, or any   person   of which any such director, officer, or 
employee is an affiliated person, unless a majority of the board of   directors   of 
such registered   company   shall be   persons   who are not such   brokers   or affiliated 
persons of any of such   brokers;
(2)
use as a principal underwriter of securities issued by it any director, officer, or 
employee of such registered   company   or any   person   of which any such director, 
officer, or employee is an interested   person, unless a majority of the board 
of directors of such registered   company   shall be   persons   who are not such 
principal underwriters or interested   persons   of any of such principal 
underwriters; or
(3)
have as director, officer, or employee any investment banker, or any affiliated 
person of an   investment banker, unless a majority of the board of   directors   of 
such registered   company   shall be   persons   who are not   investment 
bankers   or affiliated persons of any   investment banker. For the purposes of this 
paragraph, a   person   shall not be deemed an affiliated person of an   investment 
banker   solely by reason of the fact that he is an affiliated person of a   company   of
the character described in section 80a–12(d)(3)(A) and (B) of this title.
(c)OFFICERS, DIRECTORS, OR EMPLOYEES OF ONE BANK OR BANK HOLDING COMPANY AS MAJORITY 
OF BOARD OF DIRECTORS OF COMPANY; EXCEPTIONS

No registered investment company shall have a majority of its board 
of   directors   consisting of   persons   who are officers,   directors, or employees of 
any one   bank   (together with its affiliates and subsidiaries) or any 
one   bank   holding   company   (together with its affiliates and subsidiaries) (as such 
terms are defined in section 1841 of title 12) or any one savings and loan 
holding   company, together with its affiliates and subsidiaries (as such terms are 
defined in section 1467a of title 12),,[1] except that, if on March 15, 1940, any 
registered   investment company   had a majority of its   directors   consisting 
of   persons   who are   directors, officers, or employees of any 
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one   bank, such   company   may continue to have the same percentage of its board 
of   directors   consisting of   persons   who are   directors, officers, or employees of 
such   bank.

(d)EXCEPTION TO LIMITATION OF NUMBER OF INTERESTED PERSONS WHO MAY SERVE ON BOARD OF 
DIRECTORSNotwithstanding subsections (a) and (b)(2) of this section, a 
registered investment company may have a board of   directors   all the members of
which, except one, are interested   persons   of the investment adviser of 
such   company, or are officers or employees of such   company, if—
(1)
such investment company is an   open-end company;
(2)
such investment adviser is registered under subchapter II of this chapter and is 
engaged principally in the business of rendering investment supervisory services
as defined in subchapter II;
(3)
no sales load is charged on securities issued by such investment company;
(4)
any premium over net asset value charged by such company upon the issuance 
of any such security, plus any discount from net asset value charged on 
redemption thereof, shall not in the aggregate exceed 2 per centum;
(5)
no sales or promotion expenses are incurred by such registered company; but 
expenses incurred in complying with laws regulating the issue or   sale   of 
securities shall not be deemed   sales   or promotion expenses;
(6)
such investment adviser is the only investment adviser to such   investment 
company, and such investment adviser does not receive a management fee 
exceeding 1 per centum per annum of the value of such   company’s net assets 
averaged over the year or taken as of a definite date or dates within the year;
(7)
all executive salaries and executive expenses and office rent of such investment
company are paid by such investment adviser; and
(8)
such investment company has only one class of securities outstanding, each unit
of which has equal voting rights with every other unit.
(e)DEATH, DISQUALIFICATION, OR RESIGNATION OF DIRECTORS AS SUSPENSION OF LIMITATION 
PROVISIONSIf by reason of the death, disqualification, or bona fide resignation of 
any director or directors, the requirements of the foregoing provisions of this 
section or of section 80a–15(f)(1) of this title in respect of   directors   shall not be 
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met by a registered   investment company, the operation of such provision shall 
be suspended as to such registered   company—
(1)
for a period of thirty days if the vacancy or vacancies may be filled by action of 
the board of directors;
(2)
for a period of sixty days if a vote of stockholders is required to fill the vacancy 
or vacancies; or
(3)
for such longer period as the Commission may prescribe, by rules and 
regulations upon its own motion or by order upon application, as not inconsistent
with the protection of investors.
(f)OFFICER, DIRECTOR, ETC., OF COMPANY ACTING AS PRINCIPAL UNDERWRITER OF SECURITY 
ACQUIRED BY COMPANY

No registered investment company shall knowingly purchase or otherwise 
acquire, during the existence of any underwriting or selling syndicate, any 
security (except a security of which such   company   is the   issuer) a principal 
underwriter of which is an officer,   director, member of an   advisory 
board, investment adviser, or employee of such registered   company, or is 
a   person   (other than a   company   of the character described in section 80a–12(d)
(3)(A) and (B) of this title) of which any such officer,   director, member of 
an   advisory board, investment adviser, or employee is an   affiliated 
person, unless in acquiring such security such registered   company   is itself 
acting as a principal underwriter for the   issuer. The   Commission, by rules and 
regulations upon its own motion or by order upon application, may conditionally 
or unconditionally exempt any transaction or classes of transactions from any of 
the provisions of this subsection, if and to the extent that such exemption is 
consistent with the protection of investors.

(g)ADVISORY BOARDS; RESTRICTIONS ON MEMBERSHIP

In the case of a registered investment company which has an   advisory 
board, such board, as a distinct entity, shall be subject to the same restrictions 
as to its membership as are imposed upon a board of   directors   by this section.

(h)APPLICATION OF SECTION TO UNINCORPORATED REGISTERED MANAGEMENT COMPANIESIn the 
case of a registered management company which is an 
unincorporated   company   not having a board of   directors, the provisions of this 
section shall apply as follows:
(1)
the provisions of subsection (a), as modified by subsection (e), shall apply to the 
board of directors of the depositor of such   company;
(2)
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the provisions of subsections (b) and (c), as modified by subsection (e), shall 
apply to the board of directors of the depositor and of every investment 
adviser of such   company; and
(3)
the provisions of subsection (f) shall apply to purchases and other acquisitions 
for the account of such company of securities a principal underwriter of which is
the depositor or an investment adviser of such   company, or an   affiliated 
person   of such depositor or investment adviser.
(Aug. 22, 1940, ch. 686, title I, § 10, 54 Stat. 806; Pub. L. 91–547, §     5, Dec. 14, 
1970, 84 Stat. 1416; Pub. L. 94–29, §     28(5), June 4, 1975, 89 Stat. 165; Pub. L. 
106–102, title II, §     213(c), Nov. 12, 1999, 113 Stat. 1398; Pub. L. 109–351, title IV, 
§     401(c), Oct. 13, 2006, 120 Stat. 1973.)

15 U.S. Code § 80a–11.Offers to 
exchange securities
 U.S. Code

 Notes
prev | next

(a)APPROVAL BY COMMISSION FOR EXCHANGES OF SECURITIES ON BASIS OTHER THAN RELATIVE NET

ASSET VALUE

It shall be unlawful for any registered open-end company or any principal 
underwriter for such a   company   to make or cause to be made an offer to the 
holder of a security of such   company   or of any other open-end investment 
company to   exchange   his security for a security in the same or another 
such   company   on any basis other than the relative net asset values of the 
respective securities to be exchanged, unless the terms of the offer have first 
been submitted to and approved by the   Commission   or are in accordance with 
such rules and regulations as the   Commission   may have prescribed in respect of 
such offers which are in effect at the time such offer is made. For the purposes 
of this section, (A) an offer by a principal underwriter means an offer 
communicated to holders of securities of a class or series but does not include 
an offer made by such principal underwriter to an individual investor in the 
course of a retail business conducted by such principal underwriter, and (B) the 
net asset value means the net asset value which is in effect for the purpose of 
determining the price at which the securities, or class or series of securities 
involved, are offered for   sale   to the public either (1) at the time of the receipt by 
the offeror of the acceptance of the offer or (2) at such later times as is specified
in the offer.
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(b)APPLICATION OF SECTION TO OFFERS PURSUANT TO PLAN OF REORGANIZATION

The provisions of this section shall not apply to any offer made pursuant to any 
plan of reorganization, which is submitted to and requires the approval of the 
holders of at least a majority of the outstanding shares of the class or series to 
which the security owned by the offeree belongs.

(c)APPLICATION OF SECTION TO SPECIFIC EXCHANGE OFFERS

The provisions of subsection (a) shall be applicable, irrespective of the basis 
of exchange, (1) to any offer of exchange of any security of a registered open-
end company for a security of a registered unit investment trust or 
registered face-amount certificate company; and (2) to any type of offer 
of   exchange   of the securities of registered   unit investment trusts   or registered 
face-amount certificate companies for the securities of any other   investment 
company.

(Aug. 22, 1940, ch. 686, title I, § 11, 54 Stat. 808; Pub. L. 91–547, §     6, Dec. 14, 
1970, 84 Stat. 1417.)

15 U.S. Code § 80a–12. Functions 
and activities of investment 
companies

 U.S. Code

 Notes
prev | next

(a)PURCHASE OF SECURITIES ON MARGIN; JOINT TRADING ACCOUNTS; SHORT SALES OF SECURITIES; 
EXCEPTIONSIt shall be unlawful for any registered investment company, in 
contravention of such rules and regulations or orders as the   Commission   may 
prescribe as necessary or appropriate in the public interest or for the protection 
of investors—
(1)
to purchase any security on margin, except such short-term credits as are 
necessary for the clearance of transactions;
(2)
to participate on a joint or a joint and several basis in any trading account in 
securities, except in connection with an underwriting in which such 
registered company is a participant; or
(3)
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to effect a short sale of any security, except in connection with an underwriting 
in which such registered company is a participant.
(b)DISTRIBUTION BY INVESTMENT COMPANY OF SECURITIES OF WHICH IT IS ISSUER

It shall be unlawful for any registered open-end company (other than 
a   company   complying with the provisions of section 80a–10(d) of this title) to act
as a distributor of securities of which it is the   issuer, except through an 
underwriter, in contravention of such rules and regulations as 
the   Commission   may prescribe as necessary or appropriate in the public interest
or for the protection of investors.

(c)LIMITATIONS ON COMMITMENTS AS UNDERWRITER

It shall be unlawful for any registered diversified company to make any 
commitment as underwriter, if immediately thereafter the amount of its 
outstanding underwriting commitments, plus the value of its investments in 
securities of   issuers   (other than investment companies) of which it owns more 
than 10 per centum of the outstanding voting securities, exceeds 25 per centum 
of the value of its total assets.

(d)LIMITATIONS ON ACQUISITION BY INVESTMENT COMPANIES OF SECURITIES OF OTHER SPECIFIC 
BUSINESSES

(1)
(A)It shall be unlawful for any registered investment company (the 
“acquiring   company”) and any   company   or companies controlled by such 
acquiring   company   to purchase or otherwise acquire any security issued by any 
other investment company (the “acquired   company”), and for any investment 
company (the “acquiring   company”) and any   company   or companies controlled 
by such acquiring   company   to purchase or otherwise acquire any security issued
by any registered investment company (the “acquired   company”), if the 
acquiring   company   and any   company   or companies controlled by it immediately 
after such purchase or acquisition own in the aggregate—
(i)
more than 3 per centum of the total outstanding voting stock of the 
acquired company;
(ii)
securities issued by the acquired company having an aggregate value in excess 
of 5 per centum of the value of the total assets of the acquiring company; or
(iii)
securities issued by the acquired company and all other investment companies 
(other than treasury stock of the acquiring company) having an aggregate value 
in excess of 10 per centum of the value of the total assets of the 
acquiring company.
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(B)It shall be unlawful for any registered open-end investment company (the 
“acquired   company”), any principal underwriter therefor, or 
any   broker   or   dealer   registered under the Securities Exchange Act of 1934 [15 
U.S.C. 78a et seq.], knowingly to   sell   or otherwise dispose of any security issued 
by the acquired   company   to any other   investment company   (the 
“acquiring   company”) or any   company   or companies controlled by the 
acquiring   company, if immediately after such   sale   or disposition—
(i)
more than 3 per centum of the total outstanding voting stock of the 
acquired company is owned by the acquiring company and any company or 
companies controlled by it; or
(ii)
more than 10 per centum of the total outstanding voting stock of the 
acquired company is owned by the acquiring company and other investment 
companies and companies controlled by them.
(C)
It shall be unlawful for any investment company (the “acquiring   company”) and 
any   company   or companies controlled by the acquiring   company   to purchase or 
otherwise acquire any security issued by a registered closed-end investment 
company, if immediately after such purchase or acquisition the 
acquiring   company, other investment companies having the same investment 
adviser, and companies controlled by such investment companies, own more 
than 10 per centum of the total outstanding voting stock of such closed-end 
company.
(D)
The provisions of this paragraph shall not apply to a security received as a 
dividend or as a result of an offer of exchange approved pursuant to section 80a–
11 of this title or of a plan of   reorganization   of any   company   (other than a plan 
devised for the purpose of evading the foregoing provisions).
(E)The provisions of this paragraph shall not apply to a security (or securities) 
purchased or acquired by an investment company if—
(i)
the depositor of, or principal underwriter for, such investment company is 
a   broker   or   dealer   registered under the Securities Exchange Act of 1934 [15 
U.S.C. 78a et seq.], or a   person   controlled by such a   broker   or   dealer;
(ii)
such security is the only investment security held by such investment 
company (or such securities are the only investment securities held by 
such investment company, if such investment company is a registered unit 
investment trust that issues two or more classes or series of securities, each of 
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which provides for the accumulation of shares of a different   investment 
company); and
(iii)the purchase or acquisition is made pursuant to an arrangement with 
the issuer of, or principal underwriter for the issuer of, the security whereby 
such investment company is obligated—
(aa)
either to seek instructions from its security holders with regard to the voting of 
all proxies with respect to such security and to vote such proxies only in 
accordance with such instructions, or to vote the shares held by it in the same 
proportion as the vote of all other holders of such security, and
(bb)
in the event that such investment company is not a registered investment 
company, to refrain substituting such security unless the   Commission   shall have 
approved such substitution in the manner provided in section 80a–26 of this title.
(F)The provisions of this paragraph shall not apply to securities purchased or 
otherwise acquired by a registered investment company if—
(i)
immediately after such purchase or acquisition not more than 3 per centum of 
the total outstanding stock of such issuer is owned by such 
registered investment company and all   affiliated persons   of such 
registered investment company; and
(ii)
such registered investment company has not offered or sold after January 1, 
1971, and is not proposing to offer or   sell   any security issued by it through a 
principal underwriter or otherwise at a public offering price which includes 
a   sales load   of more than 1½ per centum.
No issuer of any security purchased or acquired by a registered investment 
company pursuant to this subparagraph shall be obligated to redeem such 
security in an amount exceeding 1 per centum of such   issuer’s total outstanding 
securities during any period of less than thirty days. Such investment 
company shall exercise voting rights by proxy or otherwise with respect to any 
security purchased or acquired pursuant to this subparagraph in the manner 
prescribed by subparagraph (E) of this subsection.
(G)
(i)This paragraph does not apply to securities of a registered open-
end investment company or a registered unit investment trust (hereafter in this 
subparagraph referred to as the “acquired   company”) purchased or otherwise 
acquired by a registered open-end   investment company   or a registered unit 
investment trust (hereafter in this subparagraph referred to as the 
“acquiring   company”) if—
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(I)
the acquired company and the acquiring company are part of the same group of 
investment companies;
(II)
the securities of the acquired company, securities of other registered open-end 
investment companies and registered unit investment trusts that are part of the 
same group of investment companies, Government securities, and   short-term 
paper   are the only investments held by the acquiring   company;
(III)with respect to—
(aa)
securities of the acquired company, the acquiring company does not pay and is 
not assessed any charges or fees for distribution-related activities, unless the 
acquiring company does not charge a sales load or other fees or charges for 
distribution-related activities; or
(bb)
securities of the acquiring company, any sales loads and other distribution-
related fees charged, when aggregated with any sales load and distribution-
related fees paid by the acquiring   company   with respect to securities of the 
acquired   company, are not excessive under rules adopted pursuant to section 
80a–22(b) of this title or section 80a–22(c) of this title by a securities association
registered under section 15A of the Securities Exchange Act of 1934 [15 U.S.C. 
78o–3], or the   Commission;
(IV)
the acquired company has a policy that prohibits it from acquiring any securities 
of registered open-end investment companies or registered unit investment 
trusts in reliance on this subparagraph or subparagraph (F); and
(V)
such acquisition is not in contravention of such rules and regulations as 
the Commission may from time to time prescribe with respect to acquisitions in 
accordance with this subparagraph, as necessary and appropriate for the 
protection of investors.
(ii)
For purposes of this subparagraph, the term “group of investment companies” 
means any 2 or more registered investment companies that hold themselves out 
to investors as related companies for purposes of investment and investor 
services.
(H)
For the purposes of this paragraph, the value of an investment company’s total 
assets shall be computed as of the time of a purchase or acquisition or as 
closely thereto as is reasonably possible.
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(I)
In any action brought to enforce the provisions of this paragraph, 
the Commission may join as a party the   issuer   of any security purchased or 
otherwise acquired in violation of this paragraph, and the court may issue any 
order with respect to such   issuer   as may be necessary or appropriate for the 
enforcement of the provisions of this paragraph.
(J)
The Commission, by rule or regulation, upon its own motion or by order upon 
application, may conditionally or unconditionally exempt any   person, security, or
transaction, or any class or classes of   persons, securities, or transactions from 
any provision of this paragraph, if and to the extent that such exemption is 
consistent with the public interest and the protection of investors.
(2)
It shall be unlawful for any registered investment company and any   company   or 
companies controlled by such registered investment company to purchase or 
otherwise acquire any security (except a security received as a dividend or as a 
result of a plan of   reorganization   of any   company, other than a plan devised for 
the purpose of evading the provisions of this paragraph) issued by any   insurance 
company   of which such registered investment company and any   company   or 
companies controlled by such registered   company   do not, at the time of such 
purchase or acquisition, own in the aggregate at least 25 per centum of the total
outstanding voting stock, if such registered   company   and any   company   or 
companies controlled by it own in the aggregate, or as a result of such purchase 
or acquisition will own in the aggregate, more than 10 per centum of the total 
outstanding voting stock of such   insurance company.
(3)
It shall be unlawful for any registered investment company and any   company   or 
companies controlled by such registered investment company to purchase or 
otherwise acquire any security issued by or any other interest in the business of 
any   person   who is a   broker, a   dealer, is engaged in the business of underwriting, 
or is either an investment adviser of an   investment company   or an investment 
adviser registered under subchapter II of this chapter, unless (A) such   person   is 
a corporation all the outstanding securities of which (other than   short-term 
paper, securities representing   bank   loans, and   directors’ qualifying shares) are, 
or after such acquisition will be, owned by one or more registered investment 
companies; and (B) such   person   is primarily engaged in the business of 
underwriting and distributing securities issued by other   persons, selling 
securities to customers, or any one or more of such or related activities, and the 
gross income of such   person   normally is derived principally from such business 
or related activities.

123

https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-310687660-30509786&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2062940-1107394468&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1490342167-30509854&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1490342167-30509854&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1335779815-30509785&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1380616231-1107394467&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-869513961-30509791&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-869513961-30509791&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-869513961-30509791&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1191111930-30509849&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2095292711-30509817&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2095292711-30509817&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9312


(e)ACQUISITION OF SECURITIES ISSUED BY CORPORATIONS IN BUSINESS OF UNDERWRITING, 
FURNISHING CAPITAL TO INDUSTRY, ETC. Notwithstanding any provisions of this 
subchapter, any registered investment company may hereafter purchase or 
otherwise acquire any security issued by any one corporation engaged or 
proposing to engage in the business of underwriting, furnishing capital to 
industry, financing promotional enterprises, purchasing securities of   issuers   for 
which no ready market is in existence, and reorganizing companies or similar 
activities; provided—
(1)
That the securities issued by such corporation (other than short-term paper and 
securities representing   bank   loans) shall consist solely of one class of common 
stock and shall have been originally issued or sold for investment to registered 
investment companies only;
(2)
That the aggregate cost of the securities of such corporation purchased by such 
registered investment company does not exceed 5 per centum of the value of the
total assets of such registered   company   at the time of any purchase or 
acquisition of such securities; and
(3)
That the aggregate paid-in capital and surplus of such corporation does not 
exceed $100,000,000.
For the purpose of paragraph (1) of section 80a–5(b) of this title any investment 
in any such corporation shall be deemed to be an investment in an   investment 
company.
(f)ORGANIZATION AND OWNERSHIP BY ONE REGISTERED FACE-AMOUNT CERTIFICATE COMPANY OF 
ALL OR PART OF CAPITAL STOCK OF NOT MORE THAN TWO OTHER FACE-AMOUNT CERTIFICATE 
COMPANIES; LIMITATIONS

Notwithstanding any provisions of this chapter, any registered face-amount 
certificate company may organize not more than two face-amount certificate 
companies and acquire and own all or any part of the capital stock thereof only if
such stock is acquired and held for investment: Provided, That the aggregate 
cost to such registered   company   of all such stock so acquired shall not exceed 
six times the amount of the minimum capital stock requirement provided in 
subdivision (1) of subsection (a) of section 80a–28 of this title for a face-
amount   company   organized on or after March 15, 1940: And provided further, 
That the aggregate cost to such registered   company   of all such capital stock 
issued by face-amount certificate companies organized or otherwise created 
under laws other than the laws of the United   States   or any   State   thereof shall 
not exceed twice the amount of the minimum capital stock requirement provided
in subdivision (1) of subsection (a) of said section 80a–28 for 
a   company   organized on or after March 15, 1940. Nothing contained in this 
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subsection shall be deemed to prevent the   sale   of any such stock to any 
other   person   if the original purchase was made by such registered   face-amount 
certificate company   in good faith for investment and not for resale.

(g)EXCEPTIONS TO LIMITATION ON OWNERSHIP BY INVESTMENT COMPANY OF SECURITIES OF 
INSURANCE COMPANY

Notwithstanding the provisions of this section any registered investment 
company and any   company   or companies controlled by such 
registered   company   may purchase or otherwise acquire from another investment
company or any   company   or companies controlled by such 
registered   company   more than 10 per centum of the total outstanding voting 
stock of any   insurance company   owned by any such   company   or companies, or 
may acquire the securities of any   insurance company   if the   Commission   by order
determines that such acquisition is in the public interest because the financial 
condition of such   insurance company   will be improved as a result of such 
acquisition or any plan contemplated as a result thereof. This section shall not 
be deemed to prohibit the promotion of a new   insurance company   or the 
acquisition of the securities of any newly created   insurance company   by a 
registered investment company, alone or with other   persons. Nothing contained 
in this section shall in any way affect or derogate from the powers of any 
insurance commissioner or similar official or agency of the United   States   or 
any   State, or to affect the right under   State   law of any   insurance company   to 
acquire securities of any other   insurance company   or insurance companies.

(Aug. 22, 1940, ch. 686, title I, § 12, 54 Stat. 808; Pub. L. 91–547, §     7, Dec. 14, 
1970, 84 Stat. 1417; Pub. L. 100–181, title VI, §     610, Dec. 4, 1987, 101 Stat. 
1261; Pub. L. 104–290, title II, §     202, Oct. 11, 1996, 110 Stat. 3426; Pub. L. 105–
353, title III, §     301(c)(3), Nov. 3, 1998, 112 Stat. 3236; Pub. L. 111–203, title IX, 
§     985(d)(3), July 21, 2010, 124 Stat. 1934.)  

15 U.S. Code § 80a–13.Changes in 
investment policy
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(a)PROHIBITED ACTIONS FOR REGISTERED INVESTMENT COMPANIESNo registered investment 
company shall, unless authorized by the vote of a majority of its outstanding 
voting securities—
(1)
change its subclassification as defined in section 80a–5(a)(1) and (2) of this title 
or its subclassification from a diversified to a nondiversified company;
(2)
borrow money, issue senior securities, underwrite securities issued by 
other persons, purchase or   sell   real estate or commodities or make loans to 
other persons, except in each case in accordance with the recitals of policy 
contained in its registration statement in respect thereto;
(3)
deviate from its policy in respect of concentration of investments in any 
particular industry or group of industries as recited in its registration statement, 
deviate from any investment policy which is changeable only if authorized by 
shareholder vote, or deviate from any policy recited in its registration statement 
pursuant to section 80a–8(b)(3) of this title; or
(4)
change the nature of its business so as to cease to be an investment company.
(b)MAJORITY EQUIVALENT FOR COMMON-LAW TRUSTS

In the case of a common-law trust of the character described in section 80a–
16(c) of this title, either written approval by holders of a majority of the 
outstanding shares of beneficial interest or the vote of a majority of such 
outstanding shares cast in   person   or by proxy at a meeting called for the 
purpose shall for the purposes of subsection (a) be deemed the equivalent of the 
vote of a majority of the outstanding voting securities, and the provisions of 
paragraph (42) of section 80a–2(a) of this title as to a majority shall be applicable
to the vote cast at such a meeting.

(c)LIMITATION ON ACTIONS

(1)IN GENERALNotwithstanding any other provision of Federal or State law, 
no person may bring any civil, criminal, or administrative action against any 
registered   investment company, or any employee, officer,   director, or   investment
adviser   thereof, based solely upon the   investment company   divesting from, or 
avoiding investing in, securities issued by persons that the   investment 
company   determines, using credible information available to the public—
(A)
conduct or have direct investments in business operations in Sudan described in 
section 3(d) of the Sudan Accountability and Divestment Act of 2007 (50 U.S.C. 
1701 note); or
(B)
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engage in investment activities in Iran described in section 8532(c) of title 22.
(2)APPLICABILITY

(A)Rule of construction
Nothing in paragraph (1) shall be construed to create, imply, diminish, change, or
affect in any way whether or not a private right of action exists under subsection
(a) or any other provision of this chapter.

(B)Disclosures
Paragraph (1) shall not apply to a registered investment company, or any 
employee, officer,   director, or investment adviser thereof, unless the   investment 
company   makes disclosures in accordance with regulations prescribed by 
the   Commission.

(3)PERSON DEFINED

For purposes of this subsection the term “person” includes the Federal 
Government and any   State   or political subdivision of a   State.

(Aug. 22, 1940, ch. 686, title I, § 13, 54 Stat. 811; Pub. L. 91–547, §§ 2(b), 
3(d), Dec. 14, 1970, 84 Stat. 1414, 1415; Pub. L. 94–29, §     28(4), June 4, 1975, 89 
Stat. 165; Pub. L. 110–174, §     4(a), Dec. 31, 2007, 121 Stat. 2519; Pub. L. 111–195, 
title II, §§ 203(a), 205(b)(1), July 1, 2010, 124 Stat. 1343, 1345.)

15 U.S. Code § 80a–14.Size of 
investment companies
 U.S. Code

 Notes
prev | next

(a)PUBLIC OFFERINGSNo registered investment company organized after August 22, 
1940, and no principal underwriter for such a   company, shall make a public 
offering of securities of which such   company   is the   issuer, unless—
(1)
such company has a net worth of at least $100,000;
(2)
such company has previously made a public offering of its securities, and at the 
time of such offering had a net worth of at least $100,000; or
(3)
provision is made in connection with and as a condition of the registration of 
such securities under the Securities Act of 1933 [15 U.S.C. 77a et seq.] which in 
the opinion of the   Commission   adequately insures (A) that after the effective 
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date of such registration statement such   company   will not issue any security or 
receive any proceeds of any subscription for any security until firm agreements 
have been made with such   company   by not more than twenty-five 
responsible   persons   to purchase from it securities to be issued by it for an 
aggregate net amount which plus the then net worth of the   company, if any, will 
equal at least $100,000; (B) that said aggregate net amount will be paid in to 
such   company   before any subscriptions for such securities will be accepted from
any   persons   in excess of twenty-five; (C) that arrangements will be made 
whereby any proceeds so paid in, as well as any   sales load, will be refunded to 
any subscriber on demand without any deduction, in the event that the net 
proceeds so received by the   company   do not result in the   company   having a net 
worth of at least $100,000 within ninety days after such registration statement 
becomes effective.
At any time after the occurrence of the event specified in clause (C) of paragraph
(3) of this subsection the Commission may issue a stop order suspending the 
effectiveness of the registration statement of such securities under 
the Securities Act of 1933 [15 U.S.C. 77a et seq.] and may suspend or revoke the 
registration of such   company   under this subchapter.
(b)STUDY ON EFFECTS OF SIZE

The Commission is authorized, at such times as it deems that any substantial 
further increase in size of investment companies creates any problem involving 
the protection of investors or the public interest, to make a study and 
investigation of the effects of size on the investment policy of investment 
companies and on security markets, on concentration of   control   of wealth and 
industry, and on companies in which investment companies are interested, and 
from time to time to report the results of its studies and investigations and its 
recommendations to the Congress.

(Aug. 22, 1940, ch. 686, title I, § 14, 54 Stat. 811.)

15 U.S. Code § 80a–15.Contracts of 
advisers and underwriters
 U.S. Code

 Notes
prev | next

(a)WRITTEN CONTRACT TO SERVE OR ACT AS INVESTMENT ADVISER; CONTENTSIt shall be 
unlawful for any person to serve or act as investment adviser of a 
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registered   investment company, except pursuant to a written contract, which 
contract, whether with such registered   company   or with an investment 
adviser of such registered   company, has been approved by the vote of a majority 
of the outstanding voting securities of such registered   company, and—
(1)
precisely describes all compensation to be paid thereunder;
(2)
shall continue in effect for a period more than two years from the date of its 
execution, only so long as such continuance is specifically approved at least 
annually by the board of directors or by vote of a majority of the outstanding 
voting securities of such   company;
(3)
provides, in substance, that it may be terminated at any time, without the 
payment of any penalty, by the board of directors of such registered   company   or 
by vote of a majority of the outstanding voting securities of such   company   on not
more than sixty days’ written notice to the investment adviser; and
(4)
provides, in substance, for its automatic termination in the event of 
its assignment.
(b)WRITTEN CONTRACT WITH COMPANY FOR SALE BY PRINCIPAL UNDERWRITER OF SECURITY OF 
WHICH COMPANY IS ISSUER; CONTENTSIt shall be unlawful for any principal underwriter 
for a registered open-end company to   offer for sale,     sell, or deliver after   sale   any 
security of which such   company   is the   issuer, except pursuant to a written 
contract with such   company, which contract—
(1)
shall continue in effect for a period more than two years from the date of its 
execution, only so long as such continuance is specifically approved at least 
annually by the board of directors or by vote of a majority of the outstanding 
voting securities of such   company; and
(2)
provides, in substance, for its automatic termination in the event of 
its assignment.
(c)APPROVAL OF CONTRACT TO UNDERTAKE SERVICE AS INVESTMENT ADVISER OR PRINCIPAL 
UNDERWRITER BY MAJORITY OF NONINTERESTED DIRECTORS

In addition to the requirements of subsections (a) and (b) of this section, it shall 
be unlawful for any registered investment company having a board 
of   directors   to enter into, renew, or perform any contract or agreement, written 
or oral, whereby a   person   undertakes regularly to serve or act as investment 
adviser of or principal underwriter for such   company, unless the terms of such 
contract or agreement and any renewal thereof have been approved by the vote 
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of a majority of   directors, who are not parties to such contract or agreement or 
interested   persons   of any such party, cast in   person   at a meeting called for the 
purpose of voting on such approval. It shall be the duty of the   directors   of a 
registered   investment company   to request and evaluate, and the duty of 
an investment adviser to such   company   to furnish, such information as may 
reasonably be necessary to evaluate the terms of any contract whereby 
a   person   undertakes regularly to serve or act as investment adviser of 
such   company. It shall be unlawful for the   directors   of a registered   investment 
company, in connection with their evaluation of the terms of any contract 
whereby a   person   undertakes regularly to serve or act as investment adviser of 
such   company, to take into account the purchase price or other consideration 
any   person   may have paid in connection with a transaction of the type referred 
to in paragraph (1), (3), or (4) of subsection (f).

(d)EQUIVALENT OF VOTE OF MAJORITY OF OUTSTANDING VOTING SECURITIES IN CASE OF COMMON-
LAW TRUST

In the case of a common-law trust of the character described in section 80a–
16(c) of this title, either written approval by holders of a majority of the 
outstanding shares of beneficial interest or the vote of a majority of such 
outstanding shares cast in   person   or by proxy at a meeting called for the 
purpose shall for the purposes of this section be deemed the equivalent of the 
vote of a majority of the outstanding voting securities, and the provisions of 
paragraph (42) of section 80a–2(a) of this title as to a majority shall be applicable
to the vote cast at such a meeting.

(e)EXEMPTION OF ADVISORY BOARDS OR MEMBERS FROM PROVISIONS OF THIS SECTION

Nothing contained in this section shall be deemed to require or contemplate any 
action by an advisory board of any registered   company   or by any of the members 
of such a board.

(f)RECEIPT OF BENEFITS BY INVESTMENT ADVISER FROM SALE OF SECURITIES OR OTHER INTEREST IN
SUCH INVESTMENT ADVISER RESULTING IN ASSIGNMENT OF INVESTMENT ADVISORY CONTRACT

(1)An investment adviser, or a corporate trustee performing the functions of 
an investment adviser, of a registered   investment company   or an   affiliated 
person   of such investment adviser or corporate trustee may receive any amount 
or benefit in connection with a   sale   of securities of, or a   sale   of any other 
interest in, such investment adviser or corporate trustee which results in 
an   assignment   of an investment advisory contract with such   company   or the 
change in   control   of or identity of such corporate trustee, if—
(A)
for a period of three years after the time of such action, at least 75 per centum 
of the members of the board of directors of such registered   company   or such 
corporate trustee (or successor thereto, by reorganization or otherwise) are not 
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(i) interested   persons   of the investment adviser of such   company   or such 
corporate trustee, or (ii) interested   persons   of the predecessor investment 
adviser or such corporate trustee; and
(B)
there is not imposed an unfair burden on such company as a result of such 
transaction or any express or implied terms, conditions, or understandings 
applicable thereto.
(2)
(A)
For the purpose of paragraph (1)(A) of this subsection, interested persons of a 
corporate trustee shall be determined in accordance with section 80a–2(a)(19)
(B) of this title: Provided, That no   person   shall be deemed to be an 
interested   person   of a corporate trustee solely by reason of (i) his being a 
member of its board of   directors   or   advisory board   or (ii) his membership in the 
immediate family of any   person   specified in clause (i) of this subparagraph.
(B)
For the purpose of paragraph (1)(B) of this subsection, an unfair burden on a 
registered investment company includes any arrangement, during the two-year 
period after the date on which any such transaction occurs, whereby 
the investment adviser or corporate trustee or predecessor or 
successor investment advisers or corporate trustee or any interested   person   of 
any such adviser or any such corporate trustee receives or is entitled to receive 
any compensation directly or indirectly (i) from any   person   in connection with 
the purchase or   sale   of securities or other property to, from, or on behalf of 
such   company, other than bona fide ordinary compensation as principal 
underwriter for such   company, or (ii) from such   company   or its security holders 
for other than bona fide investment advisory or other services.
(3)If—
(A)
an assignment of an investment advisory contract with a registered investment 
company results in a successor investment adviser to such   company, or if there 
is a change in   control   of or identity of a corporate trustee of a 
registered   investment company, and such adviser or trustee is then 
an investment adviser or corporate trustee with respect to other assets 
substantially greater in amount than the amount of assets of such   company, or
(B)
as a result of a merger of, or a sale of substantially all the assets by, a 
registered investment company with or to another registered investment 
company with assets substantially greater in amount, a transaction occurs 
which would be subject to paragraph (1)(A) of this subsection,
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such discrepancy in size of assets shall be considered by the Commission in 
determining whether or to what extent an application under section 80a–6(c) of 
this title for exemption from the provisions of paragraph (1)(A) of this subsection 
should be granted.
(4)Paragraph (1)(A) of this subsection shall not apply to a transaction in which a 
controlling block of outstanding voting securities of an investment adviser to a 
registered   investment company   or of a corporate trustee performing the 
functions of an investment adviser to a registered   investment company   is—
(A)
distributed to the public and in which there is, in fact, no change in the identity 
of the persons who control such investment adviser or corporate trustee, or
(B)
transferred to the investment adviser or the corporate trustee, or an   affiliated 
person   or   persons   of such investment adviser or corporate trustee, or is 
transferred from the investment adviser or corporate trustee to an   affiliated 
person   or   persons   of the investment adviser or corporate trustee: Provided, That 
(i) each transferee (other than such adviser or trustee) is a natural   person   and (ii)
the transferees (other than such adviser or trustee) owned in the aggregate more
than 25 per centum of such voting securities for a period of at least six months 
prior to such transfer.
(Aug. 22, 1940, ch. 686, title I, § 15, 54 Stat. 812; Pub. L. 91–547, §     8, Dec. 14, 
1970, 84 Stat. 1419; Pub. L. 94–29, §     28(1), (2), (4), June 4, 1975, 89 Stat. 164, 
165; Pub. L. 100–181, title VI, §     611, Dec. 4, 1987, 101 Stat. 1261.)

15 U.S. Code § 80a–16.Board of 
directors
 U.S. Code

 Notes
prev | next

(a) Election of directors

No person shall serve as a director of a registered investment company unless 
elected to that office by the holders of the outstanding voting securities of 
such   company, at an annual or a special meeting duly called for that purpose; 
except that vacancies occurring between such meetings may be filled in any 
otherwise legal manner if immediately after filling any such vacancy at least 
two-thirds of the   directors   then holding office shall have been elected to such 
office by the holders of the outstanding voting securities of the   company   at such 
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an annual or special meeting. In the event that at any time less than a majority 
of the   directors   of such   company   holding office at that time were so elected by 
the holders of the outstanding voting securities, the board of   directors   or proper 
officer of such   company   shall forthwith cause to be held as promptly as possible 
and in any event within sixty days a meeting of such holders for the purpose of 
electing   directors   to fill any existing vacancies in the board of   directors   unless 
the   Commission   shall by order extend such period. The foregoing provisions of 
this subsection shall not apply to members of an   advisory board.

Nothing herein shall, however, preclude a registered investment company from
dividing its   directors   into classes if its charter, certificate of incorporation, 
articles of association, by-laws, trust indenture, or other instrument or the law 
under which it is organized, so provides and prescribes the tenure of office of the
several classes: Provided, That no class shall be elected for a shorter period 
than one year or for a longer period than five years and the term of office of at 
least one class shall expire each year.

(b) Term vacancies

Any vacancy on the board of directors of a registered investment 
company which occurs in connection with compliance with section 80a–15(f)(1)
(A) of this title and which must be filled by a   person   who is not an 
interested   person   of either party to a transaction subject to section 80a–15(f)(1)
(A) of this title shall be filled only by a   person   (1) who has been selected and 
proposed for election by a majority of the   directors   of such   company   who are not
such interested   persons, and (2) who has been elected by the holders of the 
outstanding voting securities of such   company, except that in the case of the 
death, disqualification, or bona fide resignation of a   director   selected and 
elected pursuant to clauses (1) and (2) of this subsection (b), the vacancy 
created thereby may be filled as provided in subsection (a).

(c) Trustees of common-law trusts

The foregoing provisions of this section shall not apply to a common-law trust 
existing on August 22, 1940, under an indenture of trust which does not provide 
for the election of trustees by the shareholders. No natural   person   shall serve as 
trustee of such a trust, which is registered as an   investment company, after the 
holders of record of not less than two-thirds of the outstanding shares of 
beneficial interests in such trust have declared that he be removed from that 
office either by declaration in writing filed with the custodian of the securities of
the trust or by votes cast in   person   or by proxy at a meeting called for the 
purpose. Solicitation of such a declaration shall be deemed a solicitation of a 
proxy within the meaning of section 80a–20(a) of this title.
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The trustees of such a trust shall promptly call a meeting of shareholders for 
the purpose of voting upon the question of removal of any such trustee or 
trustees when requested in writing so to do by the record holders of not less 
than 10 per centum of the outstanding shares.

Whenever ten or more shareholders of record who have been such for at least 
six months preceding the date of application, and who hold in the aggregate 
either shares having a net asset value of at least $25,000 or at least 1 per 
centum of the outstanding shares, whichever is less, shall apply to the trustees 
in writing, stating that they wish to communicate with other shareholders with a 
view to obtaining signatures to a request for a meeting pursuant to this 
subsection and accompanied by a form of communication and request which 
they wish to transmit, the trustees shall within five business days after receipt 
of such application either—

(1) afford to such applicants access to a list of the names and addresses of all 
shareholders as recorded on the books of the trust; or

(2) inform such applicants as to the approximate number of shareholders of 
record, and the approximate cost of mailing to them the proposed 
communication and form of request.

If the trustees elect to follow the course specified in paragraph (2) of this 
subsection the trustees, upon the written request of such applicants, 
accompanied by a tender of the material to be mailed and of the reasonable 
expenses of mailing, shall, with reasonable promptness, mail such material to all
shareholders of record at their addresses as recorded on the books, unless 
within five business days after such tender the trustees shall mail to such 
applicants and file with the Commission, together with a copy of the material to 
be mailed, a written statement signed by at least a majority of the trustees to 
the effect that in their opinion either such material contains untrue statements 
of fact or omits to   state   facts necessary to make the statements contained 
therein not misleading, or would be in violation of applicable law, and specifying 
the basis of such opinion.

After opportunity for hearing upon the objections specified in the written 
statement so filed, the Commission may, and if demanded by the trustees or by 
such applicants shall, enter an order either sustaining one or more of such 
objections or refusing to sustain any of them. If the Commission shall enter an 
order refusing to sustain any of such objections, or if, after the entry of an order 
sustaining one or more of such objections, the Commission shall find, after 
notice and opportunity for hearing, that all objections so sustained have been 
met, and shall enter an order so declaring, the trustees shall mail copies of such 
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material to all shareholders with reasonable promptness after the entry of such 
order and the renewal of such tender.

(Aug. 22, 1940, ch. 686, title I, § 16, 54 Stat. 813; Pub. L. 94–29, §     28(3), June 4, 
1975, 89 Stat. 165.)

15 U.S. Code § 80a–17.Transactions 
of certain affiliated persons and 
underwriters
 U.S. Code

 Notes
prev | next

(a)PROHIBITED TRANSACTIONSIt shall be unlawful for any affiliated person or promoter 
of or principal underwriter for a registered investment company (other than 
a   company   of the character described in section 80a–12(d)(3)(A) and (B) of this 
title), or any   affiliated person   of such a   person, promoter, or principal 
underwriter, acting as principal—
(1)
knowingly to sell any security or other property to such registered company or to
any company controlled by such registered company, unless such   sale   involves 
solely (A) securities of which the buyer is the   issuer, (B) securities of which the 
seller is the   issuer   and which are part of a general offering to the holders of a 
class of its securities, or (C) securities deposited with the trustee of a unit 
investment trust or periodic payment plan by the depositor thereof;
(2)
knowingly to purchase from such registered company, or from 
any company controlled by such registered company, any security or other 
property (except securities of which the seller is the   issuer);
(3)
to borrow money or other property from such registered company or from 
any company controlled by such registered company (unless the borrower is 
controlled by the lender) except as permitted in section 80a–21(b) of this title; or
(4)
to loan money or other property to such registered company, or to 
any company controlled by such registered company, in contravention of such 
rules, regulations, or orders as the Commission may, after consultation with and 
taking into consideration the views of the Federal banking agencies (as defined 
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in section 1813 of title 12), prescribe or issue consistent with the protection of 
investors.
(b)APPLICATION FOR EXEMPTION OF PROPOSED TRANSACTION FROM CERTAIN RESTRICTIONS 
Notwithstanding subsection (a), any person may file with the Commission an 
application for an order exempting a proposed transaction of the applicant from 
one or more provisions of said subsection. The Commission shall grant such 
application and issue such order of exemption if evidence establishes that—
(1)
the terms of the proposed transaction, including the consideration to be paid or 
received, are reasonable and fair and do not involve overreaching on the part of 
any person concerned;
(2)
the proposed transaction is consistent with the policy of each 
registered investment company concerned, as recited in its registration 
statement and reports filed under this subchapter; and
(3)
the proposed transaction is consistent with the general purposes of this 
subchapter.
(c)SALE OR PURCHASE OF MERCHANDISE FROM ANY COMPANY OR FURNISHING OF SERVICES 
INCIDENT TO LESSOR-LESSEE RELATIONSHIP

Notwithstanding subsection (a), a person may, in the ordinary course of 
business,   sell   to or purchase from any company merchandise or may enter into a 
lessor-lessee relationship with any   person   and furnish the services incident 
thereto.

(d)JOINT OR JOINT AND SEVERAL PARTICIPATION WITH COMPANY IN TRANSACTIONS

It shall be unlawful for any affiliated person of or principal underwriter for a 
registered investment company (other than a   company   of the character 
described in section 80a–12(d)(3) (A) and (B) of this title), or any   affiliated 
person   of such a   person   or principal underwriter, acting as principal to effect any
transaction in which such registered   company, or a   company   controlled by such 
registered   company, is a joint or a joint and several participant with 
such   person, principal underwriter, or   affiliated person, in contravention of such 
rules and regulations as the   Commission   may prescribe for the purpose of 
limiting or preventing participation by such registered or controlled   company   on 
a basis different from or less advantageous than that of such other participant. 
Nothing contained in this subsection shall be deemed to preclude any   affiliated 
person   from acting as manager of any underwriting syndicate or other group in 
which such registered or controlled   company   is a participant and receiving 
compensation therefor.
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(e)ACCEPTANCE OF COMPENSATION, COMMISSIONS, FEES, ETC.It shall be unlawful for 
any affiliated person of a registered investment company, or any   affiliated 
person   of such   person—
(1)
acting as agent, to accept from any source any compensation (other than a 
regular salary or wages from such registered company) for the purchase 
or   sale   of any property to or for such registered company or any 
controlled company thereof, except in the course of such   person’s business as 
an underwriter or   broker; or
(2)
acting as broker, in connection with the   sale   of securities to or by such 
registered company or any controlled company thereof, to receive from any 
source a commission, fee, or other remuneration for effecting such transaction 
which exceeds (A) the usual and customary   broker’s commission if the   sale   is 
effected on a securities   exchange, or (B) 2 per centum of the   sales   price if 
the   sale   is effected in connection with a secondary distribution of such 
securities, or (C) 1 per centum of the purchase or   sale   price of such securities if 
the   sale   is otherwise effected unless the Commission shall, by rules and 
regulations or order in the public interest and consistent with the protection of 
investors, permit a larger commission.
(f)CUSTODY OF SECURITIES

(1)
Every registered management company shall place and maintain its securities 
and similar investments in the custody of (A) a   bank   or   banks   having the 
qualifications prescribed in paragraph (1) of section 80a–26(a) of this title for the
trustees of   unit investment trusts; or (B) a   company   which is a member of 
a   national securities exchange   as defined in the Securities Exchange Act of 
1934 [15 U.S.C. 78a et seq.], subject to such rules and regulations as 
the   Commission   may from time to time prescribe for the protection of investors; 
or (C) such registered   company, but only in accordance with such rules and 
regulations or orders as the   Commission   may from time to time prescribe for the 
protection of investors.
(2)
Subject to such rules, regulations, and orders as the Commission may adopt as 
necessary or appropriate for the protection of investors, a 
registered management company or any such custodian, with the consent of the 
registered management company for which it acts as custodian, may deposit all 
or any part of the securities owned by such registered management company in 
a system for the central handling of securities established by a national 
securities exchange or national securities association registered with 
the   Commission   under the Securities Exchange Act of 1934 [15 U.S.C. 78a et 
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seq.], or such other   person   as may be permitted by the   Commission, pursuant to 
which system all securities of any particular class or series of 
any   issuer   deposited within the system are treated as fungible and may be 
transferred or pledged by bookkeeping entry without physical delivery of such 
securities.
(3)
Rules, regulations, and orders of the Commission under this subsection, among 
other things, may make appropriate provision with respect to such matters as 
the earmarking, segregation, and hypothecation of such securities and 
investments, and may provide for or require periodic or other inspections by any 
or all of the following: Independent public accountants, employees and agents of
the Commission, and such other   persons   as the Commission may designate.
(4)
No member of a national securities exchange which trades in securities for its 
own account may act as custodian except in accordance with rules and 
regulations prescribed by the   Commission   for the protection of investors.
(5)
If a registered company maintains its securities and similar investments in the 
custody of a qualified   bank   or   banks, the cash proceeds from the   sale   of such 
securities and similar investments and other cash assets of the company shall 
likewise be kept in the custody of such a   bank   or   banks, or in accordance with 
such rules and regulations or orders as the Commission may from time to time 
prescribe for the protection of investors, except that such a 
registered   company   may maintain a checking account in a   bank   or   banks   having 
the qualifications prescribed in paragraph (1) of section 80a–26(a) of this title for
the trustees of   unit investment trusts   with the balance of such account or the 
aggregate balances of such accounts at no time in excess of the amount of the 
fidelity bond, maintained pursuant to subsection (g) covering the officers or 
employees authorized to draw on such account or accounts.
(6)
The Commission may, after consultation with and taking into consideration the 
views of the Federal banking agencies (as defined in section 1813 of title 12), 
adopt rules and regulations, and issue orders, consistent with the protection of 
investors, prescribing the conditions under which a   bank, or an   affiliated 
person   of a   bank, either of which is an   affiliated person, promoter, organizer, or 
sponsor of, or principal underwriter for, a registered   management company, may 
serve as custodian of that registered   management company.
(g)BONDING OF OFFICERS AND EMPLOYEES HAVING ACCESS TO SECURITIES OR FUNDS

The Commission is authorized to require by rules and regulations or orders for 
the protection of investors that any officer or employee of a registered 
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management investment company who may singly, or jointly with others, have 
access to securities or funds of any registered   company, either directly or 
through authority to draw upon such funds or to direct generally the disposition 
of such securities (unless the officer or employee has such access solely 
through his position as an officer or employee of a   bank) be bonded by a 
reputable fidelity   insurance company   against larceny and embezzlement in such 
reasonable minimum amounts as the   Commission   may prescribe.

(h)PROVISIONS IN CHARTER, BY-LAWS, ETC., PROTECTING AGAINST LIABILITY FOR WILLFUL 
MISFEASANCE, ETC.
After one year from the effective date of this subchapter, neither the charter, 
certificate of incorporation, articles of association, indenture of trust, nor the by-
laws of any registered investment company, nor any other instrument pursuant 
to which such a   company   is organized or administered, shall contain any 
provision which protects or purports to protect any   director   or officer of 
such   company   against any liability to the   company   or to its security holders to 
which he would otherwise be subject by reason of willful misfeasance, bad faith, 
gross negligence or reckless disregard of the duties involved in the conduct of 
his office.

(i)PROVISIONS IN CONTRACTS PROTECTING AGAINST WILLFUL MISFEASANCE, ETC.
After one year from the effective date of this subchapter no contract or 
agreement under which any person undertakes to act as investment adviser of, 
or principal underwriter for, a registered   investment company   shall contain any 
provision which protects or purports to protect such   person   against any liability 
to such   company   or its security holders to which he would otherwise be subject 
by reason of willful misfeasance, bad faith, or gross negligence, in the 
performance of his duties, or by reason of his reckless disregard of his 
obligations and duties under such contract or agreement.

(j)RULES AND REGULATIONS PROHIBITING FRAUDULENT, DECEPTIVE OR MANIPULATIVE COURSES OF 
CONDUCT

It shall be unlawful for any affiliated person of or principal underwriter for a 
registered investment company or any   affiliated person   of an investment 
adviser of or principal underwriter for a registered   investment company, to 
engage in any act, practice, or course of business in connection with the 
purchase or   sale, directly or indirectly, by such   person   of any security held or to 
be acquired by such registered   investment company   in contravention of such 
rules and regulations as the   Commission   may adopt to define, and prescribe 
means reasonably necessary to prevent, such acts, practices, or courses of 
business as are fraudulent, deceptive or manipulative. Such rules and 
regulations may include requirements for the adoption of codes of ethics by 
registered investment companies and investment advisers of, and principal 

139

https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2569319-30509850&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-609661630-1107394470&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-609661630-1107394470&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-600222269-1138517928&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-310687660-30509786&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-869513961-30509791&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2062940-1107394468&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9317


underwriters for, such investment companies establishing such standards as are
reasonably necessary to prevent such acts, practices, or courses of business.

(Aug. 22, 1940, ch. 686, title I, § 17, 54 Stat. 815; Pub. L. 91–547, §     9, Dec. 14, 
1970, 84 Stat. 1420; Pub. L. 100–181, title VI, §     612, Dec. 4, 1987, 101 Stat. 
1261; Pub. L. 106–102, title II, §§ 211(a), 212, Nov. 12, 1999, 113 Stat. 1396; Pub. 
L. 111–203, title IX, §     985(d)(4), July 21, 2010, 124 Stat. 1934.)

15 U.S. Code § 80a–18.Capital 
structure of investment companies
 U.S. Code

 Notes
prev | next

(a)QUALIFICATIONS ON ISSUANCE OF SENIOR SECURITIESIt shall be unlawful for any 
registered closed-end company to issue any class of senior security, or 
to   sell   any such security of which it is the   issuer, unless—
(1)if such class of senior security represents an indebtedness—
(A)
immediately after such issuance or sale, it will have an asset coverage of at 
least 300 per centum;
(B)
provision is made to prohibit the declaration of any dividend (except a dividend 
payable in stock of the issuer), or the declaration of any other distribution, upon 
any class of the capital stock of such investment company, or the purchase of 
any such capital stock, unless, in every such case, such class of senior 
securities has at the time of the declaration of any such dividend or distribution 
or at the time of any such purchase an asset coverage of at least 300 per 
centum after deducting the amount of such dividend, distribution, or purchase 
price, as the case may be, except that dividends may be declared upon any 
preferred stock if such senior security representing indebtedness has an asset 
coverage of at least 200 per centum at the time of declaration thereof after 
deducting the amount of such dividend; and
(C)provision is made either—
(i)
that, if on the last business day of each of twelve consecutive calendar months 
such class of senior securities shall have an asset coverage of less than 100 per 
centum, the holders of such securities voting as a class shall be entitled to elect
at least a majority of the members of the board of directors of such 
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registered   company, such voting right to continue until such class of senior 
security shall have an asset coverage of 110 per centum or more on the last 
business day of each of three consecutive calendar months, or
(ii)
that, if on the last business day of each of twenty-four consecutive calendar 
months such class of senior securities shall have an asset coverage of less than 
100 per centum, an event of default shall be deemed to have occurred;
(2)if such class of senior security is a stock—
(A)
immediately after such issuance or sale it will have an asset coverage of at least
200 per centum;
(B)
provision is made to prohibit the declaration of any dividend (except a dividend 
payable in common stock of the issuer), or the declaration of any other 
distribution, upon the common stock of such investment company, or the 
purchase of any such common stock, unless in every such case such class 
of senior security has at the time of the declaration of any such dividend or 
distribution or at the time of any such purchase an asset coverage of at least 
200 per centum after deducting the amount of such dividend, distribution or 
purchase price, as the case may be;
(C)
provision is made to entitle the holders of such senior securities, voting as a 
class, to elect at least two directors at all times, and, subject to the prior rights, 
if any, of the holders of any other class of senior securities outstanding, to elect 
a majority of the directors if at any time dividends on such class of securities 
shall be unpaid in an amount equal to two full years’ dividends on such 
securities, and to continue to be so represented until all dividends in arrears 
shall have been paid or otherwise provided for;
(D)
provision is made requiring approval by the vote of a majority of such securities, 
voting as a class, of any plan of reorganization adversely affecting such 
securities or of any action requiring a vote of security holders as in section 80a–
13(a) of this title provided; and
(E)
such class of stock shall have complete priority over any other class as to 
distribution of assets and payment of dividends, which dividends shall be 
cumulative.
(b)ASSET COVERAGE IN RESPECT OF SENIOR SECURITIES

The asset coverage in respect of a senior security provided for in subsection (a) 
may be determined on the basis of values calculated as of a time within forty-
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eight hours (not including Sundays or holidays) next preceding the time of such 
determination. The time of issue or   sale   shall, in the case of an offering of such 
securities to existing stockholders of the   issuer, be deemed to be the first date 
on which such offering is made, and in all other cases shall be deemed to be the 
time as of which a firm commitment to issue or   sell   and to take or purchase such
securities shall be made.

(c)PROHIBITIONS RELATING TO ISSUANCE OF SENIOR SECURITIES

Notwithstanding the provisions of subsection (a) it shall be unlawful for any 
registered closed-end investment company to issue or   sell   any senior security 
representing indebtedness if immediately thereafter such   company   will have 
outstanding more than one class of senior security representing indebtedness, or
to issue or   sell   any   senior security   which is a stock if immediately thereafter 
such   company   will have outstanding more than one class of   senior 
security   which is a stock, except that (1) any such class of indebtedness or 
stock may be issued in one or more series: Provided, That no such series shall 
have a preference or priority over any other series upon the distribution of the 
assets of such registered   closed-end company   or in respect of the payment of 
interest or dividends, and (2) promissory notes or other evidences of 
indebtedness issued in consideration of any loan, extension, or renewal thereof, 
made by a   bank   or other   person   and privately arranged, and not intended to be 
publicly distributed, shall not be deemed to be a separate class of senior 
securities representing indebtedness within the meaning of this subsection.

(d)WARRANTS AND RIGHTS TO SUBSCRIPTION

It shall be unlawful for any registered management company to issue any 
warrant or right to subscribe to or purchase a security of which such   company   is
the   issuer, except in the form of warrants or rights to subscribe expiring not 
later than one hundred and twenty days after their issuance and issued 
exclusively and ratably to a class or classes of such   company’s security holders;
except that any warrant may be issued in   exchange   for outstanding warrants in 
connection with a plan of   reorganization.

(e)APPLICATION OF SECTION TO SPECIFIC SENIOR SECURITIESThe provisions of this section 
shall not apply to any senior securities issued or sold by any registered closed-
end company—
(1)
for the purpose of refunding through payment, purchase, redemption, retirement, 
or exchange, any senior security of such registered   investment company   except 
that no senior security representing indebtedness shall be so issued or sold for 
the purpose of refunding any   senior security   which is a stock; or
(2)pursuant to any plan of reorganization (other than for refunding as referred to 
in paragraph (1) of this subsection), provided—
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(A)
that such senior securities are issued or sold for the purpose of substituting or 
exchanging such senior securities for outstanding senior securities, and if such 
senior securities represent indebtedness they are issued or sold for the purpose 
of substituting or exchanging such senior securities for outstanding senior 
securities representing indebtedness, of any registered investment 
company which is a party to such plan of   reorganization; or
(B)
that the total amount of such senior securities so issued or sold pursuant to 
such plan does not exceed the total amount of senior securities of all the 
companies which are parties to such plan, and the total amount of senior 
securities representing indebtedness so issued or sold pursuant to such plan 
does not exceed the total amount of senior securities representing indebtedness
of all such companies, or, alternatively, the total amount of such senior 
securities so issued or sold pursuant to such plan does not have the effect of 
increasing the ratio of senior securities representing indebtedness to the 
securities representing stock or the ratio of senior securities representing stock 
to securities junior thereto when compared with such ratios as they existed 
before such reorganization.
(f)SENIOR SECURITIES SECURING LOANS FROM BANK; SECURITIES NOT INCLUDED IN “SENIOR 
SECURITY”
(1)
It shall be unlawful for any registered open-end company to issue any class 
of senior security or to   sell   any senior security of which it is the   issuer, except 
that any such registered   company   shall be permitted to   borrow   from 
any   bank: Provided, That immediately after any such borrowing there is an asset 
coverage of at least 300 per centum for all borrowings of such 
registered   company: And provided further, That in the event that such asset 
coverage shall at any time fall below 300 per centum such 
registered   company   shall, within three days thereafter (not including Sundays 
and holidays) or such longer period as the   Commission   may prescribe by rules 
and regulations, reduce the amount of its borrowings to an extent that the asset 
coverage of such borrowings shall be at least 300 per centum.
(2)
“Senior security” shall not, in the case of a registered   open-end 
company, include a class or classes or a number of series of preferred or special 
stock each of which is preferred over all other classes or series in respect of 
assets specifically allocated to that class or series: Provided, That (A) 
such   company   has outstanding no class or series of stock which is not so 
preferred over all other classes or series, or (B) the only other outstanding class 
of the   issuer’s stock consists of a common stock upon which no dividend (other 
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than a liquidating dividend) is permitted to be paid and which in the aggregate 
represents not more than one-half of 1 per centum of the   issuer’s outstanding 
voting securities. For the purpose of insuring fair and equitable treatment of the 
holders of the outstanding voting securities of each class or series of stock of 
such   company, the   Commission   may by rule, regulation, or order direct that any 
matter required to be submitted to the holders of the outstanding voting 
securities of such   company   shall not be deemed to have been effectively acted 
upon unless approved by the holders of such percentage (not exceeding a 
majority) of the outstanding voting securities of each class or series of stock 
affected by such matter as shall be prescribed in such rule, regulation, or order.
(g)“SENIOR SECURITY” DEFINED

Unless otherwise provided: “Senior security” means any bond, debenture, note, 
or similar obligation or instrument constituting a security and evidencing 
indebtedness, and any stock of a class having priority over any other class as to 
distribution of assets or payment of dividends; and “senior security representing 
indebtedness” means any   senior security   other than stock.

The term “senior security”, when used in subparagraphs (B) and (C) of paragraph 
(1) of subsection (a), shall not include any promissory note or other evidence of 
indebtedness issued in consideration of any loan, extension, or renewal thereof, 
made by a   bank   or other   person   and privately arranged, and not intended to be 
publicly distributed; nor shall such term, when used in this section, include any 
such promissory note or other evidence of indebtedness in any case where such 
a loan is for temporary purposes only and in an amount not exceeding 5 per 
centum of the value of the total assets of the   issuer   at the time when the loan is 
made. A loan shall be presumed to be for temporary purposes if it is repaid 
within sixty days and is not extended or renewed; otherwise it shall be presumed
not to be for temporary purposes. Any such presumption may be rebutted by 
evidence.

(h)“ASSET COVERAGE” DEFINED

“Asset coverage” of a class of senior security representing an indebtedness of 
an   issuer   means the ratio which the value of the total assets of such   issuer, less 
all liabilities and indebtedness not represented by senior securities, bears to the 
aggregate amount of senior securities representing indebtedness of 
such   issuer. “Asset coverage” of a class of senior security of an   issuer   which is a
stock means the ratio which the value of the total assets of such   issuer, less all 
liabilities and indebtedness not represented by senior securities, bears to the 
aggregate amount of senior securities representing indebtedness of 
such   issuer   plus the aggregate of the involuntary liquidation preference of such 
class of senior security which is a stock. The involuntary liquidation preference 
of a class of senior security which is a stock shall be deemed to mean the 
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amount to which such class of senior security would be entitled on involuntary 
liquidation of the   issuer   in preference to a security junior to it.

(i)FUTURE ISSUANCE OF STOCK AS VOTING STOCK; EXCEPTIONS

Except as provided in subsection (a) of this section, or as otherwise required by 
law, every share of stock hereafter issued by a registered management 
company (except a common-law trust of the character described in section 80a–
16(c) of this title) shall be a voting stock and have equal voting rights with every 
other outstanding voting stock: Provided, That this subsection shall not apply to 
shares issued pursuant to the terms of any warrant or subscription right 
outstanding on March 15, 1940, or any firm contract entered into before March 
15, 1940, to purchase such securities from such   company   nor to shares issued in
accordance with any rules, regulations, or orders which the   Commission   may 
make permitting such issue.

(j)SECURITIES ISSUED BY REGISTERED FACE-AMOUNT CERTIFICATE COMPANY Notwithstanding 
any provision of this subchapter, it shall be unlawful, after August 22, 1940, for 
any registered   face-amount certificate company—
(1)
to issue, except in accordance with such rules, regulations, or orders as 
the Commission may prescribe in the public interest or as necessary or 
appropriate for the protection of investors, any security other than (A) a face-
amount certificate; (B) a common stock having a par value and being without 
preference as to dividends or distributions and having at least equal voting rights
with any outstanding security of such   company; or (C) short-term payment or 
promissory notes or other indebtedness issued in consideration of any loan, 
extension, or renewal thereof, made by a   bank   or other   person   and privately 
arranged and not intended to be publicly offered;
(2)
if such company has outstanding any security, other than such face-amount 
certificates, common stock, promissory notes, or other evidence of 
indebtedness, to make any distribution or declare or pay any dividend on any 
capital security in contravention of such rules and regulations or orders as 
the Commission may prescribe in the public interest or as necessary or 
appropriate for the protection of investors or to insure the financial integrity of 
such   company, to prevent the impairment of the   company’s ability to meet its 
obligations upon its face-amount certificates; or
(3)
to issue any of its securities except for cash or securities including securities of 
which such company is the   issuer.
(k)APPLICATION OF SECTION TO COMPANIES OPERATING UNDER SMALL BUSINESS INVESTMENT ACT 
PROVISIONS

145

https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2095292711-30509817&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2062940-1107394468&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1470829692-1138513075&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-54008256-1138513077&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-54008256-1138513077&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2095292711-30509817&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-70527216-934076044&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9318


The provisions of subparagraphs (A) and (B) of paragraph (1) of subsection (a) of 
this section shall not apply to investment companies operating under the Small 
Business Investment Act of 1958 [15 U.S.C. 661 et seq.], and the provisions of 
paragraph (2) of said subsection shall not apply to such companies so long as 
such class of   senior security   shall be held or guaranteed by the Small Business 
Administration.

(Aug. 22, 1940, ch. 686, title I, § 18, 54 Stat. 817; Pub. L. 85–699, title III, 
§     307(c), Aug. 21, 1958, 72 Stat. 694; Pub. L. 91–547, §     10, Dec. 14, 1970, 84 Stat. 
1421; Pub. L. 85–699, title III, §     317, formerly § 319, Aug. 21, 1958, as added Pub. 
L. 92–595, §     2(g), Oct. 27, 1972, 86 Stat. 1316, renumbered § 317, Pub. L. 104–
208, div. D, title II, §     208(h)(1)(E), Sept. 30, 1996, 110 Stat. 3009–747; Pub. L. 94–
29, §     28(4), June 4, 1975, 89 Stat. 165; Pub. L. 100–181, title VI, §     613, Dec. 4, 
1987, 101 Stat. 1261; Pub. L. 105–353, title III, §     301(c)(4), Nov. 3, 1998, 112 Stat.
3236.)

15 U.S. Code § 80a–19.Payments or 
distributions
 U.S. Code

 Notes
prev | next

(a)DIVIDENDS; RESTRICTION; EXCEPTIONIt shall be unlawful for any 
registered investment company to pay any dividend, or to make any distribution 
in the nature of a dividend payment, wholly or partly from any source other than
—
(1)
such company’s accumulated undistributed net income, determined in 
accordance with good accounting practice and not including profits or losses 
realized upon the   sale   of securities or other properties; or
(2)
such company’s net income so determined for the current or preceding fiscal 
year;
unless such payment is accompanied by a written statement which adequately 
discloses the source or sources of such payment. The Commission may 
prescribe the form of such statement by rules and regulations in the public 
interest and for the protection of investors.
(b)LONG-TERM CAPITAL GAINS; LIMITATION
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It shall be unlawful in contravention of such rules, regulations, or orders as 
the Commission may prescribe as necessary or appropriate in the public interest
or for the protection of investors for any registered investment company to 
distribute long-term capital gains, as defined in title 26, more often than once 
every twelve months.

(Aug. 22, 1940, ch. 686, title I, § 19, 54 Stat. 821; Pub. L. 91–547, §     11, Dec. 14, 
1970, 84 Stat. 1422; Pub. L. 99–514, §     2, Oct. 22, 1986, 100 Stat. 2095.)

15 U.S. Code § 80a–20.Proxies; 
voting trusts; circular ownership
 U.S. Code

 Notes
prev | next

(a)PROHIBITION ON USE OF MEANS OF INTERSTATE COMMERCE FOR SOLICITATION OF PROXIES

It shall be unlawful for any person, by use of the mails or any means or 
instrumentality of interstate commerce or otherwise, to solicit or to permit the 
use of his name to solicit any proxy or consent or authorization in respect of any 
security of which a registered   investment company   is the   issuer   in contravention
of such rules and regulations as the   Commission   may prescribe as necessary or 
appropriate in the public interest or for the protection of investors.

(b)PROHIBITION ON USE OF MEANS OF INTERSTATE COMMERCE FOR SALE OF VOTING-TRUST 
CERTIFICATES

It shall be unlawful for any registered investment company or   affiliated 
person   thereof, any   issuer   of a voting-trust certificate relating to any security of 
a registered investment company, or any underwriter of such a certificate, by 
use of the mails or any means or instrumentality of interstate commerce, or 
otherwise, to   offer for sale,     sell, or deliver after   sale, in connection with a public 
offering, any such voting-trust certificate.

(c)PROHIBITION ON PURCHASE OF SECURITIES KNOWINGLY RESULTING IN CROSS-OWNERSHIP OR 
CIRCULAR OWNERSHIPNo registered investment company shall purchase any   voting 
security   if, to the knowledge of such registered   company, cross-ownership or 
circular ownership exists, or after such acquisition will exist, between such 
registered   company   and the   issuer   of such security. Cross-ownership shall be 
deemed to exist between two companies when each of such companies 
beneficially owns more than 3 per centum of the outstanding voting securities of 
the other   company. Circular ownership shall be deemed to exist between two 
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companies if such companies are included within a group of three or more 
companies, each of which—
(1)
beneficially owns more than 3 per centum of the outstanding voting securities of 
one or more other companies of the group; and
(2)
has more than 3 per centum of its own outstanding voting securities beneficially 
owned by another company, or by each of two or more other companies, of the 
group.
(d)DUTY TO ELIMINATE EXISTING CROSS-OWNERSHIP OR CIRCULAR OWNERSHIP

If cross-ownership or circular ownership between a registered investment 
company and any other   company   or companies comes into existence upon the 
purchase by a registered investment company of the securities of 
another   company, it shall be the duty of such registered   company, within one 
year after it first knows of the existence of such cross-ownership or circular 
ownership, to eliminate the same.

(Aug. 22, 1940, ch. 686, title I, § 20, 54 Stat. 822; Pub. L. 100–181, title VI, 
§     614, Dec. 4, 1987, 101 Stat. 1262.)

15 U.S. Code § 80a–21.Loans by 
management companies
 U.S. Code

 Notes
prev | next

It shall be unlawful for any registered management company to   lend   money or 
property to any   person, directly or indirectly, if—
(a)
the investment policies of such registered company, as recited in its registration
statement and reports filed under this subchapter, do not permit such a loan; or
(b)
such person controls or is under common control with such registered company; 
except that the provisions of this paragraph shall not apply to any loan from a 
registered company to a company which owns all of the outstanding securities 
of such registered company, except directors’ qualifying shares.
(Aug. 22, 1940, ch. 686, title I, § 21, 54 Stat. 822; Pub. L. 100–181, title VI, 
§     615, Dec. 4, 1987, 101 Stat. 1262.)
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15 U.S. Code § 80a–22.Distribution, 
redemption, and repurchase of 
securities; regulations by securities
associations

 U.S. Code

 Notes
prev | next

(a)RULES RELATING TO MINIMUM AND MAXIMUM PRICES FOR PURCHASE AND SALE OF SECURITIES 
FROM INVESTMENT COMPANY; TIME FOR RESALE AND REDEMPTIONA securities association 
registered under section 78o–3 of this title may prescribe, by rules adopted and 
in effect in accordance with said section and subject to all provisions of said 
section applicable to the rules of such an association—
(1)
a method or methods for computing the minimum price at which a member 
thereof may purchase from any investment company any redeemable 
security issued by such   company   and the maximum price at which a member 
may   sell   to such   company   any redeemable security issued by it or which he may 
receive for such security upon redemption, so that the price in each case will 
bear such relation to the current net asset value of such security computed as of
such time as the rules may prescribe; and
(2)
a minimum period of time which must elapse after the sale or issue of such 
security before any resale to such company by a member or its redemption upon 
surrender by a member;
in each case for the purpose of eliminating or reducing so far as reasonably 
practicable any dilution of the value of other outstanding securities of 
such company or any other result of such purchase, redemption, or   sale   which is 
unfair to holders of such other outstanding securities; and said rules may 
prohibit the members of the association from purchasing, selling, or surrendering
for redemption any such redeemable securities in contravention of said rules.
(b)RULES RELATING TO PURCHASE OF SECURITIES BY MEMBERS FROM ISSUER INVESTMENT COMPANY

(1)
Such a securities association may also, by rules adopted and in effect in 
accordance with section 78o–3 of this title, and notwithstanding the provisions 
of subsection (b)(6) thereof but subject to all other provisions of said section 
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applicable to the rules of such an association, prohibit its members from 
purchasing, in connection with a primary distribution of redeemable securities of
which any registered   investment company   is the   issuer, any such security from 
the   issuer   or from any principal underwriter except at a price equal to the price 
at which such security is then offered to the public less a   commission, discount, 
or spread which is computed in conformity with a method or methods, and within
such limitations as to the relation thereof to said public offering price, as such 
rules may prescribe in order that the price at which such security is offered or 
sold to the public shall not include an excessive   sales load   but shall allow for 
reasonable compensation for   sales   personnel, broker-dealers, and underwriters, 
and for reasonable   sales loads   to investors. The   Commission   shall on application
or otherwise, if it appears that smaller companies are subject to relatively higher
operating costs, make due allowance therefor by granting any such   company   or 
class of companies appropriate qualified exemptions from the provisions of this 
section.
(2)
At any time after the expiration of eighteen months from December 14, 1970 (or, 
if earlier, after a securities association has adopted for purposes of paragraph 
(1) any rule respecting excessive   sales loads), the   Commission   may alter or 
supplement the rules of any securities association as may be necessary to 
effectuate the purposes of this subsection in the manner provided by section 
78s(c) of this title.
(3)
If any provision of this subsection is in conflict with any provision of any law of 
the United States in effect on December 14, 1970, the provisions of this 
subsection shall prevail.
(c)CONFLICTING RULES OF COMMISSION AND ASSOCIATIONS

The Commission may make rules and regulations applicable to registered 
investment companies and to principal underwriters of, and   dealers   in, the 
redeemable securities of any registered investment company, whether or not 
members of any securities association, to the same extent, covering the same 
subject matter, and for the accomplishment of the same ends as are prescribed 
in subsection (a) of this section in respect of the rules which may be made by a 
registered securities association governing its members. Any rules and 
regulations so made by the   Commission, to the extent that they may be 
inconsistent with the rules of any such association, shall so long as they remain 
in force supersede the rules of the association and be binding upon its members 
as well as all other underwriters and   dealers   to whom they may be applicable.

(d)SALE OF SECURITIES EXCEPT TO OR THROUGH PRINCIPAL UNDERWRITER; PRICE OF SECURITIES
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No registered investment company shall   sell   any redeemable security issued by 
it to any   person   except either to or through a principal underwriter for 
distribution or at a current public offering price described in the prospectus, and,
if such class of security is being currently offered to the public by or through an 
underwriter, no principal underwriter of such security and 
no   dealer   shall   sell   any such security to any   person   except a   dealer, a principal 
underwriter, or the   issuer, except at a current public offering price described in 
the prospectus. Nothing in this subsection shall prevent a   sale   made (i) pursuant 
to an offer of   exchange   permitted by section 80a–11 of this title including any 
offer made pursuant to section 80a–11(b) of this title; (ii) pursuant to an offer 
made solely to all registered holders of the securities, or of a particular class or 
series of securities issued by the   company   proportionate to their holdings or 
proportionate to any cash distribution made to them by the   company   (subject to 
appropriate qualifications designed solely to avoid issuance of fractional 
securities); or (iii) in accordance with rules and regulations of 
the   Commission   made pursuant to subsection (b) of section 80a–12 of this title.

(e)SUSPENSION OF RIGHT OF REDEMPTION OR POSTPONEMENT OF DATE OF PAYMENTNo 
registered investment company shall suspend the right of redemption, or 
postpone the date of payment or satisfaction upon redemption of 
any redeemable security in accordance with its terms for more than seven days 
after the tender of such security to the   company   or its agent designated for that 
purpose for redemption, except—
(1)
for any period (A) during which the New York Stock Exchange is closed other 
than customary week-end and holiday closings or (B) during which trading on the
New York Stock Exchange is restricted;
(2)
for any period during which an emergency exists as a result of which (A) disposal
by the company of securities owned by it is not reasonably practicable or (B) it is
not reasonably practicable for such company fairly to determine the value of its 
net assets; or
(3)
for such other periods as the Commission may by order permit for the protection 
of security holders of the   company.
The Commission shall by rules and regulations determine the conditions under 
which (i) trading shall be deemed to be restricted and (ii) an emergency shall be 
deemed to exist within the meaning of this subsection.
(f)RESTRICTIONS ON TRANSFERABILITY OR NEGOTIABILITY OF SECURITIES

No registered open-end company shall restrict the transferability or negotiability 
of any security of which it is the   issuer   except in conformity with the statements
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with respect thereto contained in its registration statement nor in contravention 
of such rules and regulations as the   Commission   may prescribe in the interests 
of the holders of all of the outstanding securities of such investment company.

(g)ISSUANCE OF SECURITIES FOR SERVICES OR PROPERTY OTHER THAN CASH

No registered open-end company shall issue any of its securities (1) for services;
or (2) for property other than cash or securities (including securities of which 
such registered   company   is the   issuer), except as a dividend or distribution to its
security holders or in connection with a   reorganization.

(Aug. 22, 1940, ch. 686, title I, § 22, 54 Stat. 823; Pub. L. 91–547, §     12, Dec. 14, 
1970, 84 Stat. 1422; Pub. L. 100–181, title VI, §     616, Dec. 4, 1987, 101 Stat. 1262.)

15 U.S. Code § 80a–23.Closed-end 
companies
 U.S. Code

 Notes
prev | next

(a)ISSUANCE OF SECURITIES

No registered closed-end company shall issue any of its securities (1) for 
services; or (2) for property other than cash or securities (including securities of 
which such registered   company   is the   issuer), except as a dividend or 
distribution to its security holders or in connection with a   reorganization.

(b)SALE OF COMMON STOCK AT PRICE BELOW CURRENT NET ASSET VALUE

No registered closed-end company shall   sell   any common stock of which it is 
the   issuer   at a price below the current net asset value of such stock, exclusive 
of any distributing   commission   or discount (which net asset value shall be 
determined as of a time within forty-eight hours, excluding Sundays and 
holidays, next preceding the time of such determination), except (1) in 
connection with an offering to the holders of one or more classes of its capital 
stock; (2) with the consent of a majority of its common stockholders; (3) upon 
conversion of a convertible security in accordance with its terms; (4) upon the 
exercise of any warrant outstanding on August 22, 1940, or issued in accordance
with the provisions of section 80a–18(d) of this title; or (5) under such other 
circumstances as the   Commission   may permit by rules and regulations or orders 
for the protection of investors.
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(c)PURCHASE OF SECURITIES OF WHICH IT IS ISSUER; EXCEPTIONS No registered closed-end 
company shall purchase any securities of any class of which it is 
the   issuer   except—
(1)
on a securities exchange or such other open market as the Commission may 
designate by rules and regulations or orders: Provided, That if such securities 
are stock, such registered   company   shall, within the preceding six months, have 
informed stockholders of its intention to purchase stock of such class by letter 
or report addressed to stockholders of such class; or
(2)
pursuant to tenders, after reasonable opportunity to submit tenders given to all 
holders of securities of the class to be purchased; or
(3)
under such other circumstances as the Commission may permit by rules and 
regulations or orders for the protection of investors in order to insure that such 
purchases are made in a manner or on a basis which does not unfairly 
discriminate against any holders of the class or classes of securities to be 
purchased.
(Aug. 22, 1940, ch. 686, title I, § 23, 54 Stat. 825.)

15 U.S. Code § 80a–24.Registration 
of securities under Securities Act 
of 1933

 U.S. Code

 Notes
prev | next

(a)REGISTRATION STATEMENT; CONTENTSIn registering under the Securities Act of 
1933 [15 U.S.C. 77a et seq.], any security of which it is the   issuer, a 
registered   investment company, in lieu of furnishing a registration statement 
containing the information and documents specified in schedule A of said Act [15
U.S.C. 77aa], may file a registration statement containing the following 
information and documents:
(1)
such copies of the registration statement filed by such company under this 
subchapter, and of such reports filed by such company pursuant to section 80a–
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29 of this title or such copies of portions of such registration statement and 
reports, as the   Commission   shall designate by rules and regulations; and
(2)
such additional information and documents (including a prospectus) as 
the Commission shall prescribe by rules and regulations as necessary or 
appropriate in the public interest or for the protection of investors.
(b)FILING OF THREE COPIES OF ADVERTISEMENT, PAMPHLET, ETC. IN CONNECTION WITH PUBLIC 
OFFERING; TIME OF FILINGIt shall be unlawful for any of the following companies, or 
for any underwriter for such a company, in connection with a public offering of 
any security of which such company is the   issuer, to make use of the mails or 
any means or instrumentalities of interstate commerce, to transmit any 
advertisement, pamphlet, circular, form letter, or other   sales   literature 
addressed to or intended for distribution to prospective investors unless three 
copies of the full text thereof have been filed with the   Commission   or are filed 
with the   Commission   within ten days thereafter:
(1)
any registered open-end company;
(2)
any registered unit investment trust; or
(3)
any registered face-amount certificate company.
(c)ADDITIONAL REQUIREMENT FOR PROSPECTUSES RELATING TO PERIODIC PAYMENT PLAN 
CERTIFICATES OR FACE-AMOUNT CERTIFICATE

In addition to the powers relative to prospectuses granted the Commission by 
section 10 of the Securities Act of 1933 [15 U.S.C. 77j], the   Commission   is 
authorized to require, by rules and regulations or order, that the information 
contained in any prospectus relating to any   periodic payment plan certificate   or 
face-amount certificate registered under the Securities Act of 1933 [15 U.S.C. 
77a et seq.], on or after the effective date of this subchapter be presented in 
such form and order of items, and such prospectus contain such summaries of 
any portion of such information, as are necessary or appropriate in the public 
interest or for the protection of investors.

(d)APPLICATION OF OTHER PROVISIONS TO SECURITIES OF INVESTMENT COMPANIES, FACE-AMOUNT 
CERTIFICATE COMPANIES, AND OPEN-END COMPANIES OR UNIT INVESTMENT TRUST

The exemption provided by paragraph (8) of section 3(a) of the Securities Act of 
1933 [15 U.S.C. 77c(a)(8)] shall not apply to any security of which an   investment 
company   is the   issuer. The exemption provided by paragraph (11) of said section 
3(a) [15 U.S.C. 77c(a)(11)] shall not apply to any security of which a 
registered   investment company   is the   issuer. The exemption provided by section
4(3) [1] of the Securities Act of 1933 [15 U.S.C. 77d(a)(3)] shall not apply to any 
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transaction in a security issued by a   face-amount certificate company   or in 
a   redeemable security   issued by an open-end   management company   or   unit 
investment trust   if any other security of the same class is currently being offered
or sold by the   issuer   or by or through an underwriter in a distribution which is not
exempted from section 5 of said Act [15 U.S.C. 77e], except to such extent and 
subject to such terms and conditions as the   Commission, having due regard for 
the public interest and the protection of investors, may prescribe by rules or 
regulations with respect to any class of   persons, securities, or transactions.

(e)AMENDMENT OF REGISTRATION STATEMENTS RELATING TO SECURITIES ISSUED BY FACE-AMOUNT 
CERTIFICATE COMPANIES, OPEN-END MANAGEMENT COMPANIES OR UNIT INVESTMENT TRUSTS

For the purposes of section 11 of the Securities Act of 1933, as amended [15 
U.S.C. 77k] the effective date of the latest amendment filed shall be deemed the 
effective date of the registration statement with respect to securities sold after 
such amendment shall have become effective. For the purposes of section 13 of 
the Securities Act of 1933, as amended [15 U.S.C. 77m], no such security shall 
be deemed to have been bona fide offered to the public prior to the effective 
date of the latest amendment filed pursuant to this subsection. Except to the 
extent the   Commission   otherwise provides by rules or regulations as appropriate
in the public interest or for the protection of investors, no prospectus relating to 
a security issued by a   face-amount certificate company   or a   redeemable 
security   issued by an open-end   management company   or   unit investment 
trust   which varies for the purposes of subsection (a)(3) of section 10 of 
the Securities Act of 1933 [15 U.S.C. 77j(a)(3)] from the latest prospectus filed as
a part of the registration statement shall be deemed to meet the requirements of
said section 10 [15 U.S.C. 77j] unless filed as part of an amendment to the 
registration statement under said Act [15 U.S.C. 77a et seq.] and such 
amendment has become effective.

(f)REGISTRATION OF INDEFINITE AMOUNT OF SECURITIES

(1)REGISTRATION OF SECURITIES

Upon the effective date of its registration statement, as provided by section 8 of 
the Securities Act of 1933 [15 U.S.C. 77h], a   face-amount certificate 
company, open-end   management company, or   unit investment trust, shall be 
deemed to have registered an indefinite amount of securities.

(2)PAYMENT OF REGISTRATION FEES Not later than 90 days after the end of the fiscal 
year of a company or trust referred to in paragraph (1), the company or trust, as 
applicable, shall pay a registration fee to the Commission, calculated in the 
manner specified in section 6(b) of the Securities Act of 1933 [15 U.S.C. 77f(b)], 
based on the aggregate   sales   price for which its securities (including, for 
purposes of this paragraph, all securities issued pursuant to a dividend 
reinvestment plan) were sold pursuant to a registration of an indefinite amount 
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of securities under this subsection during the previous fiscal year of 
the   company   or trust, reduced by—
(A)
the aggregate redemption or repurchase price of the securities of 
the company or trust during that year; and
(B)
the aggregate redemption or repurchase price of the securities of 
the company or trust during any prior fiscal year ending not more than 1 year 
before October 11, 1996, that were not used previously by the   company   or trust 
to reduce fees payable under this section.
(3)INTEREST DUE ON LATE PAYMENT

A company or trust paying the fee required by this subsection or any portion 
thereof more than 90 days after the end of the fiscal year of the company or trust
shall pay to the Commission interest on unpaid amounts, at the average 
investment rate for Treasury tax and loan accounts published by the Secretary of
the Treasury pursuant to section 3717(a) of title 31. The payment of interest 
pursuant to this paragraph shall not preclude the   Commission   from bringing an 
action to enforce the requirements of paragraph (2).

(4)RULEMAKING AUTHORITY

The Commission may adopt rules and regulations to implement this subsection.

(g)ADDITIONAL PROSPECTUSES

In addition to any prospectus permitted or required by section 10(a) of 
the Securities Act of 1933 [15 U.S.C. 77j(a)], the   Commission   shall permit, by 
rules or regulations deemed necessary or appropriate in the public interest or for
the protection of investors, the use of a prospectus for purposes of section 5(b)
(1) of that Act [15 U.S.C. 77e(b)(1)] with respect to securities issued by a 
registered   investment company. Such a prospectus, which may include 
information the substance of which is not included in the prospectus specified in
section 10(a) of the Securities Act of 1933, shall be deemed to be permitted by 
section 10(b) of that Act [15 U.S.C. 77j(b)].

(Aug. 22, 1940, ch. 686, title I, § 24, 54 Stat. 825; Aug. 10, 1954, ch. 667, title IV, 
§§ 402, 403, 68 Stat. 689; Pub. L. 91–547, §     13, Dec. 14, 1970, 84 Stat. 1423; Pub. 
L. 100–181, title VI, §     617, Dec. 4, 1987, 101 Stat. 1262; Pub. L. 104–290, title II, 
§§ 203(a), (b), 204, Oct. 11, 1996, 110 Stat. 3427, 3428.) 
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15 U.S. Code § 80a–
25.Reorganization plans; reports by 
Commission
 U.S. Code

 Notes
prev | next

(a)FILING OF REORGANIZATION PLAN AND OTHER INFORMATION WITH COMMISSION

Any person who, by use of the mails or any means or instrumentality of 
interstate commerce or otherwise, solicits or permits the use of his name to 
solicit any proxy, consent, authorization, power of attorney, ratification, deposit, 
or dissent in respect of any plan of   reorganization   of any registered   investment 
company   shall file with, or mail to, the   Commission   for its information, within 
twenty-four hours after the commencement of any such solicitation, a copy of 
such plan and any deposit agreement relating thereto and of any proxy, consent, 
authorization, power of attorney, ratification, instrument of deposit, or 
instrument of dissent in respect thereto, if or to the extent that such documents 
shall not already have been filed with the   Commission.

(b)ADVISORY REPORT BY COMMISSION AT REQUEST OF SHAREHOLDERS

The Commission is authorized, if so requested, prior to any solicitation of 
security holders with respect to any plan of reorganization, by any 
registered investment company which is, or any of the securities of which are, 
the subject of or is a participant in any such plan, or if so requested by the 
holders of 25 per centum of any class of its outstanding securities, to render an 
advisory report in respect of the fairness of any such plan and its effect upon any
class or classes of security holders. In such event any registered investment 
company, in respect of which the   Commission   shall have rendered any such 
advisory report, shall mail promptly a copy of such advisory report to all its 
security holders affected by any such plan: Provided, That such advisory report 
shall have been received by it at least forty-eight hours (not including Sundays 
and holidays) before final action is taken in relation to such plan at any meeting 
of security holders called to act in relation thereto, or any adjournment of any 
such meeting, or if no meeting be called, then prior to the final date of 
acceptance of such plan by security holders. In respect of securities not 
registered as to ownership, in lieu of mailing a copy of such advisory report, such
registered   company   shall publish promptly a statement of the existence of such 
advisory report in a newspaper of general circulation in its principal place of 
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business and shall make available copies of such advisory report upon request. 
Notwithstanding the provision of this section the   Commission   shall not render 
such advisory report although so requested by any such investment company or 
such security holders if the fairness or feasibility of said plan is in issue in any 
proceeding pending in any court of competent jurisdiction unless such plan is 
submitted to the   Commission   for that purpose by such court.

(c)ENJOINDER OF PLAN OF REORGANIZATION

Any district court of the United States in the State of incorporation of a 
registered investment company, or any such court for the district in which 
such   company   maintains its principal place of business, is authorized to enjoin 
the consummation of any plan of   reorganization   of such registered investment 
company upon proceedings instituted by the   Commission   (which is authorized so
to proceed upon behalf of security holders of such registered   company, or any 
class thereof), if such court shall determine that any such plan is not fair and 
equitable to all security holders.

(d)APPLICATION OF SECTION TO REORGANIZATIONS UNDER TITLE 11
Nothing contained in this section shall in any way affect or derogate from the 
powers of the courts of the United States and the Commission with reference 
to reorganizations contained in title 11.

(Aug. 22, 1940, ch. 686, title I, § 25, 54 Stat. 826; Pub. L. 91–547, §     14, Dec. 14, 
1970, 84 Stat. 1424; Pub. L. 95–598, title III, §     310(c), Nov. 6, 1978, 92 Stat. 
2676.)

15 U.S. Code § 80a–26.Unit 
investment trusts
 U.S. Code

 Notes
prev | next

(a)CUSTODY AND SALE OF SECURITIESNo principal underwriter for or depositor of a 
registered unit investment trust shall   sell, except by surrender to the trustee for 
redemption, any security of which such trust is the   issuer   (other than   short-term 
paper), unless the trust indenture, agreement of custodianship, or other 
instrument pursuant to which such security is issued—
(1)
designates one or more trustees or custodians, each of which is a bank, and 
provides that each such trustee or custodian shall have at all times an aggregate
capital, surplus, and undivided profits of a specified minimum amount, which 
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shall not be less than $500,000 (but may also provide, if such trustee or 
custodian publishes reports of condition at least annually, pursuant to law or to 
the requirements of its supervising or examining authority, that for the purposes 
of this paragraph the aggregate capital, surplus, and undivided profits of such 
trustee or custodian shall be deemed to be its aggregate capital, surplus, and 
undivided profits as set forth in its most recent report of condition so published);
(2)
provides, in substance, (A) that during the life of the trust the trustee or 
custodian, if not otherwise remunerated, may charge against and collect from 
the income of the trust, and from the corpus thereof if no income is available, 
such fees for its services and such reimbursement for its expenses as are 
provided for in such instrument; (B) that no such charge or collection shall be 
made except for services theretofore performed or expenses theretofore 
incurred; (C) that no payment to the depositor of or a principal underwriter for 
such trust, or to any affiliated person or agent of such depositor or underwriter, 
shall be allowed the trustee or custodian as an expense (except that provision 
may be made for the payment to any such   person   of a fee, not exceeding such 
reasonable amount as the   Commission   may prescribe as compensation for 
performing bookkeeping and other administrative services, of a character 
normally performed by the trustee or custodian itself); and (D) that the trustee or
custodian shall have possession of all securities and other property in which the 
funds of the trust are invested, all funds held for such investment, all 
equalization, redemption, and other special funds of the trust, and all income 
upon, accretions to, and proceeds of such property and funds, and shall 
segregate and hold the same in trust (subject only to the charges and collections
allowed under clauses (A), (B), and (C) of this paragraph) until distribution 
thereof to the security holders of the trust;
(3)
provides, in substance, that the trustee or custodian shall not resign until either 
(A) the trust has been completely liquidated and the proceeds of the liquidation 
distributed to the security holders of the trust, or (B) a successor trustee or 
custodian, having the qualifications prescribed in paragraph (1) of this 
subsection, has been designated and has accepted such trusteeship or 
custodianship; and
(4)
provides, in substance, (A) that a record will be kept by the depositor or an agent
of the depositor of the name and address of, and the shares issued by the trust 
and held by, every holder of any security issued pursuant to such instrument, 
insofar as such information is known to the depositor or agent; and (B) that 
whenever a security is deposited with the trustee in substitution for any security
in which such security holder has an undivided interest, the depositor or the 
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agent of the depositor will, within five days after such substitution, either deliver
or mail to such security holder a notice of substitution, including an 
identification of the securities eliminated and the securities substituted, and a 
specification of the shares of such security holder affected by the substitution.
(b)BANK OR AFFILIATED PERSON OF BANK AS TRUSTEE OR CUSTODIAN

The Commission may, after consultation with and taking into consideration the 
views of the Federal banking agencies (as defined in section 1813 of title 12), 
adopt rules and regulations, and issue orders, consistent with the protection of 
investors, prescribing the conditions under which a   bank, or an   affiliated 
person   of a   bank, either of which is an   affiliated person   of a principal underwriter
for, or depositor of, a registered   unit investment trust, may serve as trustee or 
custodian under subsection (a)(1).

(c)SUBSTITUTION OF SECURITIES

It shall be unlawful for any depositor or trustee of a registered unit investment 
trust holding the security of a single   issuer   to substitute another security for 
such security unless the   Commission   shall have approved such substitution. 
The   Commission   shall issue an order approving such substitution if the evidence 
establishes that it is consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of this subchapter.

(d)BINDING CONTRACT OR AGREEMENT EMBODYING APPLICABLE PROVISIONS DEEMED TO QUALIFY 
NON-COMPLYING INSTRUMENT BY WHICH SECURITIES WERE ISSUED

In the event that a trust indenture, agreement of custodianship, or other 
instrument pursuant to which securities of a registered unit investment trust are 
issued does not comply with the requirements of subsection (a), such instrument
will be deemed to meet such requirements if a written contract or agreement 
binding on the parties and embodying such requirements has been executed by 
the depositor on the one part and the trustee or custodian on the other part, and 
three copies of such contract or agreement have been filed with 
the   Commission.

(e)LIQUIDATION OF UNIT INVESTMENT TRUST

Whenever the Commission has reason to believe that a unit investment trust is 
inactive and that its liquidation is in the interest of the security holders of such 
trust, the   Commission   may file a complaint seeking the liquidation of such trust 
in the district court of the United   States   in any district wherein any trustee of 
such trust resides or has its principal place of business. A copy of such 
complaint shall be served on every trustee of such trust, and notice of the 
proceeding shall be given such other interested   persons   in such manner and at 
such times as the court may direct. If the court determines that such liquidation 
is in the interest of the security holders of such trust, the court shall order such 
liquidation and, after payment of necessary expenses, the distribution of the 
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proceeds to the security holders of the trust in such manner and on such terms 
as may to the court appear equitable.

(f)EXEMPTION

(1)IN GENERAL

Subsection (a) does not apply to any registered separate account funding 
variable insurance contracts, or to the sponsoring insurance company and 
principal underwriter of such account.

(2)LIMITATION ON SALES It shall be unlawful for any registered separate 
account funding variable insurance contracts, or for the sponsoring insurance 
company of such account, to   sell   any such contract—
(A)
unless the fees and charges deducted under the contract, in the aggregate, are 
reasonable in relation to the services rendered, the expenses expected to be 
incurred, and the risks assumed by the insurance company, and, beginning on 
the earlier of August 1, 1997, or the earliest effective date of any registration 
statement or amendment thereto for such contract following October 11, 1996, 
the   insurance company   so represents in the registration statement for the 
contract; and
(B)unless the insurance company—
(i)
complies with all other applicable provisions of this section, as if it were a 
trustee or custodian of the registered separate account;
(ii)
files with the insurance regulatory authority of the State which is the 
domiciliary State of the insurance company, an annual statement of its financial 
condition, which most recent statement indicates that the insurance 
company has a combined capital and surplus, if a stock   company, or an 
unassigned surplus, if a mutual   company, of not less than $1,000,000, or such 
other amount as the   Commission   may from time to time prescribe by rule, as 
necessary or appropriate in the public interest or for the protection of investors; 
and
(iii)
together with its registered separate accounts, is supervised and examined 
periodically by the insurance authority of such   State.
(3)FEES AND CHARGES

For purposes of paragraph (2), the fees and charges deducted under the contract
shall include all fees and charges imposed for any purpose and in any manner.

(4)REGULATORY AUTHORITY
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The Commission may issue such rules and regulations to carry out paragraph (2)
(A) as it determines are necessary or appropriate in the public interest or for the 
protection of investors.

(Aug. 22, 1940, ch. 686, title I, § 26, 54 Stat. 827; Pub. L. 91–547, §     15, Dec. 14, 
1970, 84 Stat. 1424; Pub. L. 100–181, title VI, §§ 618, 619, Dec. 4, 1987, 101 Stat. 
1262; Pub. L. 104–290, title II, §     205(a), Oct. 11, 1996, 110 Stat. 3429; Pub. L. 
106–102, title II, §     211(b), Nov. 12, 1999, 113 Stat. 1396.)

15 U.S. Code § 80a–27.Periodic 
payment plans

 U.S. Code

 Notes
prev | next

(a)SALE OF CERTIFICATES; RESTRICTIONSIt shall be unlawful for any 
registered investment company issuing periodic payment plan certificates, or for
any depositor of or underwriter for such   company, to   sell   any such certificate, if
—
(1)
the sales load on such certificate exceeds 9 per centum of the total payments to
be made thereon;
(2)
more than one-half of any of the first twelve monthly payments thereon, or their 
equivalent, is deducted for sales load;
(3)
the amount of sales load deducted from any one of such first payments exceeds 
proportionately the amount deducted from any other such payment, or the 
amount deducted from any subsequent payment exceeds proportionately the 
amount deducted from any other subsequent payment;
(4)
the first payment on such certificate is less than $20, or any subsequent 
payment is less than $10;
(5)
if such registered company is a management company, the proceeds of such 
certificate or the securities in which such proceeds are invested are subject to 
management fees (other than fees for administrative services of the character 
described in clause (C), paragraph (2), of section 80a–26(a) of this title) 
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exceeding such reasonable amount as the   Commission   may prescribe, whether 
such fees are payable to such   company   or to   investment advisers   thereof; or
(6)
if such registered company is a unit investment trust the assets of which are 
securities issued by a   management company, the depositor of or principal 
underwriter for such trust, or any   affiliated person   of such depositor or 
underwriter, is to receive from such   management company   or any   affiliated 
person   thereof any fee or payment on account of payments on such certificate 
exceeding such reasonable amount as the   Commission   may prescribe.
(b)EXEMPTIONS

If it appears to the Commission, upon application or otherwise, that smaller 
companies are subjected to relatively higher operating costs and that in order to 
make due allowance therefor it is necessary or appropriate in the public interest 
and consistent with the protection of investors that a provision or provisions of 
paragraph (1), (2), or (3) of subsection (a) relative to sales load be relaxed in the 
case of certain registered investment companies issuing periodic payment plan 
certificates, or certain specified classes of such companies, the   Commission   is 
authorized by rules and regulations or order to grant any such   company   or class 
of companies appropriate qualified exemptions from the provisions of said 
paragraphs.

(c)SALE OF CERTIFICATES; REQUIREMENTS It shall be unlawful for any 
registered investment company issuing periodic payment plan certificates, or for
any depositor of or underwriter for such   company, to   sell   any such certificate, 
unless—
(1)
such certificate is a redeemable security; and
(2)
the proceeds of all payments on such certificate (except such amounts as are 
deducted for sales load) are deposited with a trustee or custodian having the 
qualifications prescribed in paragraph (1) of section 80a–26(a) of this title for the
trustees of   unit investment trusts, and are held by such trustee or custodian 
under an indenture or agreement containing, in substance, the provisions 
required by paragraphs (2) and (3) of section 80a–26(a) of this title for the trust 
indentures of   unit investment trusts.
(d)SURRENDER OF CERTIFICATES; REGULATIONS

Notwithstanding subsection (a) of this section, it shall be unlawful for any 
registered investment company issuing periodic payment plan certificates, or for
any depositor of or underwriter for such   company, to   sell   any such certificate 
unless the certificate provide that the holder thereof may surrender the 
certificate at any time within the first eighteen months after the issuance of the 
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certificate and receive in payment thereof, in cash, the sum of (1) the value of 
his account, and (2) an amount, from such underwriter or depositor, equal to that
part of the excess paid for   sales   loading which is over 15 per centum of the 
gross payments made by the certificate holder. The   Commission   may make rules
and regulations applicable to such underwriters and depositors specifying such 
reserve requirements as it deems necessary or appropriate in order for such 
underwriters and depositors to carry out the obligations to refund   sales   charges 
required by this subsection.

(e)REFUND PRIVILEGES; NOTICE; RULES

With respect to any periodic payment plan certificate sold subject to the 
provisions of subsection (d) of this section, the registered   investment 
company   issuing such periodic payment plan certificate, or any depositor of or 
underwriter for such   company, shall in writing (1) inform each certificate holder 
who has missed three payments or more, within thirty days following the 
expiration of fifteen months after the issuance of the certificate, or, if any such 
holder has missed one payment or more after such period of fifteen months but 
prior to the expiration of eighteen months after the issuance of the certificate, at
any time prior to the expiration of such eighteen-month period, of his right to 
surrender his certificate as specified in subsection (d) of this section, and (2) 
inform the certificate holder of (A) the value of the holder’s account as of the 
time the written notice was given to such holder, and (B) the amount to which he
is entitled as specified in subsection (d) of this section. The   Commission   may 
make rules specifying the method, form, and contents of the notice required by 
this subsection.

(f)CHARGES, STATEMENT; RULES; SURRENDER OF CERTIFICATES; REGULATIONS

With respect to any periodic payment plan (other than a plan under which the 
amount of sales load deducted from any payment thereon does not exceed 9 per 
centum of such payment), the custodian   bank   for such plan shall mail to each 
certificate holder, within sixty days after the issuance of the certificate, a 
statement of charges to be deducted from the projected payments on the 
certificate and a notice of his right of withdrawal as specified in this section. 
The   Commission   may make rules specifying the method, form, and contents of 
the notice required by this subsection. The certificate holder may within forty-
five days of the mailing of the notice specified in this subsection surrender his 
certificate and receive in payment thereof, in cash, the sum of (1) the value of 
his account, and (2) an amount, from the underwriter or depositor, equal to the 
difference between the gross payments made and the net amount invested. 
The   Commission   may make rules and regulations applicable to underwriters and 
depositors of companies issuing any such certificate specifying such reserve 
requirements as it deems necessary or appropriate in order for such 
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underwriters and depositors to carry out the obligations to refund   sales   charges 
required by this subsection.

(g)GOVERNING PROVISIONS; ELECTION

Notwithstanding the provisions of subsections (a) and (d), a 
registered investment company issuing periodic payment plan certificates may 
elect, by written notice to the   Commission, to be governed by the provisions of 
subsection (h) rather than the provisions of subsections (a) and (d) of this 
section.

(h)SALE OF CERTIFICATES; RESTRICTIONS Upon making the election specified in 
subsection (g), it shall be unlawful for any such electing registered investment 
company issuing periodic payment plan certificates, or for any depositor of or 
underwriter for such   company, to   sell   any such certificate, if—
(1)
the sales load on such certificate exceeds 9 per centum of the total payments to
be made thereon;
(2)
more than 20 per centum of any payment thereon is deducted for sales load, or 
an average of more than 16 per centum is deducted for sales load from the first 
forty-eight monthly payments thereon, or their equivalent;
(3)
the amount of sales load deducted from any one of the first twelve monthly 
payments, the thirteenth through twenty-fourth monthly payments, the twenty-
fifth through thirty-sixth monthly payments, or the thirty-seventh through forty-
eighth monthly payments, or their equivalents, respectively, exceeds 
proportionately the amount deducted from any other such payment, or the 
amount deducted from any subsequent payment exceeds proportionately the 
amount deducted from any other subsequent payment;
(4)
the deduction for sales load on the excess of the payment or payments in any 
month over the minimum monthly payment, or its equivalent, to be made on the 
certificate exceeds the sales load applicable to payments subsequent to the first
forty-eight monthly payments or their equivalent;
(5)
the first payment on such certificate is less than $20, or any subsequent 
payment is less than $10;
(6)
if such registered company is a management company, the proceeds of such 
certificate or the securities in which such proceeds are invested are subject to 
management fees (other than fees for administrative services of the character 
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described in clause (C) of paragraph (2) of section 80a–26(a) of this title) 
exceeding such reasonable amount as the   Commission   may prescribe, whether 
such fees are payable to such   company   or to   investment advisers   thereof; or
(7)
if such registered company is a unit investment trust the assets of which are 
securities issued by a   management company, the depositor of or principal 
underwriter for such trust, or any   affiliated person   of such depositor or 
underwriter, is to receive from such   management company   or any   affiliated 
person   thereof any fee or payment on account of payments on such certificate 
exceeding such reasonable amount as the   Commission   may prescribe.
(i)APPLICABILITY TO REGISTERED SEPARATE ACCOUNT FUNDING VARIABLE INSURANCE CONTRACTS

(1)
This section does not apply to any registered separate account funding variable 
insurance contracts, or to the sponsoring insurance company and principal 
underwriter of such account, except as provided in paragraph (2).
(2)It shall be unlawful for any registered separate account funding variable 
insurance contracts, or for the sponsoring insurance company of such account, 
to   sell   any such contract unless—
(A)
such contract is a redeemable security; and
(B)
the insurance company complies with section 80a–26(f) of this title and any rules
or regulations issued by the   Commission   under section 80a–26(f) of this title.
(j)TERMINATION OF SALES

(1)TERMINATION Effective 30 days after September 29, 2006, it shall be unlawful, 
subject to subsection (i)—
(A)
for any registered investment company to issue any periodic payment plan 
certificate; or
(B)
for such company, or any depositor of or underwriter for any such company, or 
any other   person, to   sell   such a certificate.
(2)NO INVALIDATION OF EXISTING CERTIFICATES

Paragraph (1) shall not be construed to alter, invalidate, or otherwise affect any 
rights or obligations, including rights of redemption, under any periodic payment 
plan certificate issued and sold before 30 days after September 29, 2006.

(Aug. 22, 1940, ch. 686, title I, § 27, 54 Stat. 829; Pub. L. 91–547, §     16, Dec. 14, 
1970, 84 Stat. 1424; Pub. L. 92–165, Nov. 23, 1971, 85 Stat. 487; Pub. L. 104–290, 
title II, §     205(b), Oct. 11, 1996, 110 Stat. 3429; Pub. L. 109–290, §     4(a), (b), Sept. 
29, 2006, 120 Stat. 1318, 1319.)
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15 U.S. Code § 80a–28.Face-amount 
certificate companies
 U.S. Code

 Notes
prev | next

(a)ISSUANCE OR SALE OF CERTIFICATESIt shall be unlawful for any registered face-
amount certificate company to issue or   sell   any face-amount certificate, or to 
collect or accept any payment on any such certificate issued by 
such   company   on or after the effective date of this subchapter, unless—
(1)
such company, if organized before March 15, 1940, was actively and 
continuously engaged in selling face-amount certificates on and before that 
date, and has outstanding capital stock worth upon a fair valuation of assets not 
less than $50,000; or if organized on or after March 15, 1940, has capital stock in
an amount not less than $250,000 which has been bona fide subscribed and paid 
for in cash; and
(2)such company maintains at all times minimum certificate reserves on all its 
outstanding face-amount certificates in an aggregate amount calculated and 
adjusted as follows:
(A)
the reserves for each certificate of the installment type shall be based on 
assumed annual, semi-annual, quarterly, or monthly reserve payments according 
to the manner in which gross payments for any certificate year are made by the 
holder, which reserve payments shall be sufficient in amount, as and when 
accumulated at a rate not to exceed 3½ per centum per annum compounded 
annually, to provide the minimum maturity or face amount of the certificate 
when due. Such reserve payments may be graduated according to certificate 
years so that the reserve payment or payments for the first certificate year shall 
amount to at least 50 per centum of the required gross annual payment for such 
year and the reserve payment or payments for each of the second to 
fifth certificate years inclusive shall amount to at least 93 per centum of each 
such year’s required gross annual payment and for the sixth and each 
subsequent certificate year the reserve payment or payments shall amount to at 
least 96 per centum of each such year’s required gross annual payment: 
Provided, That such aggregate reserve payments shall amount to at least 93 per 
centum of the aggregate gross annual payments required to be made by the 
holder to obtain the maturity of the certificate. The   company   may at its option 
take as loading from the gross payment or payments for a certificate year, as 
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and when made by the certificate holder, an amount or amounts equal in the 
aggregate for such year to not more than the excess, if any, of the gross 
payment or payments required to be made by the holder for such year, over and 
above the percentage of the gross annual payment required herein for such year 
for reserve purposes. Such loading may be taken by the   company   prior to or after
the setting up of the reserve payment or payments for such year and the reserve 
payment or payments for such year may be graduated and adjusted to 
correspond with the amount of the gross payment or payments made by the 
certificate holder for such year less the loading so taken;
(B)
if the foregoing minimum percentages of the gross annual payments required 
under the provisions of such certificate should produce reserve payments larger 
than are necessary at 3½ per centum per annum compounded annually to 
provide the minimum maturity or face amount of the certificate when due, the 
reserve shall be based upon reserve payments accumulated as provided under 
preceding subparagraph (A) of this paragraph except that in lieu of the 3½ per 
centum rate specified therein, such rate shall be lowered to the minimum rate, 
expressed in multiples of one-eighth of 1 per centum, which will accumulate 
such reserve payments to the maturity value when due;
(C)
if the actual annual gross payment to be made by the certificate holder on any 
certificate issued prior to or after the effective date of this chapter is less than 
the amount of any assumed reserve payment or payments for a certificate year, 
such   company   shall maintain as a part of such minimum certificate reserves a 
deficiency reserve equal to the total present value of future deficiencies in the 
gross payments, calculated at a rate not to exceed 3½ per centum per annum 
compounded annually;
(D)
for each certificate of the installment type the amount of the reserve shall at any
time be at least equal to (1) the then amount of the reserve payments set up 
under subparagraphs (A) or (B) of this paragraph; (2) the accumulations on such 
reserve payments as computed under subparagraphs (A) or (B) of this paragraph;
(3) the amount of any deficiency reserve required under subparagraph (C) of this 
paragraph; and (4) such amount as shall have been credited to the account of 
each certificate holder in the form of any credit, or any dividend, or any interest 
in addition to the minimum maturity amount specified in such certificate, plus 
any accumulations on any amount or amounts so credited, at a rate not 
exceeding 3½ per centum per annum compounded annually;
(E)
for each certificate which is fully paid, including any fully paid obligations 
resulting from or effected upon the maturity of the previously issued certificate, 
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and for each paid-up certificate issued as provided in subsection (f) of this 
section prior to maturity, the amount of the reserve shall at any time be at least 
equal to (1) such amount as and when accumulated at a rate not to exceed 3½ 
per centum per annum compounded annually, will provide the amount or 
amounts payable when due and (2) such amount as shall have been credited to 
the account of each such certificate holder in the form of any credit, or any 
dividend, or any interest in addition to the minimum maturity amount specified in
the certificate, plus any accumulations on any amount or amounts so credited, 
at a rate not exceeding 3½ per centum per annum compounded annually;
(F)
for each certificate of the installment type under which gross payments have 
been made by or credited to the holder thereof covering a payment period or 
periods or any part thereof beyond the then current payment period as defined by
the terms of such certificate, and for which period or periods no reserve has 
been set up under subparagraph (A) or (B) of this paragraph, an advance payment
reserve shall be set up and maintained in the amount of the present value of any 
such unapplied advance gross payments, computed at a rate not to exceed 3½ 
per centum per annum compounded annually;
(G)
such appropriate contingency reserves for death and disability benefits and for 
reinstatement rights on any such certificate providing for such benefits or rights 
as the Commission shall prescribe by rule, regulation, or order based upon the 
experience of face-amount companies in relation to such contingencies.
At no time shall the aggregate certificate reserves herein required by 
subparagraphs (A) to (F) of this paragraph, be less than the aggregate surrender 
values and other amounts to which all certificate holders may be then entitled.
For the purpose of this subsection, no certificate of the installment type shall be 
deemed to be outstanding if before a surrender value has been attained the 
holder thereof has been in continuous default in making his payments thereon for
a period of one year.
(b)ASSET REQUIREMENTS PRIOR TO SALE OF CERTIFICATES

It shall be unlawful for any registered face-amount certificate company to issue 
or   sell   any face-amount certificate, or to collect or accept any payment on any 
such certificate issued by such   company   on or after the effective date of this 
subchapter, unless such   company   has, in cash or qualified investments, assets 
having a value not less than the aggregate amount of the capital stock 
requirement and certificate reserves as computed under the provisions of 
subsection (a) hereof. As used in this subsection, “qualified investments” means 
investments of a kind which life-insurance companies are permitted to invest in 
or hold under the provisions of the Code of the District of Columbia as heretofore
or hereafter amended, and such other investments as the   Commission   shall by 
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rule, regulation, or order authorize as qualified investments. Such investments 
shall be valued in accordance with the provisions of said Code where such 
provisions are applicable. Investments to which such provisions do not apply 
shall be valued in accordance with such rules, regulations, or orders as 
the   Commission   shall prescribe for the protection of investors.

(c)CERTIFICATE RESERVE REQUIREMENTS

The Commission shall by rule, regulation, or order, in the public interest or for 
the protection of investors, require a registered face-amount certificate 
company to deposit and maintain, upon such terms and conditions as 
the   Commission   shall prescribe and as are appropriate for the protection of 
investors, with one or more institutions having the qualifications required by 
paragraph (1) of section 80a–26(a) of this title for a trustee of a   unit investment 
trust, all or any part of the investments maintained by such   company   as 
certificate reserve requirements under the provisions of subsection (b) hereof: 
Provided, however, That where   qualified investments   are maintained on deposit 
by such   company   in respect of its liabilities under certificates issued to or held 
by residents of any   State   as required by the statute of such   State   or by any 
order, regulation, or requirement of such   State   or any official or agency thereof, 
the amount so on deposit, but not to exceed the amount of reserves required by 
subsection (a) hereof for the certificates so issued or held, shall be deducted 
from the amount of   qualified investments   that may be required to be deposited 
hereunder.

Assets which are qualified investments under subsection (b) and which are 
deposited under or as permitted by this subsection, may be used and shall be 
considered as a part of the assets required to be maintained under the 
provisions of said subsection (b).

(d)PROVISIONS REQUIRED IN CERTIFICATE It shall be unlawful for any registered face-
amount certificate company to issue or   sell   any face-amount certificate, or to 
collect or accept any payment on any such certificate issued by 
such   company   on or after the effective date of this subchapter, unless such 
certificate contains a provision or provisions to the effect—
(1)
that, in respect of any certificate of the installment type, during the 
first certificate year the holder of the certificate, upon surrender thereof, shall 
be entitled to a value payable in cash not less than the reserve payments as 
specified in subparagraph (A) or (B) of paragraph (2) of subsection (a) and at the 
end of such certificate year, a value payable in cash at least equal to 50 per 
centum of the amount of the gross annual payment required thereby for such 
year;
(2)
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that, in respect of any certificate of the installment type, at any time after the 
expiration of the first certificate year and prior to maturity, the holder of the 
certificate, upon surrender thereof, shall be entitled to a value payable in cash 
not less than the then amount of the reserve for such certificate required by 
numbered items (1) and (2) of subparagraph (D) of paragraph (2) of subsection (a)
hereof, less a surrender charge that shall not exceed 2 per centum of the face or
maturity amount of the certificate, or 15 per centum of the amount of such 
reserve, whichever is the lesser, but in no event shall such value be less than 50 
per centum of the amount of such reserve. The amount of the surrender value for
the end of each certificate year shall be set out in the certificate;
(3)
that, in respect of any certificate of the installment type, the holder of the 
certificate, upon surrender thereof for cash or upon receipt of a paid-up 
certificate as provided in subsection (f) hereof, shall be entitled to a value 
payable in cash equal to the then amount of any advance payment reserve under 
such certificate required by subparagraph (F) of paragraph (2) of subsection (a) 
hereof in addition to any other amounts due the holder hereunder;
(4)
that at any time prior to maturity, in respect of any certificate which is fully paid,
the holder of the certificate, upon surrender thereof, shall be entitled to a value 
payable in cash not less than the then amount of the reserve for such certificate 
required by item (1) of subparagraph (E) of paragraph (2) of subsection (a) hereof,
less a surrender charge that shall not exceed 2 per centum of the face or 
maturity amount of the certificate, or 15 per centum of the amount of such 
reserve, whichever is the lesser: Provided, however, That such surrender charge 
shall not apply as to any obligations of a fully paid type resulting from the 
maturity of a previously issued certificate. The amount of the surrender value for
the end of each certificate year shall be set out in the certificate;
(5)
that in respect of any certificate, the holder of the certificate, upon maturity, 
upon surrender thereof for cash or upon receipt of a paid-up certificate as 
provided in subsection (f) hereof, shall be entitled to a value payable in cash 
equal to the then amount of the reserve, if any, for such certificate required by 
item (4) of subparagraph (D) of paragraph (2) of subsection (a) hereof or item (2) 
of subparagraph (E) of paragraph (2) of said subsection (a) in addition to any 
other amounts due the holder hereunder.
The term “certificate year” as used in this section in respect of any certificate of
the installment type means a period or periods for which one year’s payment or 
payments as provided by the certificate have been made thereon by the holder 
and the certificate maintained in force by such payments for the time for which 
the same have been made, and in respect of any certificate which is fully paid or 
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paid-up means any year ending on the anniversary of the date of issuance of the 
certificate.
Any certificate may provide for loans or advances by the company to the 
certificate holder on the security of such certificate upon terms prescribed 
therein but at an interest rate not exceeding 6 per centum per annum. The 
amount of the required reserves, deposits, and the surrender values thereof 
available to the holder may be adjusted to take into account any unpaid balance 
on such loans or advances and interest thereon, for the purposes of this 
subsection and subsections (b) and (c) hereof.
Any certificate may provide that the company at its option may, prior to the 
maturity thereof, defer any payment or payments to the certificate holder to 
which he may be entitled under this subsection, for a period of not more than 
thirty days: Provided, That in the event such option is exercised by 
the   company, interest shall accrue on any payment or payments due to the 
holder, for the period of such deferment at a rate equal to that used in 
accumulating the reserves for such certificate: And provided further, That 
the   Commission   may, by rules and regulations or orders in the public interest or 
for the protection of investors, make provision for any other deferment upon 
such terms and conditions as it shall prescribe.
(e)LIABILITY OF HOLDER TO LEGAL ACTION FOR UNPAID AMOUNT OF CERTIFICATE

It shall be unlawful for any registered face-amount certificate company to issue 
or   sell   any face-amount certificate, or to collect or accept any payment on any 
such certificate issued by such   company   on or after the effective date of this 
subchapter, which certificate makes the holder liable to any legal action or 
proceeding for any unpaid amount on such certificate.

(f)OPTIONAL RIGHT TO PAID UP CERTIFICATE IN LIEU OF CASH SURRENDER VALUE

It shall be unlawful for any registered face-amount certificate company to issue 
or   sell   any face-amount certificate, or to collect or accept any payment on any 
such certificate issued by such   company   on or after the effective date of this 
subchapter, (1) unless such face-amount certificate contains a provision or 
provisions to the effect that the holder shall have an optional right to receive a 
paid-up certificate in lieu of the then attained cash surrender value provided 
therein and in the amount of such value plus accumulations thereon at a rate to 
be specified in the paid-up certificate equal to that used in computing the 
reserve on the original certificate under subparagraph (A) or (B) of paragraph (2) 
of subsection (a) of this section, such paid-up certificate to become due and 
payable at the end of a period equal to the balance of the term of such original 
certificate before maturity; and during the period prior to maturity such paid-up 
certificate shall have a cash value upon surrender thereof equal to the then 
amount of the reserve therefor; and (2) unless such face-amount certificate 
contains a further provision or provisions to the effect that if the holder be in 
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continuous default in his payments on such certificate for a period of six months 
without having exercised his option to receive a paid-up certificate, as herein 
provided, the   company   at the expiration of such six months shall pay the 
surrender value in cash if such value is less than $100 or if such value is $100 or 
more shall issue such paid-up certificate to such holder and such payment or 
issuance, plus the payment of all other amounts to which he may be then 
entitled under the original certificate, shall operate to cancel his original 
certificate: Provided, That in lieu of the issuance of a new paid-up certificate the 
original certificate may be converted into a paid-up certificate with the same 
effect; and (3) unless, where such certificate provides, in the event of default, for
the deferment of payments thereon by the holder or of the due dates of such 
payments or of the maturity date of the certificate, it shall also provide in effect 
for the right of reinstatement by the holder of the certificate after default and for
an option in the holder, at the time of reinstatement, to make up the payment or 
payments for the default period next preceding such reinstatement with interest 
thereon not exceeding 6 per centum per annum, with the same effect as if no 
such default in making such payments had occurred.

The term “default” as used in this subsection shall, without restricting its usual 
meaning, include a failure to make a payment or payments as and when provided
by the certificate.

(g)APPLICATION OF SECTION TO COMPANY ISSUING CERTIFICATES ONLY TO HOLDERS OF PREVIOUSLY

ISSUED CERTIFICATES

The foregoing provisions of this section shall not apply to a face-amount 
certificate company which on or before the effective date of this chapter has 
discontinued the offering of face-amount certificates to the public and issues 
face-amount certificates only to the holders of certificates previously issued 
pursuant to an obligation expressed or implied in such certificates.

(h)DECLARATION OR PAYMENT OF DIVIDENDS

It shall be unlawful for any registered face-amount certificate company which 
does not maintain the minimum certificate reserve on all its outstanding face-
amount certificates issued prior to the effective date of this chapter, in an 
aggregate amount calculated and adjusted as provided in this section to declare 
or pay any dividends on the shares of such   company   for or during any calendar 
year which shall exceed one-third of the net earnings for the next preceding 
calendar year or which shall exceed 10 per centum of the aggregate net 
earnings for the next preceding five calendar years, whichever is the lesser 
amount, or any dividend which shall have been forbidden by 
the   Commission   pursuant to the provision of the next sentence of this paragraph.
At least thirty days before such   company   shall declare, pay, or distribute any 
dividend, it shall give the   Commission   written notice of its intention to declare, 
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pay, or distribute the same; and if at any time it shall appear to 
the   Commission   that the declaration, payment or distribution of any dividend for 
or during any calendar year might impair the financial integrity of 
such   company   or its ability to meet its liabilities under its outstanding face-
amount certificates, it may by order forbid the declaration, distribution, or 
payment of any such dividend.

(i)APPLICATION OF SECTION TO CERTIFICATES ISSUED PRIOR TO EFFECTIVE DATE OF SECTIONThe 
foregoing provisions of this section shall apply to all face-amount certificates 
issued prior to the effective date of this subsection; to the collection or 
acceptance of any payment on such certificates; to the issuance of face-amount 
certificates to the holders of such certificates pursuant to an obligation 
expressed or implied in such certificates; to the provisions of such certificates; 
to the minimum certificate reserves and deposits maintained with respect 
thereto; and to the assets that the issuer of such certificate was and is required 
to have with respect to such certificates. With respect to all face-amount 
certificates issued after the effective date of this subsection, the provisions of 
this section shall apply except as hereinafter provided.
(1)
Notwithstanding subparagraph (A) of paragraph (2) of subsection (a), the 
reserves for each certificate of the installment type shall be based on assumed 
annual, semiannual, quarterly, or monthly reserve payments according to the 
manner in which gross payments for any certificate year are made by the holder, 
which reserve payments shall be sufficient in amount, as and when accumulated
at a rate not to exceed 3½ per centum per annum compounded annually, to 
provide the minimum maturity or face amount of the certificate when due. Such 
reserve payments may be graduated according to certificate years so that the 
reserve payment or payments for the first three certificate years shall amount to 
at least 80 per centum of the required gross annual payment for such years; the 
reserve payment or payments for the fourth certificate year shall amount to at 
least 90 per centum of such year’s required gross annual payment; the reserve 
payment or payments for the fifth certificate year shall amount to at least 93 per 
centum of such year’s gross annual payment; and for the sixth and each 
subsequent certificate year the reserve payment or payments shall amount to at 
least 96 per centum of each such year’s required gross annual payment: 
Provided, That such aggregate reserve payments shall amount to at least 93 per 
centum of the aggregate gross annual payments required to be made by the 
holder to obtain the maturity of the certificate. The   company   may at its option 
take as loading from the gross payment or payments for a certificate year, as 
and when made by the certificate holder, an amount or amounts equal in the 
aggregate for such year to not more than the excess, if any, of the gross 
payment or payments required to be made by the holder for such year, over and 
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above the percentage of the gross annual payment required herein for such year 
for reserve purposes. Such loading may be taken by the   company   prior to or after
the setting up of the reserve payment or payments for such year and the reserve 
payment or payments for such year may be graduated and adjusted to 
correspond with the amount of the gross payment or payments made by the 
certificate holder for such year less the loading so taken.
(2)
Notwithstanding paragraphs (1) and (2) of subsection (d), (A) in respect of any 
certificate of the installment type, during the first certificate year, the holder of 
the certificate, upon surrender thereof, shall be entitled to a value payable in 
cash not less than 80 per centum of the amount of the gross payments made on 
the certificate; and (B) in respect of any certificate of the installment type, at 
any time after the expiration of the first certificate year and prior to maturity, the
holder of the certificate, upon surrender thereof, shall be entitled to a value 
payable in cash not less than the then amount of the reserve for such certificate 
required by clauses (1) and (2) of subparagraph (D) of paragraph (2) of subsection
(a), less a surrender charge that shall not exceed 2 per centum of the face or 
maturity amount of the certificate, or 15 per centum of the amount of such 
reserve, whichever is the lesser, but in no event shall such value be less than 80 
per centum of the gross payments made on the certificate. The amount of the 
surrender value for the end of each certificate year shall be set out in the 
certificate.
(Aug. 22, 1940, ch. 686, title I, § 28, 54 Stat. 829; Pub. L. 91–547, §     17, Dec. 14, 
1970, 84 Stat. 1426; Pub. L. 100–181, title VI, §§ 620, 621, Dec. 4, 1987, 101 Stat. 
1262.)

15 U.S. Code § 80a–29.Reports and 
financial statements of investment 
companies and affiliated persons
 U.S. Code

 Notes
prev | next

(a)ANNUAL REPORT BY COMPANY

Every registered investment company shall file annually with 
the   Commission   such information, documents, and reports as investment 
companies having securities registered on a national securities exchange are 
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required to file annually pursuant to section 13(a) of the Securities Exchange Act
of 1934 [15 U.S.C. 78m(a)] and the rules and regulations issued thereunder.

(b)SEMI-ANNUAL OR QUARTERLY FILING OF INFORMATION; COPIES OF PERIODIC OR INTERIM REPORTS

SENT TO SECURITY HOLDERSEvery registered investment company shall file with 
the   Commission—
(1)
such information, documents, and reports (other than financial statements), as 
the Commission may require to keep reasonably current the information and 
documents contained in the registration statement of such   company   filed under 
this subchapter; and
(2)
copies of every periodic or interim report or similar communication containing 
financial statements and transmitted to any class of such company’s security 
holders, such copies to be filed not later than ten days after such transmission.
Any information or documents contained in a report or other communication to 
security holders filed pursuant to paragraph (2) of this subsection may be 
incorporated by reference in any report subsequently or concurrently filed 
pursuant to paragraph (1) of this subsection.
(c)MINIMIZING REPORTING BURDENS

(1)The Commission shall take such action as it deems necessary or appropriate, 
consistent with the public interest and the protection of investors, to avoid 
unnecessary reporting by, and minimize the compliance burdens on, registered 
investment companies and their affiliated persons in exercising its authority—
(A)
under subsection (f); and
(B)
under subsection (b)(1), if the Commission requires the filing of information, 
documents, and reports under that subsection on a basis more frequently than 
semiannually.
(2)Action taken by the Commission under paragraph (1) shall include 
considering, and requesting public comment on—
(A)
feasible alternatives that minimize the reporting burdens on registered 
investment companies; and
(B)
the utility of such information, documents, and reports to the Commission in 
relation to the costs to registered investment companies and their affiliated 
persons of providing such information, documents, and reports.
(d)REPORTS UNDER THIS SECTION IN LIEU OF REPORTS UNDER OTHER PROVISIONS OF LAW
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The Commission shall issue rules and regulations permitting the filing with 
the Commission, and with any national securities exchange concerned, of copies
of periodic reports, or of extracts therefrom, filed by any registered   investment 
company   pursuant to subsections (a) and (b), in lieu of any reports and 
documents required of such   company   under section 13 or 15(d) of the Securities 
Exchange Act of 1934 [15 U.S.C. 78m or 78o(d)].

(e)SEMIANNUAL REPORTS TO STOCKHOLDERSEvery registered investment company shall 
transmit to its stockholders, at least semiannually, reports containing such of 
the following information and financial statements or their equivalent, as of a 
reasonably current date, as the   Commission   may prescribe by rules and 
regulations for the protection of investors, which reports shall not be misleading 
in any material respect in the light of the reports required to be filed pursuant to 
subsections (a) and (b):
(1)
a balance sheet accompanied by a statement of the aggregate value of 
investments on the date of such balance sheet;
(2)
a list showing the amounts and values of securities owned on the date of such 
balance sheet;
(3)
a statement of income, for the period covered by the report, which shall be 
itemized at least with respect to each category of income and expense 
representing more than 5 per centum of total income or expense;
(4)
a statement of surplus, which shall be itemized at least with respect to each 
charge or credit to the surplus account which represents more than 5 per 
centum of the total charges or credits during the period covered by the report;
(5)
a statement of the aggregate remuneration paid by the company during the 
period covered by the report (A) to all directors and to all members of 
any advisory board for regular compensation; (B) to each   director   and to each 
member of an advisory board for special compensation; (C) to all officers; and (D)
to each   person   of whom any officer or   director   of the   company   is an affiliated 
person; and
(6)
a statement of the aggregate dollar amounts of purchases and sales of 
investment securities, other than Government securities, made during the period
covered by the report:
Provided, That if in the judgment of the   Commission   any item required under this 
subsection is inapplicable or inappropriate to any specified type or types 
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of   investment company, the   Commission   may by rules and regulations permit in 
lieu thereof the inclusion of such item of a comparable character as it may deem
applicable or appropriate to such type or types of   investment company.
(f)ADDITIONAL INFORMATION

The Commission may, by rule, require that semiannual reports containing the 
information set forth in subsection (e) include such other information as 
the Commission deems necessary or appropriate in the public interest or for the 
protection of investors.

(g)CERTIFICATE OF INDEPENDENT PUBLIC ACCOUNTANTS

Financial statements contained in annual reports required pursuant to 
subsections (a) and (e), if required by the rules and regulations of 
the Commission, shall be accompanied by a certificate of independent public 
accountants. The certificate of such independent public accountants shall be 
based upon an audit not less in scope or procedures followed than that which 
independent public accountants would ordinarily make for the purpose of 
presenting comprehensive and dependable financial statements, and shall 
contain such information as the Commission may prescribe, by rules and 
regulations in the public interest or for the protection of investors, as to the 
nature and scope of the audit and the findings and opinion of the accountants. 
Each such report shall   state   that such independent public accountants have 
verified securities owned, either by actual examination, or by receipt of a 
certificate from the custodian, as the Commission may prescribe by rules and 
regulations.

(h)DUTIES AND LIABILITIES OF AFFILIATED PERSONS

Every person who is directly or indirectly the beneficial owner of more than 10 
per centum of any class of outstanding securities (other than short-term paper) 
of which a registered closed-end company is the   issuer   or who is an 
officer,   director, member of an   advisory board,     investment adviser, or   affiliated 
person   of an   investment adviser   of such a   company   shall in respect of his 
transactions in any securities of such   company   (other than   short-term paper) be 
subject to the same duties and liabilities as those imposed by section 16 of 
the Securities Exchange Act of 1934 [15 U.S.C. 78p] upon certain beneficial 
owners,   directors, and officers in respect of their transactions in certain equity 
securities.

(i)DISCLOSURE TO CHURCH PLAN PARTICIPANTS A person that maintains a church plan 
that is excluded from the definition of an investment company solely by reason 
of section 80a–3(c)(14) of this title shall provide disclosure to plan participants, 
in writing, and not less frequently than annually, and for new participants joining 
such a plan after May 31, 1996, as soon as is practicable after joining such plan, 
that—
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(1)
the plan, or any company or account maintained to manage or hold plan assets 
and interests in such plan, company, or account, are not subject to registration, 
regulation, or reporting under this subchapter, the Securities Act of 1933 [15 
U.S.C. 77a et seq.], the Securities Exchange Act of 1934 [15 U.S.C. 78a et seq.], 
or   State   securities laws; and
(2)
plan participants and beneficiaries therefore will not be afforded the protections 
of those provisions.
(j)NOTICE TO COMMISSION

The Commission may issue rules and regulations to require any   person   that 
maintains a church plan that is excluded from the definition of an investment 
company solely by reason of section 80a–3(c)(14) of this title to file a notice with
the   Commission   containing such information and in such form as 
the   Commission   may prescribe as necessary or appropriate in the public interest
or consistent with the protection of investors.

(Aug. 22, 1940, ch. 686, title I, § 30, 54 Stat. 836; Pub. L. 104–290, title II, §     206, 
title V, § 508(g), Oct. 11, 1996, 110 Stat. 3430, 3449; Pub. L. 105–353, title III, 
§     301(c)(5), Nov. 3, 1998, 112 Stat. 3237.)

15 U.S. Code § 80a–30.Accounts 
and records
 U.S. Code

 Notes
prev | next

(a)MAINTENANCE OF RECORDS

(1)IN GENERAL

Each registered investment company, and each 
underwriter,   broker,     dealer, or investment adviser that is a majority-owned 
subsidiary of such a   company, shall maintain and preserve such records (as 
defined in section 78c(a)(37) of this title) for such period or periods as 
the   Commission, by rules and regulations, may prescribe as necessary or 
appropriate in the public interest or for the protection of investors. 
Each   investment adviser   that is not a   majority-owned subsidiary   of, and each 
depositor of any registered   investment company, and each principal underwriter 
for any registered   investment company   other than a   closed-end company, shall 
maintain and preserve for such period or periods as the   Commission   shall 
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prescribe by rules and regulations, such records as are necessary or appropriate 
to record such   person’s transactions with such 
registered   company. Each   person   having custody or use of the securities, 
deposits, or credits of a registered   investment company   shall maintain and 
preserve all records that relate to the custody or use by such   person   of the 
securities, deposits, or credits of the registered   investment company   for such 
period or periods as the   Commission, by rule or regulation, may prescribe, as 
necessary or appropriate in the public interest or for the protection of investors.

(2)MINIMIZING COMPLIANCE BURDENIn exercising its authority under this subsection, 
the Commission shall take such steps as it deems necessary or appropriate, 
consistent with the public interest and for the protection of investors, to avoid 
unnecessary recordkeeping by, and minimize the compliance burden 
on,   persons   required to maintain records under this subsection (hereafter in this 
section referred to as “subject persons”). Such steps shall include considering, 
and requesting public comment on—
(A)
feasible alternatives that minimize the recordkeeping burdens on subject 
persons;
(B)
the necessity of such records in view of the public benefits derived from the 
independent scrutiny of such records through Commission examination;
(C)
the costs associated with maintaining the information that would be required to 
be reflected in such records; and
(D)
the effects that a proposed recordkeeping requirement would have on internal 
compliance policies and procedures.
(b)EXAMINATIONS OF RECORDS

(1)IN GENERAL

All records required to be maintained and preserved in accordance with 
subsection (a) shall be subject at any time and from time to time to such 
reasonable periodic, special, and other examinations by the Commission, or any 
member or representative thereof, as the Commission may prescribe.

(2)AVAILABILITY

For purposes of examinations referred to in paragraph (1), any 
subject person shall make available to the Commission or its representatives 
any copies or extracts from such records as may be prepared without undue 
effort, expense, or delay as the Commission or its representatives may 
reasonably request.
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(3)COMMISSION ACTION

The Commission shall exercise its authority under this subsection with due 
regard for the benefits of internal compliance policies and procedures and the 
effective implementation and operation thereof.

(4)RECORDS OF PERSONS WITH CUSTODY OR USE

(A)In general
Records of persons having custody or use of the securities, deposits, or credits 
of a registered investment company that relate to such custody or use, are 
subject at any time, or from time to time, to such reasonable periodic, special, or
other examinations and other information and document requests by 
representatives of the   Commission, as the   Commission   deems necessary or 
appropriate in the public interest or for the protection of investors.

(B)Certain persons subject to other regulation
Any person that is subject to regulation and examination by a Federal financial 
institution regulatory agency (as such term is defined under section 212(c)(2) of 
title 18) may satisfy any examination request, information request, or document 
request described under subparagraph (A), by providing to the   Commission   a 
detailed listing, in writing, of the securities, deposits, or credits of the 
registered   investment company   within the custody or use of such   person.

(c)REGULATORY AUTHORITY

The Commission may, in the public interest or for the protection of investors, 
issue rules and regulations providing for a reasonable degree of uniformity in the 
accounting policies and principles to be followed by registered investment 
companies in maintaining their accounting records and in preparing financial 
statements required pursuant to this subchapter.

(d)EXEMPTION AUTHORITY

The Commission, upon application made by any registered investment company, 
may by order exempt a specific transaction or transactions from the provisions 
of any rule or regulation made pursuant to subsection (e), if 
the   Commission   finds that such rule or regulation should not reasonably be 
applied to such transaction.

(Aug. 22, 1940, ch. 686, title I, § 31, 54 Stat. 838; Pub. L. 104–290, title II, 
§     207, Oct. 11, 1996, 110 Stat. 3430; Pub. L. 105–353, title III, §     301(c)(6), Nov. 3, 
1998, 112 Stat. 3237; Pub. L. 111–203, title IX, §§ 929I(b), 929Q(a), July 21, 
2010, 124 Stat. 1858, 1865; Pub. L. 111–257, §     1(b), Oct. 5, 2010, 124 Stat. 2646.)

181

https://www.law.cornell.edu/rio/citation/124_Stat._2646
https://www.law.cornell.edu/rio/citation/Pub._L._111-257
https://www.law.cornell.edu/rio/citation/124_Stat._1858
https://www.law.cornell.edu/rio/citation/Pub._L._111-203
https://www.law.cornell.edu/rio/citation/112_Stat._3237
https://www.law.cornell.edu/rio/citation/Pub._L._105-353
https://www.law.cornell.edu/rio/citation/110_Stat._3430
https://www.law.cornell.edu/rio/citation/Pub._L._104-290
https://www.law.cornell.edu/rio/citation/Pub._L._104-290
https://www.law.cornell.edu/rio/citation/54_Stat._838
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9330
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1907849355-30509823&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9330
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-1107394466&term_occur=999&term_src=


15 U.S. Code § 80a–31.Accountants 
and auditors
 U.S. Code

 Notes
prev | next

(a)SELECTION OF ACCOUNTANTIt shall be unlawful for any registered management 
company or registered face-amount certificate company to file with 
the   Commission   any financial statement signed or certified by an independent 
public accountant, unless—
(1)
such accountant shall have been selected at a meeting held within thirty days 
before or after the beginning of the fiscal year or before the annual meeting of 
stockholders in that year by the vote, cast in person, of a majority of those 
members of the board of directors who are not interested   persons   of such 
registered   company;
(2)
such selection shall have been submitted for ratification or rejection at the next 
succeeding annual meeting of stockholders if such meeting be held, except that 
any vacancy occurring between annual meetings, due to the death or resignation
of the accountant, may be filled by the vote of a majority of those members of 
the board of directors who are not interested   persons   of such 
registered   company, cast in   person   at a meeting called for the purpose of voting 
on such action;
(3)
the employment of such accountant shall have been conditioned upon the right 
of the company by vote of a majority of the outstanding voting securities at any 
meeting called for the purpose to terminate such employment forthwith without 
any penalty; and
(4)
such certificate or report of such accountant shall be addressed both to the 
board of directors of such registered   company   and to the security holders 
thereof.
If the selection of an accountant has been rejected pursuant to paragraph (2) or 
his employment terminated pursuant to paragraph (3), the vacancy so occurring 
may be filled by a vote of a majority of the outstanding voting securities, either 
at the meeting at which the rejection or termination occurred or, if not so filled, 
at a subsequent meeting which shall be called for the purpose. In the case of a 
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common-law trust of the character described in section 80a–16(c) of this title, no
ratification of the employment of such accountant shall be required but such 
employment may be terminated and such accountant removed by action of the 
holders of record of a majority of the outstanding shares of beneficial interest in 
such trust in the same manner as is provided in section 80a–16(c) of this title in 
respect of the removal of a trustee, and all the provisions therein contained as to
the calling of a meeting shall be applicable. In the event of such termination and 
removal, the vacancy so occurring may be filled by action of the holders of 
record of a majority of the shares of beneficial interest either at the meeting, if 
any, at which such termination and removal occurs, or by instruments in writing 
filed with the custodian, or if not so filed within a reasonable time then at a 
subsequent meeting which shall be called by the trustees for the purpose. The 
provisions of paragraph (42) of section 80a–2(a) of this title as to a majority shall 
be applicable to the vote cast at any meeting of the shareholders of such a trust 
held pursuant to this subsection.
(b)SELECTION OF CONTROLLER OR OTHER PRINCIPAL ACCOUNTING OFFICER

No registered management company or registered face-amount certificate 
company shall file with the   Commission   any financial statement in the 
preparation of which the controller or other principal accounting officer or 
employee of such   company   participated, unless such controller, officer or 
employee was selected, either by vote of the holders of such   company’s voting 
securities at the last annual meeting of such security holders, or by the board 
of   directors   of such   company.

(c)REPORTS OF ACCOUNTANTS AND AUDITORS

The Commission is authorized, by rules and regulations or order in the public 
interest or for the protection of investors, to require accountants and auditors to 
keep reports, work sheets, and other documents and papers relating to 
registered investment companies for such period or periods as 
the Commission may prescribe, and to make the same available for inspection by
the Commission or any member or representative thereof.

(Aug. 22, 1940, ch. 686, title I, § 32, 54 Stat. 838; Pub. L. 91–547, §     18, Dec. 14, 
1970, 84 Stat. 1427; Pub. L. 94–29, §     28(4), June 4, 1975, 89 Stat. 165.)

15 U.S. Code § 80a–32.Filing of 
documents with Commission in civil
actions
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 U.S. Code

 Notes
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Every registered investment company which is a party and every   affiliated 
person   of such   company   who is a party defendant to any action or claim by a 
registered investment company or a security holder thereof in a derivative or 
representative capacity against an officer,   director, investment adviser, trustee, 
or depositor of such   company, shall file with the   Commission, unless already so 
filed, (1) a copy of all pleadings, verdicts, or judgments filed with the court or 
served in connection with such action or claim, (2) a copy of any proposed 
settlement, compromise, or discontinuance of such action, and (3) a copy of 
such motions, transcripts, or other documents filed in or issued by the court or 
served in connection with such action or claim as may be requested in writing by
the   Commission. If any document referred to in clause (1) or (2)—
(A)
is delivered to such company or party defendant, such document shall be filed 
with the Commission not later than ten days after the receipt thereof; or
(B)
is filed in such court or delivered by such company or party defendant, such 
documents shall be filed with the Commission not later than five days after such 
filing or delivery.
(Aug. 22, 1940, ch. 686, title I, § 33, 54 Stat. 839; Pub. L. 91–547, §     19, Dec. 14, 
1970, 84 Stat. 1428.)

15 U.S. Code § 80a–33.Destruction 
and falsification of reports and 
records
 U.S. Code

 Notes
prev | next

(a)WILLFUL DESTRUCTION

It shall be unlawful for any person, except as permitted by rule, regulation, or 
order of the Commission, willfully to destroy, mutilate, or alter any account, 
book, or other document the preservation of which has been required pursuant to
section 80a–30(a) or 80a–31(c) of this title.
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(b)UNTRUE STATEMENTS OR OMISSIONS

It shall be unlawful for any person to make any untrue statement of a material 
fact in any registration statement, application, report, account, record, or other 
document filed or transmitted pursuant to this subchapter or the keeping of 
which is required pursuant to section 80a–30 (a) of this title. It shall be unlawful 
for any person so filing, transmitting, or keeping any such document to omit 
to   state   therein any fact necessary in order to prevent the statements made 
therein, in the light of the circumstances under which they were made, from 
being materially misleading. For the purposes of this subsection, any part of any 
such document which is signed or certified by an accountant or auditor in his 
capacity as such shall be deemed to be made, filed, transmitted, or kept by such 
accountant or auditor, as well as by the person filing, transmitting, or keeping 
the complete document.

(Aug. 22, 1940, ch. 686, title I, § 34, 54 Stat. 840.)

15 U.S. Code § 80a–34.Unlawful 
representations and names
 U.S. Code

 Notes
prev | next

(a)MISREPRESENTATION OF GUARANTEES

(1)IN GENERALIt shall be unlawful for any person, issuing or selling any security of 
which a registered investment company is the   issuer, to represent or imply in 
any manner whatsoever that such security or   company—
(A)
has been guaranteed, sponsored, recommended, or approved by the 
United States, or any agency, instrumentality or officer of the United States;
(B)
has been insured by the Federal Deposit Insurance Corporation; or
(C)
is guaranteed by or is otherwise an obligation of any bank or insured depository 
institution.
(2)DISCLOSURES

Any person issuing or selling the securities of a registered investment 
company that is advised by, or sold through, a   bank   shall prominently disclose 
that an investment in the   company   is not insured by the Federal Deposit 
Insurance Corporation or any other government agency. The   Commission   may, 
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after consultation with and taking into consideration the views of the Federal 
banking agencies (as defined in section 1813 of title 12), adopt rules and 
regulations, and issue orders, consistent with the protection of investors, 
prescribing the manner in which the disclosure under this paragraph shall be 
provided.

(3)DEFINITIONS

The terms “insured depository institution” and “appropriate Federal banking 
agency” have the same meanings as given in section 1813 of title 12.

(b)UNLAWFUL REPRESENTATION OF SPONSORSHIP BY UNITED STATES OR AGENCY THEREOF

It shall be unlawful for any person registered under any section of this 
subchapter, to represent or imply in any manner whatsoever that 
such person has been sponsored, recommended, or approved, or that his abilities
or qualifications have in any respect been passed upon by the United   States   or 
any agency or officer thereof.

(c)STATEMENT OF REGISTRATION UNDER SECURITIES PROVISIONS

No provision of subsection (a) or (b) shall be construed to prohibit a statement 
that a person or security is registered under this chapter, the Securities Act of 
1933 [15 U.S.C. 77a et seq.], or the Securities Exchange Act of 1934 [15 U.S.C. 
78a et seq.], if such statement is true in fact and if the effect of such registration
is not misrepresented.

(d)DECEPTIVE OR MISLEADING NAMES

It shall be unlawful for any registered investment company to adopt as a part of 
the name or title of such   company, or of any securities of which it is 
the   issuer, any word or words that the   Commission   finds are materially deceptive
or misleading. The   Commission   is authorized, by rule, regulation, or order, to 
define such names or titles as are materially deceptive or misleading.

(Aug. 22, 1940, ch. 686, title I, § 35, 54 Stat. 840; Pub. L. 104–290, title II, 
§     208, Oct. 11, 1996, 110 Stat. 3432; Pub. L. 106–102, title II, §     214, Nov. 12, 
1999, 113 Stat. 1398.)

15 U.S. Code § 80a–35.Breach of 
fiduciary duty
 U.S. Code

 Notes
prev | next
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(a)CIVIL ACTIONS BY COMMISSION; JURISDICTION; ALLEGATIONS; INJUNCTIVE OR OTHER 
RELIEFThe Commission is authorized to bring an action in the proper district court 
of the United   States, or in the United   States   court of any territory or other place 
subject to the jurisdiction of the United   States, alleging that a   person   who is, or 
at the time of the alleged misconduct was, serving or acting in one or more of 
the following capacities has engaged within five years of the commencement of 
the action or is about to engage in any act or practice constituting a breach of 
fiduciary duty involving personal misconduct in respect of any 
registered investment company for which such   person   so serves or acts, or at 
the time of the alleged misconduct, so served or acted—
(1)
as officer, director, member of any advisory board, investment adviser, or 
depositor; or
(2)
as principal underwriter, if such registered company is an open-end 
company, unit investment trust, or face-amount certificate company.
If such allegations are established, the court may enjoin such persons from 
acting in any or all such capacities either permanently or temporarily and award 
such injunctive or other relief against such person as may be reasonable and 
appropriate in the circumstances, having due regard to the protection of 
investors and to the effectuation of the policies declared in section 80a–1(b) of 
this title.
(b)COMPENSATION OR PAYMENTS AS BASIS OF FIDUCIARY DUTY; CIVIL ACTIONS BY COMMISSION OR 
SECURITY HOLDER; BURDEN OF PROOF; JUDICIAL CONSIDERATION OF DIRECTOR OR SHAREHOLDER 
APPROVAL; PERSONS LIABLE; EXTENT OF LIABILITY; EXEMPTED TRANSACTIONS; JURISDICTION; 
FINDING RESTRICTIONFor the purposes of this subsection, the investment adviser of a
registered   investment company   shall be deemed to have a fiduciary duty with 
respect to the receipt of compensation for services, or of payments of a material
nature, paid by such registered   investment company   or by the security holders 
thereof, to such investment adviser or any   affiliated person   of such investment 
adviser. An action may be brought under this subsection by the   Commission, or 
by a security holder of such registered   investment company   on behalf of 
such   company, against such investment adviser, or any   affiliated person   of 
such investment adviser, or any other   person   enumerated in subsection (a) of 
this section who has a fiduciary duty concerning such compensation or 
payments, for breach of fiduciary duty in respect of such compensation or 
payments paid by such registered   investment company   or by the security holders
thereof to such investment adviser or   person. With respect to any such action 
the following provisions shall apply:
(1)
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It shall not be necessary to allege or prove that any defendant engaged in 
personal misconduct, and the plaintiff shall have the burden of proving a breach 
of fiduciary duty.
(2)
In any such action approval by the board of directors of such investment 
company of such compensation or payments, or of contracts or other 
arrangements providing for such compensation or payments, and ratification or 
approval of such compensation or payments, or of contracts or other 
arrangements providing for such compensation or payments, by the shareholders
of such investment company, shall be given such consideration by the court as is
deemed appropriate under all the circumstances.
(3)
No such action shall be brought or maintained against any person other than the 
recipient of such compensation or payments, and no damages or other relief 
shall be granted against any person other than the recipient of such 
compensation or payments. No award of damages shall be recoverable for any 
period prior to one year before the action was instituted. Any award of damages 
against such recipient shall be limited to the actual damages resulting from the 
breach of fiduciary duty and shall in no event exceed the amount of 
compensation or payment received from such investment company, or the 
security holders thereof, by such recipient.
(4)
This subsection shall not apply to compensation or payments made in 
connection with transactions subject to section 80a–17 of this title, or rules, 
regulations, or orders thereunder, or to   sales loads   for the acquisition of any 
security issued by a registered   investment company.
(5)
Any action pursuant to this subsection may be brought only in an appropriate 
district court of the United States.
(6)
No finding by a court with respect to a breach of fiduciary duty under this 
subsection shall be made a basis (A) for a finding of a violation of this 
subchapter for the purposes of sections 80a–9 and 80a–48 of this title, section 
78o of this title, or section 80b–3 of this title, or (B) for an injunction to prohibit 
any   person   from serving in any of the capacities enumerated in subsection (a) of 
this section.
(c)CORPORATE OR OTHER TRUSTEES PERFORMING FUNCTIONS OF INVESTMENT ADVISERS

For the purposes of subsections (a) and (b) of this section, the term “investment 
adviser” includes a corporate or other trustee performing the functions of 
an investment adviser.
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(Aug. 22, 1940, ch. 686, title I, § 36, 54 Stat. 841; Pub. L. 91–547, §     20, Dec. 14, 
1970, 84 Stat. 1428; Pub. L. 94–29, §     28(7), June 4, 1975, 89 Stat. 166; Pub. L. 
100–181, title VI, §     622, Dec. 4, 1987, 101 Stat. 1262; Pub. L. 111–203, title IX, 
§     929F(f), July 21, 2010, 124 Stat. 1854.)

15 U.S. Code § 80a–36.Larceny and 
embezzlement
 U.S. Code

 Notes
prev | next

Whoever steals, unlawfully abstracts, unlawfully and willfully converts to his 
own use or to the use of another, or embezzles any of the moneys, funds, 
securities, credits, property, or assets of any registered investment 
company shall be deemed guilty of a crime, and upon conviction thereof shall be 
subject to the penalties provided in section 80a–48 of this title. A judgment of 
conviction or acquittal on the merits under the laws of any   State   shall be a bar to
any prosecution under this section for the same act or acts.

(Aug. 22, 1940, ch. 686, title I, § 37, 54 Stat. 841.)

15 U.S. Code § 80a–37.Rules, 
regulations, and orders
 U.S. Code

 Notes
prev | next

(a)POWERS OF COMMISSION

The Commission shall have authority from time to time to make, issue, amend, 
and rescind such rules and regulations and such orders as are necessary or 
appropriate to the exercise of the powers conferred upon 
the Commission elsewhere in this subchapter, including rules and regulations 
defining accounting, technical, and trade terms used in this subchapter, and 
prescribing the form or forms in which information required in registration 
statements, applications, and reports to the Commission shall be set forth. For 
the purposes of its rules or regulations the Commission may 
classify   persons, securities, and other matters within its jurisdiction and 
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prescribe different requirements for different classes of   persons, securities, or 
matters.

(b)FILING OF INFORMATION AND DOCUMENTS

The Commission, by such rules and regulations or order as it deems necessary or
appropriate in the public interest or for the protection of investors, may 
authorize the filing of any information or documents required to be filed with 
the Commission under this subchapter, subchapter II of this chapter, 
the Securities Act of 1933 [15 U.S.C. 77a et seq.], the Securities Exchange Act of
1934 [15 U.S.C. 78a et seq.], or the Trust Indenture Act of 1939 [15 U.S.C. 
77aaa et seq.], by incorporating by reference any information or documents 
theretofore or concurrently filed with the   Commission   under this subchapter or 
any of such Acts.

(c)GOOD FAITH CONFORMANCE WITH RULES, REGULATIONS, AND ORDERS

No provision of this subchapter imposing any liability shall apply to any act done 
or omitted in good faith in conformity with any rule, regulation, or order of 
the Commission, notwithstanding that such rule, regulation, or order may, after 
such act or omission, by amended or rescinded or be determined by judicial or 
other authority to be invalid for any reason.

(Aug. 22, 1940, ch. 686, title I, § 38, 54 Stat. 841; Pub. L. 111–203, title IX, 
§     986(c)(3), July 21, 2010, 124 Stat. 1936.)

15 U.S. Code § 80a–38.Procedure for
issuance of rules and regulations
 U.S. Code

 Notes
prev | next

Subject to the provisions of chapter 15 of title 44 and regulations prescribed 
under the authority thereof, the rules and regulations of the Commission under 
this subchapter, and amendments thereof, shall be effective upon publication in 
the manner which the Commission shall prescribe, or upon such later date as 
may be provided in such rules and regulations.

(Aug. 22, 1940, ch. 686, title I, § 39, 54 Stat. 842.)
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15 U.S. Code § 80a–39.Procedure for
issuance of orders
 U.S. Code

 Notes
prev | next

(a)NOTICE AND HEARING

Orders of the Commission under this subchapter shall be issued only after 
appropriate notice and opportunity for hearing. Notice to the parties to a 
proceeding before the Commission shall be given by personal service upon each 
party or by registered mail or certified mail or confirmed telegraphic notice to 
the party’s last known business address. Notice to interested   persons, if any, 
other than parties may be given in the same manner or by publication in the 
Federal Register.

(b)APPLICATION VERIFIED UNDER OATH ADMISSIBLE AS EVIDENCE

The Commission may provide, by appropriate rules or regulations, that an 
application verified under oath may be admissible in evidence in a proceeding 
before the Commission and that the record in such a proceeding may consist, in 
whole or in part, of such application.

(c)PARTIES

In any proceeding before the Commission, the Commission, in accordance with 
such rules and regulations as it may prescribe, shall admit as a party any 
interested   State   or   State   agency, and may admit as a party any representative of
interested security holders, or any other   person   whose participation in the 
proceeding may be in the public interest or for the protection of investors.

(Aug. 22, 1940, ch. 686, title I, § 40, 54 Stat. 842; Pub. L. 86–507, §     1(15), June 11,
1960, 74 Stat. 201.)

15 U.S. Code § 80a–40.Hearings by 
Commission
 U.S. Code

 Notes
prev | next
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Hearings may be public and may be held before the Commission, any member 
or members thereof, or any officer or officers of the Commission designated by 
it, and appropriate records thereof shall be kept.

(Aug. 22, 1940, ch. 686, title I, § 41, 54 Stat. 842.)

15 U.S. Code § 80a–41.Enforcement 
of subchapter
 U.S. Code

 Notes
prev | next

(a)INVESTIGATION

The Commission may make such investigations as it deems necessary to 
determine whether any   person   has violated or is about to violate any provision of
this subchapter or of any rule, regulation, or order hereunder, or to determine 
whether any action in any court or any proceeding before the Commission shall 
be instituted under this subchapter against a particular   person   or   persons, or 
with respect to a particular transaction or transactions. The Commission shall 
permit any   person   to file with it a statement in writing, under oath or otherwise 
as the Commission shall determine, as to all the facts and circumstances 
concerning the matter to be investigated.

(b)ADMINISTRATION OF OATHS AND AFFIRMATIONS, SUBPENA OF WITNESSES, ETC.
For the purpose of any investigation or any other proceeding under this 
subchapter, any member of the Commission, or any officer thereof designated by
it, is empowered to administer oaths and affirmations, subpena witnesses, 
compel their attendance, take evidence, and require the production of any 
books, papers, correspondence, memoranda, contracts, agreements, or other 
records which are relevant or material to the inquiry. Such attendance of 
witnesses and the production of any such records may be required from any 
place in any   State   or in any Territory or other place subject to the jurisdiction of 
the United   States   at any designated place of hearing.

(c)JURISDICTION OF COURTS OF UNITED STATES

In case of contumacy by, or refusal to obey a subpena issued to, any person, 
the Commission may invoke the aid of any court of the United   States   within the 
jurisdiction of which such investigation or proceeding is carried on, or where 
such   person   resides or carries on business, in requiring the attendance and 
testimony of witnesses and the production of books, papers, correspondence, 
memoranda, contracts, agreements, and other records. And such court may 
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issue an order requiring such   person   to appear before the Commission or 
member or officer designated by the Commission, there to produce records, if so 
ordered, or to give testimony touching the matter under investigation or in 
question; any failure to obey such order of the court may be punished by such 
court as a contempt thereof. All process in any such case may be served in the 
judicial district whereof such   person   is an inhabitant or wherever he may be 
found. Any   person   who without just cause shall fail or refuse to attend and 
testify or to answer any lawful inquiry or to produce books, papers, 
correspondence, memoranda, contracts, agreements, or other records, if in his 
or its power so to do, in obedience to the subpena of the Commission, shall be 
guilty of a misdemeanor, and upon conviction shall be subject to a fine of not 
more than $1,000 or to imprisonment for a term of not more than one year, or 
both.

(d)ACTION FOR INJUNCTION

Whenever it shall appear to the Commission that any   person   has engaged or is 
about to engage in any act or practice constituting a violation of any provision of
this subchapter, or of any rule, regulation, or order hereunder, it may in its 
discretion bring an action in the proper district court of the United   States, or the 
proper United   States   court of any Territory or other place subject to the 
jurisdiction of the United   States, to enjoin such acts or practices and to enforce 
compliance with this subchapter or any rule, regulation, or order hereunder. 
Upon a showing that such   person   has engaged or is about to engage in any such 
act or practice, a permanent or temporary injunction or decree or restraining 
order shall be granted without bond. In any proceeding under this subsection to 
enforce compliance with section 80a–7 of this title, the court as a court of equity
may, to the extent it deems necessary or appropriate, take exclusive jurisdiction
and possession of the   investment company   or companies involved and the 
books, records, and assets thereof, wherever located; and the court shall have 
jurisdiction to appoint a trustee, who with the approval of the court shall have 
power to dispose of any or all of such assets, subject to such terms and 
conditions as the court may prescribe. The   Commission   may transmit such 
evidence as may be available concerning any violation of the provisions of this 
subchapter or of any rule, regulation, or order thereunder, to the Attorney 
General, who, in his discretion, may institute the appropriate criminal 
proceedings under this subchapter.

(e)MONEY PENALTIES IN CIVIL ACTIONS

(1)AUTHORITY OF COMMISSION

Whenever it shall appear to the Commission that any   person   has violated any 
provision of this subchapter, the rules or regulations thereunder, or a cease-and-
desist order entered by the Commission pursuant to section 80a–9(f) of this title, 
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the   Commission   may bring an action in a United   States   district court to seek, 
and the court shall have jurisdiction to impose, upon a proper showing, a civil 
penalty to be paid by the   person   who committed such violation.

(2)AMOUNT OF PENALTY

(A)First tier
The amount of the penalty shall be determined by the court in light of the facts 
and circumstances. For each violation, the amount of the penalty shall not 
exceed the greater of (i) $5,000 for a natural person or $50,000 for any 
other person, or (ii) the gross amount of pecuniary gain to such defendant as a 
result of the violation.

(B)Second tier
Notwithstanding subparagraph (A), the amount of penalty for each such violation
shall not exceed the greater of (i) $50,000 for a natural person or $250,000 for 
any other person, or (ii) the gross amount of pecuniary gain to such defendant as
a result of the violation, if the violation described in paragraph (1) involved fraud,
deceit, manipulation, or deliberate or reckless disregard of a regulatory 
requirement.

(C)Third tierNotwithstanding subparagraphs (A) and (B), the amount of penalty 
for each such violation shall not exceed the greater of (i) $100,000 for a 
natural person or $500,000 for any other person, or (ii) the gross amount of 
pecuniary gain to such defendant as a result of the violation, if—
(I)
the violation described in paragraph (1) involved fraud, deceit, manipulation, or 
deliberate or reckless disregard of a regulatory requirement; and
(II)
such violation directly or indirectly resulted in substantial losses or created a 
significant risk of substantial losses to other persons.
(3)PROCEDURES FOR COLLECTION

(A)Payment of penalty to Treasury
A penalty imposed under this section shall be payable into the Treasury of the 
United States, except as otherwise provided in section 7246 of this 
title and section 78u–6 of this title.

(B)Collection of penalties
If a person upon whom such a penalty is imposed shall fail to pay such penalty 
within the time prescribed in the court’s order, the Commission may refer the 
matter to the Attorney General who shall recover such penalty by action in the 
appropriate United   States   district court.

(C)Remedy not exclusive
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The actions authorized by this subsection may be brought in addition to any 
other action that the Commission or the Attorney General is entitled to bring.

(D)Jurisdiction and venue
For purposes of section 80a–43 of this title, actions under this paragraph shall be
actions to enforce a liability or a duty created by this subchapter.

(4)SPECIAL PROVISIONS RELATING TO A VIOLATION OF A CEASE-AND-DESIST ORDER

In an action to enforce a cease-and-desist order entered by 
the Commission pursuant to section 80a–9(f) of this title, each separate violation
of such order shall be a separate offense, except that in the case of a violation 
through a continuing failure to comply with the order, each day of the failure to 
comply shall be deemed a separate offense.

(Aug. 22, 1940, ch. 686, title I, § 42, 54 Stat. 842; Pub. L. 91–452, title II, 
§     215, Oct. 15, 1970, 84 Stat. 929; Pub. L. 100–181, title VI, §     623, Dec. 4, 
1987, 101 Stat. 1262; Pub. L. 101–429, title III, §     302, Oct. 15, 1990, 104 Stat. 
945; Pub. L. 107–204, title III, §     308(d)(4), July 30, 2002, 116 Stat. 785; Pub. L. 
111–203, title IX, §     923(a)(2), July 21, 2010, 124 Stat. 1849.)

15 U.S. Code § 80a–42.Court review 
of orders
 U.S. Code

 Notes
prev | next

(a)
Any person or party aggrieved by an order issued by the Commission under this 
subchapter may obtain a review of such order in the United   States   court of 
appeals within any circuit wherein such   person   resides or has his principal place
of business, or in the United   States   Court of Appeals for the District of Columbia, 
by filing in such court, within sixty days after the entry of such order, a written 
petition praying that the order of the Commission be modified or set aside in 
whole or in part. A copy of such petition shall be forthwith transmitted by the 
clerk of the court to any member of the Commission or any officer thereof 
designated by the Commission for that purpose, and thereupon 
the Commission shall file in the court the record upon which the order 
complained of was entered, as provided in section 2112 of title 28. Upon the 
filing of such petition such court shall have jurisdiction, which upon the filing of 
the record shall be exclusive, to affirm, modify, or set aside such order, in whole 
or in part. No objection to the order of the   Commission   shall be considered by 
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the court unless such objection shall have been urged before the   Commission   or 
unless there were reasonable grounds for failure so to do. The findings of 
the   Commission   as to the facts, if supported by substantial evidence, shall be 
conclusive. If application is made to the court for leave to adduce additional 
evidence, and it is shown to the satisfaction of the court that such additional 
evidence is material and that there were reasonable grounds for failure to 
adduce such evidence in the proceeding before the   Commission, the court may 
order such additional evidence to be taken before the   Commission   and to be 
adduced upon the hearing in such manner and upon such terms and conditions 
as to the court may seem proper. The   Commission   may modify its findings as to 
the facts by reason of the additional evidence so taken, and it shall file with the 
court such modified or new findings, which, if supported by substantial evidence,
shall be conclusive, and its recommendation, if any, for the modification or 
setting aside of the original order. The judgment and decree of the court 
affirming, modifying, or setting aside, in whole or in part, any such order of 
the   Commission   shall be final, subject to review by the Supreme Court of the 
United States upon certiorari or certification as provided in section 1254 of title 
28.
(b)
The commencement of proceedings under subsection (a) to review an order of 
the Commission issued under section 80a–8(e) of this title shall operate as a stay
of the   Commission’s order unless the court otherwise orders. The 
commencement of proceedings under subsection (a) to review an order of 
the   Commission   issued under any provision of this subchapter other than section
80a–8(e) of this title shall not operate as a stay of the   Commission’s order unless
the court specifically so orders.
(Aug. 22, 1940, ch. 686, title I, § 43, 54 Stat. 844; June 25, 1948, ch. 646, 
§ 32(a), 62 Stat. 991; May 24, 1949, ch. 139, § 127, 63 Stat. 107; Pub. L. 85–791, 
§     25, Aug. 28, 1958, 72 Stat. 949; Pub. L. 91–547, §     21, Dec. 14, 1970, 84 Stat. 
1430.)

15 U.S. Code § 80a–43.Jurisdiction 
of offenses and suits
 U.S. Code

 Notes
prev | next

The district courts of the United States and the United States courts of any 
Territory or other place subject to the jurisdiction of the United States shall have
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jurisdiction of violations of this subchapter or the rules, regulations, or orders 
thereunder, and, concurrently with State and Territorial courts, of all suits in 
equity and actions at law brought to enforce any liability or duty created by, or to
enjoin any violation of, this subchapter or the rules, regulations, or orders 
thereunder. Any criminal proceeding may be brought in the district wherein any 
act or transaction constituting the violation occurred. A criminal proceeding 
based upon a violation of section 80a–33 of this title, or upon a failure to file a 
report or other document required to be filed under this subchapter, may be 
brought in the district wherein the defendant is an inhabitant or maintains his 
principal office or place of business. Any suit or action to enforce any liability or 
duty created by, or to enjoin any violation of, this subchapter or rules, 
regulations, or orders thereunder, may be brought in any such district or in the 
district wherein the defendant is an inhabitant or transacts business, and 
process in such cases may be served in any district of which the defendant is an 
inhabitant or transacts business or wherever the defendant may be found. In any 
action or proceeding instituted by the   Commission   under this subchapter in a 
United   States   district court for any judicial district, a subpoena issued to compel
the attendance of a witness or the production of documents or tangible things 
(or both) at a hearing or trial may be served at any place within the 
United   States. Rule 45(c)(3)(A)(ii) of the Federal Rules of Civil Procedure shall 
not apply to a subpoena issued under the preceding sentence. Judgments and 
decrees so rendered shall be subject to review as provided in sections 1254, 
1291, 1292, and 1294 of title 28. No costs shall be assessed for or against 
the   Commission   in any proceeding under this subchapter brought by or against 
the   Commission   in any court. The   Commission   may intervene as a party in any 
action or suit to enforce any liability or duty created by, or to enjoin any 
noncompliance with, section 80a–35(b) of this title at any stage of such action or
suit prior to final judgment therein.

(Aug. 22, 1940, ch. 686, title I, § 44, 54 Stat. 844; Pub. L. 91–547, §     22, Dec. 14, 
1970, 84 Stat. 1430; Pub. L. 111–203, title IX, §     929E(c), July 21, 2010, 124 Stat. 
1853.)

15 U.S. Code § 80a–44.Disclosure of
information filed with Commission; 
copies
 U.S. Code
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 Notes
prev | next

(a)
The information contained in any registration statement, application, report, or 
other document filed with the Commission pursuant to any provision of this 
subchapter or of any rule or regulation thereunder (as distinguished from any 
information or document transmitted to the Commission) shall be made available
to the public, unless and except insofar as the Commission, by rules and 
regulations upon its own motion, or by order upon application, finds that public 
disclosure is neither necessary nor appropriate in the public interest or for the 
protection of investors. Except as provided in section 78x(c) of this title, it shall 
be unlawful for any member, officer, or employee of the   Commission   to use for 
personal benefit, or to disclose to any   person   other than an official or employee 
of the United   States   or of a   State, for official use, or for any such official or 
employee to use for personal benefit, any information contained in any document
so filed or transmitted, if such information is not available to the public.
(b)
Photostatic or other copies of information contained in documents filed with 
the Commission under this subchapter and made available to the public shall be 
furnished any   person   at such reasonable charge and under such reasonable 
limitations as the Commission shall prescribe.
(Aug. 22, 1940, ch. 686, title I, § 45, 54 Stat. 845; Pub. L. 101–550, title II, §     202(b)
(1), Nov. 15, 1990, 104 Stat. 2715.)

15 U.S. Code § 80a–45.Reports by 
Commission; hiring and leasing 
authority
 U.S. Code

 Notes
prev | next

(a)OMITTED

(b)HIRING AND LEASING AUTHORITY The provisions of section 78d(b) of this title shall 
be applicable with respect to the power of the   Commission—
(1)
to appoint and fix the compensation of such employees as may be necessary for 
carrying out its functions under this subchapter, and
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(2)
to lease and allocate such real property as may be necessary for carrying out its 
functions under this subchapter.
(Aug. 22, 1940, ch. 686, title I, § 46, 54 Stat. 845; Oct. 28, 1949, ch. 782, title XI, 
§ 1106(a), 63 Stat. 972; Pub. L. 101–550, title I, §     104(c), Nov. 15, 1990, 104 Stat. 
2714.)

15 U.S. Code § 80a–46.Validity of 
contracts
 U.S. Code

 Notes
prev | next

(a)WAIVER OF COMPLIANCE AS VOID

Any condition, stipulation, or provision binding any person to waive compliance 
with any provision of this subchapter or with any rule, regulation, or order 
thereunder shall be void.

(b)EQUITABLE RESULTS; RESCISSION; SEVERANCE

(1)
A contract that is made, or whose performance involves, a violation of this 
subchapter, or of any rule, regulation, or order thereunder, is unenforceable by 
either party (or by a nonparty to the contract who acquired a right under the 
contract with knowledge of the facts by reason of which the making or 
performance violated or would violate any provision of this subchapter or of any 
rule, regulation, or order thereunder) unless a court finds that under the 
circumstances enforcement would produce a more equitable result than 
nonenforcement and would not be inconsistent with the purposes of this 
subchapter.
(2)
To the extent that a contract described in paragraph (1) has been performed, a 
court may not deny rescission at the instance of any party unless such court 
finds that under the circumstances the denial of rescission would produce a 
more equitable result than its grant and would not be inconsistent with the 
purposes of this subchapter.
(3)
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This subsection shall not apply (A) to the lawful portion of a contract to the 
extent that it may be severed from the unlawful portion of the contract, or (B) to 
preclude recovery against any person for unjust enrichment.
(Aug. 22, 1940, ch. 686, title I, § 47, 54 Stat. 845; Pub. L. 96–477, title I, 
§     104, Oct. 21, 1980, 94 Stat. 2277.)

15 U.S. Code § 80a–47.Liability of 
controlling persons; preventing 
compliance with subchapter
 U.S. Code

 Notes
prev | next

(a)PROCUREMENT

It shall be unlawful for any person, directly or indirectly, to cause to be done any 
act or thing through or by means of any other person which it would be unlawful 
for such person to do under the provisions of this subchapter or any rule, 
regulation, or order thereunder.

(b)SUBSTANTIALLY ASSISTING A VIOLATION

For purposes of any action brought by the Commission under subsection (d) or 
(e) of section 80a–41 of this title, any   person   that knowingly or recklessly 
provides substantial assistance to another   person   in violation of a provision of 
this subchapter, or of any rule or regulation issued under this subchapter, shall 
be deemed to be in violation of such provision to the same extent as 
the   person   to whom such assistance is provided.

(c)OBSTRUCTING COMPLIANCE

It shall be unlawful for any person without just cause to hinder, delay, or 
obstruct the making, filing, or keeping of any information, document, report, 
record, or account required to be made, filed, or kept under any provision of this 
subchapter or any rule, regulation, or order thereunder.

(Aug. 22, 1940, ch. 686, title I, § 48, 54 Stat. 846; Pub. L. 111–203, title IX, 
§     929M(b), July 21, 2010, 124 Stat. 1861.)

15 U.S. Code § 80a–48.Penalties
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 U.S. Code

 Notes
prev | next

Any person who willfully violates any provision of this subchapter or of any 
rule, regulation, or order hereunder, or any person who willfully in any 
registration statement, application, report, account, record, or other document 
filed or transmitted pursuant to this subchapter or the keeping of which is 
required pursuant to section 80a–30(a) of this title makes any untrue statement 
of a material fact or omits to   state   any material fact necessary in order to 
prevent the statements made therein from being materially misleading in the 
light of the circumstances under which they were made, shall upon conviction be
fined not more than $10,000 or imprisoned not more than five years, or both; but 
no   person   shall be   convicted   under this section for the violation of any rule, 
regulation, or order if he proves that he had no actual knowledge of such rule, 
regulation, or order.

(Aug. 22, 1940, ch. 686, title I, § 49, 54 Stat. 846; Pub. L. 94–29, §     27(e), June 4, 
1975, 89 Stat. 163.)

15 U.S. Code § 80a–49.Construction 
with other laws
 U.S. Code

 Notes
prev | next

Except where specific provision is made to the contrary, nothing in this 
subchapter shall affect (1) the jurisdiction of the Commission under 
the Securities Act of 1933 [15 U.S.C. 77a et seq.], the Securities Exchange Act of
1934 [15 U.S.C. 78a et seq.], the Trust Indenture Act of 1939 [15 U.S.C. 77aaa et 
seq.], or subchapter II of this chapter, over any   person, security, or transaction, 
or (2) the rights, obligations, duties, or liabilities of any   person   under such Acts; 
nor shall anything in this subchapter affect the jurisdiction of any 
other   commission, board, agency, or officer of the United   States   or of 
any   State   or political subdivision of any   State, over any   person, security, or 
transaction, insofar as such jurisdiction does not conflict with any provision of 
this subchapter or of any rule, regulation, or order hereunder.

(Aug. 22, 1940, ch. 686, title I, § 50, 54 Stat. 846; Pub. L. 111–203, title IX, 
§     986(c)(4), July 21, 2010, 124 Stat. 1936.)
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15 U.S. Code § 80a–50.Separability
 U.S. Code

 Notes
prev | next

If any provision of this subchapter or any provision incorporated in this 
subchapter by reference, or the application of any such provision to 
any person or circumstances, shall be held invalid, the remainder of this 
subchapter and the application of any such provision to person or circumstances
other than those as to which it is held invalid shall not be affected thereby.

(Aug. 22, 1940, ch. 686, title I, § 51, 54 Stat. 846.)

15 U.S. Code § 80a–51. Short title
 U.S. Code

 Notes
prev | next

This subchapter may be cited as the “Investment Company Act of 1940”.

(Aug. 22, 1940, ch. 686, title I, § 52, 54 Stat. 847.)

15 U.S. Code § 80a–52.Effective 
date
 U.S. Code

 Notes
prev | next

The effective date of the provisions of this subchapter, so far as the same 
relate to face-amount certificates or to face-amount certificate companies, 
is January 1, 1941. The effective date of provisions hereof, insofar as the same 
do not apply to face-amount certificates or face-amount certificate companies 
is November 1, 1940. Except as herein otherwise provided, every provision of 
this subchapter shall take effect on November 1, 1940.

(Aug. 22, 1940, ch. 686, title I, § 53, 54 Stat. 847; Pub. L. 100–181, title VI, 
§     624, Dec. 4, 1987, 101 Stat. 1262.)
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15 U.S. Code § 80a–53.Election to 
be regulated as business 
development company
 U.S. Code

 Notes
prev | next

(a)ELIGIBILITYAny company defined in section 80a–2(a)(48)(A) and (B) of this title 
may elect to be subject to the provisions of sections 80a–54 through 80a–64 of 
this title by filing with the Commission a notification of election, if such   company
—
(1)
has a class of its equity securities registered under section 78l of this title; or
(2)
has filed a registration statement pursuant to section 78l of this title for a class 
of its equity securities.
(b)FORM AND MANNER OF NOTIFICATION; EFFECT

The Commission may, by rule, prescribe the form and manner in which 
notification of election under this section shall be given. A business development
company shall be deemed to be subject to sections 80a–54 through 80a–64 of 
this title upon receipt by the   Commission   of such notification of election.

(c)REVOCATION OR WITHDRAWAL OF ELECTION

Whenever the Commission finds, on its own motion or upon application, that 
a business development company which has filed a notification of election 
pursuant to subsection (a) of this section has ceased to engage in business, 
the   Commission   shall so declare by order revoking such   company’s election. 
Any business development company may voluntarily withdraw its election under 
subsection (a) by filing a notice of withdrawal of election with 
the   Commission, in a form and manner which the   Commission   may, by rule, 
prescribe. Such withdrawal shall be effective immediately upon receipt by 
the   Commission.

(Aug. 22, 1940, ch. 686, title I, § 54, as added Pub. L. 96–477, title I, §     105, Oct. 
21, 1980, 94 Stat. 2278; amended Pub. L. 100–181, title VI, §     625, Dec. 4, 
1987, 101 Stat. 1262.)
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15 U.S. Code § 80a–54.Acquisition 
of assets by business development 
companies
 U.S. Code

 Notes
prev | next

(a)PERMISSIBLE ASSETS; PERCENTAGE It shall be unlawful for a business development 
company to acquire any assets (other than those described in paragraphs (1) 
through (7) of this subsection) unless, at the time the acquisition is made, assets
described in paragraphs (1) through (6) below represent at least 70 per centum 
of the value of its total assets (other than assets described in paragraph (7) 
below):
(1)securities purchased, in transactions not involving any public offering or in 
such other transactions as the Commission may, by rule, prescribe if it finds that
enforcement of this subchapter and of the Securities Act of 1933 [15 U.S.C. 
77a et seq.] with respect to such transactions is not necessary in the public 
interest or for the protection of investors by reason of the small amount, or the 
limited nature of the public offering, involved in such transactions—
(A)
from the issuer of such securities, which issuer is an eligible portfolio company, 
from any   person   who is, or who within the preceding thirteen months has been, 
an   affiliated person   of such eligible portfolio company, or from any 
other   person, subject to such rules and regulations as the   Commission   may 
prescribe as necessary or appropriate in the public interest or for the protection 
of investors; or
(B)from the issuer of such securities, which issuer is described in section 80a–
2(a)(46)(A) and (B) of this title but is not an eligible portfolio company because it 
has issued a class of securities with respect to which a member of a national 
securities exchange,   broker, or   dealer   may extend or maintain credit to or for a 
customer pursuant to rules or regulations adopted by the Board of Governors of 
the Federal Reserve System under section 78g of this title, or from 
any   person   who is an officer or employee of such   issuer, if—
(i)at the time of the purchase, the business development company owns at least 
50 per centum of—
(I)
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the greatest number of equity securities of such issuer and securities 
convertible into or exchangeable for such securities; and
(II)
the greatest amount of debt securities of such issuer,
 held by such business development company at any point in time during the 
period when such   issuer   was an   eligible portfolio company, except that options, 
warrants, and similar securities which have by their terms expired and debt 
securities which have been converted, or repaid or prepaid in the ordinary 
course of business or incident to a public offering of securities of 
such   issuer, shall not be considered to have been held by such business 
development company for purposes of this requirement; and
(ii)
the business development company is one of the 20 largest holders of record of 
such   issuer’s outstanding voting securities;
(2)
securities of any eligible portfolio company with respect to which the business 
development company satisfies the requirements of section 80a–2(a)(46)(C)(ii) of
this title;
(3)securities purchased in transactions not involving any public offering from 
an issuer described in sections 80a–2(a)(46)(A) and (B) of this title or from 
a   person   who is, or who within the preceding thirteen months has been, 
an affiliated person of such   issuer, or from any   person   in transactions incident 
thereto, if such securities were—
(A)
issued by an issuer that is, or was immediately prior to the purchase of its 
securities by the business development company, in bankruptcy proceedings, 
subject to   reorganization   under the supervision of a court of competent 
jurisdiction, or subject to a plan or arrangement resulting from such bankruptcy 
proceedings or   reorganization;
(B)
issued by an issuer pursuant to or in consummation of such a plan or 
arrangement; or
(C)
issued by an issuer that, immediately prior to the purchase of such issuer’s 
securities by the business development company, was not in bankruptcy 
proceedings but was unable to meet its obligations as they came due without 
material assistance other than conventional lending or financing arrangements;
(4)
securities of eligible portfolio companies purchased from any person in 
transactions not involving any public offering, if there is no ready market for 
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such securities and if immediately prior to such purchase the business 
development company owns at least 60 per centum of the outstanding equity 
securities of such   issuer   (giving effect to all securities presently convertible into
or exchangeable for equity securities of such   issuer   as if such securities were so
converted or exchanged);
(5)
securities received in exchange for or distributed on or with respect to 
securities described in paragraphs (1) through (4) of this subsection, or pursuant 
to the exercise of options, warrants, or rights relating to securities described in 
such paragraphs;
(6)
cash, cash items, Government securities, or high quality debt securities 
maturing in one year or less from the time of investment in such high quality 
debt securities; and
(7) office furniture and equipment, interests in real estate and leasehold 
improvements and facilities maintained to conduct the business operations of 
the business development company, deferred organization and operating 
expenses, and other noninvestment assets necessary and appropriate to its 
operations as a business development company, including notes of indebtedness
of   directors, officers, employees, and general partners held by a business 
development company as payment for securities of such   company   issued in 
connection with an executive compensation plan described in section 80a–56(j) 
of this title.
(b)VALUATION OF ASSETS

For purposes of this section, the value of a business development company’s 
assets shall be determined as of the date of the most recent financial 
statements filed by such   company   with the   Commission   pursuant to section 78m
of this title, and shall be determined no less frequently than annually.

(Aug. 22, 1940, ch. 686, title I, § 55, as added Pub. L. 96–477, title I, §     105, Oct. 
21, 1980, 94 Stat. 2278; amended Pub. L. 100–181, title VI, §     626, Dec. 4, 
1987, 101 Stat. 1263; Pub. L. 104–290, title V, §     505, Oct. 11, 1996, 110 Stat. 
3446.)

15 U.S. Code § 80a–
55.Qualifications of directors
 U.S. Code

 Notes
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prev | next
(a)NON-INTERESTED PERSONS

A majority of a business development company’s   directors   or general partners 
shall be   persons   who are not interested   persons   of such   company.

(b)VACANCIES; SUSPENSION OF PROVISIONS

If, by reason of the death, disqualification, or bona fide resignation of 
any director or general partner, a business development company does not meet 
the requirements of subsection (a) of this section, or the requirements of section
80a–15(f)(1) of this title with respect to   directors, the operation of such 
provisions shall be suspended for a period of 90 days or for such longer period as
the   Commission   may prescribe, upon its own motion or by order upon 
application, as not inconsistent with the protection of investors.

(Aug. 22, 1940, ch. 686, title I, § 56, as added Pub. L. 96–477, title I § 105, Oct. 21,
1980, 94 Stat. 2280.)

15 U.S. Code § 80a–56.Transactions 
with certain affiliates
 U.S. Code

 Notes
prev | next

(a)TRANSACTIONS INVOLVING CONTROLLING OR CLOSELY AFFILIATED PERSONSIt shall be 
unlawful for any person who is related to a business development company in a 
manner described in subsection (b) of this section, acting as principal—
(1)
knowingly to sell any security or other property to such business development 
company or to any   company   controlled by such business development company, 
unless such   sale   involves solely (A) securities of which the buyer is the   issuer, or
(B) securities of which the seller is the   issuer   and which are part of a general 
offering to the holders of a class of its securities;
(2)
knowingly to purchase from such business development company or from 
any   company   controlled by such business development company, any security or
other property (except securities of which the seller is the   issuer);
(3)
knowingly to borrow money or other property from such business development 
company or from any   company   controlled by such business development 
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company (unless the borrower is controlled by the lender), except as permitted 
in section 80a–21(b) or section 80a–61 of this title; or
(4)
knowingly to effect any transaction in which such business development 
company or a   company   controlled by such business development company is a 
joint or a joint and several participant with such   person   in contravention of such 
rules and regulations as the   Commission   may prescribe for the purpose of 
limiting or preventing participation by such business development company or 
controlled   company   on a basis less advantageous than that of 
such   person, except that nothing contained in this paragraph shall be deemed to 
preclude any   person   from acting as manager of any underwriting syndicate or 
other group in which such business development company or 
controlled   company   is a participant and receiving compensation therefor.
(b)CONTROLLING OR CLOSELY AFFILIATED PERSONS The provisions of subsection (a) of this
section shall apply to the following persons:
(1)
Any director, officer, employee, or member of an advisory board of a business 
development company or any   person   (other than the business development 
company itself) who is, within the meaning of section 80a–2(a)(3)(C) of this title, 
an   affiliated person   of any such   person   specified in this paragraph.
(2)
Any investment adviser or promoter of, general partner in, principal underwriter 
for, or   person   directly or indirectly either controlling, controlled by, or under 
common   control   with, a business development company (except the business 
development company itself and any   person   who, if it were not directly or 
indirectly controlled by the business development company, would not be 
directly or indirectly under the   control   of a   person   who   controls   the business 
development company), or any   person   who is, within the meaning of section 80a–
2(a)(3)(C) or (D) of this title, an   affiliated person   of any such   person   specified in 
this paragraph.
(c)EXEMPTION ORDERS  Notwithstanding paragraphs (1), (2), and (3) of subsection 
(a), any person may file with the Commission an application for an order 
exempting a proposed transaction of the applicant from one or more provisions 
of such paragraphs. The Commission shall grant such application and issue such
order of exemption if evidence establishes that—
(1)
the terms of the proposed transaction, including the consideration to be paid or 
received, are reasonable and fair and do not involve overreaching of the business
development company or its shareholders or partners on the part of 
any   person   concerned;
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(2)
the proposed transaction is consistent with the policy of the business 
development company as recited in the filings made by such   company   with 
the   Commission   under the Securities Act of 1933 [15 U.S.C. 77a et seq.], its 
registration statement and reports filed under the Securities Exchange Act of 
1934 [15 U.S.C. 78a et seq.], and its reports to shareholders or partners; and
(3)
the proposed transaction is consistent with the general purposes of this 
subchapter.
(d)TRANSACTIONS INVOLVING NONCONTROLLING SHAREHOLDERS OR AFFILIATED PERSONS It shall 
be unlawful for any person who is related to a business development company in 
the manner described in subsection (e) of this section and who is not subject to 
the prohibitions of subsection (a) of this section, acting as principal—
(1)
knowingly to sell any security or other property to such business development 
company or to any   company   controlled by such business development company, 
unless such   sale   involves solely (A) securities of which the buyer is the   issuer, or
(B) securities of which the seller is the   issuer   and which are part of a general 
offering to the holders of a class of its securities;
(2)
knowingly to purchase from such business development company or from 
any   company   controlled by such business development company, any security or
other property (except securities of which the seller is the   issuer);
(3)
knowingly to borrow money or other property from such business development 
company or from any   company   controlled by such business development 
company (unless the borrower is controlled by the lender), except as permitted 
in section 80a–21(b) of this title; or
(4)
knowingly to effect any transaction in which such business development 
company or a   company   controlled by such business development company is a 
joint or a joint and several participant with such   affiliated person   in 
contravention of such rules and regulations as the   Commission   may prescribe for
the purpose of limiting or preventing participation by such business development
company or controlled   company   on a basis less advantageous than that of 
such   affiliated person, except that nothing contained in this paragraph shall be 
deemed to preclude any   person   from acting as manager of any underwriting 
syndicate or other group in which such business development company or 
controlled   company   is a participant and receiving compensation therefor.
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(e)NONCONTROLLING SHAREHOLDERS OR AFFILIATED PERSONS; EXECUTIVE OFFICER The 
provisions of subsection (d) of this section shall apply to the following persons:
(1)
Any person (A) who is, within the meaning of section 80a–2(a)(3)(A) of this title, 
an   affiliated person   of a   business development company, (B) who is an   executive
officer   or a   director   of, or general partner in, any such   affiliated person, or (C) 
who directly or indirectly either   controls, is controlled by, or is under 
common   control   with, such   affiliated person.
(2)
Any person who is an affiliated person of a   director, officer, 
employee, investment adviser, member of an   advisory board   or promoter of, 
principal underwriter for, general partner in, or an   affiliated person   of 
any   person   directly or indirectly either controlling or under common   control   with 
a business development company (except the business development 
company itself and any   person   who, if it were not directly or indirectly controlled
by the business development company, would not be directly or indirectly under 
the   control   of a   person   who   controls   the business development company).
For purposes of this subsection, the term “executive officer” means the 
president, secretary, treasurer, any vice president in charge of a principal 
business function, and any other   person   who performs similar policymaking 
functions.
(f)APPROVAL OF PROPOSED TRANSACTIONS Notwithstanding subsection (d) of this 
section, a person described in subsection (e) may engage in a proposed 
transaction described in subsection (d) if such proposed transaction is approved 
by the required majority (as defined in subsection (o)) of the   directors   of or 
general partners in the   business development company   on the basis that—
(1)
the terms thereof, including the consideration to be paid or received, are 
reasonable and fair to the shareholders or partners of the business development 
company and do not involve overreaching of such   company   or its shareholders or
partners on the part of any   person   concerned;
(2)
the proposed transaction is consistent with the interests of the shareholders or 
partners of the business development company and is consistent with the policy 
of such   company   as recited in filings made by such   company   with 
the   Commission   under the Securities Act of 1933 [15 U.S.C. 77a et seq.], its 
registration statement and reports filed under the Securities Exchange Act of 
1934 [15 U.S.C. 78a et seq.], and its reports to shareholders or partners; and
(3)
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the directors or general partners record in their minutes and preserve in their 
records, for such periods as if such records were required to be maintained 
pursuant to section 80a–30(a) of this title, a description of such transaction, 
their findings, the information or materials upon which their findings were based,
and the basis therefor.
(g)TRANSACTIONS IN THE ORDINARY COURSE OF BUSINESS

Notwithstanding subsection (a) or (d), a person may, in the ordinary course of 
business,   sell   to or purchase from any company merchandise or may enter into a 
lessor-lessee relationship with any   person   and furnish the services incident 
thereto.

(h)INQUIRY PROCEDURES

The directors of or general partners in any business development company shall 
adopt, and periodically review and update as appropriate, procedures reasonably
designed to ensure that reasonable inquiry is made, prior to the consummation 
of any transaction in which such business development company or 
a   company   controlled by such business development company proposes to 
participate, with respect to the possible involvement in the transaction 
of   persons   described in subsections (b) and (e) of this section.

(i)RULES AND REGULATIONS OF COMMISSION

Until the adoption by the Commission of rules or regulations under subsections 
(a) and (d) of this section, the rules and regulations of the Commission under 
subsections (a) and (d) of section 80a–17 of this title applicable to registered 
closed-end investment companies shall be deemed to apply to transactions 
subject to subsections (a) and (d) of this section. Any rules or regulations 
adopted by the   Commission   to implement this section shall be no more 
restrictive than the rules or regulations adopted by the   Commission   under 
subsections (a) and (d) of section 80a–17 of this title that are applicable to all 
registered closed-end investment companies.

(j)WARRANTS, OPTIONS, AND RIGHTS TO PURCHASE VOTING SECURITIES; LOANS TO FACILITATE 
EXECUTIVE COMPENSATION PLANS Notwithstanding subsections (a) and (d) of this 
section, any director, officer, or employee of, or general partner in, a business 
development company may—
(1)
acquire warrants, options, and rights to purchase voting securities of 
such business development company, and securities issued upon the exercise or
conversion thereof, pursuant to an executive compensation plan offered by 
such   company   which meets the requirements of section 80a–60(a)(4)(B) of this 
title; and
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(2)borrow money from such business development company for the purpose of 
purchasing securities issued by such   company   pursuant to an executive 
compensation plan, if each such loan—
(A)
has a term of not more than ten years;
(B)
becomes due within a reasonable time, not to exceed sixty days, after the 
termination of such person’s employment or service;
(C)
bears interest at no less than the prevailing rate applicable to 90-day 
United States Treasury bills at the time the loan is made;
(D)
at all times is fully collateralized (such collateral may include any securities 
issued by such business development company); and
(E)
(i)
in the case of a loan to any officer or employee of such business development 
company (including any officer or employee who is also a   director   of 
such   company), is approved by the   required majority   (as defined in subsection 
(o)) of the   directors   of or general partners in such   company   on the basis that the 
loan is in the best interests of such   company   and its shareholders or partners; or
(ii)
in the case of a loan to any director of such business development company who
is not also an officer or employee of such   company, or to any general partner in 
such   company, is approved by order of the   Commission, upon application, on the 
basis that the terms of the loan are fair and reasonable and do not involve 
overreaching of such   company   or its shareholders or partners.
(k)RESTRICTION ON BROKERAGE COMMISSIONS It shall be unlawful for 
any person described in subsection (l)—
(1)
acting as agent, to accept from any source any compensation (other than a 
regular salary or wages from the business development company) for the 
purchase or   sale   of any property to or for such business development 
company or any controlled   company   thereof, except in the course of 
such   person’s business as an underwriter or   broker; or
(2)acting as broker, in connection with the   sale   of securities to or by 
the business development company or any controlled   company   thereof, to 
receive from any source a   commission, fee, or other remuneration for effecting 
such transaction which exceeds—
(A)
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the usual and customary broker’s commission if the   sale   is effected on a 
securities   exchange;
(B)
2 per centum of the sales price if the sale is effected in connection with a 
secondary distribution of such securities; or
(C)
1 per centum of the purchase or sale price of such securities if the sale is 
otherwise effected,
unless the Commission, by rules and regulations or order in the public interest 
and consistent with the protection of investors, permits a larger commission.
(l)PERSONS SUBJECT TO BROKERAGE COMMISSION RESTRICTIONS The provisions of 
subsection (k) of this section shall apply to the following persons:
(1)
Any affiliated person of a business development company.
(2)
(A)
Any person who is, within the meaning of section 80a–2(a)(3)(B), (C), or (D) of this
title, an affiliated person of any   director, officer, employee, or member of 
an   advisory board   of the business development company.
(B)
Any person who is, within the meaning of section 80a–2(a)(3)(A), (B), (C), or (D) of
this title, an affiliated person of any investment adviser of, general partner in, 
or   person   directly or indirectly either controlling, controlled by, or under 
common   control   with, the business development company.
(C)
Any person who is, within the meaning of section 80a–2(a)(3)(C) of this title, 
an   affiliated person   of any   person   who is an   affiliated person   of the   business 
development company   within the meaning of section 80a–2(a)(3)(A) of this title.
(m)RECEIPT OF FEE OR SALARY FROM TRANSACTION PARTICIPANT

For purposes of subsections (a) and (d), a person who is a director, officer, or 
employee of a party to a transaction and who receives his usual and ordinary fee
or salary for usual and customary services as a director, officer, or employee 
from such party shall not be deemed to have a financial interest or to participate
in the transaction solely by reason of his receipt of such fee or salary.

(n)PROFIT-SHARING PLANS

(1)Notwithstanding subsection (a)(4) of this section, a business development 
company may establish and maintain a profit-sharing plan for 
its   directors, officers, employees, and general partners and 
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such   directors, officers, employees, and general partners may participate in such
profit-sharing plan, if—
(A)
(i)
in the case of a profit-sharing plan for officers and employees of the business 
development company (including any officer or employee who is also 
a   director   of such   company), such profit-sharing plan is approved by the   required 
majority   (as defined in subsection (o)) of the   directors   of or general partners in 
such   company   on the basis that such plan is reasonable and fair to the 
shareholders or partners of such   company, does not involve overreaching of 
such   company   or its shareholders or partners on the part of 
any   person   concerned, and is consistent with the interests of the shareholders 
or partners of such   company; or
(ii)
in the case of a profit-sharing plan which includes one or more directors of 
the business development company who are not also officers or employees of 
such   company, or one or more general partners in such   company, such profit-
sharing plan is approved by order of the   Commission, upon application, on the 
basis that such plan is reasonable and fair to the shareholders or partners of 
such   company, does not involve overreaching of such   company   or its 
shareholders or partners on the part of any   person   concerned, and is consistent 
with the interests of the shareholders or partners of such   company; and
(B)
the aggregate amount of benefits which would be paid or accrued under such 
plan shall not exceed 20 per centum of the business development company’s net
income after taxes in any fiscal year.
(2)
This subsection may not be used where the business development company has 
outstanding any stock option, warrant, or right issued as part of an executive 
compensation plan, including a plan pursuant to section 80a–60(a)(4)(B) of this 
title, or has an   investment adviser   registered or required to be registered under 
subchapter II of this chapter.
(o)REQUIRED MAJORITY FOR APPROVAL OF PROPOSED TRANSACTIONS

The term “required majority”, when used with respect to the approval of a 
proposed transaction, plan, or arrangement, means both a majority of a business 
development company’s   directors   or general partners who have no financial 
interest in such transaction, plan, or arrangement and a majority of 
such   directors   or general partners who are not interested   persons   of 
such   company.
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(Aug. 22, 1940, ch. 686, title I, § 57, as added Pub. L. 96–477, title I, §     105, Oct. 
21, 1980, 94 Stat. 2280; amended Pub. L. 100–181, title VI, §     627, Dec. 4, 
1987, 101 Stat. 1263; Pub. L. 115–141, div. S, title VIII, §     802(b)(2)(A), Mar. 23, 
2018, 132 Stat. 1140.)

15 U.S. Code § 80a–57.Changes in 
investment policy
 U.S. Code

 Notes
prev | next

No business development company shall, unless authorized by the vote of a 
majority of its outstanding voting securities or partnership interests, change the 
nature of its business so as to cease to be, or to withdraw its election as, 
a business development company.

(Aug. 22, 1940, ch. 686, title I, § 58, as added Pub. L. 96–477, title I, §     105, Oct. 
21, 1980, 94 Stat. 2285.)  

15 U.S. Code § 80a–58.Incorporation
of subchapter provisions
 U.S. Code

 Notes
prev | next

Notwithstanding the exemption set forth in section 80–6(f) of this title, 
sections 80a–1, 80a–2, 80a–3, 80a–4, 80a–5, 80a–6, 80a–9, 80a–10(f), 80a–15(a), 
(c), and (f), 80a–16(b), 80a–17(f) through (j), 80a–19(a), 80a–20(b), 80a–31(a) and 
(c), 80a–32 through 80a–46, and 80a–48 through 80a–52 of this title shall apply to 
a   business development company   to the same extent as if it were a registered 
closed-end   investment company.

(Aug. 22, 1940, ch. 686, title I, § 59, as added Pub. L. 96–477, title I, §     105, Oct. 
21, 1980, 94 Stat. 2285.)
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15 U.S. Code § 80a–59.Functions 
and activities of business 
development companies
 U.S. Code

 Notes
prev | next

Notwithstanding the exemption set forth in section 80a–6(f) of this 
title, section 80a–12 of this title shall apply to a   business development 
company   to the same extent as if it were a registered closed-end   investment 
company, except that the   Commission   shall not prescribe any rule, regulation, or
order pursuant to section 80a–12(a)(1) of this title governing the circumstances 
in which a   business development company   may   borrow   from a   bank   in order to 
purchase any security.

(Aug. 22, 1940, ch. 686, title I, § 60, as added Pub. L. 96–477, title I, §     105, Oct. 
21, 1980, 94 Stat. 2285.)

15 U.S. Code § 80a–60.Capital 
structure
 U.S. Code

 Notes
prev | next

(a)EXCEPTIONS FOR BUSINESS DEVELOPMENT COMPANYNotwithstanding the exemption set 
forth in section 80a–6(f) of this title, section 80a–18 of this title shall apply to 
a   business development company   to the same extent as if it were a registered 
closed-end   investment company, except as follows:
(1)
Except as provided in paragraph (2), the asset coverage requirements of 
subparagraphs (A) and (B) of section 80a–18(a)(1) of this title (and any related 
rule promulgated under this subchapter) applicable to business development 
companies shall be 200 percent.
(2)The asset coverage requirements of subparagraphs (A) and (B) of section 80a–
18(a)(1) of this title and of subparagraphs (A) and (B) of section 80a–18(a)(2) of 
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this title (and any related rule promulgated under this subchapter) applicable to 
a   business development company   shall be 150 percent if—
(A)not later than 5 business days after the date on which those asset coverage 
requirements are approved under subparagraph (D) of this paragraph, 
the business development company discloses that the requirements were 
approved, and the effective date of the approval, in—
(i)
any filing submitted to the Commission under section 78m(a) or 78o(d) of this 
title; and
(ii)
a notice on the website of the business development company;
(B)the business development company discloses, in each periodic filing required 
under section 78m(a) of this title—
(i)
the aggregate outstanding principal amount or liquidation preference, as 
applicable, of the senior securities issued by the business development 
company and the asset coverage percentage as of the date of the business 
development company’s most recent financial statements included in that filing;
(ii)
that the business development company, under subparagraph (D), has approved 
the asset coverage requirements under this paragraph; and
(iii)
the effective date of the approval described in clause (ii);
(C)with respect to a business development company that is an   issuer   of common
equity securities, each periodic filing of the   company   required under section 
78m(a) of this title includes disclosures that are reasonably designed to ensure 
that shareholders are informed of—
(i)
the amount of senior securities (and the associated asset coverage ratios) of 
the company, determined as of the date of the most recent financial statements 
of the company included in that filing; and
(ii)
the principal risk factors associated with the senior securities described in 
clause (i), to the extent that risk is incurred by the company; and
(D)the company—
(i)
(I)
through a vote of the required majority (as defined in section 80a–56(o) of this 
title), approves the application of this paragraph to the   company, to become 
effective on the date that is 1 year after the date of the approval; or
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(II)
obtains, at a special or annual meeting of shareholders or partners at which a 
quorum is present, the approval of more than 50 percent of the votes cast for the
application of this paragraph to the company, to become effective on the first 
day after the date of the approval; and
(ii)
if the company is not an   issuer   of common equity securities that are listed on 
a national securities exchange, extends, to each   person   that is a shareholder as 
of the date of an approval described in subclause (I) or (II) of clause (i), as 
applicable, the opportunity (which may include a tender offer) to   sell   the 
securities held by that shareholder as of that applicable approval date, with 25 
percent of those securities to be repurchased in each of the 4 calendar quarters 
following the calendar quarter in which that applicable approval date takes 
place.
(3)
Notwithstanding section 80a–18(c) of this title, a   business development 
company   may issue more than one class of senior security representing 
indebtedness.
(4)Notwithstanding section 80a–18(d) of this title—
(A)a business development company may issue warrants, options, or rights to 
subscribe or convert to voting securities of such   company, accompanied by 
securities, if—
(i)
such warrants, options, or rights expire by their terms within ten years;
(ii)
such warrants, options, or rights are not separately transferable unless no class 
of such warrants, options, or rights and the securities accompanying them has 
been publicly distributed;
(iii)
the exercise or conversion price is not less than the current market value at the 
date of issuance, or if no such market value exists, the current net asset value of
such voting securities; and
(iv)
the proposal to issue such securities is authorized by the shareholders or 
partners of such business development company, and such issuance is approved
by the   required majority   (as defined in section 80a–56(o) of this title) of 
the   directors   of or general partners in such   company   on the basis that such 
issuance is in the best interests of such   company   and its shareholders or 
partners;
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(B)a business development company may issue, to its   directors, officers, 
employees, and general partners, warrants, options, and rights to purchase 
voting securities of such   company   pursuant to an executive compensation plan, 
if—
(i)
(I)
in the case of warrants, options, or rights issued to any officer or employee of 
such business development company (including any officer or employee who is 
also a   director   of such   company), such securities satisfy the conditions in 
clauses (i), (iii), and (iv) of subparagraph (A); or (II) in the case of warrants, 
options, or rights issued to any   director   of such business development 
company who is not also an officer or employee of such   company, or to any 
general partner in such   company, the proposal to issue such securities satisfies 
the conditions in clauses (i) and (iii) of subparagraph (A), is authorized by the 
shareholders or partners of such   company, and is approved by order of 
the   Commission, upon application, on the basis that the terms of the proposal 
are fair and reasonable and do not involve overreaching of such   company   or its 
shareholders or partners;
(ii)
such securities are not transferable except for disposition by gift, will, or 
intestacy;
(iii)
no investment adviser of such business development company receives any 
compensation described in section 80b–5(a)(1) of this title, except to the extent 
permitted by paragraph (1) or (2) of section 80b–5(b) of this title; and
(iv)
such business development company does not have a profit-sharing plan 
described in section 80a–56(n) of this title; and
(C)a business development company may issue warrants, options, or rights to 
subscribe to, convert to, or purchase voting securities not accompanied by 
securities, if—
(i)
such warrants, options, or rights satisfy the conditions in clauses (i) and (iii) of 
subparagraph (A); and
(ii)
the proposal to issue such warrants, options, or rights is authorized by the 
shareholders or partners of such business development company, and such 
issuance is approved by the   required majority   (as defined in section 80a–56(o) of 
this title) of the   directors   of or general partners in such   company   on the basis 
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that such issuance is in the best interests of the   company   and its shareholders 
or partners.
Notwithstanding this paragraph, the amount of voting securities that would 
result from the exercise of all outstanding warrants, options, and rights at the 
time of issuance shall not exceed 25 per centum of the outstanding voting 
securities of the business development company, except that if the amount of 
voting securities that would result from the exercise of all outstanding warrants,
options, and rights issued to such   company’s   directors, officers, employees, and 
general partners pursuant to any executive compensation plan meeting the 
requirements of subparagraph (B) of this paragraph would exceed 15 per centum 
of the outstanding voting securities of such   company, then the total amount of 
voting securities that would result from the exercise of all outstanding warrants,
options, and rights at the time of issuance shall not exceed 20 per centum of the
outstanding voting securities of such   company.
(5)
For purposes of measuring the asset coverage requirements of section 80a–18(a)
of this title, a senior security created by the guarantee by a   business 
development company   of indebtedness issued by another   company   shall be the 
amount of the maximum potential liability less the fair market value of the net 
unencumbered assets (plus the indebtedness which has been guaranteed) 
available in the borrowing   company   whose debts have been guaranteed, except 
that a guarantee issued by a   business development company   of indebtedness 
issued by a   company   which is a   wholly-owned subsidiary   of the   business 
development company   and is licensed as a small business   investment 
company   under the Small Business Investment Act of 1958 [15 U.S.C. 661 et 
seq.] shall not be deemed to be a senior security of such   business development 
company   for purposes of section 80a–18(a) of this title if the amount of the 
indebtedness at the time of its issuance by the borrowing   company   is itself 
taken fully into account as a liability by such   business development company, as
if it were issued by such   business development company, in determining whether
such   business development company, at that time, satisfies the asset coverage 
requirements of section 80a–18(a) of this title.
(b)COMPLIANCE

A business development company shall comply with the provisions of this 
section at the time it becomes subject to sections 80a–54 through 80a–64 of this
title, as if it were issuing a security of each class which it has outstanding at 
such time.

(Aug. 22, 1940, ch. 686, title I, § 61, as added Pub. L. 96–477, title I, §     105, Oct. 
21, 1980, 94 Stat. 2286; amended Pub. L. 104–290, title V, §     506, Oct. 11, 
1996, 110 Stat. 3446; Pub. L. 111–203, title IX, §     985(d)(5), July 21, 2010, 124 

220

https://www.law.cornell.edu/rio/citation/124_Stat._1934
https://www.law.cornell.edu/rio/citation/Pub._L._111-203
https://www.law.cornell.edu/rio/citation/110_Stat._3446
https://www.law.cornell.edu/rio/citation/Pub._L._104-290
https://www.law.cornell.edu/rio/citation/94_Stat._2286
https://www.law.cornell.edu/rio/citation/Pub._L._96-477
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=
https://www.law.cornell.edu/uscode/text/15/661
https://www.law.cornell.edu/topn/small_business_investment_act_of_1958
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1612937168-1106470951&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-9224646-30509880&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-310687660-30509786&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1881126312-30509885&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1679829923-1107394465&term_occur=999&term_src=title:15:chapter:2D:subchapter:I:section:80a%E2%80%9360


Stat. 1934; Pub. L. 115–141, div. S, title VIII, §     802(a), Mar. 23, 2018, 132 Stat. 
1138.)

15 U.S. Code § 80a–61.Loans
 U.S. Code

 Notes
prev | next

Notwithstanding the exemption set forth in section 80a–6(f) of this title, section 
80a–21 of this title shall apply to a   business development company   to the same 
extent as if it were a registered closed-end   investment company, except that 
nothing in that section shall be deemed to prohibit—
(1)
any loan to a director, officer, or employee of, or general partner in, a business 
development company for the purpose of purchasing securities of 
such   company   as part of an executive compensation plan, if such loan meets the
requirements of section 80a–56(j) of this title; or
(2)
any loan to a company controlled by a business development company, which 
companies could be deemed to be under common   control   solely because a third 
person   controls   such business development company.
(Aug. 22, 1940, ch. 686, title I, § 62, as added Pub. L. 96–477, title I, §     105, Oct. 
21, 1980, 94 Stat. 2287.)

15 U.S. Code § 80a–62.Distribution 
and repurchase of securities
 U.S. Code

 Notes
prev | next

Notwithstanding the exemption set forth in section 80a–6(f) of this title, section 
80a–23 of this title shall apply to a   business development company   to the same 
extent as if it were a registered closed-end   investment company, except as 
follows:
(1)
The prohibitions of section 80a–23(a)(2) of this title shall not apply to 
any   company   which (A) is a   wholly-owned subsidiary   of, or directly or indirectly 
controlled by, a   business development company, and (B) immediately after the 
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issuance of any of its securities for property other than cash or securities, will 
not be an   investment company   within the meaning of section 80a–3(a) of this 
title.
(2)Notwithstanding the provisions of section 80a–23(b) of this title, a   business 
development company   may   sell   any common stock of which it is the   issuer   at a 
price below the current net asset value of such stock, and may   sell   warrants, 
options, or rights to acquire any such common stock at a price below the current
net asset value of such stock, if—
(A)
the holders of a majority of such business development company’s outstanding 
voting securities, and the holders of a majority of such   company’s outstanding 
voting securities that are not   affiliated persons   of such   company, approved 
such   company’s policy and practice of making such   sales   of securities at the 
last annual meeting of shareholders or partners within one year immediately 
prior to any such   sale, except that the shareholder approval requirements of this 
subparagraph shall not apply to the initial public offering by a business 
development company of its securities;
(B)
a required majority (as defined in section 80a–56(o) of this title) of 
the   directors   of or general partners in such   business development company   have
determined that any such   sale   would be in the best interests of 
such   company   and its shareholders or partners; and
(C)
a required majority (as defined in section 80a–56(o) of this title) of 
the   directors   of or general partners in such   business development company, in 
consultation with the underwriter or underwriters of the offering if it is to be 
underwritten, have determined in good faith, and as of a time immediately prior 
to the first solicitation by or on behalf of such   company   of firm commitments to 
purchase such securities or immediately prior to the issuance of such securities,
that the price at which such securities are to be sold is not less than a price 
which closely approximates the market value of those securities, less any 
distributing   commission   or discount.
(3)
A business development company may   sell   any common stock of which it is 
the   issuer   at a price below the current net asset value of such stock upon the 
exercise of any warrant, option, or right issued in accordance with section 80a–
60(a)(4) of this title.
(Aug. 22, 1940, ch. 686, title I, § 63, as added Pub. L. 96–477, title I, §     105, Oct. 
21, 1980, 94 Stat. 2288; amended Pub. L. 115–141, div. S, title VIII, §     802(b)(2)
(B), Mar. 23, 2018, 132 Stat. 1140.)
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15 U.S. Code § 80a–63.Accounts and records

 U.S. Code

 Notes
prev | next

(a)EXCEPTION FOR BUSINESS DEVELOPMENT COMPANY

Notwithstanding the exemption set forth in section 80a–6(f) of this title, section 
80a–30 of this title shall apply to a   business development company   to the same 
extent as if it were a registered closed-end   investment company, except that the
reference to the financial statements required to be filed pursuant to section 
80a–29 of this title shall be construed to refer to the financial statements 
required to be filed by such   business development company   pursuant to section 
78m of this title.

(b)RISK FACTORS STATEMENT; AVAILABILITY

(1)
In addition to the requirements of subsection (a), a business development 
company shall file with the   Commission   and supply annually to its shareholders a
written statement, in such form and manner as the   Commission   may, by rule, 
prescribe, describing the risk factors involved in an investment in the securities 
of a business development company due to the nature of such   company’s 
investment portfolio and capital structure, and shall supply copies of such 
statement to any registered   broker   or   dealer   upon request.
(2)
If the Commission finds it is necessary or appropriate in the public interest and 
consistent with the protection of investors and the purposes fairly intended by 
the policy and provisions of this subchapter, the Commission may also require, 
by rule, any   person   who, acting as principal or agent,   sells   a security of 
a business development company to inform the purchaser of such securities, at 
or before the time of   sale, of the existence of the risk statement prepared by 
such business development company pursuant to this subsection, and make 
such risk statement available on request. The   Commission, in making such rules 
and regulations, shall consider, among other matters, whether any such rule or 
regulation would impose any unreasonable burdens on such   brokers   or   dealers   or
unreasonably impair the maintenance of fair and orderly markets.
(Aug. 22, 1940, ch. 686, title I, § 64, as added Pub. L. 96–477, title I § 105, Oct. 21,
1980, 94 Stat. 2289; amended Pub. L. 104–290, title V, §     507, Oct. 11, 1996, 110 
Stat. 3446.)
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15 U.S. Code § 80a–64.Preventing 
compliance with subchapter; 
liability of controlling persons
 U.S. Code

 Notes
prev next

Notwithstanding the exemption set forth in section 80a–6(f) of this 
title, section 80a–47 of this title shall apply to a   business development 
company   to the same extent as if it were a registered closed-end   investment 
company, except that the provisions of section 80a–47(a) of this title shall not be
construed to require any   company   which is not an   investment company   within 
the meaning of section 80a–3(a) of this title to comply with the provisions of this 
subchapter which are applicable to a   business development company   solely 
because such   company   is a   wholly-owned subsidiary   of, or directly or indirectly 
controlled by, a   business development company.

(Aug. 22, 1940, ch. 686, title I, § 65, as added Pub. L. 96–477, title I, §     105, Oct. 
21, 1980, 94 Stat. 2289.)

17 CFR Part 242 - REGULATIONS M, SHO, ATS, AC, NMS, AND SBSR 
AND CUSTOMER MARGIN REQUIREMENTS FOR SECURITY FUTURES

 CFR
prev | next

1. REGULATION M (§§ 242.100 - 242.105)

1. § 242.100 Preliminary note; definitions.

2. § 242.101 Activities by distribution participants.

3. § 242.102 Activities by issuers and selling security holders during a 
distribution.

4. § 242.103 Nasdaq passive market making.

5. § 242.104 Stabilizing and other activities in connection with an 
offering.

6. § 242.105 Short selling in connection with a public offering.

2. REGULATION SHO - REGULATION OF SHORT SALES (§§ 242.200 - 242.204)

1. § 242.200 Definition of “short sale” and marking requirements.
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2. § 242.201 Circuit breaker.

3. § 242.203 Borrowing and delivery requirements.

4. § 242.204 Close-out requirement.

3. REGULATION ATS - ALTERNATIVE TRADING SYSTEMS (§ - )

Source: Sections 242.300 through 242.303 appear at 63 FR 70921, Dec. 22, 
1998, unless otherwise noted.

4. § 242.300 Definitions.

5. § 242.301 Requirements for alternative trading systems.

6. § 242.302 Recordkeeping requirements for alternative trading systems.

7. § 242.303 Record preservation requirements for alternative trading 
systems.

8. § 242.304 NMS Stock ATSs.

9. CUSTOMER MARGIN REQUIREMENTS FOR SECURITY FUTURES (§§ 242.400 - 242.406)

1. § 242.400 Customer margin requirements for security futures - 
authority, purpose, interpretation, and scope.

2. § 242.401 Definitions.

3. § 242.402 General provisions.

4. § 242.403 Required margin.

5. § 242.404 Type, form and use of margin.

6. § 242.405 Withdrawal of margin.

7. § 242.406 Undermargined accounts.

Source: 67 FR 53176, Aug. 14, 2002, unless otherwise noted.
10. REGULATION AC - ANALYST CERTIFICATION (§§ 242.500 - 242.505)

1. § 242.500 Definitions.

2. § 242.501 Certifications in connection with research reports.

3. § 242.502 Certifications in connection with public appearances.

4. § 242.503 Certain foreign research reports.

5. § 242.504 Notification to associated persons.

6. § 242.505 Exclusion for news media.

Source: 68 FR 9492, February 27, 2003, unless otherwise noted.
11. REGULATION NMS - REGULATION OF THE NATIONAL MARKET SYSTEM (§§ 242.600 - 
242.613)

1. § 242.600 NMS security designation and definitions.
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2. § 242.601 Dissemination of transaction reports and last sale data with
respect to transactions in NMS stocks.

3. § 242.602 Dissemination of quotations in NMS securities.

4. § 242.603 Distribution, consolidation, and display of information with 
respect to quotations for and transactions in NMS stocks.

5. § 242.604 Display of customer limit orders.

6. § 242.605 Disclosure of order execution information.

7. § 242.606 Disclosure of order routing information.

8. § 242.607 Customer account statements.

9. § 242.608 Filing and amendment of national market system plans.

10. § 242.609 Registration of securities information processors: 
form of application and amendments.

11. § 242.610 Access to quotations.

12. § 242.610T Equity transaction fee pilot.

13. § 242.611 Order protection rule.

14. § 242.612 Minimum pricing increment.

15. § 242.613 Consolidated audit trail.

Source: 70 FR 37620, June 29, 2005, unless otherwise noted.
12. REGULATION SBSR - REGULATORY REPORTING AND PUBLIC DISSEMINATION OF 
SECURITY-BASED SWAP INFORMATION (§§ 242.900 - 242.909)

1. § 242.900 Definitions.

2. § 242.901 Reporting obligations.

3. § 242.902 Public dissemination of transaction reports.

4. § 242.903 Coded information.

5. § 242.904 Operating hours of registered security-based swap data 
repositories.

6. § 242.905 Correction of errors in security-based swap information.

7. § 242.906 Other duties of participants.

8. § 242.907 Policies and procedures of registered security-based swap 
data repositories.

9. § 242.908 Cross-border matters.

10. § 242.909 Registration of security-based swap data repository 
as a securities information processor.

Source: 80 FR 14728, Mar. 19, 2015, unless otherwise noted.
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13. Regulation SCI - Systems Compliance and Integrity (§§ 242.1000 - 
242.1007)

AUTHORITY:
15 U.S.C. 77g, 77q(a), 77s(a), 78b, 78c, 78g(c)(2), 78i(a), 78j, 78k-1(c), 78l, 78m, 
78n, 78o(b), 78o(c), 78o(g), 78q(a), 78q(b), 78q(h), 78w(a), 78dd-1, 78mm, 80a-23, 
80a-29, and 80a-37.
SOURCE:
62 FR 544, Jan. 3, 1997, unless otherwise noted.
PRELIMINARY NOTES

1. An alternative trading system is required to comply with the requirements in this 
Regulation ATS, unless such alternative trading system:

(a) Is registered as a national securities exchange;

(b) Is exempt from registration as a national securities exchange based on the 
limited volume of transactions effected on the alternative trading system; or

(c) Trades only government securities and certain other related instruments.

All alternative trading systems must comply with the antifraud, antimanipulation, 
and other applicable provisions of the federal securities laws.

2. The requirements imposed upon an alternative trading system by Regulation ATS 
are in addition to any requirements applicable to broker-dealers registered under 
section 15 of the Act, (15 U.S.C. 78o).

3. An alternative trading system must comply with any applicable state law relating 
to the offer or sale of securities or the registration or regulation of persons or 
entities effecting transactions in securities.

4. The disclosures made pursuant to the provisions of this section are in addition to 
any other disclosure requirements under the federal securities laws.
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17 CFR § 240.10b-10 - Confirmation 
of transactions.
 CFR

 Table of Popular Names
prev | next

§ 240.10b-10 Confirmation of transactions.
PRELIMINARY NOTE.
This section requires broker-dealers to disclose specified information in writing 
to customers at or before completion of a transaction. The requirements under 
this section that particular information be disclosed is not determinative of a 
broker-dealer's obligation under the general antifraud provisions of the federal 
securities laws to disclose additional information to a customer at the time of 
the customer's investment decision.

(a) Disclosure requirement. It shall be unlawful for any broker or dealer to effect 
for or with an account of a customer any transaction in, or to induce the 
purchase or sale by such customer of, any security (other than U.S. Savings 
Bonds or municipal securities) unless such broker or dealer, at or before 
completion of such transaction, gives or sends to such customer written 
notification disclosing:

(1) The date and time of the transaction (or the fact that the time of the 
transaction will be furnished upon written request to such customer) and the 
identity, price, and number of shares or units (or principal amount) of 
such security purchased or sold by such customer; and

(2) Whether the broker or dealer is acting as agent for such customer, as agent
for some other person, as agent for both such customer and some other 
person, or as principal for its own account; and if the broker or dealer is acting 
as principal, whether it is a market maker in the security (other than by reason 
of acting as a block positioner); and

(i) If the broker or dealer is acting as agent for such customer, for some other
person, or for both such customer and some other person:

(A) The name of the person from whom the security was purchased, or to 
whom it was sold, for such customer or the fact that the information will be
furnished upon written request of such customer; and

(B) The amount of any remuneration received or to be received by the 
broker from such customer in connection with the transaction unless 
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remuneration paid by such customer is determined pursuant to written 
agreement with such customer, otherwise than on a transaction basis; and

(C) For a transaction in any NMS stock as defined in § 242.600 of this 
chapter or a security authorized for quotation on an automated interdealer 
quotation system that has the characteristics set forth in section 17B of 
the Act (15 U.S.C. 78q-2), a statement whether payment for order flow is 
received by the broker or dealer for transactions in such securities and the 
fact that the source and nature of the compensation received in connection
with the particular transaction will be furnished upon written request of 
the customer; provided, however, that brokers or dealers that do not 
receive payment for order flow in connection with any transaction have no 
disclosure obligations under this paragraph; and

(D) The source and amount of any other remuneration received or to be 
received by the broker in connection with the transaction: Provided, 
however, that if, in the case of a purchase, the broker was not participating
in a distribution, or in the case of a sale, was not participating in a tender 
offer, the written notification may state whether any other remuneration 
has been or will be received and the fact that the source and amount of 
such other remuneration will be furnished upon written request of 
such customer; or

(ii) If the broker or dealer is acting as principal for its own account:

(A) In the case where such broker or dealer is not a market maker in 
an equity security and, if, after having received an order to buy from 
a customer, the broker or dealer purchased the equity security from 
another person to offset a contemporaneous sale to such customer or, 
after having received an order to sell from a customer, the broker or dealer 
sold the security to another person to offset a contemporaneous purchase 
from such customer, the difference between the price to the customer and 
the dealer's contemporaneous purchase (for customer purchases) or sale 
price (for customer sales); or

(B) In the case of any other transaction in an NMS stock as defined by § 
242.600 of this chapter, or an equity security that is traded on a national 
securities exchange and that is subject to last sale reporting, the reported 
trade price, the price to the customer in the transaction, and the 
difference, if any, between the reported trade price and the price to 
the customer.

(3) Whether any odd-lot differential or equivalent fee has been paid by 
such customer in connection with the execution of an order for an odd-lot 
number of shares or units (or principal amount) of a security and the fact that 
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the amount of any such differential or fee will be furnished upon oral or written 
request: Provided, however, that such disclosure need not be made if the 
differential or fee is included in the remuneration disclosure, or exempted from
disclosure, pursuant to paragraph (a)(2)(i)(B) of this section; and

(4) In the case of any transaction in a debt security subject to redemption 
before maturity, a statement to the effect that such debt security may be 
redeemed in whole or in part before maturity, that such a redemption could 
affect the yield represented and the fact that additional information is 
available upon request; and

(5) In the case of a transaction in a debt security effected exclusively on the 
basis of a dollar price:

(i) The dollar price at which the transaction was effected, and

(ii) The yield to maturity calculated from the dollar price: Provided, 
however, that this paragraph (a)(5)(ii) shall not apply to a transaction in 
a debt security that either:

(A) Has a maturity date that may be extended by the issuer thereof, with a 
variable interest payable thereon; or

(B) Is an asset-backed security, that represents an interest in or is secured 
by a pool of receivables or other financial assets that are subject 
continuously to prepayment; and

(6) In the case of a transaction in a debt security effected on the basis of yield:

(i) The yield at which the transaction was effected, including the 
percentage amount and its characterization (e.g., current yield, yield to 
maturity, or yield to call) and if effected at yield to call, the type of call, the 
call date and call price; and

(ii) The dollar price calculated from the yield at which the transaction was 
effected; and

(iii) If effected on a basis other than yield to maturity and the yield to 
maturity is lower than the represented yield, the yield to maturity as well as 
the represented yield; Provided, however, that this paragraph (a)(6)(iii) shall 
not apply to a transaction in a debt security that either:

(A) Has a maturity date that may be extended by the issuer thereof, with a 
variable interest rate payable thereon; or

(B) Is an asset-backed security, that represents an interest in or is secured 
by a pool of receivables or other financial assets that are subject 
continuously to prepayment; and

230

https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=6d0c80c05af1b57f79d078044dbf2f5b&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=7d71f6bf07364a0e0353491cdc9a026c&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=b9b4119395200d44b487aae01e96d953&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=396f8cd1c5f363983e9a752cc0b45f81&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=14bd01dfdbcc5bc0a5f3fe02a39599a6&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=396f8cd1c5f363983e9a752cc0b45f81&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=6d0c80c05af1b57f79d078044dbf2f5b&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=7d71f6bf07364a0e0353491cdc9a026c&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=b9b4119395200d44b487aae01e96d953&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=396f8cd1c5f363983e9a752cc0b45f81&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=396f8cd1c5f363983e9a752cc0b45f81&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=396f8cd1c5f363983e9a752cc0b45f81&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=396f8cd1c5f363983e9a752cc0b45f81&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=173a7921097964a53368c5594b93546a&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=14bd01dfdbcc5bc0a5f3fe02a39599a6&term_occur=999&term_src=Title:17:Chapter:II:Part:240:Subpart:A:Subjgrp:67:240.10b-10


(7) In the case of a transaction in a debt security that is an asset-backed 
security, which represents an interest in or is secured by a pool of receivables 
or other financial assets that are subject continuously to prepayment, a 
statement indicating that the actual yield of such asset-backed security may 
vary according to the rate at which the underlying receivables or other 
financial assets are prepaid and a statement of the fact that information 
concerning the factors that affect yield (including at a minimum estimated 
yield, weighted average life, and the prepayment assumptions underlying yield)
will be furnished upon written request of such customer; and

(8) That the broker or dealer is not a member of the Securities Investor 
Protection Corporation (SIPC), or that the broker or dealer clearing or carrying 
the customer account is not a member of SIPC, if such is the case: Provided, 
however, that this paragraph (a)(9) shall not apply in the case of a transaction 
in shares of a registered open-end investment company or unit investment 
trust if:

(i) The customer sends funds or securities directly to, or receives funds or 
securities directly from, the registered open-end investment company or unit 
investment trust, its transfer agent, its custodian, or other designated agent, 
and such person is not an associated person of the broker or dealer required 
by paragraph (a) of this section to send written notification to the customer; 
and

(ii) The written notification required by paragraph (a) of this section is sent 
on behalf of the broker or dealer to the customer by a person described in 
paragraph (a)(9)(i) of this section.

(b) Alternative periodic reporting. A broker or dealer may effect transactions for 
or with the account of a customer without giving or sending to 
such customer the written notification described in paragraph (a) of 
this section if:

(1) Such transactions are effected pursuant to a periodic plan or an investment
company plan, or effected in shares of any open-end management investment 
company registered under the Investment Company Act of 1940 that holds 
itself out as a money market fund and attempts to maintain a stable net asset 
value per share: Provided, however, that no sales load is deducted upon the 
purchase or redemption of shares in the money market fund; and

(2) Such broker or dealer gives or sends to such customer within five business 
days after the end of each quarterly period, for transactions 
involving investment company and periodic plans, and after the end of 
each monthly period, for other transactions described in paragraph (b)(1) of 
this section, a written statement disclosing each purchase or redemption, 
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effected for or with, and each dividend or distribution credited to or reinvested 
for, the account of such customer during the month; the date of such 
transaction; the identity, number, and price of any securities purchased or 
redeemed by such customer in each such transaction; the total number 
of shares of such securities in such customer's account; any remuneration 
received or to be received by the broker or dealer in connection therewith; and 
that any other information required by paragraph (a) of this section will be 
furnished upon written request: Provided, however, that the written statement 
may be delivered to some other person designated by 
the customer for distribution to the customer; and

(3) Such customer is provided with prior notification in writing disclosing the 
intention to send the written information referred to in paragraph (b)(1) of 
this section in lieu of an immediate confirmation.

(c) A broker or dealer shall give or send to a customer information requested 
pursuant to this rule within 5 business days of receipt of the request: Provided, 
however, That in the case of information pertaining to a transaction effected 
more than 30 days prior to receipt of the request, the information shall be given 
or sent to the customer within 15 business days.

(d) Definitions. For the purposes of this section:

(1) Customer shall not include a broker or dealer;

(2) Completion of the transaction shall have the meaning provided in rule 15c1-
1 under the Act;

(3) Time of the transaction means the time of execution, to the extent feasible,
of the customer's order;

(4) Debt security as used in paragraphs (a)(3), (4), and (5) only, means 
any security, such as a bond, debenture, note, or any other similar instrument 
which evidences a liability of the issuer (including any such security that is 
convertible into stock or a similar security) and fractional or participation 
interests in one or more of any of the foregoing: Provided, however, That 
securities issued by an investment company registered under the Investment 
Company Act of 1940 shall not be included in this definition;

(5) Periodic plan means any written authorization for a broker acting as agent 
to purchase or sell for a customer a specific security or securities (other than 
securities issued by an open end investment company or unit investment trust 
registered under the Investment Company Act of 1940), in 
specific amounts (calculated in security units or dollars), at specific time 
intervals and setting forth the commissions or charges to be paid by 
the customer in connection therewith (or the manner of calculating them); and
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(6) Investment company plan means any plan under which securities issued by 
an open-end investment company or unit investment trust registered under 
the Investment Company Act of 1940 are purchased by a customer (the 
payments being made directly to, or made payable to, the 
registered investment company, or the principal underwriter, custodian, 
trustee, or other designated agent of the registered investment company), or 
sold by a customer pursuant to:

(i) An individual retirement or individual pension plan qualified under 
the Internal Revenue Code;

(ii) A contractual or systematic agreement under which 
the customer purchases at the applicable public offering price, or redeems at
the applicable redemption price, such securities in 
specified amounts (calculated in security units or dollars) at specified time 
intervals and setting forth the commissions or charges to be paid by 
such customer in connection therewith (or the manner of calculating them; 
or

(iii) Any other arrangement involving a group of two or more customers and 
contemplating periodic purchases of such securities by 
each customer through a person designated by the group: Provided, That 
such arrangement requires the registered investment company or its agent -

(A) To give or send to the designated person, at or before the completion of
the transaction for the purchase of such securities, a written notification of
the receipt of the total amount paid by the group;

(B) To send to anyone in the group who was a customer in the prior quarter 
and on whose behalf payment has not been received in the current quarter 
a quarterly written statement reflecting that a payment was not received 
on his behalf; and

(C) To advise each customer in the group if a payment is not received from 
the designated person on behalf of the group within 10 days of a date 
certain specified in the arrangement for delivery of that payment by the 
designated person and thereafter to send to each such customer the 
written notification described in paragraph (a) of this section for the next 
three succeeding payments.

(7) NMS stock shall have the meaning provided in § 242.600 of this chapter.

(8) Payment for order flow shall mean any monetary payment, service, 
property, or other benefit that results in remuneration, compensation, or 
consideration to a broker or dealer from any broker or dealer, national 
securities exchange, registered securities association, or exchange member in
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return for the routing of customer orders by such broker or dealer to any broker
or dealer, national securities exchange, registered securities association, or 
exchange member for execution, including but not limited to: research, 
clearance, custody, products or services; reciprocal agreements for the 
provision of order flow; adjustment of a broker or dealer's unfavorable trading 
errors; offers to participate as underwriter in public offerings; stock loans 
or shared interest accrued thereon; discounts, rebates, or any other reductions
of or credits against any fee to, or expense or other financial obligation of, the 
broker or dealer routing a customer order that exceeds that fee, expense or 
financial obligation.

(9) Asset-backed security means a security that is primarily serviced by the 
cashflows of a discrete pool of receivables or other financial assets, either 
fixed or revolving, that by their terms convert into cash within a finite time 
period plus any rights or other assets designed to assure the servicing or 
timely distribution of proceeds to the security holders.

(e) Security futures products. The provisions of paragraphs (a) and (b) of 
this section shall not apply to a broker or dealer registered pursuant 
to section 15(b)(11)(A) of the Act (15 U.S.C. 78o(b)(11)(A)) to the extent that it 
effects transactions for customers in security futures products in a futures 
account (as that term is defined in § 240.15c3-3(a)(15)) and a broker or dealer 
registered pursuant to section 15(b)(1) of the Act (15 U.S.C. 78o(b)(1)) that is 
also a futures commission merchant registered pursuant to section 4f(a)(1) of 
the Commodity Exchange Act (7 U.S.C. 6f(a)(1)), to the extent that it effects 
transactions for customers in security futures products in a futures account (as 
that term is defined in § 240.15c3-3(a)(15)), Provided that:

(1) The broker or dealer that effects any transaction for 
a customer in security futures products in a futures account gives or sends to 
the customer no later than the next business day after execution of any futures
securities product transaction, written notification disclosing:

(i) The date the transaction was executed, the identity of the 
single security or narrow-based security index underlying the contract for 
the security futures product, the number of contracts of such security futures
product purchased or sold, the price, and the delivery month;

(ii) The source and amount of any remuneration received or to be received by
the broker or dealer in connection with the transaction, including, but not 
limited to, markups, commissions, costs, fees, and other charges incurred in 
connection with the transaction, provided, however, that if no remuneration 
is to be paid for an initiating transaction until the occurrence of the 
corresponding liquidating transaction, that the broker or dealer may disclose 
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the amount of remuneration only on the confirmation for the liquidating 
transaction;

(iii) The fact that information about the time of the execution of the 
transaction, the identity of the other party to the contract, and whether the 
broker or dealer is acting as agent for such customer, as agent for some 
other person, as agent for both such customer and some other person, or as 
principal for its own account, and if the broker or dealer is acting as 
principal, whether it is engaging in a block transaction or an exchange 
of security futures products for physical securities, will be available upon 
written request of the customer; and

(iv) Whether payment for order flow is received by the broker or dealer for 
such transactions, the amount of this payment and the fact that the source 
and nature of the compensation received in connection with the particular 
transaction will be furnished upon written request of the customer; provided, 
however, that brokers or dealers that do not receive payment for order flow 
have no disclosure obligation under this paragraph.

(2) Transitional provision.

(i) Broker-dealers are not required to comply with paragraph (e)(1)(iii) of 
this section until June 1, 2003, Provided that, if, not withstanding the 
absence of the disclosure required in that paragraph, the broker-dealer 
receives a written request from a customer for the information described 
in paragraph (e)(1)(iii) of this section, the broker-dealer must make the 
information available to the customer; and

(ii) Broker-dealers are not required to comply with paragraph (e)(1)(iv) of 
this section until June 1, 2003.

(f) The Commission may exempt any broker or dealer from the requirements of 
paragraphs (a) and (b) of this section with regard to specific transactions of 
specific classes of transactions for which the broker or dealer will provide 
alternative procedures to effect the purposes of this section; any such 
exemption may be granted subject to compliance with such alternative 
procedures and upon such other stated terms and conditions as 
the Commission may impose.

[43 FR 47503, Oct. 16, 1978, as amended at 48 FR 17585, Apr. 25, 1983; 50 FR 
37654, Sept. 17, 1985; 53 FR 40721, Oct. 18, 1988; 59 FR 55012, Nov. 2, 1994; 59 
FR 59620, Nov. 17, 1994; 59 FR 60555, Nov. 25, 1994; 67 FR 58312, Sept. 13, 
2002; 70 FR 37618, June 29, 2005; 79 FR 1549, Jan. 8, 2014]
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17 CFR § 242.601 - Dissemination of transaction reports and last sale
data with respect to transactions in NMS stocks.

 CFR
prev | next

§ 242.601 Dissemination of transaction reports and last sale data 
with respect to transactions in NMS stocks.

(a) Filing and effectiveness of transaction reporting plans.

(1) Every national securities exchange shall file a transaction 
reporting plan regarding transactions in listed equity and Nasdaq securities 
executed through its facilities, and every national securities association shall 
file a transaction reporting plan regarding transactions in listed equity 
and Nasdaq securities executed by its members otherwise than on a national 
securities exchange.

(2) Any transaction reporting plan, or any amendment thereto, filed pursuant to
this section shall be filed with the Commission, and considered for approval, in 
accordance with the procedures set forth in § 242.608(a) and (b). Any 
such plan, or amendment thereto, shall specify, at a minimum:

(i) The listed equity and Nasdaq securities or classes of such securities for 
which transaction reports shall be required by the plan;

(ii) Reporting requirements with respect to transactions in listed equity 
securities and Nasdaq securities, for any broker or dealer subject to the plan;

(iii) The manner of collecting, processing, sequencing, making available and 
disseminating transaction reports and last sale data reported pursuant to 
such plan;

(iv) The manner in which such transaction reports reported pursuant to 
such plan are to be consolidated with transaction reports from national 
securities exchanges and national securities associations reported pursuant 
to any other effective transaction reporting plan;
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(v) The applicable standards and methods which will be utilized to ensure 
promptness of reporting, and accuracy and completeness of transaction 
reports;

(vi) Any rules or procedures which may be adopted to ensure that transaction
reports or last sale data will not be disseminated in a fraudulent or 
manipulative manner;

(vii) Specific terms of access to transaction reports made available or 
disseminated pursuant to the plan; and

(viii) That transaction reports or last sale data made available to 
any vendor for display on an interrogation device identify the marketplace 
where each transaction was executed.

(3) No transaction reporting plan filed pursuant to this section, or any 
amendment to an effective transaction reporting plan, shall become effective 
unless approved by the Commission or otherwise permitted in accordance with
the procedures set forth in § 242.608.

(b) Prohibitions and reporting requirements.

(1) No broker or dealer may execute any transaction in, or induce or attempt to
induce the purchase or sale of, any NMS stock:

(i) On or through the facilities of a national securities exchange unless there 
is an effective transaction reporting plan with respect to transactions in such
security executed on or through such exchange facilities; or

(ii) Otherwise than on a national securities exchange unless there is an 
effective transaction reporting plan with respect to transactions in such 
security executed otherwise than on a national securities exchange by such 
broker or dealer.

(2) Every broker or dealer who is a member of a national securities exchange 
or national securities association shall promptly transmit to the exchange or 
association of which it is a member all information required by any effective 
transaction reporting plan filed by such exchange or association (either 
individually or jointly with other exchanges and/or associations).

(c) Retransmission of transaction reports or last sale data. Notwithstanding any 
provision of any effective transaction reporting plan, no national securities 
exchange or national securities association may, either individually or jointly, by 
rule, stated policy or practice, transaction reporting plan or otherwise, prohibit, 
condition or otherwise limit, directly or indirectly, the ability of any vendor to 
retransmit, for display in moving tickers, transaction reports or last sale data 
made available pursuant to any effective transaction reporting plan; provided, 
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however, that a national securities exchange or national securities 
association may, by means of an effective transaction reporting plan, condition 
such retransmission upon appropriate undertakings to ensure that any charges 
for the distribution of transaction reports or last sale data in moving tickers 
permitted by paragraph (d) of this section are collected.

(d) Charges. Nothing in this section shall preclude any national securities 
exchange or national securities association, separately or jointly, pursuant to 
the terms of an effective transaction reporting plan, from imposing reasonable, 
uniform charges (irrespective of geographic location) for distribution of 
transaction reports or last sale data.

(e) Appeals. The Commission may, in its discretion, entertain appeals in 
connection with the implementation or operation of any effective transaction 
reporting plan in accordance with the provisions of § 242.608(d).

(f) Exemptions. The Commission may exempt from the provisions of this section, 
either unconditionally or on specified terms and conditions, any national 
securities exchange, national securities association, broker, dealer, or specified 
security if the Commission determines that such exemption is consistent with 
the public interest, the protection of investors and the removal of impediments 
to, and perfection of the mechanisms of, a national market system.

17 CFR § 242.602 - Dissemination of quotations in NMS securities.

 CFR
prev | next

§ 242.602 Dissemination of quotations in NMS securities.

(a) Dissemination requirements for national securities exchanges and national 
securities associations.

(1) Every national securities exchange and national securities association shall
establish and maintain procedures and mechanisms for collecting bids, offers, 
quotation sizes, and aggregate quotation sizes from responsible brokers or 
dealers who are members of such exchange or association, processing such 
bids, offers, and sizes, and making such bids, offers, and sizes available to 
vendors, as follows:

(i) Each national securities exchange shall at all times such exchange is 
open for trading, collect, process, and make available to vendors the best 
bid, the best offer, and aggregate quotation sizes for each subject security 
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listed or admitted to unlisted trading privileges which is communicated on 
any national securities exchange by any responsible broker or dealer, but 
shall not include:

(A) Any bid or offer executed immediately after communication and any bid 
or offer communicated by a responsible broker or dealer other than an 
exchange market maker which is cancelled or withdrawn if not executed 
immediately after communication; and

(B) Any bid or offer communicated during a period when trading in that 
security has been suspended or halted, or prior to the commencement of 
trading in that security on any trading day, on that exchange.

(ii) Each national securities association shall, at all times that last sale 
information with respect to NMS securities is reported pursuant to an 
effective transaction reporting plan, collect, process, and make available 
to vendors the best bid, best offer, and quotation sizes communicated 
otherwise than on an exchange by each member of such association acting 
in the capacity of an OTC market maker for each subject security and the 
identity of that member (excluding any bid or offer executed immediately 
after communication), except during any period when over-the-counter 
trading in that security has been suspended.

(2) Each national securities exchange shall, with respect to each published bid
and published offer representing a bid or offer of a member for a subject 
security, establish and maintain procedures for ascertaining and disclosing to 
other members of that exchange, upon presentation of orders sought to be 
executed by them in reliance upon paragraph (b)(2) of this section, the identity 
of the responsible broker or dealer who made such bid or offer and the 
quotation size associated with it.

(3)

(i) If, at any time a national securities exchange is open for trading, such 
exchange determines, pursuant to rules approved by the Commission 
pursuant to section 19(b)(2) of the Act (15 U.S.C. 78s(b)(2)), that the level of 
trading activities or the existence of unusual market conditions is such that 
the exchange is incapable of collecting, processing, and making available 
to vendors the data for a subject security required to be made available 
pursuant to paragraph (a)(1) of this section in a manner that accurately 
reflects the current state of the market on such exchange, such exchange 
shall immediately notify all specified persons of that determination. Upon 
such notification, responsible brokers or dealers that are members of that 
exchange shall be relieved of their obligation under paragraphs (b)(2) and (c)
(3) of this section and such exchange shall be relieved of its obligations 
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under paragraphs (a)(1) and (2) of this section for that security; provided, 
however, that such exchange will continue, to the maximum extent 
practicable under the circumstances, to collect, process, and make available
to vendors data for that security in accordance with paragraph (a)(1) of this 
section.

(ii) During any period a national securities exchange, or any responsible 
broker or dealer that is a member of that exchange, is relieved of any 
obligation imposed by this section for any subject security by virtue of a 
notification made pursuant to paragraph (a)(3)(i) of this section, such 
exchange shall monitor the activity or conditions which formed the basis for 
such notification and shall immediately renotify all specified persons when 
that exchange is once again capable of collecting, processing, and making 
available to vendors the data for that security required to be made available 
pursuant to paragraph (a)(1) of this section in a manner that accurately 
reflects the current state of the market on such exchange. Upon such 
renotification, any exchange or responsible broker or dealer which had been 
relieved of any obligation imposed by this section as a consequence of the 
prior notification shall again be subject to such obligation.

(4) Nothing in this section shall preclude any national securities exchange 
or national securities association from making available to vendors indications
of interest or bids and offers for a subject security at any time such exchange 
or association is not required to do so pursuant to paragraph (a)(1) of this 
section.

(5)

(i) Any national securities exchange may make an election for purposes of 
the definition of subject security in § 242.600(b)(77) for any NMS security, by 
collecting, processing, and making available bids, offers, quotation sizes, and
aggregate quotation sizes in that security; except that for any NMS security 
previously listed or admitted to unlisted trading privileges on only one 
exchange and not traded by any OTC market maker, such election shall be 
made by notifying all specified persons, and shall be effective at the opening 
of trading on the business day following notification.

(ii) Any member of a national securities association acting in the capacity of 
an OTC market maker may make an election for purposes of the definition 
of subject security in § 242.600(b)(77) for any NMS security, by 
communicating to its association bids, offers, and quotation sizes in that 
security; except that for any other NMS security listed or admitted to 
unlisted trading privileges on only one exchange and not traded by any other 
OTC market maker, such election shall be made by notifying its association 
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and all specified persons, and shall be effective at the opening of trading on 
the business day following notification.

(iii) The election of a national securities exchange or member of a national 
securities association for any NMS security pursuant to this paragraph (a)(5) 
shall cease to be in effect if such exchange or member ceases to make 
available or communicate bids, offers, and quotation sizes in such security.

(b) Obligations of responsible brokers and dealers.

(1) Each responsible broker or dealer shall promptly communicate to its 
national securities exchange or national securities association, pursuant to 
the procedures established by that exchange or association, its best bids, best
offers, and quotation sizes for any subject security.

(2) Subject to the provisions of paragraph (b)(3) of this section, each 
responsible broker or dealer shall be obligated to execute any order to buy or 
sell a subject security, other than an odd-lot order, presented to it by another 
broker or dealer, or any other person belonging to a category of persons with 
whom such responsible broker or dealer customarily deals, at a price at least 
as favorable to such buyer or seller as the responsible broker's or dealer's 
published bid or published offer (exclusive of any commission, commission 
equivalent or differential customarily charged by such responsible broker or 
dealer in connection with execution of any such order) in any amount up to its 
published quotation size.

(3)

(i) No responsible broker or dealer shall be obligated to execute a 
transaction for any subject security as provided in paragraph (b)(2) of this 
section to purchase or sell that subject security in an amount greater than 
such revised quotation size if:

(A) Prior to the presentation of an order for the purchase or sale of a 
subject security, a responsible broker or dealer has communicated to its 
exchange or association, pursuant to paragraph (b)(1) of this section, a 
revised quotation size; or

(B) At the time an order for the purchase or sale of a subject security is 
presented, a responsible broker or dealer is in the process of effecting a 
transaction in such subject security, and immediately after the completion 
of such transaction, it communicates to its exchange or association a 
revised quotation size, such responsible broker or dealer shall not be 
obligated by paragraph (b)(2) of this section to purchase or sell that subject
security in an amount greater than such revised quotation size.
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(ii) No responsible broker or dealer shall be obligated to execute a 
transaction for any subject security as provided in paragraph (b)(2) of this 
section if:

(A) Before the order sought to be executed is presented, such responsible 
broker or dealer has communicated to its exchange or association 
pursuant to paragraph (b)(1) of this section, a revised bid or offer; or

(B) At the time the order sought to be executed is presented, such 
responsible broker or dealer is in the process of effecting a transaction in 
such subject security, and, immediately after the completion of such 
transaction, such responsible broker or dealer communicates to its 
exchange or association pursuant to paragraph (b)(1) of this section, a 
revised bid or offer; provided, however, that such responsible broker or 
dealer shall nonetheless be obligated to execute any such order in such 
subject security as provided in paragraph (b)(2) of this section at its 
revised bid or offer in any amount up to its published quotation size or 
revised quotation size.

(4) Subject to the provisions of paragraph (a)(4) of this section:

(i) No national securities exchange or OTC market maker may make 
available, disseminate or otherwise communicate to any vendor, directly or 
indirectly, for display on a terminal or other display device any bid, offer, 
quotation size, or aggregate quotation size for any NMS security which is not 
a subject security with respect to such exchange or OTC market maker; and

(ii) No vendor may disseminate or display on a terminal or other display 
device any bid, offer, quotation size, or aggregate quotation size from any 
national securities exchange or OTC market maker for any NMS security 
which is not a subject security with respect to such exchange or OTC market
maker.

(5)

(i) Entry of any priced order for an NMS security by an exchange market 
maker or OTC market maker in that security into an electronic 
communications network that widely disseminates such order shall be 
deemed to be:

(A) A bid or offer under this section, to be communicated to the market 
maker's exchange or association pursuant to this paragraph (b) for at least 
the minimum quotation size that is required by the rules of the market 
maker's exchange or association if the priced order is for the account of a 
market maker, or the actual size of the order up to the minimum quotation 
size required if the priced order is for the account of a customer; and
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(B) A communication of a bid or offer to a vendor for display on a display 
device for purposes of paragraph (b)(4) of this section.

(ii) An exchange market maker or OTC market maker that has entered 
a priced order for an NMS security into an electronic communications 
network that widely disseminates such order shall be deemed to be in 
compliance with paragraph (b)(5)(i)(A) of this section if the electronic 
communications network:

(A)(1) Provides to a national securities exchange or national securities 
association (or an exclusive processor acting on behalf of one or more 
exchanges or associations) the prices and sizes of the orders at the 
highest buy price and the lowest sell price for such security entered in, and
widely disseminated by, the electronic communications network by 
exchange market makers and OTC market makers for the NMS security, 
and such prices and sizes are included in the quotation data made 
available by such exchange, association, or exclusive processor 
to vendors pursuant to this section; and

(2) Provides, to any broker or dealer, the ability to effect a transaction 
with a priced order widely disseminated by the electronic 
communications network entered therein by an exchange market maker 
or OTC market maker that is:

(i) Equivalent to the ability of any broker or dealer to effect a 
transaction with an exchange market maker or OTC market maker 
pursuant to the rules of the national securities exchange or national 
securities association to which the electronic communications network
supplies such bids and offers; and

(ii) At the price of the highest priced buy order or 
lowest priced sell order, or better, for the lesser of the cumulative size 
of such priced orders entered therein by exchange market makers or 
OTC market makers at such price, or the size of the execution sought 
by the broker or dealer, for such security; or

(B) Is an alternative trading system that:

(1) Displays orders and provides the ability to effect transactions with 
such orders under § 242.301(b)(3); and

(2) Otherwise is in compliance with Regulation ATS (§ 242.300 through § 
242.303).

(c) Transactions in listed options.

(1) A national securities exchange or national securities association:
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(i) Shall not be required, under paragraph (a) of this section, to collect from 
responsible brokers or dealers who are members of such exchange or 
association, or to make available to vendors, the quotation sizes and 
aggregate quotation sizes for listed options, if such exchange or association 
establishes by rule and periodically publishes the quotation size for which 
such responsible brokers or dealers are obligated to execute an order to buy 
or sell an options series that is a subject security at its published bid or offer 
under paragraph (b)(2) of this section;

(ii) May establish by rule and periodically publish a quotation size, which 
shall not be for less than one contract, for which responsible brokers or 
dealers who are members of such exchange or association are obligated 
under paragraph (b)(2) of this section to execute an order to buy or sell a 
listed option for the account of a broker or dealer that is in 
an amount different from the quotation size for which it is obligated to 
execute an order for the account of a customer; and

(iii) May establish and maintain procedures and mechanisms for collecting 
from responsible brokers and dealers who are members of such exchange or 
association, and making available to vendors, the quotation sizes and 
aggregate quotation sizes in listed options for which such responsible broker
or dealer will be obligated under paragraph (b)(2) of this section to execute 
an order from a customer to buy or sell a listed option and establish by rule 
and periodically publish the size, which shall not be less than one contract, 
for which such responsible brokers or dealers are obligated to execute 
an order for the account of a broker or dealer.

(2) If, pursuant to paragraph (c)(1) of this section, the rules of a national 
securities exchange or national securities association do not require its 
members to communicate to it their quotation sizes for listed options, a 
responsible broker or dealer that is a member of such exchange or association 
shall:

(i) Be relieved of its obligations under paragraph (b)(1) of this section to 
communicate to such exchange or association its quotation sizes for any 
listed option; and

(ii) Comply with its obligations under paragraph (b)(2) of this section by 
executing any order to buy or sell a listed option, in an amount up to the size 
established by such exchange's or association's rules under paragraph (c)
(1) of this section.

(3) Thirty second response. Each responsible broker or dealer, within thirty 
seconds of receiving an order to buy or sell a listed option in 
an amount greater than the quotation size established by a national securities 
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exchange's or national securities association's rules pursuant to paragraph (c)
(1) of this section, or its published quotation size must:

(i) Execute the entire order; or

(ii)

(A) Execute that portion of the order equal to at least:

(1) The quotation size established by a national securities exchange's 
or national securities association's rules, pursuant to paragraph (c)(1) of 
this section, to the extent that such exchange or association does not 
collect and make available to vendors quotation size and aggregate 
quotation size under paragraph (a) of this section; or

(2) Its published quotation size; and

(B) Revise its bid or offer.

(4) Notwithstanding paragraph (c)(3) of this section, no responsible broker or 
dealer shall be obligated to execute a transaction for any listed option as 
provided in paragraph (b)(2) of this section if:

(i) Any of the circumstances in paragraph (b)(3) of this section exist; or

(ii) The order for the purchase or sale of a listed option is presented during a 
trading rotation in that listed option.

(d) Exemptions. The Commission may exempt from the provisions of this section,
either unconditionally or on specified terms and conditions, any responsible 
broker or dealer, electronic communications network, national securities 
exchange, or national securities association if the Commission determines that 
such exemption is consistent with the public interest, the protection of investors
and the removal of impediments to and perfection of the mechanism of a 
national market system.

[62 FR 544, Jan. 3, 1997, as amended at 83 FR 58427, Nov. 19, 2018]

17 CFR § 242.603 - Distribution, consolidation, and display of 
information with respect to quotations for and transactions in NMS 
stocks.
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§ 242.603 Distribution, consolidation, and display of information 
with respect to quotations for and transactions in NMS stocks.
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(a) Distribution of information.

(1) Any exclusive processor, or any broker or dealer with respect to 
information for which it is the exclusive source, that distributes information 
with respect to quotations for or transactions in an NMS stock to a securities 
information processor shall do so on terms that are fair and reasonable.

(2) Any national securities exchange, national securities association, broker, 
or dealer that distributes information with respect to quotations for or 
transactions in an NMS stock to a securities information processor, broker, 
dealer, or other persons shall do so on terms that are not unreasonably 
discriminatory.

(b) Consolidation of information. Every national securities exchange on which 
an NMS stock is traded and national securities association shall act jointly 
pursuant to one or more effective national market system plans to disseminate 
consolidated information, including a national best bid and national best offer, on
quotations for and transactions in NMS stocks. Such plan or plans shall provide 
for the dissemination of all consolidated information for an individual NMS 
stock through a single plan processor.

(c) Display of information.

(1) No securities information processor, broker, or dealer shall provide, in a 
context in which a trading or order-routing decision can be implemented, a 
display of any information with respect to quotations for or transactions in 
an NMS stock without also providing, in an equivalent manner, a consolidated 
display for such stock.

(2) The provisions of paragraph (c)(1) of this section shall not apply to a display
of information on the trading floor or through the facilities of a national 
securities exchange or to a display in connection with the operation of a 
market linkage system implemented in accordance with an effective national 
market system plan.

(d) Exemptions. The Commission, by order, may exempt from the provisions of 
this section, either unconditionally or on specified terms and conditions, any 
person, security, or item of information, or any class or classes of persons, 
securities, or items of information, if the Commission determines that such 
exemption is necessary or appropriate in the public interest, and is consistent 
with the protection of investors.

17 CFR § 242.604 - Display of customer limit orders.
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prev | next
§ 242.604 Display of customer limit orders.

(a) Specialists and OTC market makers. For all NMS stocks:

(1) Each member of a national securities exchange that is registered by that 
exchange as a specialist, or is authorized by that exchange to perform 
functions substantially similar to that of a specialist, shall publish immediately 
a bid or offer that reflects:

(i) The price and the full size of each customer limit order held by the 
specialist that is at a price that would improve the bid or offer of such 
specialist in such security; and

(ii) The full size of each customer limit order held by the specialist that:

(A) Is priced equal to the bid or offer of such specialist for such security;

(B) Is priced equal to the national best bid or national best offer; and

(C) Represents more than a de minimis change in relation to the size 
associated with the specialist's bid or offer.

(2) Each registered broker or dealer that acts as an OTC market maker shall 
publish immediately a bid or offer that reflects:

(i) The price and the full size of each customer limit order held by the OTC 
market maker that is at a price that would improve the bid or offer of such 
OTC market maker in such security; and

(ii) The full size of each customer limit order held by the OTC market maker 
that:

(A) Is priced equal to the bid or offer of such OTC market maker for such 
security;

(B) Is priced equal to the national best bid or national best offer; and

(C) Represents more than a de minimis change in relation to the size 
associated with the OTC market maker's bid or offer.

(b) Exceptions. The requirements in paragraph (a) of this section shall not apply 
to any customer limit order:

(1) That is executed upon receipt of the order.

(2) That is placed by a customer who expressly requests, either at the time 
that the order is placed or prior thereto pursuant to an individually negotiated 
agreement with respect to such customer's orders, that the order not be 
displayed.
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(3) That is an odd-lot order.

(4) That is a block size order, unless a customer placing such order requests 
that the order be displayed.

(5) That is delivered immediately upon receipt to a national securities 
exchange or national securities association-sponsored system, or an 
electronic communications network that complies with the requirements of § 
242.602(b)(5)(ii) with respect to that order.

(6) That is delivered immediately upon receipt to another exchange member or 
OTC market maker that complies with the requirements of this section with 
respect to that order.

(7) That is an “all or none” order.

(c) Exemptions. The Commission may exempt from the provisions of this section,
either unconditionally or on specified terms and conditions, any responsible 
broker or dealer, electronic communications network, national securities 
exchange, or national securities association if the Commission determines that 
such exemption is consistent with the public interest, the protection of investors
and the removal of impediments to and perfection of the mechanism of a 
national market system.

17 CFR § 242.605 - Disclosure of order execution information.

 CFR
prev | next

§ 242.605 Disclosure of order execution information.
This section requires market centers to make available standardized, monthly 
reports of statistical information concerning their order executions. This 
information is presented in accordance with uniform standards that are based on
broad assumptions about order execution and routing practices. The information 
will provide a starting point to promote visibility and competition on the part of 
market centers and broker-dealers, particularly on the factors of 
execution price and speed. The disclosures required by this section do not 
encompass all of the factors that may be important to investors in evaluating 
the order routing services of a broker-dealer. In addition, any particular market 
center's statistics will encompass varying types of orders routed by different 
broker-dealers on behalf of customers with a wide range of objectives. 
Accordingly, the statistical information required by this section alone does not 
create a reliable basis to address whether any particular broker-dealer failed to 
obtain the most favorable terms reasonably available under the circumstances 
for customer orders.
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(a) Monthly electronic reports by market centers.

(1) Every market center shall make available for each calendar month, in 
accordance with the procedures established pursuant to paragraph (a)(2) of 
this section, a report on the covered orders in NMS stocks that it received for 
execution from any person. Such report shall be in electronic form; shall be 
categorized by security, order type, and order size; and shall include the 
following columns of information:

(i) For market orders, marketable limit orders, inside-the-quote limit orders, 
at-the-quote limit orders, and near-the-quote limit orders:

(A) The number of covered orders;

(B) The cumulative number of shares of covered orders;

(C) The cumulative number of shares of covered orders cancelled prior to 
execution;

(D) The cumulative number of shares of covered orders executed at the 
receiving market center;

(E) The cumulative number of shares of covered orders executed at any 
other venue;

(F) The cumulative number of shares of covered orders executed from 0 to 
9 seconds after the time of order receipt;

(G) The cumulative number of shares of covered orders executed from 10 to
29 seconds after the time of order receipt;

(H) The cumulative number of shares of covered orders executed from 30 
seconds to 59 seconds after the time of order receipt;

(I) The cumulative number of shares of covered orders executed from 60 
seconds to 299 seconds after the time of order receipt;

(J) The cumulative number of shares of covered orders executed from 5 
minutes to 30 minutes after the time of order receipt; and

(K) The average realized spread for executions of covered orders; and

(ii) For market orders and marketable limit orders:

(A) The average effective spread for executions of covered orders;

(B) The cumulative number of shares of covered orders executed 
with price improvement;

(C) For shares executed with price improvement, the share-weighted 
average amount per share that prices were improved;
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(D) For shares executed with price improvement, the share-weighted 
average period from the time of order receipt to the time 
of order execution;

(E) The cumulative number of shares of covered orders executed at the 
quote;

(F) For shares executed at the quote, the share-weighted average period 
from the time of order receipt to the time of order execution;

(G) The cumulative number of shares of covered orders executed outside 
the quote;

(H) For shares executed outside the quote, the share-weighted 
average amount per share that prices were outside the quote; and

(I) For shares executed outside the quote, the share-weighted average 
period from the time of order receipt to the time of order execution.

(2) Every national securities exchange on which NMS stocks are traded and 
each national securities association shall act jointly in establishing procedures
for market centers to follow in making available to the public the reports 
required by paragraph (a)(1) of this section in a uniform, readily accessible, and
usable electronic form. In the event there is no effective national market 
system plan establishing such procedures, market centers shall prepare their 
reports in a consistent, usable, and machine-readable electronic format, and 
make such reports available for downloading from an Internet Web site that is 
free and readily accessible to the public. Every market center shall keep such 
reports posted on an internet website that is free and readily accessible to the 
public for a period of three years from the initial date of posting on the internet
website.

(3) A market center shall make available the report required by paragraph (a)
(1) of this section within one month after the end of the month addressed in the
report.

(b) Exemptions. The Commission may, by order upon application, conditionally or
unconditionally exempt any person, security, or transaction, or any class or 
classes of persons, securities, or transactions, from any provision or provisions 
of this section, if the Commission determines that such exemption is necessary 
or appropriate in the public interest, and is consistent with the protection of 
investors.

[62 FR 544, Jan. 3, 1997, as amended at 83 FR 58427, Nov. 19, 2018]
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17 CFR § 242.606 - Disclosure of order routing information.

 CFR
prev | next

§ 242.606 Disclosure of order routing information.

(a) Quarterly report on order routing.

(1) Every broker or dealer shall make publicly available for each calendar 
quarter a report on its routing of non-directed orders in NMS stocks that are 
submitted on a held basis and of non-directed orders that 
are customer orders in NMS securities that are option contracts during that 
quarter broken down by calendar month and keep such report posted on an 
internet website that is free and readily accessible to the public for a period of 
three years from the initial date of posting on the internet website. Such report
shall include a section for NMS stocks - separated by securities that are 
included in the S&P 500 Index as of the first day of that quarter and other NMS 
stocks - and a separate section for NMS securities that are option contracts. 
Such report shall be made available using the most recent versions of the XML 
schema and the associated PDF renderer as published on the Commission's 
website for all reports required by this section. Each section in a report shall 
include the following information:

(i) The percentage of total orders for the section that were non-directed 
orders, and the percentages of total non-directed orders for the section that 
were market orders, marketable limit orders, non-marketable limit orders, 
and other orders;

(ii) The identity of the ten venues to which the largest number of total non-
directed orders for the section were routed for execution and of any venue to
which five percent or more of non-directed orders were routed for execution, 
the percentage of total non-directed orders for the section routed to the 
venue, and the percentages of total non-directed market orders, total non-
directed marketable limit orders, total non-directed non-marketable 
limit orders, and total non-directed other orders for the section that were 
routed to the venue;

(iii) For each venue identified pursuant to paragraph (a)(1)(ii) of this section, 
the net aggregate amount of any payment for order flow received, payment 
from any profit-sharing relationship received, transaction fees paid, and 
transaction rebates received, both as a total dollar amount and per share, for
each of the following non-directed order types:

(A) Market orders;
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(B) Marketable limit orders;

(C) Non-marketable limit orders; and

(D) Other orders.

(iv) A discussion of the material aspects of the broker's or dealer's 
relationship with each venue identified pursuant to paragraph (a)(1)(ii) of this
section, including a description of any arrangement for payment for order 
flow and any profit-sharing relationship and a description of any terms of 
such arrangements, written or oral, that may influence a broker's or 
dealer's order routing decision including, among other things:

(A) Incentives for equaling or exceeding an agreed upon order flow volume 
threshold, such as additional payments or a higher rate of payment;

(B) Disincentives for failing to meet an agreed upon minimum order flow 
threshold, such as lower payments or the requirement to pay a fee;

(C) Volume-based tiered payment schedules; and

(D) Agreements regarding the minimum amount of order flow that the 
broker-dealer would send to a venue.

(2) A broker or dealer shall make the report required by paragraph (a)(1) of this 
section publicly available within one month after the end of the quarter 
addressed in the report.

(b) Customer requests for information on order routing.

(1) Every broker or dealer shall, on request of a customer, disclose to 
its customer, for:

(i) Orders in NMS stocks that are submitted on a held basis;

(ii) Orders in NMS stocks that are submitted on a not held basis and the 
broker or dealer is not required to provide the customer a report 
under paragraph (b)(3) of this section; and

(iii) Orders in NMS securities that are option contracts, the identity of the 
venue to which the customer's orders were routed for execution in the six 
months prior to the request, whether the orders were directed orders or non-
directed orders, and the time of the transactions, if any, that resulted from 
such orders. Such disclosure shall be made available using the most recent 
versions of the XML schema and the associated PDF renderer as published 
on the Commission's website for all reports required by this section.
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(2) A broker or dealer shall notify customers in writing at least annually of the 
availability on request of the information specified in paragraph (b)(1) of this 
section.

(3) Except as provided for in paragraphs (b)(4) and (5) of this section, every 
broker or dealer shall, on request of a customer that places, directly or 
indirectly, one or more orders in NMS stocks that are submitted on a not held 
basis with the broker or dealer, disclose to such customer within 
seven business days of receiving the request, a report on its handling of 
such orders for that customer for the prior six months by calendar month. Such
report shall be made available using the most recent versions of the XML 
schema and the associated PDF renderer as published on the Commission's 
website for all reports required by this section. For purposes of such report, 
the handling of a NMS stock order submitted by a customer to a broker-dealer 
on a not held basis includes the handling of all child orders derived from 
that order. Such report shall be divided into two sections: One for 
directed orders and one for non-directed orders. Each section of such report 
shall include, with respect to such order flow sent by the customer to the 
broker or dealer, the total number of shares sent to the broker or dealer by 
the customer during the relevant period; the total number of shares executed 
by the broker or dealer as principal for its own account; the total number 
of orders exposed by the broker or dealer through an actionable indication of 
interest; and the venue or venues to which orders were exposed by the broker 
or dealer through an actionable indication of interest, provided that, where 
applicable, a broker or dealer must disclose that it exposed 
a customer's order through an actionable indication of interest to 
other customers but need not disclose the identity of such customers. Each 
section of such report also shall include the following columns of information 
for each venue to which the broker or dealer routed such orders for 
the customer, in the aggregate:

(i) Information on Order Routing.(A) Total shares routed;

(B) Total shares routed marked immediate or cancel;

(C) Total shares routed that were further routable; and

(D) Average order size routed.

(ii) Information on Order Execution.

(A) Total shares executed;

(B) Fill rate (shares executed divided by the shares routed);

(C) Average fill size;
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(D) Average net execution fee or rebate (cents per 100 shares, specified to 
four decimal places);

(E) Total number of shares executed at the midpoint;

(F) Percentage of shares executed at the midpoint;

(G) Total number of shares executed that were priced on the side of the 
spread more favorable to the order;

(H) Percentage of total shares executed that were priced at the side of the 
spread more favorable to the order;

(I) Total number of shares executed that were priced on the side of the 
spread less favorable to the order; and

(J) Percentage of total shares executed that were priced on the side of the 
spread less favorable to the order.

(iii) Information on Orders that Provided Liquidity.

(A) Total number of shares executed of orders providing liquidity;

(B) Percentage of shares executed of orders providing liquidity;

(C) Average time between order entry and execution or cancellation, 
for orders providing liquidity (in milliseconds); and

(D) Average net execution rebate or fee for shares of orders providing 
liquidity (cents per 100 shares, specified to four decimal places).

(iv) Information on Orders that Removed Liquidity.

(A) Total number of shares executed of orders removing liquidity;

(B) Percentage of shares executed of orders removing liquidity; and

(C) Average net execution fee or rebate for shares of orders removing 
liquidity (cents per 100 shares, specified to four decimal places).

(4) Except as provided below, no broker or dealer shall be required to provide 
reports pursuant to paragraph (b)(3) of this section if the percentage 
of shares of not held orders in NMS stocks the broker or dealer received from 
its customers over the prior six calendar months was less than five percent of 
the total shares in NMS stocks the broker or dealer received from 
its customers during that time (the “five percent threshold” for purposes of this
paragraph). A broker or dealer that equals or exceeds this five percent 
threshold shall be required (subject to paragraph (b)(5) of this section) to 
provide reports pursuant to paragraph (b)(3) of this section for at least six 
calendar months (“Compliance Period”) regardless of the percentage 
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of shares of not held orders in NMS stocks the broker or dealer receives from 
its customers during the Compliance Period. The Compliance Period shall 
begin the first calendar day of the next calendar month after the broker or 
dealer equaled or exceeded the five percent threshold, unless it is the first 
time the broker or dealer has equaled or exceeded the five percent threshold, 
in which case the Compliance Period shall begin the first calendar day four 
calendar months later. A broker or dealer shall not be required to provide 
reports pursuant to paragraph (b)(3) of this section for orders that the broker or
dealer did not receive during a Compliance Period. If, at any time after the end 
of a Compliance Period, the percentage of shares of not held orders in NMS 
stocks the broker or dealer received from its customers was less than five 
percent of the total shares in NMS stocks the broker or dealer received from 
its customers over the prior six calendar months, the broker or dealer shall not
be required to provide reports pursuant to paragraph (b)(3) of this section, 
except for orders that the broker or dealer received during the portion of a 
Compliance Period that remains covered by paragraph (b)(3) of this section.

(5) No broker or dealer shall be subject to the requirements of paragraph (b)
(3) of this section with respect to a customer that traded on average each 
month for the prior six months less than $1,000,000 of notional value of not 
held orders in NMS stocks through the broker or dealer.

(c) Exemptions. The Commission may, by order upon application, conditionally or
unconditionally exempt any person, security, or transaction, or any class or 
classes of persons, securities, or transactions, from any provision or provisions 
of this section, if the Commission determines that such exemption is necessary 
or appropriate in the public interest, and is consistent with the protection of 
investors.

[62 FR 544, Jan. 3, 1997, as amended at 83 FR 58427, Nov. 19, 2018]

17 CFR § 242.607 - Customer account statements.

 CFR
prev | next

§ 242.607 Customer account statements.

(a) No broker or dealer acting as agent for a customer may effect any 
transaction in, induce or attempt to induce the purchase or sale of, or 
direct orders for purchase or sale of, any NMS stock or a security authorized for 
quotation on an automated inter-dealer quotation system that has the 
characteristics set forth in section 17B of the Act (15 U.S.C. 78q-2), unless such 
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broker or dealer informs such customer, in writing, upon opening a new account 
and on an annual basis thereafter, of the following:

(1) The broker's or dealer's policies regarding receipt of payment for order 
flow from any broker or dealer, national securities exchange, national 
securities association, or exchange member to which it routes 
customers' orders for execution, including a statement as to whether 
any payment for order flow is received for routing customer orders and a 
detailed description of the nature of the compensation received; and

(2) The broker's or dealer's policies for determining where to 
route customer orders that are the subject of payment for order flow absent 
specific instructions from customers, including a description of the extent to 
which orders can be executed at prices superior to the national best bid and 
national best offer.

(b) Exemptions. The Commission, upon request or upon its own motion, may 
exempt by rule or by order, any broker or dealer or any class of brokers or 
dealers, security or class of securities from the requirements of paragraph (a) of 
this section with respect to any transaction or class of transactions, either 
unconditionally or on specified terms and conditions, if the Commission 
determines that such exemption is consistent with the public interest and the 
protection of investors.

17 CFR § 242.608 - Filing and amendment of national market system 
plans.

 CFR
prev | next

§ 242.608 Filing and amendment of national market system plans.

(a) Filing of national market system plans and amendments thereto.

(1) Any two or more self-regulatory organizations, acting jointly, may file 
a national market system plan or may propose an amendment to an 
effective national market system plan (“proposed amendment”) by submitting 
the text of the plan or amendment to the Secretary of the Commission, 
together with a statement of the purpose of such plan or amendment and, to 
the extent applicable, the documents and information required by paragraphs 
(a)(4) and (5) of this section.

(2) The Commission may propose amendments to any effective national market
system plan by publishing the text thereof, together with a statement of the 
purpose of such amendment, in accordance with the provisions of paragraph 
(b) of this section.
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(3) Self-regulatory organizations are authorized to act jointly in:

(i) Planning, developing, and operating any national market subsystem or 
facility contemplated by a national market system plan;

(ii) Preparing and filing a national market system plan or any amendment 
thereto; or

(iii) Implementing or administering an effective national market system plan.

(4) Every national market system plan filed pursuant to this section, or any 
amendment thereto, shall be accompanied by:

(i) Copies of all governing or constituent documents relating to any person 
(other than a self-regulatory organization) authorized to implement or 
administer such plan on behalf of its sponsors; and

(ii) To the extent applicable:

(A) A detailed description of the manner in which the plan or amendment, 
and any facility or procedure contemplated by the plan or amendment, will 
be implemented;

(B) A listing of all significant phases of development and implementation 
(including any pilot phase) contemplated by the plan or amendment, 
together with the projected date of completion of each phase;

(C) An analysis of the impact on competition of implementation of 
the plan or amendment or of any facility contemplated by the plan or 
amendment;

(D) A description of any written understandings or agreements between or 
among plan sponsors or participants relating to interpretations of 
the plan or conditions for becoming a sponsor or participant in the plan; 
and

(E) In the case of a proposed amendment, a statement that such 
amendment has been approved by the sponsors in accordance with the 
terms of the plan.

(5) Every national market system plan, or any amendment thereto, filed 
pursuant to this section shall include a description of the manner in which any 
facility contemplated by the plan or amendment will be operated. Such 
description shall include, to the extent applicable:

(i) The terms and conditions under which brokers, dealers, and/or self-
regulatory organizations will be granted or denied access (including specific 
procedures and standards governing the granting or denial of access);
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(ii) The method by which any fees or charges collected on behalf of all of 
the sponsors and/or participants in connection with access to, or use of, any 
facility contemplated by the plan or amendment will be determined and 
imposed (including any provision for distribution of any net proceeds from 
such fees or charges to the sponsors and/or participants) and the amount of 
such fees or charges;

(iii) The method by which, and the frequency with which, the performance of 
any person acting as plan processor with respect to the implementation 
and/or operation of the plan will be evaluated; and

(iv) The method by which disputes arising in connection with the operation of
the plan will be resolved.

(6) In connection with the selection of any person to act as plan processor with
respect to any facility contemplated by a national market system 
plan (including renewal of any contract for any person to so act), 
the sponsors shall file with the Commission a statement identifying the person 
selected, describing the material terms under which such person is to serve 
as plan processor, and indicating the solicitation efforts, if any, for 
alternative plan processors, the alternatives considered and the reasons for 
selection of such person.

(7) Any national market system plan (or any amendment thereto) which is 
intended by the sponsors to satisfy a plan filing requirement contained in any 
other section of this Regulation NMS and part 240, subpart A of this chapter 
shall, in addition to compliance with this section, also comply with the 
requirements of such other section.

(8)

(i) A participant in an effective national market system plan shall ensure that 
a current and complete version of the plan is posted on a plan Web site or on 
a Web site designated by plan participants within two business days after 
notification by the Commission of effectiveness of the plan. 
Each participant in an effective national market system plan shall ensure 
that such Web site is updated to reflect amendments to such plan within 
two business days after the plan participants have been notified by the 
Commission of its approval of a proposed amendment pursuant to paragraph 
(b) of this section. If the amendment is not effective for a certain period, 
the plan participants shall clearly indicate the effective date in the relevant 
text of the plan. Each plan participant also shall provide a link on its own 
Web site to the Web site with the current version of the plan.
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(ii) The plan participants shall ensure that any proposed amendments filed 
pursuant to paragraph (a) of this section are posted on a plan Web site or a 
designated Web site no later than two business days after the filing of the 
proposed amendments with the Commission. The plan participants shall 
maintain any proposed amendment to the plan on a plan Web site or a 
designated Web site until the Commission approves the plan amendment and 
the plan participants update the Web site to reflect such amendment or 
the plan participants withdraw the proposed amendment. If 
the plan participants withdraw proposed amendments, 
the plan participants shall remove such amendments from the plan Web site 
or designated Web site within two business days of withdrawal. 
Each plan participant shall provide a link to the Web site with the current 
version of the plan.

(b) Effectiveness of national market system plans.

(1) The Commission shall publish notice of the filing of any national market 
system plan, or any proposed amendment to any effective national market 
system plan (including any amendment initiated by the Commission), together 
with the terms of substance of the filing or a description of the subjects and 
issues involved, and shall provide interested persons an opportunity to submit 
written comments. No national market system plan, or any amendment 
thereto, shall become effective unless approved by the Commission or 
otherwise permitted in accordance with paragraph (b)(3) of this section.

(2) Within 120 days of the date of publication of notice of filing of a national 
market system plan or an amendment to an effective national market system 
plan, or within such longer period as the Commission may designate up to 180 
days of such date if it finds such longer period to be appropriate and publishes 
its reasons for so finding or as to which the sponsors consent, the Commission 
shall approve such plan or amendment, with such changes or subject to such 
conditions as the Commission may deem necessary or appropriate, if it finds 
that such plan or amendment is necessary or appropriate in the public interest,
for the protection of investors and the maintenance of fair and orderly markets,
to remove impediments to, and perfect the mechanisms of, a national market 
system, or otherwise in furtherance of the purposes of the Act. Approval of 
a national market system plan, or an amendment to an effective national 
market system plan (other than an amendment initiated by the Commission), 
shall be by order. Promulgation of an amendment to an effective national 
market system plan initiated by the Commission shall be by rule.

(3) A proposed amendment may be put into effect upon filing with the 
Commission if designated by the sponsors as:
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(i) Establishing or changing a fee or other charge collected on behalf of all of 
the sponsors and/or participants in connection with access to, or use of, any 
facility contemplated by the plan or amendment (including changes in any 
provision with respect to distribution of any net proceeds from such fees or 
other charges to the sponsors and/or participants);

(ii) Concerned solely with the administration of the plan, or involving the 
governing or constituent documents relating to any person (other than a self-
regulatory organization) authorized to implement or administer such plan on 
behalf of its sponsors; or

(iii) Involving solely technical or ministerial matters. At any time within 60 
days of the filing of any such amendment, the Commission may summarily 
abrogate the amendment and require that such amendment be refiled in 
accordance with paragraph (a)(1) of this section and reviewed in accordance 
with paragraph (b)(2) of this section, if it appears to the Commission that 
such action is necessary or appropriate in the public interest, for the 
protection of investors, or the maintenance of fair and orderly markets, to 
remove impediments to, and perfect the mechanisms of, a national market 
system or otherwise in furtherance of the purposes of the Act.

(4) Notwithstanding the provisions of paragraph (b)(1) of this section, a 
proposed amendment may be put into effect summarily upon publication of 
notice of such amendment, on a temporary basis not to exceed 120 days, if the
Commission finds that such action is necessary or appropriate in the public 
interest, for the protection of investors or the maintenance of fair and orderly 
markets, to remove impediments to, and perfect the mechanisms of, a national
market system or otherwise in furtherance of the purposes of the Act.

(5) Any plan (or amendment thereto) in connection with:

(i) The planning, development, operation, or regulation of a national market 
system (or a subsystem thereof) or one or more facilities thereof; or

(ii) The development and implementation of procedures and/or facilities 
designed to achieve compliance by self-regulatory organizations and/or their 
members of any section of this Regulation NMS (§§ 242.600 through 242.612)
and part 240, subpart A of this chapter promulgated pursuant to section 11A 
of the Act (15 U.S.C. 78k-1), approved by the Commission pursuant to section
11A of the Act (or pursuant to any rule or regulation thereunder) prior to the 
effective date of this section (either temporarily or permanently) shall be 
deemed to have been filed and approved pursuant to this section and no 
additional filing need be made by the sponsors with respect to such plan or 
amendment; provided, however, that all terms and conditions associated 
with any such approval (including time limitations) shall continue to be 
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applicable; provided, further, that any amendment to such plan filed with or 
approved by the Commission on or after the effective date of this section 
shall be subject to the provisions of, and considered in accordance with the 
procedures specified in, this section.

(c) Compliance with terms of national market system plans. Each self-regulatory 
organization shall comply with the terms of any effective national market system
plan of which it is a sponsor or a participant. Each self-regulatory 
organization also shall, absent reasonable justification or excuse, enforce 
compliance with any such plan by its members and persons associated with its 
members.

(d) Appeals. The Commission may, in its discretion, entertain appeals in 
connection with the implementation or operation of any effective national 
market system plan as follows:

(1) Any action taken or failure to act by any person in connection with an 
effective national market system plan (other than a prohibition or limitation of 
access reviewable by the Commission pursuant to section 11A(b)(5) or section 
19(d) of the Act (15 U.S.C. 78k-1(b)(5) or 78s(d))) shall be subject to review by 
the Commission, on its own motion or upon application by any person 
aggrieved thereby (including, but not limited to, self-regulatory organizations, 
brokers, dealers, issuers, and vendors), filed not later than 30 days after notice
of such action or failure to act or within such longer period as the Commission 
may determine.

(2) Application to the Commission for review, or the institution of review by the
Commission on its own motion, shall not operate as a stay of any such action 
unless the Commission determines otherwise, after notice and opportunity for 
hearing on the question of a stay (which hearing may consist only of affidavits 
or oral arguments).

(3) In any proceedings for review, if the Commission, after appropriate notice 
and opportunity for hearing (which hearing may consist solely of consideration 
of the record of any proceedings conducted in connection with such action or 
failure to act and an opportunity for the presentation of reasons supporting or 
opposing such action or failure to act) and upon consideration of such other 
data, views, and arguments as it deems relevant, finds that the action or 
failure to act is in accordance with the applicable provisions of such plan and 
that the applicable provisions are, and were, applied in a manner consistent 
with the public interest, the protection of investors, the maintenance of fair 
and orderly markets, and the removal of impediments to, and the perfection of 
the mechanisms of a national market system, the Commission, by order, shall 
dismiss the proceeding. If the Commission does not make any such finding, or 
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if it finds that such action or failure to act imposes any burden on competition 
not necessary or appropriate in furtherance of the purposes of the Act, the 
Commission, by order, shall set aside such action and/or require such action 
with respect to the matter reviewed as the Commission deems necessary or 
appropriate in the public interest, for the protection of investors, and the 
maintenance of fair and orderly markets, or to remove impediments to, and 
perfect the mechanisms of, a national market system.

(e) Exemptions. The Commission may exempt from the provisions of this section,
either unconditionally or on specified terms and conditions, any self-regulatory 
organization, member thereof, or specified security, if the Commission 
determines that such exemption is consistent with the public interest, the 
protection of investors, the maintenance of fair and orderly markets and the 
removal of impediments to, and perfection of the mechanisms of, a national 
market system.

[70 FR 37620, June 29, 2005; 71 FR 232, Jan. 4, 2006]

17 CFR § 242.609 - Registration of securities information processors:
form of application and amendments.

 CFR
prev | next

§ 242.609 Registration of securities information processors: form 
of application and amendments.

(a) An application for the registration of a securities information processor shall 
be filed on Form SIP (§ 249.1001 of this chapter) in accordance with the 
instructions contained therein.

(b) If any information reported in items 1-13 or item 21 of Form SIP or in any 
amendment thereto is or becomes inaccurate for any reason, whether before or 
after the registration has been granted, the securities information processor 
shall promptly file an amendment on Form SIP correcting such information.

(c) The Commission, upon its own motion or upon application by any securities 
information processor, may conditionally or unconditionally exempt any 
securities information processor from any provision of the rules or regulations 
adopted under section 11A(b) of the Act (15 U.S.C. 78k-1(b)).
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(d) Every amendment filed pursuant to this section shall constitute a “report” 
within the meaning of sections 17(a), 18(a) and 32(a) of the Act 
(15 U.S.C. 78q(a), 78r(a), and 78ff(a)).

17 CFR § 242.610 - Access to quotations.

 CFR
prev | next

§ 242.610 Access to quotations.

(a) Quotations of SRO trading facility. A national securities exchange or national 
securities association shall not impose unfairly discriminatory terms that 
prevent or inhibit any person from obtaining efficient access through a member 
of the national securities exchange or national securities association to the 
quotations in an NMS stock displayed through its SRO trading facility.

(b) Quotations of SRO display-only facility.

(1) Any trading center that displays quotations in an NMS stock through 
an SRO display-only facility shall provide a level and cost of access to such 
quotations that is substantially equivalent to the level and cost of access to 
quotations displayed by SRO trading facilities in that stock.

(2) Any trading center that displays quotations in an NMS stock through 
an SRO display-only facility shall not impose unfairly discriminatory terms that 
prevent or inhibit any person from obtaining efficient access to such 
quotations through a member, subscriber, or customer of the trading center.

(c) Fees for access to quotations. A trading center shall not impose, nor permit 
to be imposed, any fee or fees for the execution of an order against a protected 
quotation of the trading center or against any other quotation of the trading 
center that is the best bid or best offer of a national securities exchange, the 
best bid or best offer of The Nasdaq Stock Market, Inc., or the best bid or best 
offer of a national securities association other than the best bid or best offer of 
The Nasdaq Stock Market, Inc. in an NMS stock that exceed or accumulate to 
more than the following limits:

(1) If the price of a protected quotation or other quotation is $1.00 or more, the 
fee or fees cannot exceed or accumulate to more than $0.003 per share; or

(2) If the price of a protected quotation or other quotation is less than $1.00, 
the fee or fees cannot exceed or accumulate to more than 0.3% of the 
quotation price per share.
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(d) Locking or crossing quotations. Each national securities exchange 
and national securities association shall establish, maintain, and enforce written
rules that:

(1) Require its members reasonably to avoid:

(i) Displaying quotations that lock or cross any protected quotation in 
an NMS stock; and

(ii) Displaying manual quotations that lock or cross any quotation in an NMS 
stock disseminated pursuant to an effective national market system plan;

(2) Are reasonably designed to assure the reconciliation of locked or crossed 
quotations in an NMS stock; and

(3) Prohibit its members from engaging in a pattern or practice of displaying 
quotations that lock or cross any protected quotation in an NMS stock, or of 
displaying manual quotations that lock or cross any quotation in an NMS 
stock disseminated pursuant to an effective national market system plan, 
other than displaying quotations that lock or cross any protected or other 
quotation as permitted by an exception contained in its rules established 
pursuant to paragraph (d)(1) of this section.

(e) Exemptions. The Commission, by order, may exempt from the provisions of 
this section, either unconditionally or on specified terms and conditions, any 
person, security, quotations, orders, or fees, or any class or classes of persons, 
securities, quotations, orders, or fees, if the Commission determines that such 
exemption is necessary or appropriate in the public interest, and is consistent 
with the protection of investors.

17 CFR § 242.610T - Equity transaction fee pilot.

 CFR
prev | next

§ 242.610T Equity transaction fee pilot.

(a) Pilot pricing restrictions. Notwithstanding § 242.610(c), on a pilot basis for 
the period specified in paragraph (c) of this section, in connection with a 
transaction in an NMS stock, a national securities exchange shall not:

(1) For Test Group 1, impose, or permit to be imposed, any fee or fees for the 
display of, or execution against, the displayed best bid or best offer of such 
market that exceed or accumulate to more than $0.0010 per share;

(2) For Test Group 2, provide to any person, or permit to be provided to any 
person, a rebate or other remuneration in connection with an execution, or 
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offer, or permit to be offered, any linked pricing that provides a discount or 
incentive on transaction fees applicable to removing (providing) liquidity that is
linked to providing (removing) liquidity, except to the extent the exchange has 
a rule to provide non-rebate linked pricing to its registered market makers in 
consideration for meeting market quality metrics; and

(3) For the Control Group, impose, or permit to be imposed, any fee or fees in 
contravention of the limits specified in § 242.610(c).

(b) Pilot securities -

(1) Initial List of Pilot Securities.

(i) The Commission shall designate by notice the initial List of Pilot 
Securities, and shall assign each Pilot Security to one Test Group or 
the Control Group. Further, the Commission may designate by notice the 
assignment of NMS stocks that are interlisted on a Canadian securities 
exchange to Test Group 2 or the Control Group.

(ii) For purposes of this section, “Pilot Securities” means the NMS stocks 
designated by the Commission on the initial List of Pilot Securities pursuant 
to paragraph (b)(1)(i) of this section and any successors to such NMS stocks. 
At the time of selection by the Commission, an NMS stock must have a 
minimum share price of $2 to be included in the Pilot and must have an 
unlimited duration or a duration beyond the end of the post-Pilot Period. In 
addition, an NMS stock must have an average daily volume of 
30,000 shares or more to be included in the Pilot. If the share price of a Pilot 
Security in one of the Test Groups or the Control Group closes below $1 at 
the end of a trading day, it shall be removed from the Pilot.

(iii) For purposes of this section, “primary listing exchange” means the 
national securities exchange on which the NMS stock is listed. If an NMS 
stock is listed on more than one national securities exchange, the national 
securities exchange upon which the NMS stock has been listed the longest 
shall be the primary listing exchange.

(2) Pilot Securities Exchange Lists.

(i) After the Commission selects the initial List of Pilot Securities and prior to
the beginning of trading on the first day of the Pilot Period each primary 
listing exchange shall publicly post on its website downloadable files 
containing a list, in pipe-delimited ASCII format, of the Pilot Securities for 
which the exchange serves as the primary listing exchange. Each primary 
listing exchange shall maintain and update this list as necessary prior to the 
beginning of trading on each business day that the U.S. equities markets are 
open for trading through the end of the post-Pilot Period.
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(ii) The Pilot Securities Exchange Lists shall contain the following fields:

(A) Ticker Symbol;

(B) Security Name;

(C) Primary Listing Exchange;

(D) Security Type:

(1) Common Stock;

(2) ETP;

(3) Preferred Stock;

(4) Warrant;

(5) Closed-End Fund;

(6) Structured Product;

(7) ADR; and

(8) Other;

(E) Pilot Group:

(1) Control Group;

(2) Test Group 1; and

(3) Test Group 2;

(F) Stratum Code; and

(G) Date the Entry Was Last Updated.

(3) Pilot Securities Change Lists.

(i) Prior to the beginning of trading on each trading day the U.S. equities 
markets are open for trading throughout the end of the post-Pilot Period, 
each primary listing exchange shall publicly post on its website 
downloadable files containing a Pilot Securities Change List, in pipe-
delimited ASCII format, that lists each separate change applicable to any 
Pilot Securities for which it serves or has served as the primary listing 
exchange. The Pilot Securities Change List will provide a cumulative list of 
all changes to the Pilot Securities that the primary listing exchange has 
made to the Pilot Securities Exchange List published pursuant to paragraph 
(b)(2) of this section.

(ii) In addition to the fields required for the Pilot Securities Exchange List, 
the Pilot Securities Change Lists shall contain the following fields:
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(A) New Ticker Symbol (if applicable);

(B) New Security Name (if applicable);

(C) Deleted Date (if applicable);

(D) Date Security Closed Below $1 (if applicable);

(E) Effective Date of Change; and

(F) Reason for the Change.

(4) Posting requirement. All information publicly posted in downloadable files 
pursuant to paragraphs (b)(2) and (3) of this section shall be and remain freely 
and persistently available and easily accessible by the general public on the 
primary listing exchange's website for a period of not less than five years from 
the conclusion of the post-Pilot Period. In addition, the information shall be 
presented in a manner that facilitates access by machines without 
encumbrance, and shall not be subject to any restrictions, including 
restrictions on access, retrieval, distribution and reuse.

(c) Pilot duration.

(1) The Pilot shall include:

(i) A six-month “pre-Pilot Period;”

(ii) A two-year “Pilot Period” with an automatic sunset at the end of the first 
year unless, no later than thirty days prior to that time, the Commission 
publishes a notice that the Pilot shall continue for up to one additional year; 
and

(iii) A six-month “post-Pilot Period.”

(2) The Commission shall designate by notice the commencement and 
termination dates of the pre-Pilot Period, Pilot Period, and post-Pilot Period, 
including any suspension of the one-year sunset of the Pilot Period.

(d) Order routing datasets. Throughout the duration of the Pilot, including the 
pre-Pilot Period and post-Pilot Period, each national securities exchange that 
facilitates trading in NMS stocks shall prepare and transmit to the Commission a
file, in pipe-delimited ASCII format, no later than the last day of each month, 
containing sets of order routing data, for the prior month, in accordance with the
specifications in paragraphs (d)(1) and (2) of this section. For the pre-Pilot 
Period, order routing datasets shall include each NMS stock. For the Pilot Period 
and post-Pilot Period, order routing datasets shall include each Pilot Security. 
Each national securities exchange shall treat the order routing datasets as 
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regulatory information and shall not access or use that information for any 
commercial or non-regulatory purpose.

(1) Dataset of daily volume statistics, with field names as the first record and a
consistent naming convention that indicates the exchange and date of the file, 
that include the following specifications of liquidity-providing orders by 
security and separating orders by order designation (exchanges may exclude 
auction orders) and order capacity:

(i) Code identifying the submitting exchange.

(ii) Eight-digit code identifying the date of the calendar day of trading in the 
format “yyyymmdd.”

(iii) Symbol assigned to an NMS stock (including ETPs) under the national 
market system plan to which the consolidated best bid and offer for such a 
security are disseminated.

(iv) The broker-dealer's CRD number and MPID.

(v) Order type code:

(A) Inside-the-quote orders;

(B) At-the-quote limit orders; and

(C) Near-the-quote limit orders.

(vi) Order size codes:

(A) <100 share bucket;

(B) 100-499 share bucket;

(C) 500-1,999 share bucket;

(D) 2,000-4,999 share bucket;

(E) 5,000-9,999 share bucket; and

(F) ≥10,000 share bucket.

(vii) Number of orders received.

(viii) Cumulative number of shares of orders received.

(ix) Cumulative number of shares of orders cancelled prior to execution.

(x) Cumulative number of shares of orders executed at receiving market 
center.

(xi) Cumulative number of shares of orders routed to another execution 
venue.
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(xii) Cumulative number of shares of orders executed within:

(A) 0 to < 100 microseconds of order receipt;

(B) 100 microseconds to < 100 milliseconds of order receipt;

(C) 100 milliseconds to < 1 second of order receipt;

(D) 1 second to < 30 seconds of order receipt;

(E) 30 seconds to < 60 seconds of order receipt;

(F) 60 seconds to < 5 minutes of order receipt;

(G) 5 minutes to < 30 minutes of order receipt; and

(H) ≥ 30 minutes of order receipt.

(2) Dataset of daily volume statistics, with field names as the first record and a
consistent naming convention that indicates the exchange and date of the file, 
that include the following specifications of liquidity-taking orders by security 
and separating orders by order designation (exchanges may exclude auction 
orders) and order capacity:

(i) Code identifying the submitting exchange.

(ii) Eight-digit code identifying the date of the calendar day of trading in the 
format “yyyymmdd.”

(iii) Symbol assigned to an NMS stock (including ETPs) under the national 
market system plan to which the consolidated best bid and offer for such a 
security are disseminated.

(iv) The broker-dealer's CRD number and MPID.

(v) Order type code:

(A) Market orders; and

(B) Marketable limit orders.

(vi) Order size codes:

(A) <100 share bucket;

(B) 100-499 share bucket;

(C) 500-1,999 share bucket;

(D) 2,000-4,999 share bucket;

(E) 5,000-9,999 share bucket; and

(F) ≥10,000 share bucket.
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(vii) Number of orders received.

(viii) Cumulative number of shares of orders received.

(ix) Cumulative number of shares of orders cancelled prior to execution.

(x) Cumulative number of shares of orders executed at receiving market 
center.

(xi) Cumulative number of shares of orders routed to another execution 
venue.

(e) Exchange Transaction Fee Summary. Throughout the duration of the Pilot, 
including the pre-Pilot Period and post-Pilot Period, each national securities 
exchange that facilitates trading in NMS stocks shall publicly post on its website
downloadable files containing information relating to transaction fees and 
rebates and changes thereto (applicable to securities having a price equal to or 
greater than $1). Each national securities exchange shall post its initial 
Exchange Transaction Fee Summary prior to the start of trading on the first day 
of the pre-Pilot Period and update its Exchange Transaction Fee Summary on a 
monthly basis within 10 business days of the first day of each calendar month, to
reflect data collected for the prior month. The information prescribed by this 
section shall be made available using the most recent version of the XML 
schema published on the Commission's website. All information publicly posted 
pursuant to this paragraph (e) shall be and remain freely and persistently 
available and easily accessible on the national securities exchange's website for
a period of not less than five years from the conclusion of the post-Pilot Period. 
In addition, the information shall be presented in a manner that facilitates 
access by machines without encumbrance, and shall not be subject to any 
restrictions, including restrictions on access, retrieval, distribution, and reuse. 
The Exchange Transaction Fee Summary shall contain the following fields:

(1) Exchange Name;

(2) Record Type Indicator:

(i) Reported Fee is the Monthly Average;

(ii) Reported Fee is the Median; and

(iii) Reported Fee is the Spot Monthly;

(3) Participant Type:

(i) Registered Market Maker; and

(ii) All Others;

(4) Pilot Group:
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(i) Control Group;

(ii) Test Group 1; and

(iii) Test Group 2;

(5) Applicability to Displayed and Non-Displayed Interest:

(i) Displayed only;

(ii) Non-displayed only; and

(iii) Both displayed and non-displayed;

(6) Applicability to Top and Depth of Book Interest:

(i) Top of book only;

(ii) Depth of book only; and

(iii) Both top and depth of book;

(7) Effective Date of Fee or Rebate;

(8) End Date of Currently Reported Fee or Rebate (if applicable);

(9) Month and Year of the monthly realized reported average and median 
per share fees and rebates;

(10) Pre/Post Fee Changes Indicator (if applicable) denoting implementation of 
a new fee or rebate on a day other than the first day of the month;

(11) Base and Top Tier Fee or Rebate:

(i) Take (to remove):

(A) Base Fee/Rebate reflecting the standard amount assessed or rebated 
before any applicable discounts, tiers, caps, or other incentives are 
applied; and

(B) Top Tier Fee/Rebate reflecting the amount assessed or rebated after 
any applicable discounts, tiers, caps, or other incentives are applied; and

(ii) Make (to provide):

(A) Base Fee/Rebate reflecting the standard amount assessed or rebated 
before any applicable discounts, tiers, caps, or other incentives are 
applied; and

(B) Top Tier Fee/Rebate reflecting the amount assessed or rebated after 
any applicable discounts, tiers, caps, or other incentives are applied;
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(12) Average Take Fee (Rebate)/Average Make Rebate (Fee), 
by Participant Type, Test Group, Displayed/Non-Displayed, and Top/Depth of 
Book; and

(13) Median Take Fee (Rebate)/Median Make Fee (Rebate), by Participant Type,
Test Group, Displayed/Non-Displayed, and Top/Depth of Book.

[84 FR 5298, Feb. 20, 2019]
EFFECTIVE DATE NOTE:
At 84 FR 5298, Feb. 20, 2019, § 242.610T was added, effective Apr. 22, 2019, 
through Dec. 29, 2023.

17 CFR § 242.611 - Order protection rule.

 CFR
prev | next

§ 242.611 Order protection rule.

(a) Reasonable policies and procedures.

(1) A trading center shall establish, maintain, and enforce written policies and 
procedures that are reasonably designed to prevent trade-throughs on that 
trading center of protected quotations in NMS stocks that do not fall within an 
exception set forth in paragraph (b) of this section and, if relying on such an 
exception, that are reasonably designed to assure compliance with the terms 
of the exception.

(2) A trading center shall regularly surveil to ascertain the effectiveness of the 
policies and procedures required by paragraph (a)(1) of this section and shall 
take prompt action to remedy deficiencies in such policies and procedures.

(b) Exceptions.

(1) The transaction that constituted the trade-through was effected when the 
trading center displaying the protected quotation that was traded through was 
experiencing a failure, material delay, or malfunction of its systems or 
equipment.

(2) The transaction that constituted the trade-through was not a “regular way” 
contract.

(3) The transaction that constituted the trade-through was a single-priced 
opening, reopening, or closing transaction by the trading center.

(4) The transaction that constituted the trade-through was executed at a time 
when a protected bid was priced higher than a protected offer in the NMS 
stock.
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(5) The transaction that constituted the trade-through was the execution of 
an order identified as an intermarket sweep order.

(6) The transaction that constituted the trade-through was effected by a 
trading center that simultaneously routed an intermarket sweep order to 
execute against the full displayed size of any protected quotation in the NMS 
stock that was traded through.

(7) The transaction that constituted the trade-through was the execution of 
an order at a price that was not based, directly or indirectly, on the 
quoted price of the NMS stock at the time of execution and for which 
the material terms were not reasonably determinable at the time the 
commitment to execute the order was made.

(8) The trading center displaying the protected quotation that was traded 
through had displayed, within one second prior to execution of the transaction 
that constituted the trade-through, a best bid or best offer, as applicable, for 
the NMS stock with a price that was equal or inferior to the price of the trade-
through transaction.

(9) The transaction that constituted the trade-through was the execution by a 
trading center of an order for which, at the time of receipt of the order, the 
trading center had guaranteed an execution at no worse than a 
specified price (a “stopped order”), where:

(i) The stopped order was for the account of a customer;

(ii) The customer agreed to the specified price on an order-by-order basis; 
and

(iii) The price of the trade-through transaction was, for a stopped buy order, 
lower than the national best bid in the NMS stock at the time of execution or,
for a stopped sell order, higher than the national best offer in the NMS 
stock at the time of execution.

(c) Intermarket sweep orders. The trading center, broker, or dealer responsible 
for the routing of an intermarket sweep order shall take reasonable steps to 
establish that such order meets the requirements set forth in § 242.600(b)(31).

(d) Exemptions. The Commission, by order, may exempt from the provisions of 
this section, either unconditionally or on specified terms and conditions, any 
person, security, transaction, quotation, or order, or any class or classes of 
persons, securities, quotations, or orders, if the Commission determines that 
such exemption is necessary or appropriate in the public interest, and is 
consistent with the protection of investors.

[62 FR 544, Jan. 3, 1997, as amended at 83 FR 58429, Nov. 19, 2018]
273

https://www.law.cornell.edu/rio/citation/83_FR_58429
https://www.law.cornell.edu/rio/citation/62_FR_544
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=41c694caec932bcbf3c60da3c2edcfc2&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=cbd8e68db99420e33a1c22a33328d33b&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=cbd8e68db99420e33a1c22a33328d33b&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=41c694caec932bcbf3c60da3c2edcfc2&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=cbd8e68db99420e33a1c22a33328d33b&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=6b0a67a72e3022be6bd479393a197787&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=aca6a2edfd32ecdd4517cde9436e8e17&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=aca6a2edfd32ecdd4517cde9436e8e17&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=fad609a9e9abbd3923bbc3d22866b4dc&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=fad609a9e9abbd3923bbc3d22866b4dc&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=aca6a2edfd32ecdd4517cde9436e8e17&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=6b0a67a72e3022be6bd479393a197787&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=6b0a67a72e3022be6bd479393a197787&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=6b0a67a72e3022be6bd479393a197787&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=aca6a2edfd32ecdd4517cde9436e8e17&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=aca6a2edfd32ecdd4517cde9436e8e17&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=cbd8e68db99420e33a1c22a33328d33b&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=6b0a67a72e3022be6bd479393a197787&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=acb6182e29bd7ed2ff96fc4128b95cd9&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=41c694caec932bcbf3c60da3c2edcfc2&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=cbd8e68db99420e33a1c22a33328d33b&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=aca6a2edfd32ecdd4517cde9436e8e17&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=aca6a2edfd32ecdd4517cde9436e8e17&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=6b0a67a72e3022be6bd479393a197787&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=cbd8e68db99420e33a1c22a33328d33b&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=cbd8e68db99420e33a1c22a33328d33b&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=6b0a67a72e3022be6bd479393a197787&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=6b0a67a72e3022be6bd479393a197787&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.611


17 CFR § 242.612 - Minimum pricing increment.

 CFR
prev | next

§ 242.612 Minimum pricing increment.

(a) No national securities exchange, national securities association, alternative 
trading system, vendor, or broker or dealer shall display, rank, or accept from 
any person a bid or offer, an order, or an indication of interest in any NMS 
stock priced in an increment smaller than $0.01 if that bid or offer, order, or 
indication of interest is priced equal to or greater than $1.00 per share.

(b) No national securities exchange, national securities association, alternative 
trading system, vendor, or broker or dealer shall display, rank, or accept from 
any person a bid or offer, an order, or an indication of interest in any NMS 
stock priced in an increment smaller than $0.0001 if that bid or offer, order, or 
indication of interest is priced less than $1.00 per share.

(c) The Commission, by order, may exempt from the provisions of this section, 
either unconditionally or on specified terms and conditions, any person, security,
quotation, or order, or any class or classes of persons, securities, quotations, or 
orders, if the Commission determines that such exemption is necessary or 
appropriate in the public interest, and is consistent with the protection of 
investors.

17 CFR § 242.613 - Consolidated audit trail.

 CFR
prev next

§ 242.613 Consolidated audit trail.

(a) Creation of a national market system plan governing a consolidated audit 
trail.

(1) Each national securities exchange and national securities association shall 
jointly file on or before 270 days from the date of publication of the Adopting 
Release in the FEDERAL REGISTER a national market system plan to govern the 
creation, implementation, and maintenance of a consolidated audit trail and 
central repository as required by this section. The national market system 
plan shall discuss the following considerations:

(i) The method(s) by which data will be reported to the central repository 
including, but not limited to, the sources of such data and the manner in 
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which the central repository will receive, extract, transform, load, and retain 
such data; and the basis for selecting such method(s);

(ii) The time and method by which the data in the central repository will be 
made available to regulators, in accordance with paragraph (e)(1) of this 
section, to perform surveillance or analyses, or for other purposes as part of 
their regulatory and oversight responsibilities;

(iii) The reliability and accuracy of the data reported to and maintained by 
the central repository throughout its lifecycle, including transmission and 
receipt from market participants; data extraction, transformation and loading
at the central repository; data maintenance and management at the central 
repository; and data access by regulators;

(iv) The security and confidentiality of the information reported to the central
repository;

(v) The flexibility and scalability of the systems used by the central 
repository to collect, consolidate and store consolidated audit trail data, 
including the capacity of the consolidated audit trail to efficiently 
incorporate, in a cost-effective manner, improvements in technology, 
additional capacity, additional order data, information about additional 
securities or transactions, changes in regulatory requirements, and other 
developments;

(vi) The feasibility, benefits, and costs of broker-dealers reporting to the 
consolidated audit trail in a timely manner:

(A) The identity of all market participants (including broker-dealers and 
customers) that are allocated NMS securities, directly or indirectly, in a 
primary market transaction;

(B) The number of such securities each such market participant is 
allocated; and

(C) The identity of the broker-dealer making each such allocation;

(vii) The detailed estimated costs for creating, implementing, and 
maintaining the consolidated audit trail as contemplated by the national 
market system plan, which estimated costs should specify:

(A) An estimate of the costs to the plan sponsors for establishing and 
maintaining the central repository;

(B) An estimate of the costs to members of the plan sponsors, initially and 
on an ongoing basis, for reporting the data required by the national market 
system plan;
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(C) An estimate of the costs to the plan sponsors, initially and on an 
ongoing basis, for reporting the data required by the national market 
system plan; and

(D) How the plan sponsors propose to fund the creation, implementation, 
and maintenance of the consolidated audit trail, including the proposed 
allocation of such estimated costs among the plan sponsors, and between 
the plan sponsors and members of the plan sponsors;

(viii) An analysis of the impact on competition, efficiency and capital 
formation of creating, implementing, and maintaining of the national market 
system plan;

(ix) A plan to eliminate existing rules and systems (or components thereof) 
that will be rendered duplicative by the consolidated audit trail, including 
identification of such rules and systems (or components thereof); to the 
extent that any existing rules or systems related to monitoring quotes, 
orders, and executions provide information that is not rendered duplicative 
by the consolidated audit trail, an analysis of:

(A) Whether the collection of such information remains appropriate;

(B) If still appropriate, whether such information should continue to be 
separately collected or should instead be incorporated into the 
consolidated audit trail; and

(C) If no longer appropriate, how the collection of such information could be
efficiently terminated; the steps the plan sponsors propose to take to seek 
Commission approval for the elimination of such rules and systems (or 
components thereof); and a timetable for such elimination, including a 
description of how the plan sponsors propose to phase in the consolidated 
audit trail and phase out such existing rules and systems (or components 
thereof);

(x) Objective milestones to assess progress toward the implementation of 
the national market system plan;

(xi) The process by which the plan sponsors solicited views of their members
and other appropriate parties regarding the creation, implementation, and 
maintenance of the consolidated audit trail, a summary of the views of such 
members and other parties, and how the plan sponsors took such views into 
account in preparing the national market system plan; and

(xii) Any reasonable alternative approaches to creating, implementing, and 
maintaining a consolidated audit trail that the plan sponsors considered in 
developing the national market system plan including, but not limited to, a 
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description of any such alternative approach; the relative advantages and 
disadvantages of each such alternative, including an assessment of the 
alternative's costs and benefits; and the basis upon which 
the plan sponsors selected the approach reflected in the national market 
system plan.

(2) The national market system plan, or any amendment thereto, filed pursuant 
to this section shall comply with the requirements in § 242.608(a), if 
applicable, and be filed with the Commission pursuant to § 242.608.

(3) The national market system plan submitted pursuant to this section shall 
require each national securities exchange and national securities 
association to:

(i) Within two months after effectiveness of the national market system 
plan jointly (or under the governance structure described in the plan) select a
person to be the plan processor;

(ii) Within four months after effectiveness of the national market system 
plan synchronize their business clocks and require members of each such 
exchange and association to synchronize their business clocks in 
accordance with paragraph (d) of this section;

(iii) Within one year after effectiveness of the national market system 
plan provide to the central repository the data specified in paragraph (c) of 
this section;

(iv) Within fourteen months after effectiveness of the national market system
plan implement a new or enhanced surveillance system(s) as required 
by paragraph (f) of this section;

(v) Within two years after effectiveness of the national market system 
plan require members of each such exchange and association, except those 
members that qualify as small broker-dealers as defined in § 240.0-10(c) of 
this chapter, to provide to the central repository the data specified 
in paragraph (c) of this section; and

(vi) Within three years after effectiveness of the national market system 
plan require members of each such exchange and association that qualify as 
small broker-dealers as defined in § 240.0-10(c) of this chapter to provide to 
the central repository the data specified in paragraph (c) of this section.

(4) Each national securities exchange and national securities association shall 
be a sponsor of the national market system plan submitted pursuant to this 
section and approved by the Commission.
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(5) No national market system plan filed pursuant to this section, or any 
amendment thereto, shall become effective unless approved by the 
Commission or otherwise permitted in accordance with the procedures set 
forth in § 242.608. In determining whether to approve the national market 
system plan, or any amendment thereto, and whether the national market 
system plan or any amendment thereto is in the public interest under § 
242.608(b)(2), the Commission shall consider the impact of the national market
system plan or amendment, as applicable, on efficiency, competition, and 
capital formation.

(b) Operation and administration of the national market system plan.

(1) The national market system plan submitted pursuant to this section shall 
include a governance structure to ensure fair representation of 
the plan sponsors, and administration of the central repository, including the 
selection of the plan processor.

(2) The national market system plan submitted pursuant to this section shall 
include a provision addressing the requirements for the admission of 
new sponsors of the plan and the withdrawal of existing sponsors from 
the plan.

(3) The national market system plan submitted pursuant to this section shall 
include a provision addressing the percentage of votes required by 
the plan sponsors to effectuate amendments to the plan.

(4) The national market system plan submitted pursuant to this section shall 
include a provision addressing the manner in which the costs of operating the 
central repository will be allocated among the national securities exchanges 
and national securities associations that are sponsors of the plan, including a 
provision addressing the manner in which costs will be allocated to 
new sponsors to the plan.

(5) The national market system plan submitted pursuant to this section shall 
require the appointment of a Chief Compliance Officer to regularly review the 
operation of the central repository to assure its continued effectiveness in 
light of market and technological developments, and make any appropriate 
recommendations for enhancements to the nature of the information collected 
and the manner in which it is processed.

(6) The national market system plan submitted pursuant to this section shall 
include a provision requiring the plan sponsors to provide to the Commission, 
at least every two years after effectiveness of the national market system 
plan, a written assessment of the operation of the consolidated audit trail. 
Such document shall include, at a minimum:
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(i) An evaluation of the performance of the consolidated audit trail including, 
at a minimum, with respect to data accuracy (consistent with paragraph (e)
(6) of this section), timeliness of reporting, comprehensiveness of data 
elements, efficiency of regulatory access, system speed, system downtime, 
system security (consistent with paragraph (e)(4) of this section), and other 
performance metrics to be determined by the Chief Compliance Officer, along
with a description of such metrics;

(ii) A detailed plan, based on such evaluation, for any potential improvements
to the performance of the consolidated audit trail with respect to any of the 
following: improving data accuracy; shortening reporting timeframes; 
expanding data elements; adding granularity and details regarding the scope 
and nature of Customer-IDs; expanding the scope of the national market 
system plan to include new instruments and new types of trading 
and order activities; improving the efficiency of regulatory access; increasing
system speed; reducing system downtime; and improving performance under 
other metrics to be determined by the Chief Compliance Officer;

(iii) An estimate of the costs associated with any such potential 
improvements to the performance of the consolidated audit trail, including an
assessment of the potential impact on competition, efficiency, and capital 
formation; and

(iv) An estimated implementation timeline for any such potential 
improvements, if applicable.

(7) The national market system plan submitted pursuant to this section shall 
include an Advisory Committee which shall function in accordance with the 
provisions set forth in this paragraph (b)(7). The purpose of the Advisory 
Committee shall be to advise the plan sponsors on the implementation, 
operation, and administration of the central repository.

(i) The national market system plan submitted pursuant to this section shall 
set forth the term and composition of the Advisory Committee, which 
composition shall include representatives of the member firms of 
the plan sponsors.

(ii) Members of the Advisory Committee shall have the right to attend any 
meetings of the plan sponsors, to receive information concerning the 
operation of the central repository, and to provide their views to 
the plan sponsors; provided, however, that the plan sponsors may meet 
without the Advisory Committee members in executive session if, by 
affirmative vote of a majority of the plan sponsors, 
the plan sponsors determine that such an executive session is required.
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(c) Data recording and reporting.

(1) The national market system plan submitted pursuant to this section shall 
provide for an accurate, time-sequenced record of orders beginning with the 
receipt or origination of an order by a member of a national securities 
exchange or national securities association, and further documenting the life 
of the order through the process of routing, modification, cancellation, and 
execution (in whole or in part) of the order.

(2) The national market system plan submitted pursuant to this section shall 
require each national securities exchange, national securities association, and
member to report to the central repository the information required 
by paragraph (c)(7) of this section in a uniform electronic format, or in a 
manner that would allow the central repository to convert the data to a 
uniform electronic format, for consolidation and storage.

(3) The national market system plan submitted pursuant to this section shall 
require each national securities exchange, national securities association, and
member to record the information required by paragraphs (c)(7)(i) through (v) of
this section contemporaneously with the reportable event. The national market
system plan shall require that information recorded pursuant to paragraphs (c)
(7)(i) through (v) of this section must be reported to the central repository by 
8:00 a.m. Eastern Time on the trading day following the day such information 
has been recorded by the national securities exchange, national securities 
association, or member. The national market system plan may accommodate 
voluntary reporting prior to 8:00 a.m. Eastern Time, but shall not impose an 
earlier reporting deadline on the reporting parties.

(4) The national market system plan submitted pursuant to this section shall 
require each member of a national securities exchange or national securities 
association to record and report to the central repository the information 
required by paragraphs (c)(7)(vi) through (viii) of this section by 8:00 a.m. 
Eastern Time on the trading day following the day the member receives such 
information. The national market system plan may accommodate voluntary 
reporting prior to 8:00 a.m. Eastern Time, but shall not impose an earlier 
reporting deadline on the reporting parties.

(5) The national market system plan submitted pursuant to this section shall 
require each national securities exchange and its members to record and 
report to the central repository the information required by paragraph (c)(7) of 
this section for each NMS security registered or listed for trading on such 
exchange or admitted to unlisted trading privileges on such exchange.

(6) The national market system plan submitted pursuant to this section shall 
require each national securities association and its members to record and 

280

https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=b010b93f4729578eeb3e1aaeabbc3769&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=8bb9bb7e83e5e86e6033d9797f0f3a2a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=8bb9bb7e83e5e86e6033d9797f0f3a2a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=8bb9bb7e83e5e86e6033d9797f0f3a2a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=b010b93f4729578eeb3e1aaeabbc3769&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=b010b93f4729578eeb3e1aaeabbc3769&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=8bb9bb7e83e5e86e6033d9797f0f3a2a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=8bb9bb7e83e5e86e6033d9797f0f3a2a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=b010b93f4729578eeb3e1aaeabbc3769&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=b010b93f4729578eeb3e1aaeabbc3769&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=8bb9bb7e83e5e86e6033d9797f0f3a2a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=8bb9bb7e83e5e86e6033d9797f0f3a2a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=b010b93f4729578eeb3e1aaeabbc3769&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=8bb9bb7e83e5e86e6033d9797f0f3a2a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=bfc089564ec39b6760a98995b88bab2b&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=bfc089564ec39b6760a98995b88bab2b&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=b010b93f4729578eeb3e1aaeabbc3769&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=8bb9bb7e83e5e86e6033d9797f0f3a2a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=b010b93f4729578eeb3e1aaeabbc3769&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9c12da86854e96c46dc95ff993598e0a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=8bb9bb7e83e5e86e6033d9797f0f3a2a&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subjgrp:118:242.613


report to the central repository the information required by paragraph (c)(7) of 
this section for each NMS security for which transaction reports are required 
to be submitted to the association.

(7) The national market system plan submitted pursuant to this section shall 
require each national securities exchange, national securities association, and
any member of such exchange or association to record and electronically 
report to the central repository details for each order and each reportable 
event, including, but not limited to, the following information:

(i) For original receipt or origination of an order:

(A) Customer-ID(s) for each customer;

(B) The CAT-Order-ID;

(C) The CAT-Reporter-ID of the broker-dealer receiving or originating 
the order;

(D) Date of order receipt or origination;

(E) Time of order receipt or origination (using time stamps pursuant 
to paragraph (d)(3) of this section); and

(F) Material terms of the order.

(ii) For the routing of an order, the following information:

(A) The CAT-Order-ID;

(B) Date on which the order is routed;

(C) Time at which the order is routed (using time stamps pursuant 
to paragraph (d)(3) of this section);

(D) The CAT-Reporter-ID of the broker-dealer or national securities 
exchange routing the order;

(E) The CAT-Reporter-ID of the broker-dealer, national securities exchange, 
or national securities association to which the order is being routed;

(F) If routed internally at the broker-dealer, the identity and nature of the 
department or desk to which an order is routed; and

(G) Material terms of the order.

(iii) For the receipt of an order that has been routed, the following 
information:

(A) The CAT-Order-ID;

(B) Date on which the order is received;
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(C) Time at which the order is received (using time stamps pursuant 
to paragraph (d)(3) of this section);

(D) The CAT-Reporter-ID of the broker-dealer, national securities exchange, 
or national securities association receiving the order;

(E) The CAT-Reporter-ID of the broker-dealer or national securities 
exchange routing the order; and

(F) Material terms of the order.

(iv) If the order is modified or cancelled, the following information:

(A) The CAT-Order-ID;

(B) Date the modification or cancellation is received or originated;

(C) Time the modification or cancellation is received or originated (using 
time stamps pursuant to paragraph (d)(3) of this section);

(D) Price and remaining size of the order, if modified;

(E) Other changes in material terms of the order, if modified; and

(F) The CAT-Reporter-ID of the broker-dealer or Customer-ID of the person 
giving the modification or cancellation instruction.

(v) If the order is executed, in whole or part, the following information:

(A) The CAT-Order-ID;

(B) Date of execution;

(C) Time of execution (using time stamps pursuant to paragraph (d)(3) of 
this section);

(D) Execution capacity (principal, agency, riskless principal);

(E) Execution price and size;

(F) The CAT-Reporter-ID of the national securities exchange or broker-
dealer executing the order; and

(G) Whether the execution was reported pursuant to an effective 
transaction reporting plan or the Plan for Reporting of Consolidated Options
Last Sale Reports and Quotation Information.

(vi) If the order is executed, in whole or part, the following information:

(A) The account number for any subaccounts to which the execution is 
allocated (in whole or part);
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(B) The CAT-Reporter-ID of the clearing broker or prime broker, if 
applicable; and

(C) The CAT-Order-ID of any contra-side order(s).

(vii) If the trade is cancelled, a cancelled trade indicator.

(viii) For original receipt or origination of an order, the following information:

(A) Information of sufficient detail to identify the customer; and

(B) Customer account information.

(8) All plan sponsors and their members shall use the same Customer-ID and 
CAT-Reporter-ID for each customer and broker-dealer.

(d) Clock synchronization and time stamps. The national market system 
plan submitted pursuant to this section shall require:

(1) Each national securities exchange, national securities association, and 
member of such exchange or association to synchronize its business clocks 
that are used for the purposes of recording the date and time of any reportable 
event that must be reported pursuant to this section to the time maintained by 
the National Institute of Standards and Technology, consistent with industry 
standards;

(2) Each national securities exchange and national securities association to 
evaluate annually the clock synchronization standard to determine whether it 
should be shortened, consistent with changes in industry standards; and

(3) Each national securities exchange, national securities association, and 
member of such exchange or association to utilize the time stamps required 
by paragraph (c)(7) of this section, with at minimum the granularity set forth in 
the national market system plan submitted pursuant to this section, which 
shall reflect current industry standards and be at least to the millisecond. To 
the extent that the relevant order handling and execution systems of any 
national securities exchange, national securities association, or member of 
such exchange or association utilize time stamps in increments finer than the 
minimum required by the national market system plan, the plan shall require 
such national securities exchange, national securities association, or member 
to utilize time stamps in such finer increments when providing data to the 
central repository, so that all reportable events reported to the central 
repository by any national securities exchange, national securities association,
or member can be accurately sequenced. The national market system 
plan shall require the sponsors of the national market system plan to annually 
evaluate whether industry standards have evolved such that the required time 
stamp standard should be in finer increments.
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(e) Central repository.

(1) The national market system plan submitted pursuant to this section shall 
provide for the creation and maintenance of a central repository. Such central 
repository shall be responsible for the receipt, consolidation, and retention of 
all information reported pursuant to paragraph (c)(7) of this section. The 
central repository shall store and make available to regulators data in a 
uniform electronic format, and in a form in which all events pertaining to the 
same originating order are linked together in a manner that ensures timely and 
accurate retrieval of the information required by paragraph (c)(7) of this 
section for all reportable events for that order.

(2) Each national securities exchange, national securities association, and the 
Commission shall have access to the central repository, including all systems 
operated by the central repository, and access to and use of the data reported 
to and consolidated by the central repository under paragraph (c) of this 
section, for the purpose of performing its respective regulatory and oversight 
responsibilities pursuant to the federal securities laws, rules, and regulations. 
The national market system plan submitted pursuant to this section shall 
provide that such access to and use of such data by each national securities 
exchange, national securities association, and the Commission for the purpose
of performing its regulatory and oversight responsibilities pursuant to the 
federal securities laws, rules, and regulations shall not be limited.

(3) The national market system plan submitted pursuant to this section shall 
include a provision requiring the creation and maintenance by the plan 
processor of a method of access to the consolidated data stored in the central 
repository that includes the ability to run searches and generate reports.

(4) The national market system plan submitted pursuant to this section shall 
include policies and procedures, including standards, to be used by the plan 
processor to:

(i) Ensure the security and confidentiality of all information reported to the 
central repository by requiring that:

(A) All plan sponsors and their employees, as well as all employees of the 
central repository, agree to use appropriate safeguards to ensure the 
confidentiality of such data and agree not to use such data for any purpose 
other than surveillance and regulatory purposes, provided that nothing in 
this paragraph (e)(4)(i)(A) shall be construed to prevent a plan sponsor from
using the data that it reports to the central repository for regulatory, 
surveillance, commercial, or other purposes as otherwise permitted by 
applicable law, rule, or regulation;
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(B) Each plan sponsor adopt and enforce rules that:

(1) Require information barriers between regulatory staff and non-
regulatory staff with regard to access and use of data in the central 
repository; and

(2) Permit only persons designated by plan sponsors to have access to 
the data in the central repository;

(C) The plan processor:

(1) Develop and maintain a comprehensive information security program 
for the central repository, with dedicated staff, that is subject to regular 
reviews by the Chief Compliance Officer;

(2) Have a mechanism to confirm the identity of all persons permitted to 
access the data; and

(3) Maintain a record of all instances where such persons access the 
data; and

(D) The plan sponsors adopt penalties for non-compliance with any policies 
and procedures of the plan sponsors or central repository with respect to 
information security.

(ii) Ensure the timeliness, accuracy, integrity, and completeness of the data 
provided to the central repository pursuant to paragraph (c) of this section; 
and

(iii) Ensure the accuracy of the consolidation by the plan processor of the 
data provided to the central repository pursuant to paragraph (c) of this 
section.

(5) The national market system plan submitted pursuant to this section shall 
address whether there will be an annual independent evaluation of the security
of the central repository and:

(i) If so, provide a description of the scope of such planned evaluation; and

(ii) If not, provide a detailed explanation of the alternative measures for 
evaluating the security of the central repository that are planned instead.

(6) The national market system plan submitted pursuant to this section shall:

(i) Specify a maximum error rate to be tolerated by the central repository for 
any data reported pursuant to paragraphs (c)(3) and (c)(4) of this section; 
describe the basis for selecting such maximum error rate; explain how 
the plan sponsors will seek to reduce such maximum error rate over time; 
describe how the plan will seek to ensure compliance with such maximum 
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error rate and, in the event of noncompliance, will promptly remedy the 
causes thereof;

(ii) Require the central repository to measure the error rate each business 
day and promptly take appropriate remedial action, at a minimum, if the error
rate exceeds the maximum error rate specified in the plan;

(iii) Specify a process for identifying and correcting errors in the data 
reported to the central repository pursuant to paragraphs (c)(3) and (c)(4) of 
this section, including the process for notifying the national securities 
exchanges, national securities association, and members who reported 
erroneous data to the central repository of such errors, to help ensure that 
such errors are promptly corrected by the reporting entity, and for 
disciplining those who repeatedly report erroneous data; and

(iv) Specify the time by which data that has been corrected will be made 
available to regulators.

(7) The national market system plan submitted pursuant to this section shall 
require the central repository to collect and retain on a current and continuing 
basis and in a format compatible with the information consolidated and stored 
pursuant to paragraph (c)(7) of this section:

(i) Information, including the size and quote condition, on the national best 
bid and national best offer for each NMS security;

(ii) Transaction reports reported pursuant to an effective transaction 
reporting plan filed with the Commission pursuant to, and meeting the 
requirements of, § 242.601; and

(iii) Last sale reports reported pursuant to the Plan for Reporting of 
Consolidated Options Last Sale Reports and Quotation Information filed with 
the Commission pursuant to, and meeting the requirements of, § 242.608.

(8) The national market system plan submitted pursuant to this section shall 
require the central repository to retain the information collected pursuant to 
paragraphs (c)(7) and (e)(7) of this section in a convenient and usable standard
electronic data format that is directly available and searchable electronically 
without any manual intervention for a period of not less than five years.

(f) Surveillance. Every national securities exchange and national securities 
association subject to this section shall develop and implement a surveillance 
system, or enhance existing surveillance systems, reasonably designed to make 
use of the consolidated information contained in the consolidated audit trail.

(g) Compliance by members.
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(1) Each national securities exchange and national securities association shall 
file with the Commission pursuant to section 19(b)(2) of the Act (15 U.S.C. 
78s(b)(2)) and § 240.19b-4 of this chapter on or before 60 days from approval of
the national market system plan a proposed rule change to require its 
members to comply with the requirements of this section and the national 
market system plan approved by the Commission.

(2) Each member of a national securities exchange or national securities 
association shall comply with all the provisions of any approved national 
market system plan applicable to members.

(3) The national market system plan submitted pursuant to this section shall 
include a provision requiring each national securities exchange and national 
securities association to agree to enforce compliance by its members with the 
provisions of any approved plan.

(4) The national market system plan submitted pursuant to this section shall 
include a mechanism to ensure compliance with the requirements of any 
approved plan by the members of a national securities exchange or national 
securities association.

(h) Compliance by national securities exchanges and national securities 
associations.

(1) Each national securities exchange and national securities association shall 
comply with the provisions of the national market system plan approved by the
Commission.

(2) Any failure by a national securities exchange or national securities 
association to comply with the provisions of the national market system 
plan approved by the Commission shall be considered a violation of this 
section.

(3) The national market system plan submitted pursuant to this section shall 
include a mechanism to ensure compliance by the sponsors of the plan with 
the requirements of any approved plan. Such enforcement mechanism may 
include penalties where appropriate.

(i) Other securities and other types of transactions. The national market system 
plan submitted pursuant to this section shall include a provision requiring each 
national securities exchange and national securities association to jointly 
provide to the Commission within six months after effectiveness of the national 
market system plan a document outlining how such exchanges and associations 
could incorporate into the consolidated audit trail information with respect to 
equity securities that are not NMS securities, debt securities, primary market 
transactions in equity securities that are not NMS securities, and primary market
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transactions in debt securities, including details for each order and reportable 
event that may be required to be provided, which market participants may be 
required to provide the data, an implementation timeline, and a cost estimate.

(j) Definitions. As used in this section:

(1) The term CAT-Order-ID shall mean a unique order identifier or series of 
unique order identifiers that allows the central repository to efficiently and 
accurately link all reportable events for an order, and all orders that result 
from the aggregation or disaggregation of such order.

(2) The term CAT-Reporter-ID shall mean, with respect to each national 
securities exchange, national securities association, and member of a national
securities exchange or national securities association, a code that uniquely 
and consistently identifies such person for purposes of providing data to the 
central repository.

(3) The term customer shall mean:

(i) The account holder(s) of the account at a registered broker-dealer 
originating the order; and

(ii) Any person from whom the broker-dealer is authorized to accept trading 
instructions for such account, if different from the account holder(s).

(4) The term customer account information shall include, but not be limited to, 
account number, account type, customer type, date account opened, and large
trader identifier (if applicable).

(5) The term Customer-ID shall mean, with respect to a customer, a code that 
uniquely and consistently identifies such customer for purposes of providing 
data to the central repository.

(6) The term error rate shall mean the percentage of reportable events 
collected by the central repository in which the data reported does not fully 
and accurately reflect the order event that occurred in the market.

(7) The term material terms of the order shall include, but not be limited to, the
NMS security symbol; security type; price (if applicable); size (displayed and 
non-displayed); side (buy/sell); order type; if a sell order, whether the order is 
long, short, short exempt; open/close indicator; time in force (if applicable); if 
the order is for a listed option, option type (put/call), option symbol or root 
symbol, underlying symbol, strike price, expiration date, and open/close; and 
any special handling instructions.

(8) The term order shall include:
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(i) Any order received by a member of a national securities exchange 
or national securities association from any person;

(ii) Any order originated by a member of a national securities exchange 
or national securities association; or

(iii) Any bid or offer.

(9) The term reportable event shall include, but not be limited to, 
the original receipt or origination, modification, cancellation, routing, and 
execution (in whole or in part) of an order, and receipt of a routed order.

[77 FR 45808, Aug. 1, 2012]

REGULATION SBSR  -  REGULATORY REPORTING AND PUBLIC

DISSEMINATION OF SECURITY-BASED SWAP INFORMATION (§§ 242.900 -
242.909)

17 CFR § 242.900 - Definitions.

 CFR
 Table of Popular Names

prev | next
§ 242.900 Definitions.
Terms used in §§ 242.900 through 242.909 that appear in Section 3 of 
the Exchange Act (15 U.S.C. 78c) have the same meaning as in Section 3 of 
the Exchange Act and the rules or regulations thereunder. In addition, for 
purposes of Regulation SBSR (§§ 242.900 through 242.909), the following 
definitions shall apply:

(a) Affiliate means any person that, directly or indirectly, controls, 
is controlled by, or is under common control with, a person.

(b) Asset class means those security-based swaps in a particular broad 
category, including, but not limited to, credit derivatives and equity derivatives.

(c) [Reserved].

(d) Branch ID means the UIC assigned to a branch or other unincorporated office 
of a participant.

(e) Broker ID means the UIC assigned to a person acting as a broker for 
a participant.
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(f) Business day means a day, based on U.S. Eastern Time, other than a 
Saturday, Sunday, or a U.S. federal holiday.

(g) Clearing transaction means a security-based swap that has a registered 
clearing agency as a direct counterparty.

(h) Control means, for purposes of §§ 242.900 through 242.909, the possession, 
direct or indirect, of the power to direct or cause the direction of the 
management and policies of a person, whether through the ownership of voting 
securities, by contract, or otherwise. A person is presumed to control another 
person if the person:

(1) Is a director, general partner or officer exercising executive responsibility 
(or having similar status or functions);

(2) Directly or indirectly has the right to vote 25 percent or more of a class of 
voting securities or has the power to sell or direct the sale of 25 percent or 
more of a class of voting securities; or

(3) In the case of a partnership, has the right to receive, upon dissolution, or 
has contributed, 25 percent or more of the capital.

(i) Counterparty means a person that is a direct counterparty or indirect 
counterparty of a security-based swap.

(j) Counterparty ID means the UIC assigned to a counterparty to a security-based
swap.

(k) Direct counterparty means a person that is a primary obligor on a security-
based swap.

(l) Direct electronic access has the same meaning as in § 240.13n-4(a)
(5) of this chapter.

(m) Exchange Act means the Securities Exchange Act of 1934 (15 U.S.C. 78a et 
seq.), as amended.

(n) Execution agent ID means the UIC assigned to any person other than a broker
or trader that facilitates the execution of a security-based swap on behalf of 
a direct counterparty.

(o) Foreign branch has the same meaning as in § 240.3a71-3(a)(1) of this chapter.

(p) Indirect counterparty means a guarantor of a direct counterparty's 
performance of any obligation under a security-based swap such that the direct 
counterparty on the other side can exercise rights of recourse against 
the indirect counterparty in connection with the security-based swap; for these 
purposes a direct counterparty has rights of recourse against a guarantor on the 
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other side if the direct counterparty has a conditional or unconditional legally 
enforceable right, in whole or in part, to receive payments from, or otherwise 
collect from, the guarantor in connection with the security-based swap.

(q) Life cycle event means, with respect to a security-based swap, any event 
that would result in a change in the information reported to a registered security-
based swap data repository under § 242.901(c), (d), or (i), including: An 
assignment or novation of the security-based swap; a partial or full termination 
of the security-based swap; a change in the cash flows originally reported; for a 
security-based swap that is not a clearing transaction, any change to the title or 
date of any master agreement, collateral agreement, margin agreement, or any 
other agreement incorporated by reference into the security-based swap 
contract; or a corporate action affecting a security or securities on which the 
security-based swap is based (e.g., a merger, dividend, stock split, or 
bankruptcy). Notwithstanding the above, a life cycle event shall not include the 
scheduled expiration of the security-based swap, a previously described and 
anticipated interest rate adjustment (such as a quarterly interest rate 
adjustment), or other event that does not result in any change to the contractual 
terms of the security-based swap.

(r) Non-mandatory report means any information provided to a registered 
security-based swap data repository by or on behalf of a counterparty other than 
as required by §§ 242.900 through 242.909.

(s) Non-U.S. person means a person that is not a U.S. person.

(t) Parent means a legal person that controls a participant.

(u) Participant, with respect to a registered security-based swap data repository,
means:

(1) A counterparty, that meets the criteria of § 242.908(b), of a security-based 
swap that is reported to that registered security-based swap data repository to
satisfy an obligation under § 242.901(a);

(2) A platform that reports a security-based swap to that registered security-
based swap data repository to satisfy an obligation under § 242.901(a);

(3) A registered clearing agency that is required to report to that registered 
security-based swap data repository whether or not it has accepted a security-
based swap for clearing pursuant to § 242.901(e)(1)(ii); or

(4) A registered broker-dealer (including a registered security-based swap 
execution facility) that is required to report a security-based swap to 
that registered security-based swap data repository by § 242.901(a).
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(v) Platform means a national securities exchange or security-based swap 
execution facility that is registered or exempt from registration.

(w) Platform ID means the UIC assigned to a platform on which a security-based 
swap is executed.

(x) Post-trade processor means any person that provides affirmation, 
confirmation, matching, reporting, or clearing services for a security-based swap
transaction.

(y) Pre-enactment security-based swap means any security-based swap 
executed before July 21, 2010 (the date of enactment of the Dodd-Frank Act 
(Pub. L. 111-203, H.R. 4173)), the terms of which had not expired as of that date.

(z) Price means the price of a security-based swap transaction, expressed in 
terms of the commercial conventions used in that asset class.

(aa) Product means a group of security-based swap contracts each having the 
same material economic terms except those relating to price and size.

(bb) Product ID means the UIC assigned to a product.

(cc) Publicly disseminate means to make available through the Internet or other 
electronic data feed that is widely accessible and in machine-
readable electronic format.

(dd) [Reserved].

(ee) Registered clearing agency means a person that is registered with the 
Commission as a clearing agency pursuant to section 17A of the Exchange 
Act (15 U.S.C. 78q-1) and any rules or regulations thereunder.

(ff) Registered security-based swap data repository means a person that is 
registered with the Commission as a security-based swap data repository 
pursuant to section 13(n) of the Exchange Act (15 U.S.C. 78m(n)) and any rules or
regulations thereunder.

(gg) Reporting side means the side of a security-based swap identified by § 
242.901(a)(2).

(hh) Side means a direct counterparty and any guarantor of that direct 
counterparty's performance who meets the definition of indirect counterparty in 
connection with the security-based swap.

(ii) Time of execution means the point at which the counterparties to a security-
based swap become irrevocably bound under applicable law.

(jj) Trader ID means the UIC assigned to a natural person who executes one or 
more security-based swaps on behalf of a direct counterparty.
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(kk) Trading desk means, with respect to a counterparty, the smallest discrete 
unit of organization of the participant that purchases or sells security-based 
swaps for the account of the participant or an affiliate thereof.

(ll) Trading desk ID means the UIC assigned to the trading desk of 
a participant.

(mm) Transaction ID means the UIC assigned to a specific security-based swap 
transaction.

(nn) Transitional security-based swap means a security-based swap executed on
or after July 21, 2010, and before the first date on which trade-by-trade reporting
of security-based swaps in that asset class to a registered security-based swap 
data repository is required pursuant to §§ 242.900 through 242.909.

(oo) Ultimate parent means a legal person that controls a participant and that 
itself has no parent.

(pp) Ultimate parent ID means the UIC assigned to an ultimate parent of 
a participant.

(qq) Unique Identification Code or UIC means a unique identification code 
assigned to a person, unit of a person, product, or transaction.

(rr) United States has the same meaning as in § 240.3a71-3(a)(5) of this chapter.

(ss) U.S. person has the same meaning as in § 240.3a71-3(a)(4) of this chapter.

(tt) Widely accessible, as used in paragraph (cc) of this section, means widely 
available to users of the information on a non-fee basis.

[80 FR 14728, Mar. 19, 2015, as amended at 81 FR 53653, Aug. 12, 2016]

17 CFR § 242.901 - Reporting 
obligations.
 CFR

prev | next
§ 242.901 Reporting obligations.

(a) Assigning reporting duties. A security-based swap, including a security-based
swap that results from the allocation, termination, novation, or assignment of 
another security-based swap, shall be reported as follows:

(1) Platform-executed security-based swaps that will be submitted to 
clearing. If a security-based swap is executed on a platform and will be 
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submitted to clearing, the platform on which the transaction was executed 
shall report to a registered security-based swap data 
repository the counterparty ID or the execution agent ID of each direct 
counterparty, as applicable, and the information set forth in paragraph (c) of 
this section (except that, with respect to paragraph (c)(5) of this section, 
the platform need indicate only if both direct counterparties are registered 
security-based swap dealers) and paragraphs (d)(9) and (10) of this section.

(2) All other security-based swaps. For all security-based swaps other 
than platform-executed security-based swaps that will be submitted to 
clearing, the reporting side shall provide the information required by §§ 
242.900 through 242.909 to a registered security-based swap data repository. 
The reporting side shall be determined as follows:

(i) Clearing transactions. For a clearing transaction, the reporting side is 
the registered clearing agency that is a counterparty to the transaction.

(ii) Security-based swaps other than clearing transactions.

(A) If both sides of the security-based swap include a registered security-
based swap dealer, the sides shall select the reporting side.

(B) If only one side of the security-based swap includes a registered 
security-based swap dealer, that side shall be the reporting side.

(C) If both sides of the security-based swap include a registered major 
security-based swap participant, the sides shall select the reporting side.

(D) If one side of the security-based swap includes a registered major 
security-based swap participant and the other side includes neither a 
registered security-based swap dealer nor a registered major security-
based swap participant, the side including the registered major security-
based swap participant shall be the reporting side.

(E) If neither side of the security-based swap includes a registered security-
based swap dealer or registered major security-based swap participant:

(1) If both sides include a U.S. person, the sides shall select the reporting
side.

(2) If one side includes a non-U.S. person that falls within § 242.908(b)(5) 
or a U.S. person and the other side includes a non-U.S. person that falls 
within § 242.908(b)(5), the sides shall select the reporting side.

(3) If one side includes only non-U.S. persons that do not fall within § 
242.908(b)(5) and the other side includes a non-U.S. person that falls 
within § 242.908(b)(5) or a U.S. person, the side including a non-U.S. 
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person that falls within § 242.908(b)(5) or a U.S. person shall be 
the reporting side.

(4) If neither side includes a U.S. person and neither side includes a non-
U.S. person that falls within § 242.908(b)(5) but the security-based swap 
is effected by or through a registered broker-dealer (including a 
registered security-based swap execution facility), the registered broker-
dealer (including a registered security-based swap execution facility) 
shall report the counterparty ID or the execution agent ID of each direct 
counterparty, as applicable, and the information set forth in paragraph 
(c) of this section (except that, with respect to paragraph (c)(5) of this 
section, the registered broker-dealer (including a registered security-
based swap execution facility) need indicate only if both direct 
counterparties are registered security-based swap dealers) and 
paragraphs (d)(9) and (10) of this section.

(3) Notification to registered clearing agency. A person who, under paragraph 
(a)(1) or (a)(2)(ii) of this section, has a duty to report a security-based swap 
that has been submitted to clearing at a registered clearing agency shall 
promptly provide that registered clearing agency with the transaction ID of the 
submitted security-based swap and the identity of the registered security-
based swap data repository to which the transaction will be reported or has 
been reported.

(b) Alternate recipient of security-based swap information. If there is 
no registered security-based swap data repository that will accept the report 
required by § 242.901(a), the person required to make such report shall instead 
provide the required information to the Commission.

(c) Primary trade information. The reporting side shall report the following 
information within the timeframe specified in paragraph (j) of this section:

(1) The product ID, if available. If the security-based swap has no product ID, or
if the product ID does not include the following information, the reporting 
side shall report:

(i) Information that identifies the security-based swap, including the asset 
class of the security-based swap and the specific underlying reference 
asset(s), reference issuer(s), or reference index;

(ii) The effective date;

(iii) The scheduled termination date;

(iv) The terms of any standardized fixed or floating rate payments, and the 
frequency of any such payments; and
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(v) If the security-based swap is customized to the extent that the 
information provided in paragraphs (c)(1)(i) through (iv) of this section does 
not provide all of the material information necessary to identify such 
customized security-based swap or does not contain the data elements 
necessary to calculate the price, a flag to that effect;

(2) The date and time, to the second, of execution, expressed using 
Coordinated Universal Time (UTC);

(3) The price, including the currency in which the price is expressed and the 
amount(s) and currenc(ies) of any up-front payments;

(4) The notional amount(s) and the currenc(ies) in which the notional amount(s)
is expressed;

(5) If both sides of the security-based swap include a registered security-based
swap dealer, an indication to that effect;

(6) Whether the direct counterparties intend that the security-based swap will 
be submitted to clearing; and

(7) If applicable, any flags pertaining to the transaction that are specified in 
the policies and procedures of the registered security-based swap data 
repository to which the transaction will be reported.

(d) Secondary trade information. In addition to the information required 
under paragraph (c) of this section, for each security-based swap for which it is 
the reporting side, the reporting side shall report the following information within
the timeframe specified in paragraph (j) of this section:

(1) The counterparty ID or the execution agent ID of each counterparty, as 
applicable;

(2) As applicable, the branch ID, broker ID, execution agent ID, trader ID, 
and trading desk ID of the direct counterparty on the reporting side;

(3) To the extent not provided pursuant to paragraph (c)(1) of this section, the 
terms of any fixed or floating rate payments, or otherwise customized or non-
standard payment streams, including the frequency and contingencies of any 
such payments;

(4) For a security-based swap that is not a clearing transaction and that will 
not be allocated after execution, the title and date of any master agreement, 
collateral agreement, margin agreement, or any other agreement incorporated 
by reference into the security-based swap contract;

(5) To the extent not provided pursuant to paragraph (c) of this section or other
provisions of this paragraph (d), any additional data elements included in the 
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agreement between the counterparties that are necessary for a person to 
determine the market value of the transaction;

(6) If applicable, and to the extent not provided pursuant to paragraph (c) of 
this section, the name of the clearing agency to which the security-based swap
will be submitted for clearing;

(7) If the direct counterparties do not intend to submit the security-based swap
to clearing, whether they have invoked the exception in Section 3C(g) of 
the Exchange Act (15 U.S.C. 78c-3(g));

(8) To the extent not provided pursuant to the other provisions of this 
paragraph (d), if the direct counterparties do not submit the security-based 
swap to clearing, a description of the settlement terms, including whether the 
security-based swap is cash-settled or physically settled, and the method for 
determining the settlement value;

(9) The platform ID, if applicable, or if a registered broker-dealer (including a 
registered security-based swap execution facility) is required to report the 
security-based swap by § 242.901(a)(2)(ii)(E)(4), the broker ID of that registered
broker-dealer (including a registered security-based swap execution facility); 
and

(10) If the security-based swap arises from the allocation, termination, 
novation, or assignment of one or more existing security-based swaps, 
the transaction ID of the allocated, terminated, assigned, or novated security-
based swap(s), except in the case of a clearing transaction that results from 
the netting or compression of other clearing transactions.

(e) Reporting of life cycle events. (1)(i) Generally. A life cycle event, and any 
adjustment due to a life cycle event, that results in a change to information 
previously reported pursuant to paragraph (c), (d), or (i) of this section shall be 
reported by the reporting side, except that the reporting side shall not report 
whether or not a security-based swap has been accepted for clearing.

(ii) Acceptance for clearing. A registered clearing agency shall report whether or
not it has accepted a security-based swap for clearing.

(2) All reports of life cycle events and adjustments due to life cycle 
events shall, within the timeframe specified in paragraph (j) of this section, be 
reported to the entity to which the original security-based swap transaction 
will be reported or has been reported and shall include the transaction ID of 
the original transaction.
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(f) Time stamping incoming information. A registered security-based swap data 
repository shall time stamp, to the second, its receipt of any information 
submitted to it pursuant to paragraph (c), (d), (e), or (i) of this section.

(g) Assigning transaction ID. A registered security-based swap data 
repository shall assign a transaction ID to each security-based swap, or 
establish or endorse a methodology for transaction IDs to be assigned by third 
parties.

(h) Format of reported information. A person having a duty to report shall 
electronically transmit the information required under this section in a format 
required by the registered security-based swap data repository to which it 
reports.

(i) Reporting of pre-enactment and transitional security-based swaps. With 
respect to any pre-enactment security-based swap or transitional security-based
swap in a particular asset class, and to the extent that information about such 
transaction is available, the reporting side shall report all of the information 
required by paragraphs (c) and (d) of this section to a registered security-based 
swap data repository that accepts security-based swaps in that asset class and 
indicate whether the security-based swap was open as of the date of such 
report.

(j) Interim timeframe for reporting. The reporting timeframe for paragraphs (c) 
and (d) of this section shall be 24 hours after the time of execution (or 
acceptance for clearing in the case of a security-based swap that is subject to 
regulatory reporting and public dissemination solely by operation of § 242.908(a)
(1)(ii)), or, if 24 hours after the time of execution or acceptance, as applicable, 
would fall on a day that is not a business day, by the same time on the next day 
that is a business day. The reporting timeframe for paragraph (e) of this section 
shall be 24 hours after the occurrence of the life cycle event or the adjustment 
due to the life cycle event.

APPENDIX TO 17 CFR 242.901   REPORTS REGARDING THE ESTABLISHMENT OF BLOCK THRESHOLDS 
AND REPORTING DELAYS FOR REGULATORY REPORTING OF SECURITY-BASED SWAP TRANSACTION DATA

This appendix sets forth guidelines applicable to reports that the Commission has 
directed its staff to make in connection with the determination of block thresholds 
and reporting delays for security-based swap transaction data. The Commission 
intends to use these reports to inform its specification of the criteria for determining
what constitutes a large notional security-based swap transaction (block trade) for 
particular markets and contracts; and the appropriate time delay for reporting large 
notional security-based swap transactions (block trades) to the public in order to 
implement regulatory requirements under Section 13 of the Act (15 U.S.C. 78m). In 
producing these reports, the staff shall consider security-based swap data collected
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by the Commission pursuant to other Title VII rules, as well as any other applicable 
information as the staff may determine to be appropriate for its analysis.

(a) Report topics. As appropriate, based on the availability of data and information, 
the reports should address the following topics for each asset class:

(1) Price impact. In connection with the Commission's obligation to specify criteria
for determining what constitutes a block trade and the appropriate reporting delay
for block trades, the report generally should assess the effect of 
notional amount and observed reporting delay on price impact of trades in the 
security-based swap market.

(2) Hedging. In connection with the Commission's obligation to specify criteria for 
determining what constitutes a block trade and the appropriate reporting delay for
block trades, the report generally should consider potential relationships between 
observed reporting delays and the incidence and cost of hedging large trades in 
the security-based swap market, and whether these relationships differ for 
interdealer trades and dealer to customer trades.

(3) Price efficiency. In connection with the Commission's obligation to specify 
criteria for determining what constitutes a block trade and the appropriate 
reporting delay for block trades, the report generally should assess the 
relationship between reporting delays and the speed with which transaction 
information is impounded into market prices, estimating this relationship for 
trades of different notional amounts.

(4) Other topics. Any other analysis of security-based swap data and information, 
such as security-based swap market liquidity and price volatility, that the 
Commission or the staff deem relevant to the specification of:

(i) The criteria for determining what constitutes a large notional security-based 
swap transaction (block trade) for particular markets and contracts; and

(ii) The appropriate time delay for reporting large notional security-based swap 
transactions (block trades).

(b) Timing of reports. Each report shall be complete no later than two years 
following the initiation of public dissemination of security-based swap transaction 
data by the first registered SDR in that asset class.

(c) Public comment on the report. Following completion of the report, the report 
shall be published in the FEDERAL REGISTER for public comment.

[80 FR 14728, Mar. 19, 2015, as amended at 81 FR 53653, Aug. 12, 2016]
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17 CFR § 242.902 - Public 
dissemination of transaction 
reports.
 CFR

prev | next
§ 242.902 Public dissemination of transaction reports.

(a) General. Except as provided in paragraph (c) of this section, a registered 
security-based swap data repository shall publicly disseminate a transaction 
report of a security-based swap, or a life cycle event or adjustment due to a life 
cycle event, immediately upon receipt of information about the security-based 
swap, or upon re-opening following a period when the registered security-based 
swap data repository was closed. The transaction report shall consist of all the 
information reported pursuant to § 242.901(c), plus any condition flags 
contemplated by the registered security-based swap data repository's policies 
and procedures that are required by § 242.907.

(b) [Reserved].

(c) Non-disseminated information. A registered security-based swap data 
repository shall not disseminate:

(1) The identity of any counterparty to a security-based swap;

(2) With respect to a security-based swap that is not cleared at a registered 
clearing agency and that is reported to the registered security-based swap 
data repository, any information disclosing the business transactions and 
market positions of any person;

(3) Any information regarding a security-based swap reported pursuant to § 
242.901(i);

(4) Any non-mandatory report;

(5) Any information regarding a security-based swap that is required to be 
reported pursuant to §§ 242.901 and 242.908(a)(1) but is not required to 
be publicly disseminated pursuant to § 242.908(a)(2);

(6) Any information regarding a clearing transaction that arises from the 
acceptance of a security-based swap for clearing by a registered clearing 
agency or that results from netting other clearing transactions;
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(7) Any information regarding the allocation of a security-based swap; or

(8) Any information regarding a security-based swap that has been rejected 
from clearing or rejected by a prime broker if the original transaction report 
has not yet been publicly disseminated.

(d) Temporary restriction on other market data sources. No person shall make 
available to one or more persons (other than a counterparty or a post-trade 
processor) transaction information relating to a security-based swap before the 
primary trade information about the security-based swap is sent to a registered 
security-based swap data repository.

[80 FR 14728, Mar. 19, 2015, as amended at 81 FR 53654, Aug. 12, 2016]

17 CFR § 242.903 - Coded 
information.
 CFR

prev | next
§ 242.903 Coded information.

(a) If an internationally recognized standards-setting system that imposes fees 
and usage restrictions on persons that obtain UICs for their own usage that are 
fair and reasonable and not unreasonably discriminatory and that meets the 
criteria of paragraph (b) of this section is recognized by the Commission and has 
assigned a UIC to a person, unit of a person, or product (or has endorsed a 
methodology for assigning transaction IDs), the registered security-based swap 
data repository shall employ that UIC (or methodology for assigning transaction 
IDs). If no such system has been recognized by the Commission, or a recognized 
system has not assigned a UIC to a particular person, unit of a person, 
or product (or has not endorsed a methodology for assigning transaction IDs), 
the registered security-based swap data repository shall assign a UIC to that 
person, unit of person, or product using its own methodology (or endorse a 
methodology for assigning transaction IDs). If the Commission has recognized 
such a system that assigns UICs to persons, each participant of a registered 
security-based swap data repository shall obtain a UIC from or through that 
system for identifying itself, and each participant that acts as a guarantor of 
a direct counterparty's performance of any obligation under a security-based 
swap that is subject to § 242.908(a) shall, if the direct counterparty has not 
already done so, obtain a UIC for identifying the direct counterparty from or 
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through that system, if that system permits third-party registration without a 
requirement to obtain prior permission of the direct counterparty.

(b) A registered security-based swap data repository may permit information to 
be reported pursuant to § 242.901, and may publicly disseminate that 
information pursuant to § 242.902, using codes in place of certain data elements,
provided that the information necessary to interpret such codes is widely 
available to users of the information on a non-fee basis.

17 CFR § 242.904 - Operating hours 
of registered security-based swap 
data repositories.
 CFR

prev | next
§ 242.904 Operating hours of registered security-based swap data 
repositories.
A registered security-based swap data repository shall have systems in place to 
continuously receive and disseminate information regarding security-based 
swaps pursuant to §§ 242.900 through 242.909, subject to the following 
exceptions:

(a) A registered security-based swap data repository may establish normal 
closing hours during periods when, in its estimation, the U.S. market and major 
foreign markets are inactive. A registered security-based swap data 
repository shall provide reasonable advance notice to participants and to the 
public of its normal closing hours.

(b) A registered security-based swap data repository may declare, on an ad 
hoc basis, special closing hours to perform system maintenance that cannot 
wait until normal closing hours. A registered security-based swap data 
repository shall, to the extent reasonably possible under the circumstances, 
avoid scheduling special closing hours during periods when, in its estimation, 
the U.S. market and major foreign markets are most active; and provide 
reasonable advance notice of its special closing hours to participants and to the 
public.

(c) During normal closing hours, and to the extent reasonably practicable during 
special closing hours, a registered security-based swap data repository shall 
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have the capability to receive and hold in queue information regarding security-
based swaps that has been reported pursuant to §§ 242.900 through 242.909.

(d) When a registered security-based swap data repository re-opens following 
normal closing hours or special closing hours, it shall disseminate transaction 
reports of security-based swaps held in queue, in accordance with the 
requirements of § 242.902.

(e) If a registered security-based swap data repository could not receive and 
hold in queue transaction information that was required to be reported pursuant 
to §§ 242.900 through 242.909, it must immediately upon re-opening send a 
message to all participants that it has resumed normal operations. Thereafter, 
any participant that had an obligation to report information to the registered 
security-based swap data repository pursuant to §§ 242.900 through 242.909, but
could not do so because of the registered security-based swap data repository's 
inability to receive and hold in queue data, must promptly report the information 
to the registered security-based swap data repository.

17 CFR § 242.905 - Correction of 
errors in security-based swap 
information.
 CFR

prev | next
§ 242.905 Correction of errors in security-based swap information.

(a) Duty to correct. Any counterparty or other person having a duty to report a 
security-based swap that discovers an error in information previously reported 
pursuant to §§ 242.900 through 242.909 shall correct such error in accordance 
with the following procedures:

(1) If a person that was not the reporting side for a security-based swap 
transaction discovers an error in the information reported with respect to such 
security-based swap, that person shall promptly notify the person having the 
duty to report the security-based swap of the error; and

(2) If the person having the duty to report a security-based swap transaction 
discovers an error in the information reported with respect to a security-based 
swap, or receives notification from a counterparty of an error, such person 
shall promptly submit to the entity to which the security-based swap was 
originally reported an amended report pertaining to the original transaction 
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report. If the person having the duty to report reported the initial transaction to
a registered security-based swap data repository, such person shall submit an 
amended report to the registered security-based swap data repository in a 
manner consistent with the policies and procedures contemplated by § 
242.907(a)(3).

(b) Duty of security-based swap data repository to correct. A registered security-
based swap data repository shall:

(1) Upon discovery of an error or receipt of a notice of an error, verify the 
accuracy of the terms of the security-based swap and, following such 
verification, promptly correct the erroneous information regarding such 
security-based swap contained in its system; and

(2) If such erroneous information relates to a security-based swap that 
the registered security-based swap data repository previously disseminated 
and falls into any of the categories of information enumerated in § 
242.901(c), publicly disseminate a corrected transaction report of the security-
based swap promptly following verification of the trade by the counterparties 
to the security-based swap, with an indication that the report relates to a 
previously disseminated transaction.

[80 FR 14728, Mar. 19, 2015, as amended at 81 FR 53654, Aug. 12, 2016]

17 CFR § 242.906 - Other duties of 
participants.
 CFR

prev | next
§ 242.906 Other duties of participants.

(a) Identifying missing UIC information. A registered security-based swap data 
repository shall identify any security-based swap reported to it for which 
the registered security-based swap data repository does not have 
the counterparty ID and (if applicable) the broker ID, branch ID, execution agent 
ID, trading desk ID, and trader ID of each direct counterparty. Once a day, 
the registered security-based swap data repository shall send a report to 
each participant of the registered security-based swap data repository or, if 
applicable, an execution agent, identifying, for each security-based swap to 
which that participant is a counterparty, the security-based swap(s) for which 
the registered security-based swap data repository lacks counterparty ID and (if 
applicable) broker ID, branch ID, execution agent ID, trading desk ID, and trader 
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ID. A participant of a registered security-based swap data repository that 
receives such a report shall provide the missing information with respect to 
its side of each security-based swap referenced in the report to the registered 
security-based swap data repository within 24 hours.

(b) Duty to provide ultimate parent and affiliate information. Each participant of 
a registered security-based swap data repository that is not a platform, 
a registered clearing agency, an externally managed investment vehicle, or a 
registered broker-dealer (including a registered security-based swap execution 
facility) that becomes a participant solely as a result of making a report to 
satisfy an obligation under § 242.901(a)(2)(ii)(E)(4) shall provide to the registered
security-based swap data repository information sufficient to identify its ultimate
parent(s) and any affiliate(s) of the participant that also are participants of 
the registered security-based swap data repository, using ultimate parent IDs 
and counterparty IDs. Any such participant shall promptly notify the registered 
security-based swap data repository of any changes to that information.

(c) Policies and procedures to support reporting compliance. Each participant of 
a registered security-based swap data repository that is a registered security-
based swap dealer, registered major security-based swap participant, registered 
clearing agency, platform, or registered broker-dealer (including a registered 
security-based swap execution facility) that becomes a participant solely as a 
result of making a report to satisfy an obligation under § 242.901(a)(2)(ii)(E)(4) 
shall establish, maintain, and enforce written policies and procedures that are 
reasonably designed to ensure that it complies with any obligations to report 
information to a registered security-based swap data repository in a manner 
consistent with §§ 242.900 through 242.909. Each such participant shall review 
and update its policies and procedures at least annually.

[81 FR 53654, Aug. 12, 2016]

17 CFR § 242.907 - Policies and 
procedures of registered security-
based swap data repositories.
 CFR

prev | next

§ 242.907 Policies and procedures of registered security-based 
swap data repositories.
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(a) General policies and procedures. With respect to the receipt, reporting, and 
dissemination of data pursuant to §§ 242.900 through 242.909, a registered 
security-based swap data repository shall establish and maintain written policies
and procedures:

(1) That enumerate the specific data elements of a security-based swap that 
must be reported, which shall include, at a minimum, the data elements 
specified in § 242.901(c) and (d);

(2) That specify one or more acceptable data formats (each of which must be 
an open-source structured data format that is widely used by participants), 
connectivity requirements, and other protocols for submitting information;

(3) For specifying procedures for reporting life cycle events and corrections to 
previously submitted information, making corresponding updates or 
corrections to transaction records, and applying an appropriate flag to the 
transaction report to indicate that the report is an error correction required to 
be disseminated by § 242.905(b)(2), or is a life cycle event, or any adjustment 
due to a life cycle event, required to be disseminated by § 242.902(a);

(4) For:

(i) Identifying characteristic(s) of a security-based swap, or circumstances 
associated with the execution or reporting of the security-based swap, that 
could, in the fair and reasonable estimation of the registered security-based 
swap data repository, cause a person without knowledge of these 
characteristic(s) or circumstance(s), to receive a distorted view of the 
market;

(ii) Establishing flags to denote such characteristic(s) or circumstance(s);

(iii) Directing participants that report security-based swaps to apply such 
flags, as appropriate, in their reports to the registered security-based swap 
data repository; and

(iv) Applying such flags:

(A) To disseminated reports to help to prevent a distorted view of the 
market; or

(B) In the case of a transaction referenced in § 242.902(c), to suppress the 
report from public dissemination entirely, as appropriate;

(5) For assigning UICs in a manner consistent with § 242.903; and

(6) For periodically obtaining from each participant other than 
a platform, registered clearing agency, externally managed investment vehicle,
or registered broker-dealer (including a registered security-based swap 
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execution facility) that becomes a participant solely as a result of making a 
report to satisfy an obligation under § 242.901(a)(2)(ii)(E)(4) information that 
identifies the participant's ultimate parent(s) and any participant(s) with which
the participant is affiliated, using ultimate parent IDs and counterparty IDs.

(b) [Reserved].

(c) Public availability of policies and procedures. A registered security-based 
swap data repository shall make the policies and procedures required by §§ 
242.900 through 242.909 publicly available on its Web site.

(d) Updating of policies and procedures. A registered security-based swap data 
repository shall review, and update as necessary, the policies and procedures 
required by §§ 242.900 through 242.909 at least annually. Such policies and 
procedures shall indicate the date on which they were last reviewed.

(e) A registered security-based swap data repository shall provide to the 
Commission, upon request, information or reports related to the timeliness, 
accuracy, and completeness of data reported to it pursuant to §§ 
242.900 through 242.909 and the registered security-based swap data 
repository's policies and procedures thereunder.

[80 FR 14728, Mar. 19, 2015, as amended at 81 FR 53655, Aug. 12, 2016]

17 CFR § 242.908 - Cross-border 
matters.
 CFR

prev | next
§ 242.908 Cross-border matters.

(a) Application of Regulation SBSR to cross-border transactions.

(1) A security-based swap shall be subject to regulatory reporting and public 
dissemination if:

(i) There is a direct or indirect counterparty that is a U.S. person on either or 
both sides of the transaction;

(ii) The security-based swap is accepted for clearing by a clearing agency 
having its principal place of business in the United States;

(iii) The security-based swap is executed on a platform having its principal 
place of business in the United States;
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(iv) The security-based swap is effected by or through a registered broker-
dealer (including a registered security-based swap execution facility); or

(v) The transaction is connected with a non-U.S. person's security-based 
swap dealing activity and is arranged, negotiated, or executed by personnel 
of such non-U.S. person located in a U.S. branch or office, or by personnel of 
an agent of such non-U.S. person located in a U.S. branch or office.

(2) A security-based swap that is not included within paragraph (a)(1) of this 
section shall be subject to regulatory reporting but not public dissemination if 
there is a direct or indirect counterparty on either or both sides of the 
transaction that is a registered security-based swap dealer or a registered 
major security-based swap participant.

(b) Limitation on obligations. Notwithstanding any other provision of §§ 
242.900 through 242.909, a person shall not incur any obligation under §§ 
242.900 through 242.909 unless it is:

(1) A U.S. person;

(2) A registered security-based swap dealer or registered major security-based 
swap participant;

(3) A platform;

(4) A registered clearing agency; or

(5) A non-U.S. person that, in connection with such person's security-based 
swap dealing activity, arranged, negotiated, or executed the security-based 
swap using its personnel located in a U.S. branch or office, or using personnel 
of an agent located in a U.S. branch or office.

(c) Substituted compliance -

(1) General. Compliance with the regulatory reporting and public dissemination
requirements in sections 13(m) and 13A of the Act (15 U.S.C. 78m(m) and 78m-
1), and the rules and regulations thereunder, may be satisfied by compliance 
with the rules of a foreign jurisdiction that is the subject of a 
Commission order described in paragraph (c)(2) of this section, provided that 
at least one of the direct counterparties to the security-based swap is either 
a non-U.S. person or a foreign branch.

(2) Procedure.

(i) The Commission may, conditionally or unconditionally, by order, make a 
substituted compliance determination regarding regulatory reporting and 
public dissemination of security-based swaps with respect to a foreign 
jurisdiction if that jurisdiction's requirements for the regulatory reporting and
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public dissemination of security-based swaps are comparable to otherwise 
applicable requirements. The Commission may, conditionally or 
unconditionally, by order, make a substituted 
compliance determination regarding regulatory reporting of security-based 
swaps that are subject to § 242.908(a)(2) with respect to a foreign 
jurisdiction if that jurisdiction's requirements for the regulatory reporting of 
security-based swaps are comparable to otherwise applicable requirements.

(ii) A party that potentially would comply with requirements under §§ 
242.900 through 242.909 pursuant to a substituted compliance order or any 
foreign financial regulatory authority or authorities supervising such a 
person's security-based swap activities may file an application, pursuant to 
the procedures set forth in § 240.0-13 of this chapter, requesting that the 
Commission make a substituted compliance determination regarding 
regulatory reporting and public dissemination with respect to a foreign 
jurisdiction the rules of which also would require reporting and public 
dissemination of those security-based swaps.

(iii) In making such a substituted compliance determination, the Commission 
shall take into account such factors as the Commission determines are 
appropriate, such as the scope and objectives of the relevant foreign 
regulatory requirements, as well as the effectiveness of the supervisory 
compliance program administered, and the enforcement authority exercised, 
by the foreign financial regulatory authority to support oversight of its 
regulatory reporting and public dissemination system for security-based 
swaps. The Commission shall not make such a substituted 
compliance determination unless it finds that:

(A) The data elements that are required to be reported pursuant to the rules
of the foreign jurisdiction are comparable to those required to be reported 
pursuant to § 242.901;

(B) The rules of the foreign jurisdiction require the security-based swap to 
be reported and publicly disseminated in a manner and a timeframe 
comparable to those required by §§ 242.900 through 242.909 (or, in the 
case of transactions that are subject to § 242.908(a)(2) but not to § 
242.908(a)(1), the rules of the foreign jurisdiction require the security-
based swap to be reported in a manner and a timeframe comparable to 
those required by §§ 242.900 through 242.909);

(C) The Commission has direct electronic access to the security-based 
swap data held by a trade repository or foreign regulatory authority to 
which security-based swaps are reported pursuant to the rules of that 
foreign jurisdiction; and
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(D) Any trade repository or foreign regulatory authority in the foreign 
jurisdiction that receives and maintains required transaction reports of 
security-based swaps pursuant to the laws of that foreign jurisdiction is 
subject to requirements regarding data collection and maintenance; 
systems capacity, integrity, resiliency, availability, and security; and 
recordkeeping that are comparable to the requirements imposed on 
security-based swap data repositories by the Commission's rules and 
regulations.

(iv) Before issuing a substituted compliance order pursuant to this section, 
the Commission shall have entered into memoranda of understanding and/or 
other arrangements with the relevant foreign financial regulatory authority or
authorities under such foreign financial regulatory system addressing 
supervisory and enforcement cooperation and other matters arising under 
the substituted compliance determination.

(v) The Commission may, on its own initiative, modify or withdraw 
such order at any time, after appropriate notice and opportunity for 
comment.

[80 FR 14728, Mar. 19, 2015, as amended at 81 FR 53655, Aug. 12, 2016]

17 CFR § 242.909 - Registration of security-based swap data 
repository as a securities information processor.

 CFR
prev next

§ 242.909 Registration of security-based swap data 
repository as a securities information processor.
A registered security-based swap data repository shall also 
register with the Commission as a securities information 
processor on Form SDR (§ 249.1500 of this chapter).

17 CFR Subpart 0 - Systems Compliance and Integrity
 CFR

prev next

1. § 242.1000 Definitions.

2. § 242.1001 Obligations related to policies and procedures of SCI entities.

3. § 242.1002 Obligations related to SCI events.
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4. § 242.1003 Obligations related to systems changes; SCI review.

5. § 242.1004 SCI entity business continuity and disaster recovery plans 
testing requirements for members or participants.

6. § 242.1005 Recordkeeping requirements related to compliance with 
Regulation SCI.

7. § 242.1006 Electronic filing and submission.

8. § 242.1007 Requirements for service bureaus.

SOURCE:
79 FR 72436, Dec. 5, 2014, unless otherwise noted.

17 CFR § 242.1000 - Definitions.
 CFR

prev | next
§ 242.1000 Definitions.
For purposes of Regulation SCI (§§ 242.1000 through 242.1007), the following 
definitions shall apply:

Critical SCI systems means any SCI systems of, or operated by or on behalf of, 
an SCI entity that:

(1) Directly support functionality relating to:

(i) Clearance and settlement systems of clearing agencies;

(ii) Openings, reopenings, and closings on the primary listing market;

(iii) Trading halts;

(iv) Initial public offerings;

(v) The provision of consolidated market data; or

(vi) Exclusively-listed securities; or

(2) Provide functionality to the securities markets for which the availability of 
alternatives is significantly limited or nonexistent and without which there 
would be a material impact on fair and orderly markets.

Electronic signature has the meaning set forth in § 240.19b-4(j) of this chapter.

Exempt clearing agency subject to ARP means an entity that has received from 
the Commission an exemption from registration as a clearing agency under 
Section 17A of the Act, and whose exemption contains conditions that relate to 

311

https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=acb6182e29bd7ed2ff96fc4128b95cd9&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1000
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=3b1794cc29f874384d002041baa06914&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1000
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=72a1c65e4369648ce132b9e0fa9c3196&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1000
https://www.law.cornell.edu/cfr/text/17/242.1000
https://www.law.cornell.edu/cfr/text/17/242.1001
https://www.law.cornell.edu/rio/citation/79_FR_72436
https://www.law.cornell.edu/cfr/text/17/242.1007
https://www.law.cornell.edu/cfr/text/17/242.1006
https://www.law.cornell.edu/cfr/text/17/242.1005
https://www.law.cornell.edu/cfr/text/17/242.1005
https://www.law.cornell.edu/cfr/text/17/242.1004
https://www.law.cornell.edu/cfr/text/17/242.1004
https://www.law.cornell.edu/cfr/text/17/242.1003


the Commission's Automation Review Policies (ARP), or any Commission 
regulation that supersedes or replaces such policies.

Indirect SCI systems means any systems of, or operated by or on behalf of, 
an SCI entity that, if breached, would be reasonably likely to pose a security 
threat to SCI systems.

Major SCI event means an SCI event that has had, or the SCI entity reasonably 
estimates would have:

(1) Any impact on a critical SCI system; or

(2) A significant impact on the SCI entity's operations or on 
market participants.

Plan processor has the meaning set forth in § 242.600(b)(59).

Responsible SCI personnel means, for a particular SCI system or indirect SCI 
system impacted by an SCI event, such senior manager(s) of the SCI 
entity having responsibility for such system, and their designee(s).

SCI alternative trading system or SCI ATS means an alternative trading system, 
as defined in § 242.300(a), which during at least four of the preceding six 
calendar months:

(1) Had with respect to NMS stocks:

(i) Five percent (5%) or more in any single NMS stock, and one-quarter 
percent (0.25%) or more in all NMS stocks, of the average daily dollar volume
reported by applicable transaction reporting plans; or

(ii) One percent (1%) or more in all NMS stocks of the average daily dollar 
volume reported by applicable transaction reporting plans; or

(2) Had with respect to equity securities that are not NMS stocks and for which
transactions are reported to a self-regulatory organization, five percent (5%) or
more of the average daily dollar volume as calculated by the self-regulatory 
organization to which such transactions are reported;

(3) Provided, however, that such SCI ATS shall not be required to comply with 
the requirements of Regulation SCI until six months after satisfying any of 
paragraphs (1) or (2) of this definition, as applicable, for the first time.

SCI entity means an SCI self-regulatory organization, SCI alternative trading 
system, plan processor, or exempt clearing agency subject to ARP.

SCI event means an event at an SCI entity that constitutes:

(1) A systems disruption;
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(2) A systems compliance issue; or

(3) A systems intrusion.

SCI review means a review, following established procedures and standards, 
that is performed by objective personnel having appropriate experience to 
conduct reviews of SCI systems and indirect SCI systems, and which review 
contains:

(1) A risk assessment with respect to such systems of an SCI entity; and

(2) An assessment of internal control design and effectiveness of its SCI 
systems and indirect SCI systems to include logical and physical security 
controls, development processes, and information technology governance, 
consistent with industry standards.

SCI self-regulatory organization or SCI SRO means any national securities 
exchange, registered securities association, or registered clearing agency, or 
the Municipal Securities Rulemaking Board; provided however, that for purposes 
of this section, the term SCI self-regulatory organization shall not include an 
exchange that is notice registered with the Commission pursuant to 15 U.S.C. 
78f(g) or a limited purpose national securities association registered with the 
Commission pursuant to 15 U.S.C. 78o-3(k).

SCI systems means all computer, network, electronic, technical, automated, or 
similar systems of, or operated by or on behalf of, an SCI entity that, with 
respect to securities, directly support trading, clearance and 
settlement, order routing, market data, market regulation, or market 
surveillance.

Senior management means, for purposes of Rule 1003(b), an SCI entity's 
Chief Executive Officer, Chief Technology Officer, Chief Information Officer, 
General Counsel, and Chief Compliance Officer, or the equivalent of 
such employees or officers of an SCI entity.

Systems compliance issue means an event at an SCI entity that has caused any 
SCI system of such entity to operate in a manner that does not comply with the 
Act and the rules and regulations thereunder or the entity's rules or governing 
documents, as applicable.

Systems disruption means an event in an SCI entity's SCI systems that disrupts, 
or significantly degrades, the normal operation of an SCI system.

Systems intrusion means any unauthorized entry into the SCI systems or indirect
SCI systems of an SCI entity.
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[79 FR 72436, Dec. 5, 2014, as amended at 80 FR 81454, Dec. 30, 2015; 83 FR 
58429, Nov. 19, 2018]

17 CFR § 242.1001 - Obligations 
related to policies and procedures 
of SCI entities.
 CFR

prev | next
§ 242.1001 Obligations related to policies and procedures of SCI 
entities.

(a) Capacity, integrity, resiliency, availability, and security.

(1) Each SCI entity shall establish, maintain, and enforce written policies and 
procedures reasonably designed to ensure that its SCI systems and, for 
purposes of security standards, indirect SCI systems, have levels of capacity, 
integrity, resiliency, availability, and security, adequate to maintain the SCI 
entity's operational capability and promote the maintenance of fair and orderly 
markets.

(2) Policies and procedures required by paragraph (a)(1) of this section shall 
include, at a minimum:

(i) The establishment of reasonable current and future technological 
infrastructure capacity planning estimates;

(ii) Periodic capacity stress tests of such systems to determine their ability 
to process transactions in an accurate, timely, and efficient manner;

(iii) A program to review and keep current systems development and testing 
methodology for such systems;

(iv) Regular reviews and testing, as applicable, of such systems, including 
backup systems, to identify vulnerabilities pertaining to internal and external
threats, physical hazards, and natural or manmade disasters;

(v) Business continuity and disaster recovery plans that include maintaining 
backup and recovery capabilities sufficiently resilient and geographically 
diverse and that are reasonably designed to achieve next business 
day resumption of trading and two-hour resumption of critical SCI 
systems following a wide-scale disruption;
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(vi) Standards that result in such systems being designed, developed, tested, 
maintained, operated, and surveilled in a manner that facilitates the 
successful collection, processing, and dissemination of market data; and

(vii) Monitoring of such systems to identify potential SCI events.

(3) Each SCI entity shall periodically review the effectiveness of the policies 
and procedures required by this paragraph (a), and take prompt action to 
remedy deficiencies in such policies and procedures.

(4) For purposes of this paragraph (a), such policies and procedures shall be 
deemed to be reasonably designed if they are consistent with current SCI 
industry standards, which shall be comprised of information technology 
practices that are widely available to information technology professionals in 
the financial sector and issued by an authoritative body that is a U.S. 
governmental entity or agency, association of U.S. governmental entities or 
agencies, or widely recognized organization. Compliance with such current SCI
industry standards, however, shall not be the exclusive means to comply with 
the requirements of this paragraph (a).

(b) Systems compliance.

(1) Each SCI entity shall establish, maintain, and enforce written policies and 
procedures reasonably designed to ensure that its SCI systems operate in a 
manner that complies with the Act and the rules and regulations thereunder 
and the entity's rules and governing documents, as applicable.

(2) Policies and procedures required by paragraph (b)(1) of this section shall 
include, at a minimum:

(i) Testing of all SCI systems and any changes to SCI systems prior to 
implementation;

(ii) A system of internal controls over changes to SCI systems;

(iii) A plan for assessments of the functionality of SCI systems designed to 
detect systems compliance issues, including by responsible SCI 
personnel and by personnel familiar with applicable provisions of the Act and
the rules and regulations thereunder and the SCI entity's rules and governing 
documents; and

(iv) A plan of coordination and communication between regulatory and other 
personnel of the SCI entity, including by responsible SCI personnel, 
regarding SCI systems design, changes, testing, and controls designed to 
detect and prevent systems compliance issues.
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(3) Each SCI entity shall periodically review the effectiveness of the policies 
and procedures required by this paragraph (b), and take prompt action to 
remedy deficiencies in such policies and procedures.

(4) Safe harbor from liability for individuals. Personnel of an SCI entity shall be 
deemed not to have aided, abetted, counseled, commanded, caused, induced, 
or procured the violation by an SCI entity of this paragraph (b) if the person:

(i) Has reasonably discharged the duties and obligations incumbent upon 
such person by the SCI entity's policies and procedures; and

(ii) Was without reasonable cause to believe that the policies and procedures
relating to an SCI system for which such person was responsible, or had 
supervisory responsibility, were not established, maintained, or enforced in 
accordance with this paragraph (b) in any material respect.

(c) Responsible SCI personnel.

(1) Each SCI entity shall establish, maintain, and enforce reasonably designed 
written policies and procedures that include the criteria for 
identifying responsible SCI personnel, the designation and documentation 
of responsible SCI personnel, and escalation procedures to quickly 
inform responsible SCI personnel of potential SCI events.

(2) Each SCI entity shall periodically review the effectiveness of the policies 
and procedures required by paragraph (c)(1) of this section, and take prompt 
action to remedy deficiencies in such policies and procedures.

17 CFR § 242.1002 - Obligations 
related to SCI events.
 CFR

prev | next
§ 242.1002 Obligations related to SCI events.

(a) Corrective action. Upon any responsible SCI personnel having a reasonable 
basis to conclude that an SCI event has occurred, each SCI entity shall begin to 
take appropriate corrective action which shall include, at a minimum, mitigating 
potential harm to investors and market integrity resulting from the SCI event and
devoting adequate resources to remedy the SCI event as soon as reasonably 
practicable.

(b) Commission notification and recordkeeping of SCI events. Each SCI 
entity shall:
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(1) Upon any responsible SCI personnel having a reasonable basis to conclude 
that an SCI event has occurred, notify the Commission of such SCI 
event immediately;

(2) Within 24 hours of any responsible SCI personnel having a reasonable basis 
to conclude that the SCI event has occurred, submit a written notification 
pertaining to such SCI event to the Commission, which shall be made on a 
good faith, best efforts basis and include:

(i) A description of the SCI event, including the system(s) affected; and

(ii) To the extent available as of the time of the notification: The SCI entity's 
current assessment of the types and number of 
market participants potentially affected by the SCI event; the potential 
impact of the SCI event on the market; a description of the steps the SCI 
entity has taken, is taking, or plans to take, with respect to the SCI event; 
the time the SCI event was resolved or timeframe within which the SCI 
event is expected to be resolved; and any other pertinent information known 
by the SCI entity about the SCI event;

(3) Until such time as the SCI event is resolved and the SCI entity's 
investigation of the SCI event is closed, provide updates pertaining to such SCI
event to the Commission on a regular basis, or at such frequency as 
reasonably requested by a representative of the Commission, to correct any 
materially incorrect information previously provided, or when 
new material information is discovered, including but not limited to, any of the 
information listed in paragraph (b)(2)(ii) of this section;

(4)

(i)

(A) If an SCI event is resolved and the SCI entity's investigation of the SCI 
event is closed within 30 calendar days of the occurrence of the SCI event, 
then within five business days after the resolution of the SCI event and 
closure of the investigation regarding the SCI event, submit a final written 
notification pertaining to such SCI event to the Commission containing the 
information required in paragraph (b)(4)(ii) of this section.

(B)(1) If an SCI event is not resolved or the SCI entity's investigation of 
the SCI event is not closed within 30 calendar days of the occurrence of 
the SCI event, then submit an interim written notification pertaining to 
such SCI event to the Commission within 30 calendar days after the 
occurrence of the SCI event containing the information required 
in paragraph (b)(4)(ii) of this section, to the extent known at the time.
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(2) Within five business days after the resolution of such SCI event and 
closure of the investigation regarding such SCI event, submit a final 
written notification pertaining to such SCI event to the Commission 
containing the information required in paragraph (b)(4)(ii) of this section.

(ii) Written notifications required by paragraph (b)(4)(i) of this section shall 
include:

(A) A detailed description of: The SCI entity's assessment of the types and 
number of market participants affected by the SCI event; the SCI entity's 
assessment of the impact of the SCI event on the market; the steps the SCI
entity has taken, is taking, or plans to take, with respect to the SCI event; 
the time the SCI event was resolved; the SCI entity's rule(s) and/or 
governing document(s), as applicable, that relate to the SCI event; and any 
other pertinent information known by the SCI entity about the SCI event;

(B) A copy of any information disseminated pursuant to paragraph (c) of 
this section by the SCI entity to date regarding the SCI event to any of its 
members or participants; and

(C) An analysis of parties that may have experienced a loss, whether 
monetary or otherwise, due to the SCI event, the number of such parties, 
and an estimate of the aggregate amount of such loss.

(5) The requirements of paragraphs (b)(1) through (4) of this section shall not 
apply to any SCI event that has had, or the SCI entity reasonably estimates 
would have, no or a de minimis impact on the SCI entity's operations or on 
market participants. For such events, each SCI entity shall:

(i) Make, keep, and preserve records relating to all such SCI events; and

(ii) Submit to the Commission a report, within 30 calendar days after the end 
of each calendar quarter, containing a summary description of such systems 
disruptions and systems intrusions, including the SCI systems and, for 
systems intrusions, indirect SCI systems, affected by such systems 
disruptions and systems intrusions during the applicable calendar quarter.

(c) Dissemination of SCI events.

(1) Each SCI entity shall:

(i) Promptly after any responsible SCI personnel has a reasonable basis to 
conclude that an SCI event that is a systems disruption or systems 
compliance issue has occurred, disseminate the following information about 
such SCI event:

(A) The system(s) affected by the SCI event; and
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(B) A summary description of the SCI event; and

(ii) When known, promptly further disseminate the following information 
about such SCI event:

(A) A detailed description of the SCI event;

(B) The SCI entity's current assessment of the types and number of 
market participants potentially affected by the SCI event; and

(C) A description of the progress of its corrective action for the SCI 
event and when the SCI event has been or is expected to be resolved; and

(iii) Until resolved, provide regular updates of any information required to be 
disseminated under paragraphs (c)(1)(i) and (ii) of this section.

(2) Each SCI entity shall, promptly after any responsible SCI personnel has a 
reasonable basis to conclude that a SCI event that is a systems intrusion has 
occurred, disseminate a summary description of the systems intrusion, 
including a description of the corrective action taken by the SCI entity and 
when the systems intrusion has been or is expected to be resolved, unless 
the SCI entity determines that dissemination of such information would likely 
compromise the security of the SCI entity's SCI systems or indirect SCI 
systems, or an investigation of the systems intrusion, and documents the 
reasons for such determination.

(3) The information required to be disseminated under paragraphs (c)(1) and (2)
of this section promptly after any responsible SCI personnel has a reasonable 
basis to conclude that an SCI event has occurred, shall be promptly 
disseminated by the SCI entity to those members or participants of the SCI 
entity that any responsible SCI personnel has reasonably estimated may have 
been affected by the SCI event, and promptly disseminated to any additional 
members or participants that any responsible SCI personnel subsequently 
reasonably estimates may have been affected by the SCI event; provided, 
however, that for major SCI events, the information required to be 
disseminated under paragraphs (c)(1) and (2) of this section shall be promptly 
disseminated by the SCI entity to all of its members or participants.

(4) The requirements of paragraphs (c)(1) through (3) of this section shall not 
apply to:

(i) SCI events to the extent they relate to market regulation or market 
surveillance systems; or

(ii) Any SCI event that has had, or the SCI entity reasonably estimates would 
have, no or a de minimis impact on the SCI entity's operations or on 
market participants.
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17 CFR § 242.1003 - Obligations 
related to systems changes; SCI 
review.
 CFR

prev | next
§ 242.1003 Obligations related to systems changes; SCI review.

(a) Systems changes. Each SCI entity shall:

(1) Within 30 calendar days after the end of each calendar quarter, submit to 
the Commission a report describing completed, ongoing, 
and planned material changes to its SCI systems and the security of indirect 
SCI systems, during the prior, current, and subsequent calendar quarters, 
including the dates or expected dates of commencement and completion. 
An SCI entity shall establish reasonable written criteria for identifying a 
change to its SCI systems and the security of indirect SCI 
systems as material and report such changes in accordance with such criteria.

(2) Promptly submit a supplemental report notifying the Commission of 
a material error in or material omission from a report previously submitted 
under this paragraph (a).

(b) SCI review. Each SCI entity shall:

(1) Conduct an SCI review of the SCI entity's compliance with Regulation SCI 
not less than once each calendar year; provided, however, that:

(i) Penetration test reviews of the network, firewalls, and production systems
shall be conducted at a frequency of not less than once every three years; 
and

(ii) Assessments of SCI systems directly supporting market regulation or 
market surveillance shall be conducted at a frequency based upon the risk 
assessment conducted as part of the SCI review, but in no case less than 
once every three years; and

(2) Submit a report of the SCI review required by paragraph (b)(1) of this 
section to senior management of the SCI entity for review no more than 30 
calendar days after completion of such SCI review; and

(3) Submit to the Commission, and to the board of directors of the SCI entity or 
the equivalent of such board, a report of the SCI review required by paragraph 

320

https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=2d2f85cf6c05a024dd1be88134597d42&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=3b1794cc29f874384d002041baa06914&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=2d2f85cf6c05a024dd1be88134597d42&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=3b1794cc29f874384d002041baa06914&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=14fd6d7f9c01b17b0aa1ad99f1641ab3&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=2d2f85cf6c05a024dd1be88134597d42&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=2d2f85cf6c05a024dd1be88134597d42&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=72a1c65e4369648ce132b9e0fa9c3196&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=3b1794cc29f874384d002041baa06914&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=2d2f85cf6c05a024dd1be88134597d42&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=3b1794cc29f874384d002041baa06914&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=acb6182e29bd7ed2ff96fc4128b95cd9&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=acb6182e29bd7ed2ff96fc4128b95cd9&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=acb6182e29bd7ed2ff96fc4128b95cd9&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=107e1d52a8fb31e67f83543675415a73&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=107e1d52a8fb31e67f83543675415a73&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=72a1c65e4369648ce132b9e0fa9c3196&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=3b1794cc29f874384d002041baa06914&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=107e1d52a8fb31e67f83543675415a73&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=107e1d52a8fb31e67f83543675415a73&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=72a1c65e4369648ce132b9e0fa9c3196&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=acb6182e29bd7ed2ff96fc4128b95cd9&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=9d243016b094305eb1f0d06587e0caf6&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=3b1794cc29f874384d002041baa06914&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=2d2f85cf6c05a024dd1be88134597d42&term_occur=999&term_src=Title:17:Chapter:II:Part:242:Subpart:0:242.1003
https://www.law.cornell.edu/cfr/text/17/242.1004
https://www.law.cornell.edu/cfr/text/17/242.1002


(b)(1) of this section, together with any response by senior management, within
60 calendar days after its submission to senior management of the SCI entity.

17 CFR § 242.1004 - SCI entity 
business continuity and disaster 
recovery plans testing 
requirements for members or 
participants.
 CFR

prev | next
§ 242.1004 SCI entity business continuity and disaster 
recovery plans testing requirements for members or participants.
With respect to an SCI entity's business continuity and disaster recovery plans, 
including its backup systems, each SCI entity shall:

(a) Establish standards for the designation of those members or participants that
the SCI entity reasonably determines are, taken as a whole, the minimum 
necessary for the maintenance of fair and orderly markets in the event of the 
activation of such plans;

(b) Designate members or participants pursuant to the standards established 
in paragraph (a) of this section and require participation by such designated 
members or participants in scheduled functional and performance testing of the 
operation of such plans, in the manner and frequency specified by the SCI entity,
provided that such frequency shall not be less than once every 12 months; and

(c) Coordinate the testing of such plans on an industry- or sector-wide basis with
other SCI entities.

17 CFR § 242.1005 - Recordkeeping 
requirements related to compliance
with Regulation SCI.
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§ 242.1005 Recordkeeping requirements related to compliance 
with Regulation SCI.

(a) An SCI SRO shall make, keep, and preserve all documents relating to its 
compliance with Regulation SCI as prescribed in § 240.17a-1 of this chapter.

(b) An SCI entity that is not an SCI SRO shall:

(1) Make, keep, and preserve at least one copy of all documents, including 
correspondence, memoranda, papers, books, notices, accounts, and other such
records, relating to its compliance with Regulation SCI, including, but not 
limited to, records relating to any changes to its SCI systems and indirect SCI 
systems;

(2) Keep all such documents for a period of not less than five years, the first 
two years in a place that is readily accessible to the Commission or its 
representatives for inspection and examination; and

(3) Upon request of any representative of the Commission, promptly furnish to 
the possession of such representative copies of any documents required to be 
kept and preserved by it pursuant to paragraphs (b)(1) and (2) of this section.

(c) Upon or immediately prior to ceasing to do business or ceasing to be 
registered under the Securities Exchange Act of 1934, an SCI entity shall take all
necessary action to ensure that the records required to be made, kept, and 
preserved by this section shall be accessible to the Commission and its 
representatives in the manner required by this section and for the remainder of 
the period required by this section.

17 CFR § 242.1006 - Electronic 
filing and submission.
 CFR

prev | next
§ 242.1006 Electronic filing and submission.

(a) Except with respect to notifications to the Commission made pursuant to § 
242.1002(b)(1) or updates to the Commission made pursuant to paragraph § 
242.1002(b)(3), any notification, review, description, analysis, or report to the 
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Commission required to be submitted under Regulation SCI shall be filed 
electronically on Form SCI (§ 249.1900 of this chapter), include all information as
prescribed in Form SCI and the instructions thereto, and contain an electronic 
signature; and

(b) The signatory to an electronically filed Form SCI shall manually sign a 
signature page or document, in the manner prescribed by Form SCI, 
authenticating, acknowledging, or otherwise adopting his or her signature that 
appears in typed form within the electronic filing. Such document shall be 
executed before or at the time Form SCI is electronically filed and shall be 
retained by the SCI entity in accordance with § 242.1005.

17 CFR § 242.1007 - Requirements 
for service bureaus.
 CFR

prev next
§ 242.1007 Requirements for service bureaus.
If records required to be filed or kept by an SCI entity under Regulation SCI are 
prepared or maintained by a service bureau or other recordkeeping service on 
behalf of the SCI entity, the SCI entity shall ensure that the records are available
for review by the Commission and its representatives by submitting a written 
undertaking, in a form acceptable to the Commission, by such service bureau or 
other recordkeeping service, signed by a duly authorized person at such service 
bureau or other recordkeeping service. Such a written undertaking shall include 
an agreement by the service bureau to permit the Commission and its 
representatives to examine such records at any time or from time to time during 
business hours, and to promptly furnish to the Commission and its 
representatives true, correct, and current electronic files in a form acceptable to
the Commission or its representatives or hard copies of any or all or any part of 
such records, upon request, periodically, or continuously and, in any case, within
the same time periods as would apply to the SCI entity for such records. The 
preparation or maintenance of records by a service bureau or other 
recordkeeping service shall not relieve an SCI entity from its obligation to 
prepare, maintain, and provide the Commission and its representatives access to
such records.
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15 U.S. Code § 77g.Information required in 
registration statement

 U.S. Code

 Notes
prev | next

(a)INFORMATION REQUIRED IN REGISTRATION STATEMENT

(1)IN GENERAL

The registration statement, when relating to a   security   other than a   security   issued by a foreign government, or 
political subdivision thereof, shall contain the information, and be accompanied by the documents, specified in
Schedule A of section 77aa of this title, and when relating to a   security   issued by a foreign government, or 
political subdivision thereof, shall contain the information, and be accompanied by the documents, specified in
Schedule B of section 77aa of this title; except that the   Commission   may by rules or regulations provide that 
any such information or document need not be included in respect of any class of   issuers   or securities if it finds
that the requirement of such information or document is inapplicable to such class and that disclosure fully 
adequate for the protection of investors is otherwise required to be included within the   registration statement. If
any accountant, engineer, or appraiser, or any person whose profession gives authority to a statement made by 
him, is named as having prepared or certified any part of the   registration statement, or is named as having 
prepared or certified a report or valuation for use in connection with the   registration 
statement, the   written   consent of such person shall be filed with the   registration statement. If any such person 
is named as having prepared or certified a report or valuation (other than a public official document or 
statement) which is used in connection with the   registration statement, but is not named as having prepared or 
certified such report or valuation for use in connection with the   registration statement, the   written   consent of 
such person shall be filed with the   registration statement   unless the   Commission   dispenses with such filing as 
impracticable or as involving undue hardship on the person filing the   registration statement. Any 
such   registration statement   shall contain such other information, and be accompanied by such other documents,
as the   Commission   may by rules or regulations require as being necessary or appropriate in the public interest 
or for the protection of investors.

(2)TREATMENT OF EMERGING GROWTH COMPANIESAn emerging growth company—
(A)
need not present more than 2 years of audited financial statements in order for the registration statement of 
such emerging growth company with respect to an initial public offering of its common equity securities to be 
effective, and in any other   registration statement   to be filed with the   Commission, an emerging growth 
company need not present selected financial data in accordance with section 229.301 of title 17, Code of 
Federal Regulations, for any period prior to the earliest audited period presented in connection with its initial 
public offering; and

(B)
may not be required to comply with any new or revised financial accounting standard until such date that a 
company that is not an issuer (as defined under section 7201 of this title) is required to comply with such new 
or revised accounting standard, if such standard applies to companies that are not   issuers.

(b)REGISTRATION STATEMENT FOR BLANK CHECK COMPANIES

(1)The Commission shall prescribe special rules with respect to registration statements filed by any   issuer   that 
is a   blank check company. Such rules may, as the   Commission   determines necessary or appropriate in the 
public interest or for the protection of investors—
(A)
require such issuers to provide timely disclosure, prior to or after such statement becomes effective 
under section 77h of this title, of (i) information regarding the company to be acquired and the specific 
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application of the proceeds of the offering, or (ii) additional information necessary to prevent such statement 
from being misleading;

(B)
place limitations on the use of such proceeds and the distribution of securities by such issuer until the 
disclosures required under subparagraph (A) have been made; and

(C)
provide a right of rescission to shareholders of such securities.

(2)
The Commission may, as it determines consistent with the public interest and the protection of investors, by 
rule or order exempt any   issuer   or class of   issuers   from the rules prescribed under paragraph (1).

(3)For purposes of paragraph (1) of this subsection, the term “blank check company” means any development 
stage company that is issuing a penny stock (within the meaning of section 78c(a)(51) of this title) and that—
(A)
has no specific business plan or purpose; or

(B)
has indicated that its business plan is to merge with an unidentified company or companies.

(c)DISCLOSURE REQUIREMENTS

(1)IN GENERAL

The Commission shall adopt regulations under this subsection requiring each   issuer   of an asset-
backed   security   to disclose, for each tranche or class of   security, information regarding the assets backing 
that   security.

(2)CONTENT OF REGULATIONSIn adopting regulations under this subsection, the Commission shall—
(A)
set standards for the format of the data provided by issuers of an asset-backed security, which shall, to the 
extent feasible, facilitate comparison of such data across securities in similar types of asset classes; and

(B)require issuers of asset-backed securities, at a minimum, to disclose asset-level or loan-level data, if such 
data are necessary for investors to independently perform due diligence, including—
(i)
data having unique identifiers relating to loan brokers or originators;

(ii)
the nature and extent of the compensation of the broker or originator of the assets backing the security; and

(iii)
the amount of risk retention by the originator and the securitizer of such assets.

(d)REGISTRATION STATEMENT FOR ASSET-BACKED SECURITIESNot later than 180 days after July 21, 2010, 
the   Commission   shall issue rules relating to the   registration statement   required to be filed by any   issuer   of an 
asset-backed   security   (as that term is defined in section 78c(a)(77) [1] of this title) that require any   issuer   of an 
asset-backed   security—
(1)
to perform a review of the assets underlying the asset-backed security; and

(2)
to disclose the nature of the review under paragraph (1).

(May 27, 1933, ch. 38, title I, § 7, 48 Stat. 78; Pub. L. 101–429, title V, § 508, Oct. 15, 1990, 104 Stat. 
956; Pub. L. 111–203, title IX, §§ 942(b), 945, July 21, 2010, 124 Stat. 1897, 1898; Pub. L. 112–106, title I, 
§ 102(b)(1), Apr. 5, 2012, 126 Stat. 309.)
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15 U.S. Code § 77h.Taking effect of 
registration statements and 
amendments thereto
 U.S. Code

 Notes
prev | next

(a)EFFECTIVE DATE OF REGISTRATION STATEMENT

Except as hereinafter provided, the effective date of a registration 
statement shall be the twentieth day after the filing thereof or such earlier date 
as the   Commission   may determine, having due regard to the adequacy of the 
information respecting the   issuer   theretofore available to the public, to the 
facility with which the nature of the securities to be registered, their relationship
to the capital structure of the   issuer   and the rights of holders thereof can be 
understood, and to the public interest and the protection of investors. If any 
amendment to any such statement is filed prior to the effective date of such 
statement, the registration statement shall be deemed to have been filed when 
such amendment was filed; except that an amendment filed with the consent of 
the   Commission, prior to the effective date of the registration statement, or filed 
pursuant to an order of the   Commission, shall be treated as a part of 
the registration statement.

(b)INCOMPLETE OR INACCURATE REGISTRATION STATEMENT

If it appears to the Commission that a registration statement is on its face 
incomplete or inaccurate in any material respect, the   Commission   may, after 
notice by personal service or the sending of confirmed telegraphic notice not 
later than ten days after the filing of the registration statement, and opportunity 
for hearing (at a time fixed by the   Commission) within ten days after such notice 
by personal service or the sending of such telegraphic notice, issue an order 
prior to the effective date of registration refusing to permit such statement to 
become effective until it has been amended in accordance with such order. 
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When such statement has been amended in accordance with such order 
the   Commission   shall so declare and the registration shall become effective at 
the time provided in subsection (a) or upon the date of such declaration, 
whichever date is the later.

(c)EFFECTIVE DATE OF AMENDMENT TO REGISTRATION STATEMENT

An amendment filed after the effective date of the registration statement, if such
amendment, upon its face, appears to the   Commission   not to be incomplete or 
inaccurate in any material respect, shall become effective on such date as 
the   Commission   may determine, having due regard to the public interest and the 
protection of investors.

(d)UNTRUE STATEMENTS OR OMISSIONS IN REGISTRATION STATEMENT

If it appears to the Commission at any time that the registration 
statement includes any untrue statement of a material fact or omits to state any 
material fact required to be stated therein or necessary to make the statements 
therein not misleading, the   Commission   may, after notice by personal service or 
the sending of confirmed telegraphic notice, and after opportunity for hearing (at
a time fixed by the   Commission) within fifteen days after such notice by personal
service or the sending of such telegraphic notice, issue a stop order suspending 
the effectiveness of the registration statement. When such statement has been 
amended in accordance with such stop order, the   Commission   shall so declare 
and thereupon the stop order shall cease to be effective.

(e)EXAMINATION FOR ISSUANCE OF STOP ORDER

The Commission is empowered to make an examination in any case in order to 
determine whether a stop order should issue under subsection (d). In making 
such examination the Commission or any officer or officers designated by it shall
have access to and may demand the production of any books and papers of, and 
may administer oaths and affirmations to and examine, the   issuer, underwriter, 
or any other person, in respect of any matter relevant to the examination, and 
may, in its discretion, require the production of a balance sheet exhibiting the 
assets and liabilities of the   issuer, or its income statement, or both, to be 
certified to by a public or certified accountant approved by the Commission. If 
the   issuer   or underwriter shall fail to cooperate, or shall obstruct or refuse to 
permit the making of an examination, such conduct shall be proper ground for 
the issuance of a stop order.

(f)NOTICE REQUIREMENTS

Any notice required under this section shall be sent to or served on the issuer, 
or, in case of a foreign government or political subdivision thereof, to or on the 
underwriter, or, in the case of a foreign or Territorial person, to or on its duly 
authorized representative in the United States named in the registration 

327

https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1340891848-452767507&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1179159879-452767503&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1179159879-452767503&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1179159879-452767503&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1179159879-452767503&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1340891848-452767507&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1340891848-452767507&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1340891848-452767507&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1340891848-452767507&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77h


statement, properly directed in each case of telegraphic notice to the address 
given in such statement.

(May 27, 1933, ch. 38, title I, § 8, 48 Stat. 79; Aug. 22, 1940, ch. 686, title III, 
§ 301, 54 Stat. 857.)

15 U.S. Code § 77h–1.Cease-and-
desist proceedings
 U.S. Code

 Notes
prev | next

(a)AUTHORITY OF COMMISSION

If the Commission finds, after notice and opportunity for hearing, that any person
is violating, has violated, or is about to violate any provision of this subchapter, 
or any rule or regulation thereunder, the Commission may publish its findings and
enter an order requiring such person, and any other person that is, was, or would
be a cause of the violation, due to an act or omission the person knew or should 
have known would contribute to such violation, to cease and desist from 
committing or causing such violation and any future violation of the same 
provision, rule, or regulation. Such order may, in addition to requiring a person to
cease and desist from committing or causing a violation, require such person to 
comply, or to take steps to effect compliance, with such provision, rule, or 
regulation, upon such terms and conditions and within such time as 
the Commission may specify in such order. Any such order may, as 
the Commission deems appropriate, require future compliance or steps to effect 
future compliance, either permanently or for such period of time as 
the Commission may specify, with such provision, rule, or regulation with 
respect to any   security, any   issuer, or any other person.

(b)HEARING

The notice instituting proceedings pursuant to subsection (a) shall fix a hearing 
date not earlier than 30 days nor later than 60 days after service of the notice 
unless an earlier or a later date is set by the Commission with the consent of any
respondent so served.

(c)TEMPORARY ORDER

(1)IN GENERAL

Whenever the Commission determines that the alleged violation or threatened 
violation specified in the notice instituting proceedings pursuant to subsection 
(a), or the continuation thereof, is likely to result in significant dissipation or 
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conversion of assets, significant harm to investors, or substantial harm to the 
public interest, including, but not limited to, losses to the Securities Investor 
Protection Corporation, prior to the completion of the proceedings, 
the Commission may enter a temporary order requiring the respondent to cease 
and desist from the violation or threatened violation and to take such action to 
prevent the violation or threatened violation and to prevent dissipation or 
conversion of assets, significant harm to investors, or substantial harm to the 
public interest as the Commission deems appropriate pending completion of 
such proceeding. Such an order shall be entered only after notice and 
opportunity for a hearing, unless the Commission determines that notice and 
hearing prior to entry would be impracticable or contrary to the public interest. A
temporary order shall become effective upon service upon the respondent and, 
unless set aside, limited, or suspended by the Commission or a court of 
competent jurisdiction, shall remain effective and enforceable pending the 
completion of the proceedings.

(2)APPLICABILITY

This subsection shall apply only to a respondent that acts, or, at the time of the 
alleged misconduct acted, as a broker, dealer, investment adviser, investment 
company, municipal securities dealer, government securities broker, government
securities dealer, or transfer agent, or is, or was at the time of the alleged 
misconduct, an associated person of, or a person seeking to become associated 
with, any of the foregoing.

(d)REVIEW OF TEMPORARY ORDERS

(1)COMMISSION REVIEW

At any time after the respondent has been served with a temporary cease-and-
desist order pursuant to subsection (c), the respondent may apply to 
the Commission to have the order set aside, limited, or suspended. If the 
respondent has been served with a temporary cease-and-desist order entered 
without a prior Commission hearing, the respondent may, within 10 days after 
the date on which the order was served, request a hearing on such application 
and the Commission shall hold a hearing and render a decision on such 
application at the earliest possible time.

(2)JUDICIAL REVIEWWithin—
(A)
10 days after the date the respondent was served with a temporary cease-and-
desist order entered with a prior Commission hearing, or
(B)
10 days after the Commission renders a decision on an application and hearing 
under paragraph (1), with respect to any temporary cease-and-desist order 
entered without a prior Commission hearing,
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the respondent may apply to the United States district court for the district in 
which the respondent resides or has its principal place of business, or for the 
District of Columbia, for an order setting aside, limiting, or suspending the 
effectiveness or enforcement of the order, and the court shall have jurisdiction 
to enter such an order. A respondent served with a temporary cease-and-desist 
order entered without a prior Commission hearing may not apply to the court 
except after hearing and decision by the Commission on the respondent’s 
application under paragraph (1) of this subsection.
(3)NO AUTOMATIC STAY OF TEMPORARY ORDER

The commencement of proceedings under paragraph (2) of this subsection shall 
not, unless specifically ordered by the court, operate as a stay of 
the Commission’s order.

(4)EXCLUSIVE REVIEW

Section 77i(a) of this title shall not apply to a temporary order entered pursuant 
to this section.

(e)AUTHORITY TO ENTER ORDER REQUIRING ACCOUNTING AND DISGORGEMENT

In any cease-and-desist proceeding under subsection (a), the Commission may 
enter an order requiring accounting and disgorgement, including reasonable 
interest. The Commission is authorized to adopt rules, regulations, and orders 
concerning payments to investors, rates of interest, periods of accrual, and such
other matters as it deems appropriate to implement this subsection.

(f)AUTHORITY OF THE COMMISSION TO PROHIBIT PERSONS FROM SERVING AS OFFICERS OR 
DIRECTORS

In any cease-and-desist proceeding under subsection (a), the Commission may 
issue an order to prohibit, conditionally or unconditionally, and permanently or 
for such period of time as it shall determine, any person who has 
violated section 77q(a)(1) of this title or the rules or regulations thereunder, from
acting as an officer or director of any   issuer   that has a class of securities 
registered pursuant to section 78l of this title, or that is required to file reports 
pursuant to section 78o(d) of this title, if the conduct of that person 
demonstrates unfitness to serve as an officer or director of any such   issuer.

(g)AUTHORITY TO IMPOSE MONEY PENALTIES

(1)GROUNDSIn any cease-and-desist proceeding under subsection (a), 
the Commission may impose a civil penalty on a person if the Commission finds, 
on the record, after notice and opportunity for hearing, that—
(A)such person—
(i)
is violating or has violated any provision of this subchapter, or any rule or 
regulation issued under this subchapter; or
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(ii)
is or was a cause of the violation of any provision of this subchapter, or any rule 
or regulation thereunder; and
(B)
such penalty is in the public interest.
(2)MAXIMUM AMOUNT OF PENALTY

(A)First tier
The maximum amount of a penalty for each act or omission described in 
paragraph (1) shall be $7,500 for a natural person or $75,000 for any other 
person.

(B)Second tier
Notwithstanding subparagraph (A), the maximum amount of penalty for each 
such act or omission shall be $75,000 for a natural person or $375,000 for any 
other person, if the act or omission described in paragraph (1) involved fraud, 
deceit, manipulation, or deliberate or reckless disregard of a regulatory 
requirement.

(C)Third tier Notwithstanding subparagraphs (A) and (B), the maximum amount of
penalty for each such act or omission shall be $150,000 for a natural person or 
$725,000 for any other person, if—
(i)
the act or omission described in paragraph (1) involved fraud, deceit, 
manipulation, or deliberate or reckless disregard of a regulatory requirement; 
and
(ii)such act or omission directly or indirectly resulted in—
(I)
substantial losses or created a significant risk of substantial losses to other 
persons; or
(II)
substantial pecuniary gain to the person who committed the act or omission.
(3)EVIDENCE CONCERNING ABILITY TO PAY

In any proceeding in which the Commission may impose a penalty under this 
section, a respondent may present evidence of the ability of the respondent to 
pay such penalty. The Commission may, in its discretion, consider such evidence
in determining whether such penalty is in the public interest. Such evidence may
relate to the extent of the ability of the respondent to continue in business and 
the collectability of a penalty, taking into account any other claims of the United
States or third parties upon the assets of the respondent and the amount of the 
assets of the respondent.
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(May 27, 1933, ch. 38, title I, § 8A, as added Pub. L. 101–429, title I, §     102, Oct. 
15, 1990, 104 Stat. 933; amended Pub. L. 107–204, title XI, §     1105(b), July 30, 
2002, 116 Stat. 809; Pub. L. 111–203, title IX, §     929P(a)(1), July 21, 2010, 124 
Stat. 1862.)

15 U.S. Code § 77i.Court review of 
orders
 U.S. Code

 Notes
prev | next

(a)
Any person aggrieved by an order of the Commission may obtain a review of such
order in the court of appeals of the United States, within any circuit wherein 
such person resides or has his principal place of business, or in the United 
States Court of Appeals for the District of Columbia, by filing in such Court, 
within sixty days after the entry of such order, a   written   petition praying that the
order of the Commission be modified or be set aside in whole or in part. A copy 
of such petition shall be forthwith transmitted by the clerk of the court to 
the Commission, and thereupon the Commission shall file in the court the record 
upon which the order complained of was entered, as provided in section 2112 of 
title 28. No objection to the order of the   Commission   shall be considered by the 
court unless such objection shall have been urged before the   Commission. The 
finding of the   Commission   as to the facts, if supported by evidence, shall be 
conclusive. If either party shall apply to the court for leave to adduce additional 
evidence, and shall show to the satisfaction of the court that such additional 
evidence is material and that there were reasonable grounds for failure to 
adduce such evidence in the hearing before the   Commission, the court may order
such additional evidence to be taken before the   Commission   and to be adduced 
upon the hearing in such manner and upon such terms and conditions as to the 
court may seem proper. The   Commission   may modify its findings as to the facts, 
by reason of the additional evidence so taken, and it shall file such modified or 
new findings, which, if supported by evidence, shall be conclusive, and its 
recommendation, if any, for the modification or setting aside of the original 
order. The jurisdiction of the court shall be exclusive and its judgment and 
decree, affirming, modifying, or setting aside, in whole or in part, any order of 
the   Commission, shall be final, subject to review by the Supreme Court of the 
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United States upon certiorari or certification as provided in section 1254 of title 
28.
(b)
The commencement of proceedings under subsection (a) shall not, unless 
specifically ordered by the court, operate as a stay of the Commission’s order.
(May 27, 1933, ch. 38, title I, § 9, 48 Stat. 80; Pub. L. 85–791, §     9, Aug. 28, 
1958, 72 Stat. 945; Pub. L. 100–181, title II, §     206, Dec. 4, 1987, 101 Stat. 1252.)

15 U.S. Code § 77j.Information 
required in prospectus
 U.S. Code

 Notes
prev | next

(a)INFORMATION IN REGISTRATION STATEMENT; DOCUMENTS NOT REQUIREDExcept to the 
extent otherwise permitted or required pursuant to this subsection or 
subsections (c), (d), or (e)—
(1)
a prospectus relating to a   security   other than a   security   issued by a foreign 
government or political subdivision thereof, shall contain the information 
contained in the registration statement, but it need not include the documents 
referred to in paragraphs (28) to (32), inclusive, of schedule A of section 77aa of 
this title;
(2)
a prospectus relating to a   security   issued by a foreign government or political 
subdivision thereof shall contain the information contained in the registration 
statement, but it need not include the documents referred to in paragraphs (13) 
and (14) of schedule B of section 77aa of this title;
(3)
notwithstanding the provisions of paragraphs (1) and (2) of this subsection when 
a prospectus is used more than nine months after the effective date of 
the registration statement, the information contained therein shall be as of a 
date not more than sixteen months prior to such use, so far as such information 
is known to the user of such   prospectus   or can be furnished by such user 
without unreasonable effort or expense;
(4)
there may be omitted from any prospectus any of the information required under 
this subsection which the   Commission   may by rules or regulations designate as 
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not being necessary or appropriate in the public interest or for the protection of 
investors.
(b)SUMMARIZATIONS AND OMISSIONS ALLOWED BY RULES AND REGULATIONS

In addition to the prospectus permitted or required in subsection (a), 
the   Commission   shall by rules or regulations deemed necessary or appropriate in
the public interest or for the protection of investors permit the use of 
a prospectus for the purposes of subsection (b)(1) of section 77e of this 
title which omits in part or summarizes information in the   prospectus   specified 
in subsection (a). A   prospectus   permitted under this subsection shall, except to 
the extent the   Commission   by rules or regulations deemed necessary or 
appropriate in the public interest or for the protection of investors otherwise 
provides, be filed as part of the   registration statement   but shall not be deemed a 
part of such   registration statement   for the purposes of section 77k of this title. 
The   Commission   may at any time issue an order preventing or suspending the 
use of a   prospectus   permitted under this subsection, if it has reason to believe 
that such   prospectus   has not been filed (if required to be filed as part of 
the   registration statement) or includes any untrue statement of a material fact or
omits to state any material fact required to be stated therein or necessary to 
make the statements therein, in the light of the circumstances under which 
such   prospectus   is or is to be used, not misleading. Upon issuance of an order 
under this subsection, the   Commission   shall give notice of the issuance of such 
order and opportunity for hearing by personal service or the sending of confirmed
telegraphic notice. The   Commission   shall vacate or modify the order at any time 
for good cause or if such   prospectus   has been filed or amended in accordance 
with such order.

(c)ADDITIONAL INFORMATION REQUIRED BY RULES AND REGULATIONS

Any prospectus shall contain such other information as the   Commission   may by 
rules or regulations require as being necessary or appropriate in the public 
interest or for the protection of investors.

(d)CLASSIFICATION OF PROSPECTUSES

In the exercise of its powers under subsections (a), (b), or (c), 
the Commission shall have authority to classify prospectuses according to the 
nature and circumstances of their use or the nature of 
the   security, issue,   issuer, or otherwise, and, by rules and regulations and 
subject to such terms and conditions as it shall specify therein, to prescribe as 
to each class the form and contents which it may find appropriate and 
consistent with the public interest and the protection of investors.

(e)INFORMATION IN CONSPICUOUS PART OF PROSPECTUS

The statements or information required to be included in a prospectus by or 
under authority of subsections (a), (b), (c), or (d), when   written, shall be placed in
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a conspicuous part of the prospectus and, except as otherwise permitted by 
rules or regulations, in type as large as that used generally in the body of 
the prospectus.

(f)PROSPECTUS CONSISTING OF RADIO OR TELEVISION BROADCAST

In any case where a prospectus consists of a radio or television broadcast, 
copies thereof shall be filed with the   Commission   under such rules and 
regulations as it shall prescribe. The   Commission   may by rules and regulations 
require the filing with it of forms and prospectuses used in connection with the 
offer or sale of securities registered under this subchapter.

(May 27, 1933, ch. 38, title I, § 10, 48 Stat. 81; June 6, 1934, ch. 404, title II, 
§ 205, 48 Stat. 906; Aug. 10, 1954, ch. 667, title I, § 8, 68 Stat. 685.)

15 U.S. Code § 77k.Civil liabilities 
on account of false registration 
statement
 U.S. Code

 Notes
prev | next

(a)PERSONS POSSESSING CAUSE OF ACTION; PERSONS LIABLEIn case any part of 
the registration statement, when such part became effective, contained an 
untrue statement of a material fact or omitted to state a material fact required 
to be stated therein or necessary to make the statements therein not 
misleading, any person acquiring such   security   (unless it is proved that at the 
time of such acquisition he knew of such untruth or omission) may, either at law 
or in equity, in any court of competent jurisdiction, sue—
(1)
every person who signed the registration statement;
(2)
every person who was a director of (or person performing similar functions) or 
partner in the issuer at the time of the filing of the part of the registration 
statement with respect to which his liability is asserted;
(3)

335

https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1340891848-452767507&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77k
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1340891848-452767507&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77k
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1179159879-452767503&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77k
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1340891848-452767507&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77k
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-949122880-452767500&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77k
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1340891848-452767507&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77k
https://www.law.cornell.edu/uscode/text/15/77l
https://www.law.cornell.edu/uscode/text/15/77j
https://www.law.cornell.edu/rio/citation/68_Stat._685
https://www.law.cornell.edu/rio/citation/48_Stat._906
https://www.law.cornell.edu/rio/citation/48_Stat._81
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2038877482-1150890660&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77j
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77j
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77j
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2038877482-1150890660&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77j
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2038877482-1150890660&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77j
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-2038877482-1150890660&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77j


every person who, with his consent, is named in the registration statement as 
being or about to become a director, person performing similar functions, or 
partner;
(4)
every accountant, engineer, or appraiser, or any person whose profession gives 
authority to a statement made by him, who has with his consent been named as 
having prepared or certified any part of the registration statement, or as having 
prepared or certified any report or valuation which is used in connection with 
the registration statement, with respect to the statement in such registration 
statement, report, or valuation, which purports to have been prepared or 
certified by him;
(5)
every underwriter with respect to such security.
If such person acquired the security after the   issuer   has made generally 
available to its security holders an earning statement covering a period of at 
least twelve months beginning after the effective date of the registration 
statement, then the right of recovery under this subsection shall be conditioned 
on proof that such person acquired the   security   relying upon such untrue 
statement in the registration statement or relying upon the registration 
statement and not knowing of such omission, but such reliance may be 
established without proof of the reading of the registration statement by such 
person.
(b)PERSONS EXEMPT FROM LIABILITY UPON PROOF OF ISSUESNotwithstanding the provisions 
of subsection (a) no person, other than the issuer, shall be liable as provided 
therein who shall sustain the burden of proof—
(1)
that before the effective date of the part of the registration statement with 
respect to which his liability is asserted (A) he had resigned from or had taken 
such steps as are permitted by law to resign from, or ceased or refused to act in,
every office, capacity, or relationship in which he was described in 
the registration statement as acting or agreeing to act, and (B) he had advised 
the   Commission   and the   issuer   in writing that he had taken such action and that 
he would not be responsible for such part of the registration statement; or
(2)
that if such part of the registration statement became effective without his 
knowledge, upon becoming aware of such fact he forthwith acted and advised 
the   Commission, in accordance with paragraph (1) of this subsection, and, in 
addition, gave reasonable public notice that such part of the registration 
statement had become effective without his knowledge; or
(3)
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that (A) as regards any part of the registration statement not purporting to be 
made on the authority of an expert, and not purporting to be a copy of or extract 
from a report or valuation of an expert, and not purporting to be made on the 
authority of a public official document or statement, he had, after reasonable 
investigation, reasonable ground to believe and did believe, at the time such part
of the registration statement became effective, that the statements therein were
true and that there was no omission to state a material fact required to be 
stated therein or necessary to make the statements therein not misleading; and 
(B) as regards any part of the registration statement purporting to be made upon 
his authority as an expert or purporting to be a copy of or extract from a report 
or valuation of himself as an expert, (i) he had, after reasonable investigation, 
reasonable ground to believe and did believe, at the time such part of 
the registration statement became effective, that the statements therein were 
true and that there was no omission to state a material fact required to be 
stated therein or necessary to make the statements therein not misleading, or 
(ii) such part of the registration statement did not fairly represent his statement 
as an expert or was not a fair copy of or extract from his report or valuation as 
an expert; and (C) as regards any part of the registration statement purporting to
be made on the authority of an expert (other than himself) or purporting to be a 
copy of or extract from a report or valuation of an expert (other than himself), he 
had no reasonable ground to believe and did not believe, at the time such part of 
the registration statement became effective, that the statements therein were 
untrue or that there was an omission to state a material fact required to be 
stated therein or necessary to make the statements therein not misleading, or 
that such part of the registration statement did not fairly represent the 
statement of the expert or was not a fair copy of or extract from the report or 
valuation of the expert; and (D) as regards any part of the registration 
statement purporting to be a statement made by an official person or purporting 
to be a copy of or extract from a public official document, he had no reasonable 
ground to believe and did not believe, at the time such part of the registration 
statement became effective, that the statements therein were untrue, or that 
there was an omission to state a material fact required to be stated therein or 
necessary to make the statements therein not misleading, or that such part of 
the registration statement did not fairly represent the statement made by the 
official person or was not a fair copy of or extract from the public official 
document.
(c)STANDARD OF REASONABLENESS

In determining, for the purpose of paragraph (3) of subsection (b) of this section, 
what constitutes reasonable investigation and reasonable ground for belief, the 
standard of reasonableness shall be that required of a prudent man in the 
management of his own property.
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(d)EFFECTIVE DATE OF REGISTRATION STATEMENT WITH REGARD TO UNDERWRITERS

If any person becomes an underwriter with respect to the security after the part 
of the registration statement with respect to which his liability is asserted has 
become effective, then for the purposes of paragraph (3) of subsection (b) of this 
section such part of the registration statement shall be considered as having 
become effective with respect to such person as of the time when he became an
underwriter.

(e)MEASURE OF DAMAGES; UNDERTAKING FOR PAYMENT OF COSTS

The suit authorized under subsection (a) may be to recover such damages as 
shall represent the difference between the amount paid for the security (not 
exceeding the price at which the security was offered to the public) and (1) the 
value thereof as of the time such suit was brought, or (2) the price at which 
such security shall have been disposed of in the market before suit, or (3) the 
price at which such security shall have been disposed of after suit but before 
judgment if such damages shall be less than the damages representing the 
difference between the amount paid for the security (not exceeding the price at 
which the security was offered to the public) and the value thereof as of the time
such suit was brought: Provided, That if the defendant proves that any portion or 
all of such damages represents other than the depreciation in value of 
such security resulting from such part of the registration statement, with 
respect to which his liability is asserted, not being true or omitting to state a 
material fact required to be stated therein or necessary to make the statements 
therein not misleading, such portion of or all such damages shall not be 
recoverable. In no event shall any underwriter (unless such underwriter shall 
have knowingly received from the   issuer   for acting as an underwriter some 
benefit, directly or indirectly, in which all other underwriters similarly situated 
did not share in proportion to their respective interests in the underwriting) be 
liable in any suit or as a consequence of suits authorized under subsection (a) for
damages in excess of the total price at which the securities underwritten by him
and distributed to the public were offered to the public. In any suit under this or 
any other section of this subchapter the court may, in its discretion, require an 
undertaking for the payment of the costs of such suit, including reasonable 
attorney’s fees, and if judgment shall be rendered against a party litigant, upon 
the motion of the other party litigant, such costs may be assessed in favor of 
such party litigant (whether or not such undertaking has been required) if the 
court believes the suit or the defense to have been without merit, in an amount 
sufficient to reimburse him for the reasonable expenses incurred by him, in 
connection with such suit, such costs to be taxed in the manner usually provided
for taxing of costs in the court in which the suit was heard.

(f)JOINT AND SEVERAL LIABILITY; LIABILITY OF OUTSIDE DIRECTOR
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(1)
Except as provided in paragraph (2), all or any one or more of the persons 
specified in subsection (a) shall be jointly and severally liable, and every person 
who becomes liable to make any payment under this section may recover 
contribution as in cases of contract from any person who, if sued separately, 
would have been liable to make the same payment, unless the person who has 
become liable was, and the other was not, guilty of fraudulent 
misrepresentation.
(2)
(A)
The liability of an outside director under subsection (e) shall be determined in 
accordance with section 78u–4(f) of this title.
(B)
For purposes of this paragraph, the term “outside director” shall have the 
meaning given such term by rule or regulation of the   Commission.
(g)OFFERING PRICE TO PUBLIC AS MAXIMUM AMOUNT RECOVERABLE

In no case shall the amount recoverable under this section exceed the price at 
which the security was offered to the public.

(May 27, 1933, ch. 38, title I, § 11, 48 Stat. 82; June 6, 1934, ch. 404, title II, 
§ 206, 48 Stat. 907; Pub. L. 104–67, title II, §     201(b), Dec. 22, 1995, 109 Stat. 
762; Pub. L. 105–353, title III, §     301(a)(2), Nov. 3, 1998, 112 Stat. 3235.)

15 U.S. Code § 77l.Civil liabilities 
arising in connection with 
prospectuses and communications
 U.S. Code

 Notes
prev | next

(a)IN GENERALAny person who—
(1)
offers or sells a security in violation of section 77e of this title, or
(2)
offers or sells a security (whether or not exempted by the provisions of section 
77c of this title, other than paragraphs (2) and (14) of subsection (a) of said 
section), by the use of any means or instruments of transportation or 
communication in   interstate commerce   or of the mails, by means of 
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a   prospectus   or oral communication, which includes an untrue statement of a 
material fact or omits to state a material fact necessary in order to make the 
statements, in the light of the circumstances under which they were made, not 
misleading (the purchaser not knowing of such untruth or omission), and who 
shall not sustain the burden of proof that he did not know, and in the exercise of 
reasonable care could not have known, of such untruth or omission,
shall be liable, subject to subsection (b), to the person purchasing 
such security from him, who may sue either at law or in equity in any court of 
competent jurisdiction, to recover the consideration paid for such security with 
interest thereon, less the amount of any income received thereon, upon the 
tender of such security, or for damages if he no longer owns the security.
(b)LOSS CAUSATION

In an action described in subsection (a)(2), if the person who offered or sold 
such security proves that any portion or all of the amount recoverable under 
subsection (a)(2) represents other than the depreciation in value of the 
subject security resulting from such part of the prospectus or oral 
communication, with respect to which the liability of that person is asserted, not
being true or omitting to state a material fact required to be stated therein or 
necessary to make the statement not misleading, then such portion or amount, 
as the case may be, shall not be recoverable.

(May 27, 1933, ch. 38, title I, § 12, 48 Stat. 84; Aug. 10, 1954, ch. 667, title I, 
§ 9, 68 Stat. 686; Pub. L. 104–67, title I, §     105, Dec. 22, 1995, 109 Stat. 757; Pub. 
L. 106–554, §     1(a)(5) [title II,   §     208(a)(3)], Dec. 21, 2000, 114 Stat. 2763, 2763A–
435.)

15 U.S. Code § 77m. Limitation of 
actions
 U.S. Code

 Notes
prev | next

No action shall be maintained to enforce any liability created under 
section 77k or 77l(a)(2) of this title unless brought within one year after the 
discovery of the untrue statement or the omission, or after such discovery 
should have been made by the exercise of reasonable diligence, or, if the action 
is to enforce a liability created under section 77l(a)(1) of this title, unless 
brought within one year after the violation upon which it is based. In no event 
shall any such action be brought to enforce a liability created under 
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section 77k or 77l(a)(1) of this title more than three years after the   security   was 
bona fide offered to the public, or under section 77l(a)(2) of this title more than 
three years after the sale.

(May 27, 1933, ch. 38, title I, § 13, 48 Stat. 84; June 6, 1934, ch. 404, title II, 
§ 207, 48 Stat. 908; Pub. L. 105–353, title III, §     301(a)(3), Nov. 3, 1998, 112 Stat. 
3235.)

15 U.S. Code § 77n.Contrary 
stipulations void
 U.S. Code

 Notes
prev | next

Any condition, stipulation, or provision binding any person acquiring 
any security to waive compliance with any provision of this subchapter or of the 
rules and regulations of the Commission shall be void.

(May 27, 1933, ch. 38, title I, § 14, 48 Stat. 84.)

15 U.S. Code § 77o.Liability of 
controlling persons
 U.S. Code

 Notes
prev | next

(a)CONTROLLING PERSONS

Every person who, by or through stock ownership, agency, or otherwise, or who, 
pursuant to or in connection with an agreement or understanding with one or 
more other persons by or through stock ownership, agency, or otherwise, 
controls any person liable under sections 77k or 77l of this title, shall also be 
liable jointly and severally with and to the same extent as such controlled 
person to any person to whom such controlled person is liable, unless the 
controlling person had no knowledge of or reasonable ground to believe in the 
existence of the facts by reason of which the liability of the controlled person is 
alleged to exist.

(b)PROSECUTION OF PERSONS WHO AID AND ABET VIOLATIONS
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For purposes of any action brought by the Commission under subparagraph (b) or
(d) of section 77t of this title, any person that knowingly or recklessly provides 
substantial assistance to another person in violation of a provision of this 
subchapter, or of any rule or regulation issued under this subchapter, shall be 
deemed to be in violation of such provision to the same extent as the person to 
whom such assistance is provided.

(May 27, 1933, ch. 38, title I, § 15, 48 Stat. 84; June 6, 1934, ch. 404, title II, 
§ 208, 48 Stat. 908; Pub. L. 111–203, title IX, §     929M(a), July 21, 2010, 124 Stat. 
1861.)

15 U.S. Code § 77p.Additional 
remedies; limitation on remedies
 U.S. Code

 Notes
prev | next

(a)REMEDIES ADDITIONAL

Except as provided in subsection (b), the rights and remedies provided by this 
subchapter shall be in addition to any and all other rights and remedies that may 
exist at law or in equity.

(b)CLASS ACTION LIMITATIONS No covered class action based upon the statutory or 
common law of any State or subdivision thereof may be maintained in any State 
or Federal court by any private party alleging—
(1)
an untrue statement or omission of a material fact in connection with the 
purchase or sale of a covered security; or
(2)
that the defendant used or employed any manipulative or deceptive device or 
contrivance in connection with the purchase or sale of a covered security.
(c)REMOVAL OF COVERED CLASS ACTIONS

Any covered class action brought in any State court involving a   covered 
security, as set forth in subsection (b), shall be removable to the Federal district 
court for the district in which the action is pending, and shall be subject to 
subsection (b).

(d)PRESERVATION OF CERTAIN ACTIONS

(1)ACTIONS UNDER STATE LAW OF STATE OF INCORPORATION

(A)Actions preserved
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Notwithstanding subsection (b) or (c), a covered class action described in 
subparagraph (B) of this paragraph that is based upon the statutory or common 
law of the State in which the   issuer   is incorporated (in the case of a corporation)
or organized (in the case of any other entity) may be maintained in a State or 
Federal court by a private party.

(B)Permissible actionsA covered class action is described in this subparagraph if
it involves—
(i)
the purchase or sale of securities by the issuer or an affiliate of the 
issuer exclusively from or to holders of equity securities of the   issuer; or
(ii)any recommendation, position, or other communication with respect to the 
sale of securities of the issuer that—
(I)
is made by or on behalf of the issuer or an affiliate of the issuer to holders of 
equity securities of the   issuer; and
(II)
concerns decisions of those equity holders with respect to voting their 
securities, acting in response to a tender or exchange offer, or exercising 
dissenters’ or appraisal rights.
(2)STATE ACTIONS

(A)In general
Notwithstanding any other provision of this section, nothing in this section may 
be construed to preclude a State or political subdivision thereof or a State 
pension plan from bringing an action involving a   covered security   on its own 
behalf, or as a member of a class comprised solely of other States, political 
subdivisions, or State pension plans that are named plaintiffs, and that have 
authorized participation, in such action.

(B)“State pension plan” defined
For purposes of this paragraph, the term “State pension plan” means a pension 
plan established and maintained for its employees by the government of the 
State or political subdivision thereof, or by any agency or instrumentality 
thereof.

(3)ACTIONS UNDER CONTRACTUAL AGREEMENTS BETWEEN ISSUERS AND INDENTURE TRUSTEES

Notwithstanding subsection (b) or (c), a covered class action that seeks to 
enforce a contractual agreement between an   issuer   and an indenture trustee 
may be maintained in a State or Federal court by a party to the agreement or a 
successor to such party.

(4)REMAND OF REMOVED ACTIONS
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In an action that has been removed from a State court pursuant to subsection 
(c), if the Federal court determines that the action may be maintained in State 
court pursuant to this subsection, the Federal court shall remand such action to 
such State court.

(e)PRESERVATION OF STATE JURISDICTION

The securities commission (or any agency or office performing like functions) of 
any State shall retain jurisdiction under the laws of such State to investigate and
bring enforcement actions.

(f)DEFINITIONSFor purposes of this section, the following definitions shall apply:
(1)AFFILIATE OF THE ISSUER

The term “affiliate of the issuer” means a person that directly or indirectly, 
through one or more intermediaries, controls or is controlled by or is under 
common control with, the   issuer.

(2)COVERED CLASS ACTION

(A)In generalThe term “covered class action” means—
(i)any single lawsuit in which—
(I)
damages are sought on behalf of more than 50 persons or prospective class 
members, and questions of law or fact common to those persons or members of 
the prospective class, without reference to issues of individualized reliance on 
an alleged misstatement or omission, predominate over any questions affecting 
only individual persons or members; or
(II)
one or more named parties seek to recover damages on a representative basis 
on behalf of themselves and other unnamed parties similarly situated, and 
questions of law or fact common to those persons or members of the prospective
class predominate over any questions affecting only individual persons or 
members; or
(ii)any group of lawsuits filed in or pending in the same court and involving 
common questions of law or fact, in which—
(I)
damages are sought on behalf of more than 50 persons; and
(II)
the lawsuits are joined, consolidated, or otherwise proceed as a single action for
any purpose.
(B)Exception for derivative actions
Notwithstanding subparagraph (A), the term “covered class action” does not 
include an exclusively derivative action brought by one or more shareholders on 
behalf of a corporation.
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(C)Counting of certain class members
For purposes of this paragraph, a corporation, investment company, pension 
plan, partnership, or other entity, shall be treated as one person or prospective 
class member, but only if the entity is not established for the purpose of 
participating in the action.

(D)Rule of construction
Nothing in this paragraph shall be construed to affect the discretion of a State 
court in determining whether actions filed in such court should be joined, 
consolidated, or otherwise allowed to proceed as a single action.

(3)COVERED SECURITY

The term “covered security” means a   security   that satisfies the standards for 
a covered security specified in paragraph (1) or (2) of section 77r(b) of this 
title at the time during which it is alleged that the misrepresentation, omission, 
or manipulative or deceptive conduct occurred, except that such term shall not 
include any debt   security   that is exempt from registration under this subchapter 
pursuant to rules issued by the   Commission   under section 77d(2) [1] of this title.

(May 27, 1933, ch. 38, title I, § 16, 48 Stat. 84; Pub. L. 105–353, title I, §     101(a)
(1), Nov. 3, 1998, 112 Stat. 3227.)

15 U.S. Code § 77q.Fraudulent 
interstate transactions
 U.S. Code

 Notes
prev | next

(a)USE OF INTERSTATE COMMERCE FOR PURPOSE OF FRAUD OR DECEITIt shall be unlawful for 
any person in the offer or sale of any securities (including security-based swaps) 
or any security-based swap agreement (as defined in section 78c(a)(78) [1] of this 
title) by the use of any means or instruments of transportation or communication
in   interstate commerce   or by use of the mails, directly or indirectly—
(1)
to employ any device, scheme, or artifice to defraud, or
(2)
to obtain money or property by means of any untrue statement of a material fact 
or any omission to state a material fact necessary in order to make the 
statements made, in light of the circumstances under which they were made, not
misleading; or

345

https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-308039014-452767506&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1404079475-1150890667&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77q
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1404079475-1150890667&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77q
https://www.law.cornell.edu/uscode/text/15/77r
https://www.law.cornell.edu/uscode/text/15/77p
https://www.law.cornell.edu/rio/citation/112_Stat._3227
https://www.law.cornell.edu/rio/citation/Pub._L._105-353
https://www.law.cornell.edu/rio/citation/Pub._L._105-353
https://www.law.cornell.edu/rio/citation/48_Stat._84
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77p
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-949122880-452767500&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77p
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1063317110-465701601&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77p
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-949122880-452767500&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77p
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1063317110-465701601&term_occur=999&term_src=title:15:chapter:2A:subchapter:I:section:77p


(3)
to engage in any transaction, practice, or course of business which operates or 
would operate as a fraud or deceit upon the purchaser.
(b)USE OF INTERSTATE COMMERCE FOR PURPOSE OF OFFERING FOR SALE

It shall be unlawful for any person, by the use of any means or instruments of 
transportation or communication in interstate commerce or by the use of the 
mails, to publish, give publicity to, or circulate any notice, circular, 
advertisement, newspaper, article, letter, investment service, or communication 
which, though not purporting to offer a   security   for sale, describes 
such   security   for a consideration received or to be received, directly or 
indirectly, from an   issuer, underwriter, or   dealer, without fully disclosing the 
receipt, whether past or prospective, of such consideration and the amount 
thereof.

(c)EXEMPTIONS OF SECTION 77C   NOT APPLICABLE TO THIS SECTION

The exemptions provided in section 77c of this title shall not apply to the 
provisions of this section.

(d)AUTHORITY WITH RESPECT TO SECURITY-BASED SWAP AGREEMENTS

The authority of the Commission under this section with respect to security-
based swap agreements (as defined in section 78c(a)(78) of this title) shall be 
subject to the restrictions and limitations of section 77b–1(b) of this title.

(May 27, 1933, ch. 38, title I, § 17, 48 Stat. 84; Aug. 10, 1954, ch. 667, title I, 
§ 10, 68 Stat. 686; Pub. L. 106–554, §     1(a)(5) [title III,   §     302(b), (c)], Dec. 21, 
2000, 114 Stat. 2763, 2763A–452; Pub. L. 111–203, title VII, §     762(c)(2), July 21, 
2010, 124 Stat. 1759.)

15 U.S. Code § 77r.Exemption from 
State regulation of securities 
offerings
 U.S. Code

 Notes
prev | next

(a)SCOPE OF EXEMPTIONExcept as otherwise provided in this section, no law, rule, 
regulation, or order, or other administrative action of any State or any political 
subdivision thereof—
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(1)requiring, or with respect to, registration or qualification of securities, or 
registration or qualification of securities transactions, shall directly or indirectly 
apply to a security that—
(A)
is a covered security; or
(B)
will be a covered security upon completion of the transaction;
(2)shall directly or indirectly prohibit, limit, or impose any conditions upon the 
use of—
(A)
with respect to a covered security described in subsection (b), any offering 
document that is prepared by or on behalf of the   issuer; or
(B)
any proxy statement, report to shareholders, or other disclosure document 
relating to a covered security or the   issuer   thereof that is required to be and is 
filed with the Commission or any national securities organization registered 
under section 78o–3 of this title, except that this subparagraph does not apply to
the laws, rules, regulations, or orders, or other administrative actions of 
the   State   of incorporation of the   issuer; or
(3)
shall directly or indirectly prohibit, limit, or impose conditions, based on the 
merits of such offering or issuer, upon the offer or sale of any security described 
in paragraph (1).
(b)COVERED SECURITIESFor purposes of this section, the following are covered 
securities:
(1)EXCLUSIVE FEDERAL REGISTRATION OF NATIONALLY TRADED SECURITIESA security is a 
covered security if such security is—
(A)
a security designated as qualified for trading in the national market system 
pursuant to section 78k–1(a)(2) of this title that is listed, or authorized for listing,
on a national securities exchange (or tier or segment thereof); or
(B)
a security of the same   issuer   that is equal in seniority or that is a senior 
security to a   security   described in subparagraph (A).
(2)EXCLUSIVE FEDERAL REGISTRATION OF INVESTMENT COMPANIES

A security is a covered security if such security is a security issued by an 
investment company that is registered, or that has filed a registration statement,
under the Investment Company Act of 1940 [15 U.S.C. 80a–1 et seq.].

(3)SALES TO QUALIFIED PURCHASERS
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A security is a covered security with respect to the offer or sale of 
the security to qualified purchasers, as defined by the Commission by rule. In 
prescribing such rule, the Commission may define the term “qualified purchaser” 
differently with respect to different categories of securities, consistent with the 
public interest and the protection of investors.

(4)EXEMPTION IN CONNECTION WITH CERTAIN EXEMPT OFFERINGSA security is a 
covered security with respect to a transaction that is exempt from registration 
under this subchapter pursuant to—
(A)
paragraph (1) or (3) of section 77d [1] of this title, and the   issuer   of 
such   security   files reports with the   Commission   pursuant to 
section 78m or 78o(d) of this title;
(B)
section 77d(4) 1 of this title;
(C)
section 77d(6) 1 of this title;
(D)a rule or regulation adopted pursuant to section 77c(b)(2) of this title and 
such   security   is—
(i)
offered or sold on a national securities exchange; or
(ii)
offered or sold to a qualified purchaser, as defined by the Commission pursuant 
to paragraph (3) with respect to that purchase or sale;
(E)
section 77c(a) of this title, other than the offer or sale of a   security   that is 
exempt from such registration pursuant to paragraph (4), (10), or (11) of such 
section, except that a municipal   security   that is exempt from such registration 
pursuant to paragraph (2) of such section is not a covered   security   with respect 
to the offer or sale of such   security   in the   State   in which the   issuer   of 
such   security   is located;
(F)
Commission rules or regulations issued under section 77d(2) 1 of this title, except
that this subparagraph does not prohibit a   State   from imposing notice filing 
requirements that are substantially similar to those required by rule or regulation
under section 77d(2) 1 of this title that are in effect on September 1, 1996; or
(G)
section 77d(a)(7) of this title.
(c)PRESERVATION OF AUTHORITY
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(1)FRAUD AUTHORITYConsistent with this section, the securities commission (or any
agency or office performing like functions) of any State shall retain jurisdiction 
under the laws of such State to investigate and bring enforcement actions, in 
connection with securities or securities transactions [2]

(A)with respect to—
(i)
fraud or deceit; or
(ii)
unlawful conduct by a broker, dealer, or funding portal; and
(B)in connection to [3] a transaction described under section 77d(6) 1 of this title, 
with respect to—
(i)
fraud or deceit; or
(ii)
unlawful conduct by a broker, dealer, funding portal, or issuer.
(2)PRESERVATION OF FILING REQUIREMENTS

(A)Notice filings permitted
Nothing in this section prohibits the securities commission (or any agency or 
office performing like functions) of any State from requiring the filing of any 
document filed with the   Commission   pursuant to this subchapter, together with 
annual or periodic reports of the value of securities sold or offered to be sold to 
persons located in the State (if such sales data is not included in documents 
filed with the   Commission), solely for notice purposes and the assessment of any
fee, together with a consent to service of process and any required fee.

(B)Preservation of fees
(i)In general
Until otherwise provided by law, rule, regulation, or order, or other administrative
action of any State or any political subdivision thereof, adopted after October 11,
1996, filing or registration fees with respect to securities or securities 
transactions shall continue to be collected in amounts determined pursuant 
to   State   law as in effect on the day before October 11, 1996.

(ii)Schedule
The fees required by this subparagraph shall be paid, and all necessary 
supporting data on sales or offers for sales required under subparagraph (A), 
shall be reported on the same schedule as would have been applicable had 
the issuer not relied on the exemption provided in subsection (a).

(C)Availability of preemption contingent on payment of fees
(i)In general
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During the period beginning on October 11, 1996, and ending 3 years 
after October 11, 1996, the securities   commission   (or any agency or office 
performing like functions) of any   State   may require the registration of securities 
issued by any   issuer   who refuses to pay the fees required by subparagraph (B).

(ii)Delays
For purposes of this subparagraph, delays in payment of fees or underpayments 
of fees that are promptly remedied shall not constitute a refusal to pay fees.

(D)Fees not permitted on listed securities
Notwithstanding subparagraphs (A), (B), and (C), no filing or fee may be required 
with respect to any security that is a covered security pursuant to subsection (b)
(1), or will be such a covered security upon completion of the transaction, or is 
a security of the same   issuer   that is equal in seniority or that is a senior 
security to a   security   that is a covered   security   pursuant to subsection (b)(1).

(F) [4] Fees not permitted on crowdfunded securities
Notwithstanding subparagraphs (A), (B), and (C), no filing or fee may be required 
with respect to any security that is a covered security pursuant to subsection (b)
(4)(B), or will be such a covered security upon completion of the transaction, 
except for the securities commission (or any agency or office performing like 
functions) of the State of the principal place of business of the   issuer, or 
any State in which purchasers of 50 percent or greater of the aggregate amount 
of the issue are residents, provided that for purposes of this subparagraph, the 
term “State” includes the District of Columbia and the territories of the 
United States.

(3)ENFORCEMENT OF REQUIREMENTS

Nothing in this section shall prohibit the securities commission (or any agency or
office performing like functions) of any State from suspending the offer or sale of
securities within such State as a result of the failure to submit any filing or fee 
required under law and permitted under this section.

(d) DEFINITIONS For purposes of this section, the following definitions shall apply:
(1)OFFERING DOCUMENT The term “offering document”—
(A)
has the meaning given the term “prospectus” in section 77b(a)(10) of this title, 
but without regard to the provisions of subparagraphs (a) and (b) of that section; 
and
(B)
includes a communication that is not deemed to offer a security pursuant to a 
rule of the Commission.
(2)PREPARED BY OR ON BEHALF OF THE ISSUER
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Not later than 6 months after October 11, 1996, the   Commission   shall, by rule, 
define the term “prepared by or on behalf of the   issuer” for purposes of this 
section.

(3)STATE

The term “State” has the same meaning as in section 78c of this title.

(4)SENIOR SECURITY

The term “senior security” means any bond, debenture, note, or similar 
obligation or instrument constituting a   security   and evidencing indebtedness, 
and any stock of a class having priority over any other class as to distribution of 
assets or payment of dividends.

(May 27, 1933, ch. 38, title I, § 18, 48 Stat. 85; Pub. L. 104–290, title I, 
§     102(a), Oct. 11, 1996, 110 Stat. 3417; Pub. L. 105–353, title III, §§ 301(a)(4), 
302, Nov. 3, 1998, 112 Stat. 3235, 3237; Pub. L. 111–203, title IX, §     985(a)(2), July
21, 2010, 124 Stat. 1933; Pub. L. 112–106, title III, §     305(a), (b)(2), (c), (d)(2), title 
IV, § 401(b), Apr. 5, 2012, 126 Stat. 322, 323, 325; Pub. L. 114–94, div. G, title 
LXXVI, §     76001(b), Dec. 4, 2015, 129 Stat. 1789; Pub. L. 115–174, title V, 
§     501, May 24, 2018, 132 Stat. 1361.)

15 U.S. Code § 77r–1.Preemption of 
State law
 U.S. Code

 Notes
prev | next

(a)AUTHORITY TO PURCHASE, HOLD, AND INVEST IN SECURITIES; SECURITIES CONSIDERED AS 
OBLIGATIONS OF UNITED STATES

(1)Any person, trust, corporation, partnership, association, business trust, or 
business entity created pursuant to or existing under the laws of the United 
States or any State shall be authorized to purchase, hold, and invest in securities
that are—
(A)
offered and sold pursuant to section 77d(5) [1] of this title,
(B)
mortgage related securities (as that term is defined in section 78c(a)(41) of this 
title),
(C)
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small business related securities (as defined in section 78c(a)(53) of this title), 
or
(D)
securities issued or guaranteed by the Federal Home Loan Mortgage Corporation
or the Federal National Mortgage Association,
to the same extent that such person, trust, corporation, partnership, association,
business trust, or business entity is authorized under any applicable law to 
purchase, hold or invest in obligations issued by or guaranteed as to principal 
and interest by the United States or any agency or instrumentality thereof.
(2)Where State law limits the purchase, holding, or investment in obligations 
issued by the United States by such a person, trust, corporation, partnership, 
association, business trust, or business entity, such securities that are—
(A)
offered and sold pursuant to section 77d(5) 1 of this title,
(B)
mortgage related securities (as that term is defined in section 78c(a)(41) of this 
title),
(C)
small business related securities (as defined in section 78c(a)(53) of this title), 
or
(D)
securities issued or guaranteed by the Federal Home Loan Mortgage Corporation
or the Federal National Mortgage Association,
shall be considered to be obligations issued by the United States for purposes of 
the limitation.
(b)EXCEPTION; VALIDITY OF CONTRACTS UNDER PRIOR LAW

The provisions of subsection (a) shall not apply with respect to a particular 
person, trust, corporation, partnership, association, business trust, or business 
entity or class thereof in any State that, prior to the expiration of seven years 
after October 3, 1984, enacts a statute that specifically refers to this section 
and either prohibits or provides for a more limited authority to purchase, hold, or 
invest in such securities by any person, trust, corporation, partnership, 
association, business trust, or business entity or class thereof than is provided 
in subsection (a). The enactment by any State of any statute of the type 
described in the preceding sentence shall not affect the validity of any 
contractual commitment to purchase, hold, or invest that was made prior thereto
and shall not require the sale or other disposition of any securities acquired prior
thereto.
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(c)REGISTRATION AND QUALIFICATION REQUIREMENTS; EXEMPTION; SUBSEQUENT ENACTMENT BY 
STATE

Any securities that are offered and sold pursuant to section 77d(5) 1 of this title, 
that are mortgage related securities (as that term is defined in section 78c(a)
(41) of this title), or that are small business related securities (as defined 
in section 78c(a)(53) of this title) shall be exempt from any law of any State with 
respect to or requiring registration or qualification of securities or real estate to 
the same extent as any obligation issued by or guaranteed as to principal and 
interest by the United States or any agency or instrumentality thereof. Any State 
may, prior to the expiration of seven years after October 3, 1984, enact a statute
that specifically refers to this section and requires registration or qualification of
any such   security   on terms that differ from those applicable to any obligation 
issued by the United States.

(d)IMPLEMENTATION

(1)LIMITATION

The provisions of subsections (a) and (b) concerning small business related 
securities shall not apply with respect to a particular person, trust, corporation, 
partnership, association, business trust, or business entity or class thereof in 
any State that, prior to the expiration of 7 years after September 23, 1994, 
enacts a statute that specifically refers to this section and either prohibits or 
provides for a more limited authority to purchase, hold, or invest in such small 
business related securities by any person, trust, corporation, partnership, 
association, business trust, or business entity or class thereof than is provided 
in this section. The enactment by any State of any statute of the type described 
in the preceding sentence shall not affect the validity of any contractual 
commitment to purchase, hold, or invest that was made prior to such enactment,
and shall not require the sale or other disposition of any small business related 
securities acquired prior to the date of such enactment.

(2)STATE REGISTRATION OR QUALIFICATION REQUIREMENTS

Any State may, not later than 7 years after September 23, 1994, enact a statute 
that specifically refers to this section and requires registration or qualification of
any small business related securities on terms that differ from those applicable 
to any obligation issued by the United States.

(Pub. L. 98–440, title I, §     106, Oct. 3, 1984, 98 Stat. 1691; Pub. L. 103–325, title II, 
§     207, Sept. 23, 1994, 108 Stat. 2199.)

15 U.S. Code § 77s.Special powers 
of Commission
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 U.S. Code

 Notes
prev | next

(a)RULES AND REGULATIONS

The Commission shall have authority from time to time to make, amend, and 
rescind such rules and regulations as may be necessary to carry out the 
provisions of this subchapter, including rules and regulations 
governing registration statements and   prospectuses   for various classes of 
securities and   issuers, and defining accounting, technical, and trade terms used 
in this subchapter. Among other things, the   Commission   shall have authority, for 
the purposes of this subchapter, to prescribe the form or forms in which required
information shall be set forth, the items or details to be shown in the balance 
sheet and earning statement, and the methods to be followed in the preparation 
of accounts, in the appraisal or valuation of assets and liabilities, in the 
determination of depreciation and depletion, in the differentiation of recurring 
and nonrecurring income, in the differentiation of investment and operating 
income, and in the preparation, where the   Commission   deems it necessary or 
desirable, of consolidated balance sheets or income accounts of any person 
directly or indirectly controlling or controlled by the   issuer, or any person under 
direct or indirect common control with the   issuer. The rules and regulations of 
the   Commission   shall be effective upon publication in the manner which 
the   Commission   shall prescribe. No provision of this subchapter imposing any 
liability shall apply to any act done or omitted in good faith in conformity with 
any rule or regulation of the   Commission, notwithstanding that such rule or 
regulation may, after such act or omission, be amended or rescinded or be 
determined by judicial or other authority to be invalid for any reason.

(b)RECOGNITION OF ACCOUNTING STANDARDS

(1)IN GENERALIn carrying out its authority under subsection (a) and under section 
13(b) of the Securities Exchange Act of 1934 [15 U.S.C. 78m(b)], 
the   Commission   may recognize, as “generally accepted” for purposes of the 
securities laws, any accounting principles established by a standard setting 
body—
(A)that—
(i)
is organized as a private entity;
(ii)
has, for administrative and operational purposes, a board of trustees (or 
equivalent body) serving in the public interest, the majority of whom are not, 
concurrent with their service on such board, and have not been during the 2-year
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period preceding such service, associated persons of any registered public 
accounting firm;
(iii)
is funded as provided in section 7219 of this title;
(iv)
has adopted procedures to ensure prompt consideration, by majority vote of its 
members, of changes to accounting principles necessary to reflect emerging 
accounting issues and changing business practices; and
(v)
considers, in adopting accounting principles, the need to keep standards current
in order to reflect changes in the business environment, the extent to which 
international convergence on high quality accounting standards is necessary or 
appropriate in the public interest and for the protection of investors; and
(B)
that the Commission determines has the capacity to assist the Commission in 
fulfilling the requirements of subsection (a) and section 13(b) of the Securities 
Exchange Act of 1934 [15 U.S.C. 78m(b)], because, at a minimum, the standard 
setting body is capable of improving the accuracy and effectiveness of financial 
reporting and the protection of investors under the securities laws.
(2)ANNUAL REPORT

A standard setting body described in paragraph (1) shall submit an annual report 
to the Commission and the public, containing audited financial statements of 
that standard setting body.

(c)PRODUCTION OF EVIDENCE

For the purpose of all investigations which, in the opinion of the Commission, are
necessary and proper for the enforcement of this subchapter, any member of 
the Commission or any officer or officers designated by it are empowered to 
administer oaths and affirmations, subpena witnesses, take evidence, and 
require the production of any books, papers, or other documents which 
the Commission deems relevant or material to the inquiry. Such attendance of 
witnesses and the production of such documentary evidence may be required 
from any place in the United States or any   Territory   at any designated place of 
hearing.

(d)FEDERAL AND STATE COOPERATION

(1)
The Commission is authorized to cooperate with any association composed of 
duly constituted representatives of State governments whose primary 
assignment is the regulation of the securities business within those States, and 
which, in the judgment of the Commission, could assist in effectuating greater 
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uniformity in Federal-State securities matters. The Commission shall, at its 
discretion, cooperate, coordinate, and share information with such an 
association for the purposes of carrying out the policies and projects set forth in 
paragraphs (2) and (3).
(2)It is the declared policy of this subsection that there should be greater 
Federal and State cooperation in securities matters, including—
(A)
maximum effectiveness of regulation,
(B)
maximum uniformity in Federal and State regulatory standards,
(C)
minimum interference with the business of capital formation, and
(D)
a substantial reduction in costs and paperwork to diminish the burdens of raising
investment capital (particularly by small business) and to diminish the costs of 
the administration of the Government programs involved.
(3)The purpose of this subsection is to engender cooperation between 
the Commission, any such association of State securities officials, and other 
duly constituted securities associations in the following areas:
(A)
the sharing of information regarding the registration or exemption of securities 
issues applied for in the various States;
(B)
the development and maintenance of uniform securities forms and procedures; 
and
(C)
the development of a uniform exemption from registration for 
small issuers which can be agreed upon among several States or between the 
States and the Federal Government. The Commission shall have the authority to 
adopt such an exemption as agreed upon for Federal purposes. Nothing in this 
chapter shall be construed as authorizing preemption of State law.
(4)
In order to carry out these policies and purposes, the Commission shall conduct 
an annual conference as well as such other meetings as are deemed necessary, 
to which representatives from such securities associations, securities self-
regulatory organizations, agencies, and private organizations involved in capital 
formation shall be invited to participate.
(5)
For fiscal year 1982, and for each of the three succeeding fiscal years, there are 
authorized to be appropriated such amounts as may be necessary and 
356

https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1179159879-452767503&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=15-USC-1283237621-452767504&term_occur=999&term_src=


appropriate to carry out the policies, provisions, and purposes of this subsection.
Any sums so appropriated shall remain available until expended.
(6)Notwithstanding any other provision of law, neither the Commission nor any 
other person shall be required to establish any procedures not specifically 
required by the securities laws, as that term is defined in section 3(a)(47) of 
the Securities Exchange Act of 1934 [15 U.S.C. 78c(a)(47)], or by chapter 5 of 
title 5, in connection with cooperation, coordination, or consultation with—
(A)
any association referred to in paragraph (1) or (3) or any conference or meeting 
referred to in paragraph (4), while such association, conference, or meeting is 
carrying out activities in furtherance of the provisions of this subsection; or
(B)
any forum, agency, or organization, or group referred to in section 80c–1 of this 
title, while such forum, agency, organization, or group is carrying out activities in
furtherance of the provisions of such section 80c–1.
As used in this paragraph, the terms “association”, “conference”, “meeting”, 
“forum”, “agency”, “organization”, and “group” include any committee, subgroup, 
or representative of such entities.
(e)EVALUATION OF RULES OR PROGRAMSFor the purpose of evaluating any rule or 
program of the Commission issued or carried out under any provision of the 
securities laws, as defined in section 3 of the Securities Exchange Act of 
1934 (15 U.S.C. 78c), and the purposes of considering, proposing, adopting, or 
engaging in any such rule or program or developing new rules or programs, 
the   Commission   may—
(1)
gather information from and communicate with investors or other members of 
the public;
(2)
engage in such temporary investor testing programs as 
the Commission determines are in the public interest or would protect investors; 
and
(3)
consult with academics and consultants, as necessary to carry out this 
subsection.
(f)RULE OF CONSTRUCTION

For purposes of the Paperwork Reduction Act (44 U.S.C. 3501 et seq.), any action
taken under subsection (e) shall not be construed to be a collection of 
information.

(g)FUNDING FOR THE GASB
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(1)IN GENERALThe Commission may, subject to the limitations imposed by section 
15B of the Securities Exchange Act of 1934 (15 U.S.C. 78o–4), require a national 
securities association registered under the Securities Exchange Act of 1934 [15 
U.S.C. 78a et seq.] to establish—
(A)
a reasonable annual accounting support fee to adequately fund the annual 
budget of the Governmental Accounting Standards Board (referred to in this 
subsection as the “GASB”); and
(B)
rules and procedures, in consultation with the principal organizations 
representing State governors, legislators, local elected officials, and State and 
local finance officers, to provide for the equitable allocation, assessment, and 
collection of the accounting support fee established under subparagraph (A) 
from the members of the association, and the remittance of all such accounting 
support fees to the Financial Accounting Foundation.
(2)ANNUAL BUDGET

For purposes of this subsection, the annual budget of the GASB is the annual 
budget reviewed and approved according to the internal procedures of the 
Financial Accounting Foundation.

(3)USE OF FUNDS

Any fees or funds collected under this subsection shall be used to support the 
efforts of the GASB to establish standards of financial accounting and reporting 
recognized as generally accepted accounting principles applicable to State and 
local governments of the United States.

(4)LIMITATION ON FEE

The annual accounting support fees collected under this subsection for a fiscal 
year shall not exceed the recoverable annual budgeted expenses of the GASB 
(which may include operating expenses, capital, and accrued items).

(5)RULES OF CONSTRUCTION

(A)Fees not public monies
Accounting support fees collected under this subsection and other receipts of 
the GASB shall not be considered public monies of the United States.

(B)Limitation on authority of the CommissionNothing in this subsection shall be 
construed to—
(i)
provide the Commission or any national securities association direct or indirect 
oversight of the budget or technical agenda of the GASB; or
(ii)
affect the setting of generally accepted accounting principles by the GASB.
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(C)Noninterference with States
Nothing in this subsection shall be construed to impair or limit the authority of a 
State or local government to establish accounting and financial reporting 
standards.

(May 27, 1933, ch. 38, title I, § 19, 48 Stat. 85; June 6, 1934, ch. 404, title II, 
§ 209, 48 Stat. 908; Pub. L. 94–210, title III, §     308(a)(2), Feb. 5, 1976, 90 Stat. 
57; Pub. L. 96–477, title V, §     505, Oct. 21, 1980, 94 Stat. 2292; Pub. L. 100–181, 
title II, §     207, Dec. 4, 1987, 101 Stat. 1252; Pub. L. 107–204, title I, §     108(a), July 
30, 2002, 116 Stat. 768; Pub. L. 111–203, title IX, §§ 912, 978(a), 985(a)(3), July 
21, 2010, 124 Stat. 1824, 1924, 1933.)

15 U.S. Code § 77t.Injunctions and 
prosecution of offenses
 U.S. Code

 Notes
prev | next

(a)INVESTIGATION OF VIOLATIONS

Whenever it shall appear to the Commission, either upon complaint or otherwise,
that the provisions of this subchapter, or of any rule or regulation prescribed 
under authority thereof, have been or are about to be violated, it may, in its 
discretion, either require or permit such person to file with it a statement in 
writing, under oath, or otherwise, as to all the facts and circumstances 
concerning the subject matter which it believes to be in the public interest to 
investigate, and may investigate such facts.

(b)ACTION FOR INJUNCTION OR CRIMINAL PROSECUTION IN DISTRICT COURT

Whenever it shall appear to the Commission that any person is engaged or about 
to engage in any acts or practices which constitute or will constitute a violation 
of the provisions of this subchapter, or of any rule or regulation prescribed under 
authority thereof, the Commission may, in its discretion, bring an action in any 
district court of the United States, or United States court of any   Territory, to 
enjoin such acts or practices, and upon a proper showing, a permanent or 
temporary injunction or restraining order shall be granted without bond. 
The Commission may transmit such evidence as may be available concerning 
such acts or practices to the Attorney General who may, in his discretion, 
institute the necessary criminal proceedings under this subchapter. Any such 
criminal proceeding may be brought either in the district wherein the transmittal 
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of the prospectus or   security   complained of begins, or in the district wherein 
such prospectus or   security   is received.

(c)WRIT OF MANDAMUS

Upon application of the Commission, the district courts of the United States and 
the United States courts of any   Territory   shall have jurisdiction to issue writs of 
mandamus commanding any person to comply with the provisions of this 
subchapter or any order of the Commission made in pursuance thereof.

(d)MONEY PENALTIES IN CIVIL ACTIONS

(1)AUTHORITY OF COMMISSION

Whenever it shall appear to the Commission that any person has violated any 
provision of this subchapter, the rules or regulations thereunder, or a cease-and-
desist order entered by the Commission pursuant to section 77h–1 of this title, 
other than by committing a violation subject to a penalty pursuant to section 
78u–1 of this title, the   Commission   may bring an action in a United States district
court to seek, and the court shall have jurisdiction to impose, upon a proper 
showing, a civil penalty to be paid by the person who committed such violation.

(2)AMOUNT OF PENALTY

(A)First tier
The amount of the penalty shall be determined by the court in light of the facts 
and circumstances. For each violation, the amount of the penalty shall not 
exceed the greater of (i) $5,000 for a natural person or $50,000 for any other 
person, or (ii) the gross amount of pecuniary gain to such defendant as a result 
of the violation.

(B)Second tier
Notwithstanding subparagraph (A), the amount of penalty for each such violation
shall not exceed the greater of (i) $50,000 for a natural person or $250,000 for 
any other person, or (ii) the gross amount of pecuniary gain to such defendant as
a result of the violation, if the violation described in paragraph (1) involved fraud,
deceit, manipulation, or deliberate or reckless disregard of a regulatory 
requirement.

(C)Third tier Notwithstanding subparagraphs (A) and (B), the amount of penalty 
for each such violation shall not exceed the greater of (i) $100,000 for a natural 
person or $500,000 for any other person, or (ii) the gross amount of pecuniary 
gain to such defendant as a result of the violation, if—
(I)
the violation described in paragraph (1) involved fraud, deceit, manipulation, or 
deliberate or reckless disregard of a regulatory requirement; and
(II)
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such violation directly or indirectly resulted in substantial losses or created a 
significant risk of substantial losses to other persons.
(3)PROCEDURES FOR COLLECTION

(A)Payment of penalty to Treasury
A penalty imposed under this section shall be payable into the Treasury of the 
United States, except as otherwise provided in section 7246 of this 
title and section 78u–6 of this title.

(B)Collection of penalties
If a person upon whom such a penalty is imposed shall fail to pay such penalty 
within the time prescribed in the court’s order, the Commission may refer the 
matter to the Attorney General who shall recover such penalty by action in the 
appropriate United States district court.

(C)Remedy not exclusive
The actions authorized by this subsection may be brought in addition to any 
other action that the Commission or the Attorney General is entitled to bring.

(D)Jurisdiction and venue
For purposes of section 77v of this title, actions under this section shall be 
actions to enforce a liability or a duty created by this subchapter.

(4)SPECIAL PROVISIONS RELATING TO A VIOLATION OF A CEASE-AND-DESIST ORDER

In an action to enforce a cease-and-desist order entered by 
the Commission pursuant to section 77h–1 of this title, each separate violation of
such order shall be a separate offense, except that in the case of a violation 
through a continuing failure to comply with such an order, each day of the failure
to comply with the order shall be deemed a separate offense.

(e)AUTHORITY OF COURT TO PROHIBIT PERSONS FROM SERVING AS OFFICERS AND DIRECTORS

In any proceeding under subsection (b), the court may prohibit, conditionally or 
unconditionally, and permanently or for such period of time as it shall determine,
any person who violated section 77q(a)(1) of this title from acting as an officer or
director of any   issuer   that has a class of securities registered pursuant to 
section 78l of this title or that is required to file reports pursuant to section 
78o(d) of this title if the person’s conduct demonstrates unfitness to serve as an 
officer or director of any such   issuer.

(f)PROHIBITION OF ATTORNEYS’ FEES PAID FROM COMMISSION DISGORGEMENT FUNDS

Except as otherwise ordered by the court upon motion by the Commission, or, in 
the case of an administrative action, as otherwise ordered by the Commission, 
funds disgorged as the result of an action brought by the Commission in Federal 
court, or as a result of any Commission administrative action, shall not be 
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distributed as payment for attorneys’ fees or expenses incurred by private 
parties seeking distribution of the disgorged funds.

(g)AUTHORITY OF A COURT TO PROHIBIT PERSONS FROM PARTICIPATING IN AN OFFERING OF PENNY 
STOCK

(1)IN GENERAL

In any proceeding under subsection (a) against any person participating in, or, at
the time of the alleged misconduct, who was participating in, an offering of 
penny stock, the court may prohibit that person from participating in an offering 
of penny stock, conditionally or unconditionally, and permanently or for such 
period of time as the court shall determine.

(2)DEFINITION

For purposes of this subsection, the term “person participating in an offering of 
penny stock” includes any person engaging in activities with a 
broker,   dealer, or   issuer   for purposes of issuing, trading, or inducing or 
attempting to induce the purchase or sale of, any penny stock. 
The   Commission   may, by rule or regulation, define such term to include other 
activities, and may, by rule, regulation, or order, exempt any person or class of 
persons, in whole or in part, conditionally or unconditionally, from inclusion in 
such term.

(May 27, 1933, ch. 38, title I, § 20, 48 Stat. 86; Pub. L. 100–181, title II, §     208, Dec.
4, 1987, 101 Stat. 1253; Pub. L. 101–429, title I, §     101, Oct. 15, 1990, 104 Stat. 
932; Pub. L. 104–67, title I, §     103(b)(1), Dec. 22, 1995, 109 Stat. 756; Pub. L. 107–
204, title III, §§ 305(a)(2), 308(d)(3), title VI, § 603(b), July 30, 2002, 116 Stat. 
779, 785, 795; Pub. L. 111–203, title IX, §     923(a)(1), July 21, 2010, 124 Stat. 
1849.)

15 U.S. Code § 77u.Hearings by 
Commission
 U.S. Code

 Notes
prev | next

All hearings shall be public and may be held before the Commission or an 
officer or officers of the Commission designated by it, and appropriate records 
thereof shall be kept.

(May 27, 1933, ch. 38, title I, § 21, 48 Stat. 86.)
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15 U.S. Code § 77v.Jurisdiction of 
offenses and suits
 U.S. Code

 Notes
prev | next

(a)FEDERAL AND STATE COURTS; VENUE; SERVICE OF PROCESS; REVIEW; REMOVAL; COSTS

The district courts of the United States and the United States courts of 
any Territory shall have jurisdiction of offenses and violations under this 
subchapter and under the rules and regulations promulgated by 
the Commission in respect thereto, and, concurrent with State and Territorial 
courts, except as provided in section 77p of this title with respect to covered 
class actions, of all suits in equity and actions at law brought to enforce any 
liability or duty created by this subchapter. Any such suit or action may be 
brought in the district wherein the defendant is found or is an inhabitant or 
transacts business, or in the district where the offer or sale took place, if the 
defendant participated therein, and process in such cases may be served in any 
other district of which the defendant is an inhabitant or wherever the defendant 
may be found. In any action or proceeding instituted by the   Commission   under 
this subchapter in a United States district court for any judicial district, a 
subpoena issued to compel the attendance of a witness or the production of 
documents or tangible things (or both) at a hearing or trial may be served at any 
place within the United States. Rule 45(c)(3)(A)(ii) of the Federal Rules of Civil 
Procedure shall not apply to a subpoena issued under the preceding sentence. 
Judgments and decrees so rendered shall be subject to review as provided in 
sections 1254, 1291, 1292, and 1294 of title 28. Except as provided in section 
77p(c) of this title, no case arising under this subchapter and brought in any 
State court of competent jurisdiction shall be removed to any court of the United
States. No costs shall be assessed for or against the   Commission   in any 
proceeding under this subchapter brought by or against it in the Supreme Court 
or such other courts.

(b)CONTUMACY OR REFUSAL TO OBEY SUBPENA; CONTEMPT

In case of contumacy or refusal to obey a subpena issued to any person, any of 
the said United States courts, within the jurisdiction of which said person guilty 
of contumacy or refusal to obey is found or resides, upon application by 
the Commission may issue to such person an order requiring such person to 
appear before the Commission, or one of its examiners designated by it, there to 
produce documentary evidence if so ordered, or there to give evidence touching 
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the matter in question; and any failure to obey such order of the court may be 
punished by said court as a contempt thereof.

(c)EXTRATERRITORIAL JURISDICTION The district courts of the United States and the 
United States courts of any Territory shall have jurisdiction of an action or 
proceeding brought or instituted by the Commission or the United States alleging
a violation of section 77q(a) of this title involving—
(1)
conduct within the United States that constitutes significant steps in 
furtherance of the violation, even if the securities transaction occurs outside the
United States and involves only foreign investors; or
(2)
conduct occurring outside the United States that has a foreseeable substantial 
effect within the United States.
(May 27, 1933, ch. 38, title I, § 22, 48 Stat. 86; June 25, 1936, ch. 804, 49 Stat. 
1921; June 25, 1948, ch. 646, § 32(b), 62 Stat. 991; May 24, 1949, ch. 139, 
§ 127, 63 Stat. 107; Aug. 10, 1954, ch. 667, title I, § 11, 68 Stat. 686; Pub. L. 91–
452, title II, §     213, Oct. 15, 1970, 84 Stat. 929; Pub. L. 100–181, title II, 
§     209, Dec. 4, 1987, 101 Stat. 1253; Pub. L. 105–353, title I, §     101(a)(3), Nov. 3, 
1998, 112 Stat. 3230; Pub. L. 111–203, title IX, §§ 929E(a), 929P(b)(1), July 21, 
2010, 124 Stat. 1853, 1864.)

15 U.S. Code § 77w.Unlawful 
representations
 U.S. Code

 Notes
prev | next

Neither the fact that the registration statement for a   security   has been filed or 
is in effect nor the fact that a stop order is not in effect with respect thereto 
shall be deemed a finding by the   Commission   that the registration statement is 
true and accurate on its face or that it does not contain an untrue statement of 
fact or omit to state a material fact, or be held to mean that the   Commission   has 
in any way passed upon the merits of, or given approval to, such   security. It shall
be unlawful to make, or cause to be made to any prospective purchaser any 
representation contrary to the foregoing provisions of this section.

(May 27, 1933, ch. 38, title I, § 23, 48 Stat. 87.)
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15 U.S. Code § 77x.Penalties
 U.S. Code

 Notes
prev | next

Any person who willfully violates any of the provisions of this subchapter, or 
the rules and regulations promulgated by the Commission under authority 
thereof, or any person who willfully, in a registration statement filed under this 
subchapter, makes any untrue statement of a material fact or omits to state any 
material fact required to be stated therein or necessary to make the statements 
therein not misleading, shall upon conviction be fined not more than $10,000 or 
imprisoned not more than five years, or both.

(May 27, 1933, ch. 38, title I, § 24, 48 Stat. 87; Pub. L. 94–29, §     27(a), June 4, 
1975, 89 Stat. 163.)

15 U.S. Code § 77y.Jurisdiction of 
other Government agencies over 
securities
 U.S. Code

 Notes
prev | next

Nothing in this subchapter shall relieve any person from submitting to the 
respective supervisory units of the Government of the United States information,
reports, or other documents that may be required by any provision of law.

(May 27, 1933, ch. 38, title I, § 25, 48 Stat. 87.)

15 U.S. Code § 77z.Separability
 U.S. Code

 Notes
prev | next

If any provision of this chapter, or the application of such provision to any 
person or circumstance, shall be held invalid, the remainder of this chapter, or 
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the application of such provision to persons or circumstances other than those 
as to which it is held invalid, shall not be affected thereby.

(May 27, 1933, ch. 38, title I, § 26, 48 Stat. 88.)

15 U.S. Code § 77z–1.Private 
securities litigation
 U.S. Code

 Notes
prev | next

(a)PRIVATE CLASS ACTIONS

(1)IN GENERAL

The provisions of this subsection shall apply to each private action arising under 
this subchapter that is brought as a plaintiff class action pursuant to the Federal
Rules of Civil Procedure.

(2)CERTIFICATION FILED WITH COMPLAINT

(A)In general Each plaintiff seeking to serve as a representative party on behalf 
of a class shall provide a sworn certification, which shall be personally signed by
such plaintiff and filed with the complaint, that—
(i)
states that the plaintiff has reviewed the complaint and authorized its filing;
(ii)
states that the plaintiff did not purchase the security that is the subject of the 
complaint at the direction of plaintiff’s counsel or in order to participate in any 
private action arising under this subchapter;
(iii)
states that the plaintiff is willing to serve as a representative party on behalf of a
class, including providing testimony at deposition and trial, if necessary;
(iv)
sets forth all of the transactions of the plaintiff in the security that is the subject
of the complaint during the class period specified in the complaint;
(v)
identifies any other action under this subchapter, filed during the 3-year period 
preceding the date on which the certification is signed by the plaintiff, in which 
the plaintiff has sought to serve, or served, as a representative party on behalf of
a class; and
(vi)
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states that the plaintiff will not accept any payment for serving as a 
representative party on behalf of a class beyond the plaintiff’s pro rata share of 
any recovery, except as ordered or approved by the court in accordance with 
paragraph (4).
(B)Nonwaiver of attorney-client privilege
The certification filed pursuant to subparagraph (A) shall not be construed to be 
a waiver of the attorney-client privilege.

(3)APPOINTMENT OF LEAD PLAINTIFF

(A)Early notice to class members
(i)In generalNot later than 20 days after the date on which the complaint is filed, 
the plaintiff or plaintiffs shall cause to be published, in a widely circulated 
national business-oriented publication or wire service, a notice advising 
members of the purported plaintiff class—
(I)
of the pendency of the action, the claims asserted therein, and the purported 
class period; and
(II)
that, not later than 60 days after the date on which the notice is published, any 
member of the purported class may move the court to serve as lead plaintiff of 
the purported class.
(ii)Multiple actions
If more than one action on behalf of a class asserting substantially the same 
claim or claims arising under this subchapter is filed, only the plaintiff or 
plaintiffs in the first filed action shall be required to cause notice to be published
in accordance with clause (i).

(iii)Additional notices may be required under Federal rules
Notice required under clause (i) shall be in addition to any notice required 
pursuant to the Federal Rules of Civil Procedure.

(B)Appointment of lead plaintiff
(i)In general
Not later than 90 days after the date on which a notice is published under 
subparagraph (A)(i), the court shall consider any motion made by a purported 
class member in response to the notice, including any motion by a class member
who is not individually named as a plaintiff in the complaint or complaints, and 
shall appoint as lead plaintiff the member or members of the purported plaintiff 
class that the court determines to be most capable of adequately representing 
the interests of class members (hereafter in this paragraph referred to as the 
“most adequate plaintiff”) in accordance with this subparagraph.

(ii)Consolidated actions
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If more than one action on behalf of a class asserting substantially the same 
claim or claims arising under this subchapter has been filed, and any party has 
sought to consolidate those actions for pretrial purposes or for trial, the court 
shall not make the determination required by clause (i) until after the decision on
the motion to consolidate is rendered. As soon as practicable after such decision
is rendered, the court shall appoint the most adequate plaintiff as lead plaintiff 
for the consolidated actions in accordance with this subparagraph.

(iii)Rebuttable presumption
(I)In generalSubject to subclause (II), for purposes of clause (i), the court shall 
adopt a presumption that the most adequate plaintiff in any private action 
arising under this subchapter is the person or group of persons that—
(aa)
has either filed the complaint or made a motion in response to a notice under 
subparagraph (A)(i);
(bb)
in the determination of the court, has the largest financial interest in the relief 
sought by the class; and
(cc)
otherwise satisfies the requirements of Rule 23 of the Federal Rules of Civil 
Procedure.
(II)Rebuttal evidence The presumption described in subclause (I) may be 
rebutted only upon proof by a member of the purported plaintiff class that the 
presumptively most adequate plaintiff—
(aa)
will not fairly and adequately protect the interests of the class; or
(bb)
is subject to unique defenses that render such plaintiff incapable of adequately 
representing the class.
(iv)Discovery
For purposes of this subparagraph, discovery relating to whether a member or 
members of the purported plaintiff class is the most adequate plaintiff may be 
conducted by a plaintiff only if the plaintiff first demonstrates a reasonable basis
for a finding that the presumptively most adequate plaintiff is incapable of 
adequately representing the class.

(v)Selection of lead counsel
The most adequate plaintiff shall, subject to the approval of the court, select and
retain counsel to represent the class.

(vi)Restrictions on professional plaintiffs
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Except as the court may otherwise permit, consistent with the purposes of this 
section, a person may be a lead plaintiff, or an officer, director, or fiduciary of a 
lead plaintiff, in no more than 5 securities class actions brought as plaintiff class
actions pursuant to the Federal Rules of Civil Procedure during any 3-year period.

(4)RECOVERY BY PLAINTIFFS

The share of any final judgment or of any settlement that is awarded to a 
representative party serving on behalf of a class shall be equal, on a per share 
basis, to the portion of the final judgment or settlement awarded to all other 
members of the class. Nothing in this paragraph shall be construed to limit the 
award of reasonable costs and expenses (including lost wages) directly relating 
to the representation of the class to any representative party serving on behalf 
of the class.

(5)RESTRICTIONS ON SETTLEMENTS UNDER SEAL

The terms and provisions of any settlement agreement of a class action shall not
be filed under seal, except that on motion of any party to the settlement, the 
court may order filing under seal for those portions of a settlement agreement as
to which good cause is shown for such filing under seal. For purposes of this 
paragraph, good cause shall exist only if publication of a term or provision of a 
settlement agreement would cause direct and substantial harm to any party.

(6)RESTRICTIONS ON PAYMENT OF ATTORNEYS’ FEES AND EXPENSES

Total attorneys’ fees and expenses awarded by the court to counsel for the 
plaintiff class shall not exceed a reasonable percentage of the amount of any 
damages and prejudgment interest actually paid to the class.

(7)DISCLOSURE OF SETTLEMENT TERMS TO CLASS MEMBERS Any proposed or final 
settlement agreement that is published or otherwise disseminated to the class 
shall include each of the following statements, along with a cover page 
summarizing the information contained in such statements:
(A)Statement of plaintiff recovery
The amount of the settlement proposed to be distributed to the parties to the 
action, determined in the aggregate and on an average per share basis.

(B)Statement of potential outcome of case
(i)Agreement on amount of damages
If the settling parties agree on the average amount of damages per share that 
would be recoverable if the plaintiff prevailed on each claim alleged under this 
subchapter, a statement concerning the average amount of such potential 
damages per share.

(ii)Disagreement on amount of damages
If the parties do not agree on the average amount of damages per share that 
would be recoverable if the plaintiff prevailed on each claim alleged under this 
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subchapter, a statement from each settling party concerning the issue or issues 
on which the parties disagree.

(iii)Inadmissibility for certain purposes
A statement made in accordance with clause (i) or (ii) concerning the amount of 
damages shall not be admissible in any Federal or State judicial action or 
administrative proceeding, other than an action or proceeding arising out of such
statement.

(C)Statement of attorneys’ fees or costs sought
If any of the settling parties or their counsel intend to apply to the court for an 
award of attorneys’ fees or costs from any fund established as part of the 
settlement, a statement indicating which parties or counsel intend to make such
an application, the amount of fees and costs that will be sought (including the 
amount of such fees and costs determined on an average per share basis), and a 
brief explanation supporting the fees and costs sought.

(D)Identification of lawyers’ representatives
The name, telephone number, and address of one or more representatives of 
counsel for the plaintiff class who will be reasonably available to answer 
questions from class members concerning any matter contained in any notice of 
settlement published or otherwise disseminated to the class.

(E)Reasons for settlement
A brief statement explaining the reasons why the parties are proposing the 
settlement.

(F)Other information
Such other information as may be required by the court.

(8)ATTORNEY CONFLICT OF INTEREST

If a plaintiff class is represented by an attorney who directly owns or otherwise 
has a beneficial interest in the securities that are the subject of the litigation, 
the court shall make a determination of whether such ownership or other 
interest constitutes a conflict of interest sufficient to disqualify the attorney 
from representing the plaintiff class.

(b)STAY OF DISCOVERY; PRESERVATION OF EVIDENCE

(1)IN GENERAL

In any private action arising under this subchapter, all discovery and other 
proceedings shall be stayed during the pendency of any motion to dismiss, 
unless the court finds, upon the motion of any party, that particularized 
discovery is necessary to preserve evidence or to prevent undue prejudice to 
that party.

(2)PRESERVATION OF EVIDENCE
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During the pendency of any stay of discovery pursuant to this subsection, unless 
otherwise ordered by the court, any party to the action with actual notice of the 
allegations contained in the complaint shall treat all documents, data 
compilations (including electronically recorded or stored data), and tangible 
objects that are in the custody or control of such person and that are relevant to 
the allegations, as if they were the subject of a continuing request for production
of documents from an opposing party under the Federal Rules of Civil Procedure.

(3)SANCTION FOR WILLFUL VIOLATION

A party aggrieved by the willful failure of an opposing party to comply with 
paragraph (2) may apply to the court for an order awarding appropriate 
sanctions.

(4)CIRCUMVENTION OF STAY OF DISCOVERY

Upon a proper showing, a court may stay discovery proceedings in any private 
action in a State court as necessary in aid of its jurisdiction, or to protect or 
effectuate its judgments, in an action subject to a stay of discovery pursuant to 
this subsection.

(c)SANCTIONS FOR ABUSIVE LITIGATION

(1)MANDATORY REVIEW BY COURT

In any private action arising under this subchapter, upon final adjudication of the
action, the court shall include in the record specific findings regarding 
compliance by each party and each attorney representing any party with each 
requirement of Rule 11(b) of the Federal Rules of Civil Procedure as to any 
complaint, responsive pleading, or dispositive motion.

(2)MANDATORY SANCTIONS

If the court makes a finding under paragraph (1) that a party or attorney violated 
any requirement of Rule 11(b) of the Federal Rules of Civil Procedure as to any 
complaint, responsive pleading, or dispositive motion, the court shall impose 
sanctions on such party or attorney in accordance with Rule 11 of the Federal 
Rules of Civil Procedure. Prior to making a finding that any party or attorney has 
violated Rule 11 of the Federal Rules of Civil Procedure, the court shall give such
party or attorney notice and an opportunity to respond.

(3)PRESUMPTION IN FAVOR OF ATTORNEYS’ FEES AND COSTS

(A)In general Subject to subparagraphs (B) and (C), for purposes of paragraph (2),
the court shall adopt a presumption that the appropriate sanction—
(i)
for failure of any responsive pleading or dispositive motion to comply with any 
requirement of Rule 11(b) of the Federal Rules of Civil Procedure is an award to 
the opposing party of the reasonable attorneys’ fees and other expenses 
incurred as a direct result of the violation; and
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(ii)
for substantial failure of any complaint to comply with any requirement of Rule 
11(b) of the Federal Rules of Civil Procedure is an award to the opposing party of 
the reasonable attorneys’ fees and other expenses incurred in the action.
(B)Rebuttal evidence The presumption described in subparagraph (A) may be 
rebutted only upon proof by the party or attorney against whom sanctions are to 
be imposed that—
(i)
the award of attorneys’ fees and other expenses will impose an unreasonable 
burden on that party or attorney and would be unjust, and the failure to make 
such an award would not impose a greater burden on the party in whose favor 
sanctions are to be imposed; or
(ii)
the violation of Rule 11(b) of the Federal Rules of Civil Procedure was de 
minimis.
(C)Sanctions
If the party or attorney against whom sanctions are to be imposed meets its 
burden under subparagraph (B), the court shall award the sanctions that the 
court deems appropriate pursuant to Rule 11 of the Federal Rules of Civil 
Procedure.

(d)DEFENDANT’S RIGHT TO WRITTEN INTERROGATORIES

In any private action arising under this subchapter in which the plaintiff may 
recover money damages only on proof that a defendant acted with a particular 
state of mind, the court shall, when requested by a defendant, submit to the jury 
a written interrogatory on the issue of each such defendant’s state of mind at 
the time the alleged violation occurred.

(May 27, 1933, ch. 38, title I, § 27, as added Pub. L. 104–67, title I, §     101(a), Dec. 
22, 1995, 109 Stat. 737; amended Pub. L. 105–353, title I, §     101(a)(2), title III, 
§ 301(a)(5), Nov. 3, 1998, 112 Stat. 3230, 3235.)

15 U.S. Code § 77z–2.Application of 
safe harbor for forward-looking 
statements
 U.S. Code
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prev | next
(a)APPLICABILITYThis section shall apply only to a forward-looking statement made 
by—
(1)
an issuer that, at the time that the statement is made, is subject to the reporting
requirements of section 78m(a) or section 78o(d) of this title;
(2)
a person acting on behalf of such issuer;
(3)
an outside reviewer retained by such issuer making a statement on behalf of 
such issuer; or
(4)
an underwriter, with respect to information provided by such issuer or 
information derived from information provided by the issuer.
(b)EXCLUSIONS Except to the extent otherwise specifically provided by rule, 
regulation, or order of the Commission, this section shall not apply to a forward-
looking statement—
(1)that is made with respect to the business or operations of the issuer, if 
the issuer—
(A)during the 3-year period preceding the date on which the statement was first 
made—
(i)
was convicted of any felony or misdemeanor described in clauses (i) through (iv) 
of section 78o(b)(4)(B) of this title; or
(ii)has been made the subject of a judicial or administrative decree or order 
arising out of a governmental action that—
(I)
prohibits future violations of the antifraud provisions of the securities laws;
(II)
requires that the issuer cease and desist from violating the antifraud provisions 
of the securities laws; or
(III)
determines that the issuer violated the antifraud provisions of the securities 
laws;
(B)
makes the forward-looking statement in connection with an offering of securities
by a   blank check company;
(C)
issues penny stock;
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(D)
makes the forward-looking statement in connection with a   rollup transaction; or
(E)
makes the forward-looking statement in connection with a going private 
transaction; or
(2)that is—
(A)
included in a financial statement prepared in accordance with generally 
accepted accounting principles;
(B)
contained in a registration statement of, or otherwise issued by, an investment 
company;
(C)
made in connection with a tender offer;
(D)
made in connection with an initial public offering;
(E)
made in connection with an offering by, or relating to the operations of, 
a partnership, limited liability company, or a direct participation investment 
program; or
(F)
made in a disclosure of beneficial ownership in a report required to be filed with 
the Commission pursuant to section 78m(d) of this title.
(c)SAFE HARBOR

(1)IN GENERAL Except as provided in subsection (b), in any private action arising 
under this subchapter that is based on an untrue statement of a material fact or 
omission of a material fact necessary to make the statement not misleading, a 
person referred to in subsection (a) shall not be liable with respect to 
any forward-looking statement, whether   written   or oral, if and to the extent that
—
(A)the forward-looking statement is—
(i)
identified as a forward-looking statement, and is accompanied by meaningful 
cautionary statements identifying important factors that could cause actual 
results to differ materially from those in the forward-looking statement; or
(ii)
immaterial; or
(B)the plaintiff fails to prove that the forward-looking statement—
(i)
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if made by a natural person, was made with actual knowledge by that person 
that the statement was false or misleading; or
(ii)if made by a business entity, was—
(I)
made by or with the approval of an executive officer of that entity, and
(II)
made or approved by such officer with actual knowledge by that officer that the 
statement was false or misleading.
(2)ORAL FORWARD-LOOKING STATEMENTS In the case of an oral forward-looking 
statement made by an   issuer   that is subject to the reporting requirements of 
section 78m(a) or section 78o(d) of this title, or by a person acting on behalf of 
such   issuer, the requirement set forth in paragraph (1)(A) shall be deemed to be 
satisfied—
(A)if the oral forward-looking statement is accompanied by a cautionary 
statement—
(i)
that the particular oral statement is a forward-looking statement; and
(ii)
that the actual results could differ materially from those projected in 
the forward-looking statement; and
(B)if—
(i)
the oral forward-looking statement is accompanied by an oral statement that 
additional information concerning factors that could cause actual results to 
differ materially from those in the forward-looking statement is contained in a 
readily available   written   document, or portion thereof;
(ii)
the accompanying oral statement referred to in clause (i) identifies the 
document, or portion thereof, that contains the additional information about 
those factors relating to the forward-looking statement; and
(iii)
the information contained in that written document is a cautionary statement 
that satisfies the standard established in paragraph (1)(A).
(3)AVAILABILITY

Any document filed with the Commission or generally disseminated shall be 
deemed to be readily available for purposes of paragraph (2).

(4)EFFECT ON OTHER SAFE HARBORS
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The exemption provided for in paragraph (1) shall be in addition to any 
exemption that the Commission may establish by rule or regulation under 
subsection (g).

(d)DUTY TO UPDATE

Nothing in this section shall impose upon any person a duty to update a forward-
looking statement.

(e)DISPOSITIVE MOTION

On any motion to dismiss based upon subsection (c)(1), the court shall consider 
any statement cited in the complaint and cautionary statement accompanying 
the forward-looking statement, which are not subject to material dispute, cited 
by the defendant.

(f)STAY PENDING DECISION ON MOTION In any private action arising under this 
subchapter, the court shall stay discovery (other than discovery that is 
specifically directed to the applicability of the exemption provided for in this 
section) during the pendency of any motion by a defendant for summary 
judgment that is based on the grounds that—
(1)
the statement or omission upon which the complaint is based is a forward-
looking statement within the meaning of this section; and
(2)
the exemption provided for in this section precludes a claim for relief.
(g)EXEMPTION AUTHORITY

In addition to the exemptions provided for in this section, the Commission may, 
by rule or regulation, provide exemptions from or under any provision of this 
subchapter, including with respect to liability that is based on a statement or 
that is based on projections or other forward-looking information, if and to the 
extent that any such exemption is consistent with the public interest and the 
protection of investors, as determined by the Commission.

(h)EFFECT ON OTHER AUTHORITY OF COMMISSION

Nothing in this section limits, either expressly or by implication, the authority of 
the Commission to exercise similar authority or to adopt similar rules and 
regulations with respect to forward-looking statements under any other statute 
under which the   Commission   exercises rulemaking authority.

(i)DEFINITIONS For purposes of this section, the following definitions shall apply:
(1)FORWARD-LOOKING STATEMENT The term “forward-looking statement” means—
(A)
a statement containing a projection of revenues, income (including income loss),
earnings (including earnings loss) per share, capital expenditures, dividends, 
capital structure, or other financial items;
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(B)
a statement of the plans and objectives of management for future operations, 
including plans or objectives relating to the products or services of the issuer;
(C)
a statement of future economic performance, including any such statement 
contained in a discussion and analysis of financial condition by the management 
or in the results of operations included pursuant to the rules and regulations of 
the Commission;
(D)
any statement of the assumptions underlying or relating to any statement 
described in subparagraph (A), (B), or (C);
(E)
any report issued by an outside reviewer retained by an issuer, to the extent that
the report assesses a forward-looking statement made by the   issuer; or
(F)
a statement containing a projection or estimate of such other items as may be 
specified by rule or regulation of the Commission.
(2)INVESTMENT COMPANY

The term “investment company” has the same meaning as in section 80a–3(a) of 
this title.

(3)PENNY STOCK

The term “penny stock” has the same meaning as in section 78c(a)(51) of this 
title, and the rules and regulations, or orders issued pursuant to that section.

(4)GOING PRIVATE TRANSACTION

The term “going private transaction” has the meaning given that term under the 
rules or regulations of the   Commission   issued pursuant to section 78m(e) of this 
title.

(5)SECURITIES LAWS

The term “securities laws” has the same meaning as in section 78c of this title.

(6)PERSON ACTING ON BEHALF OF AN ISSUER

The term “person acting on behalf of an issuer” means an officer, director, or 
employee of the   issuer.

(7)OTHER TERMS

The terms “blank check company”, “rollup transaction”, “partnership”, “limited 
liability company”, “executive officer of an entity” and “direct participation 
investment program”, have the meanings given those terms by rule or regulation 
of the   Commission.
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(May 27, 1933, ch. 38, title I, § 27A, as added Pub. L. 104–67, title I, §     102(a), Dec.
22, 1995, 109 Stat. 749; amended Pub. L. 105–353, title III, §     301(a)(5), Nov. 3, 
1998, 112 Stat. 3235; Pub. L. 111–203, title IX, §     985(a)(4), July 21, 2010, 124 
Stat. 1933.)

15 U.S. Code § 77z–2a.Conflicts of 
interest relating to certain 
securitizations
 U.S. Code

 Notes
prev | next

(a)IN GENERAL

An underwriter, placement agent, initial purchaser, or sponsor, or any affiliate or 
subsidiary of any such entity, of an asset-backed security (as such term is 
defined in section 78c of this title, which for the purposes of this section shall 
include a synthetic asset-backed   security), shall not, at any time for a period 
ending on the date that is one year after the date of the first closing of the sale 
of the asset-backed   security, engage in any transaction that would involve or 
result in any material conflict of interest with respect to any investor in a 
transaction arising out of such activity.

(b)RULEMAKING

Not later than 270 days after July 21, 2010, the   Commission   shall issue rules for 
the purpose of implementing subsection (a).

(c)EXCEPTION The prohibitions of subsection (a) shall not apply to—
(1)
risk-mitigating hedging activities in connection with positions or holdings arising
out of the underwriting, placement, initial purchase, or sponsorship of an asset-
backed security, provided that such activities are designed to reduce the 
specific risks to the underwriter, placement agent, initial purchaser, or sponsor 
associated with positions or holdings arising out of such underwriting, 
placement, initial purchase, or sponsorship; or
(2)purchases or sales of asset-backed securities made pursuant to and 
consistent with—
(A)
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commitments of the underwriter, placement agent, initial purchaser, or sponsor, 
or any affiliate or subsidiary of any such entity, to provide liquidity for the asset-
backed security, or
(B)
bona fide market-making in the asset backed security.
(d)RULE OF CONSTRUCTION

This subsection [1] shall not otherwise limit the application of section 78o–11 of 
this title.

(May 27, 1933, ch. 38, title I, § 27B, as added Pub. L. 111–203, title VI, 
§     621(a), July 21, 2010, 124 Stat. 1631.)

15 U.S. Code § 77z–3.General 
exemptive authority
 U.S. Code

 Notes
prev | next

The Commission, by rule or regulation, may conditionally or unconditionally 
exempt any person,   security, or transaction, or any class or classes of persons, 
securities, or transactions, from any provision or provisions of this subchapter or
of any rule or regulation issued under this subchapter, to the extent that such 
exemption is necessary or appropriate in the public interest, and is consistent 
with the protection of investors.

(May 27, 1933, ch. 38, title I, § 28, as added Pub. L. 104–290, title I, §     105(a), Oct. 
11, 1996, 110 Stat. 3424; amended Pub. L. 105–353, title III, §     301(a)(5), Nov. 3, 
1998, 112 Stat. 3235.)

15 U.S. Code § 77aa.Schedule of 
information required in registration 
statement
 U.S. Code

 Notes
prev next
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SCHEDULE A

(1)
The name under which the issuer is doing or intends to do business;
(2)
the name of the State or other sovereign power under which the issuer is 
organized;
(3)
the location of the issuer’s principal business office, and if the issuer is a foreign
or territorial person, the name and address of its agent in the United States 
authorized to receive notice;
(4)
the names and addresses of the directors or persons performing similar 
functions, and the chief executive, financial and accounting officers, chosen or 
to be chosen if the issuer be a corporation, association, trust, or other entity; of 
all partners, if the issuer be a partnership; and of the issuer, if the issuer be an 
individual; and of the promoters in the case of a business to be formed, or formed
within two years prior to the filing of the registration statement;
(5)
the names and addresses of the underwriters;
(6)
the names and addresses of all persons, if any, owning of record or beneficially, 
if known, more than 10 per centum of any class of stock of the issuer, or more 
than 10 per centum in the aggregate of the outstanding stock of the issuer as of 
a date within twenty days prior to the filing of the registration statement;
(7)
the amount of securities of the issuer held by any person specified in paragraphs
(4), (5), and (6) of this schedule, as of a date within twenty days prior to the filing
of the registration statement, and, if possible, as of one year prior thereto, and 
the amount of the securities, for which the registration statement is filed, to 
which such persons have indicated their intention to subscribe;
(8)
the general character of the business actually transacted or to be transacted by 
the issuer;
(9)
a statement of the capitalization of the issuer, including the authorized and 
outstanding amounts of its capital stock and the proportion thereof paid up, the 
number and classes of shares in which such capital stock is divided, par value 
thereof, or if it has no par value, the stated or assigned value thereof, a 
description of the respective voting rights, preferences, conversion and 
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exchange rights, rights to dividends, profits, or capital of each class, with 
respect to each other class, including the retirement and liquidation rights or 
values thereof;
(10)
a statement of the securities, if any, covered by options outstanding or to be 
created in connection with the security to be offered, together with the names 
and addresses of all persons, if any, to be allotted more than 10 per centum in 
the aggregate of such options;
(11)
the amount of capital stock of each class issued or included in the shares of 
stock to be offered;
(12)
the amount of the funded debt outstanding and to be created by the security to 
be offered, with a brief description of the date, maturity, and character of such 
debt, rate of interest, character of amortization provisions, and the security, if 
any, therefor. If substitution of any security is permissible, a summarized 
statement of the conditions under which such substitution is permitted. If 
substitution is permissible without notice, a specific statement to that effect;
(13)
the specific purposes in detail and the approximate amounts to be devoted to 
such purposes, so far as determinable, for which the security to be offered is to 
supply funds, and if the funds are to be raised in part from other sources, the 
amounts thereof and the sources thereof, shall be stated;
(14)
the remuneration, paid or estimated to be paid, by the issuer or its predecessor, 
directly or indirectly, during the past year and ensuing year to (a) the directors or
persons performing similar functions, and (b) its officers and other persons, 
naming them wherever such remuneration exceeded $25,000 during any such 
year;
(15)
the estimated net proceeds to be derived from the security to be offered;
(16)
the price at which it is proposed that the security shall be offered to the public 
or the method by which such price is computed and any variation therefrom at 
which any portion of such security is proposed to be offered to any persons or 
classes of persons, other than the underwriters, naming them or specifying the 
class. A variation in price may be proposed prior to the date of the public offering
of the security, but the Commission shall immediately be notified of such 
variation;
(17)
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all commissions or discounts paid or to be paid, directly or indirectly, by 
the   issuer   to the underwriters in respect of the sale of the   security   to be 
offered. Commissions shall include all cash, securities, contracts, or anything 
else of value, paid, to be set aside, disposed of, or understandings with or for the
benefit of any other persons in which any underwriter is interested, made, in 
connection with the sale of such   security. A commission paid or to be paid in 
connection with the sale of such   security   by a person in which the   issuer   has an 
interest or which is controlled or directed by, or under common control with, 
the   issuer   shall be deemed to have been paid by the   issuer. Where any 
such commission is paid the amount of such commission paid to each 
underwriter shall be stated;
(18)
the amount or estimated amounts, itemized in reasonable detail, of expenses, 
other than commissions specified in paragraph (17) of this schedule, incurred or 
borne by or for the account of the   issuer   in connection with the sale of 
the   security   to be offered or properly chargeable thereto, including legal, 
engineering, certification, authentication, and other charges;
(19)
the net proceeds derived from any security sold by the   issuer   during the two 
years preceding the filing of the registration statement, the price at which 
such   security   was offered to the public, and the names of the principal 
underwriters of such   security;
(20)
any amount paid within two years preceding the filing of the registration 
statement or intended to be paid to any promoter and the consideration for any 
such payment;
(21)
the names and addresses of the vendors and the purchase price of any property, 
or good will, acquired or to be acquired, not in the ordinary course of business, 
which is to be defrayed in whole or in part from the proceeds of the security to 
be offered, the amount of any commission payable to any person in connection 
with such acquisition, and the name or names of such person or persons, 
together with any expense incurred or to be incurred in connection with such 
acquisition, including the cost of borrowing money to finance such acquisition;
(22)
full particulars of the nature and extent of the interest, if any, of every director, 
principal executive officer, and of every stockholder holding more than 10 per 
centum of any class of stock or more than 10 per centum in the aggregate of the 
stock of the issuer, in any property acquired, not in the ordinary course of 
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business of the issuer, within two years preceding the filing of the registration 
statement or proposed to be acquired at such date;
(23)
the names and addresses of counsel who have passed on the legality of the 
issue;
(24)
dates of and parties to, and the general effect concisely stated of every material 
contract made, not in the ordinary course of business, which contract is to be 
executed in whole or in part at or after the filing of the registration statement or 
which contract has been made not more than two years before such filing. Any 
management contract or contract providing for special bonuses or profit-sharing 
arrangements, and every material patent or contract for a material patent right, 
and every contract by or with a public utility company or an affiliate thereof, 
providing for the giving or receiving of technical or financial advice or service (if 
such contract may involve a charge to any party thereto at a rate in excess of 
$2,500 per year in cash or securities or anything else of value), shall be deemed 
a material contract;
(25)
a balance sheet as of a date not more than ninety days prior to the date of the 
filing of the registration statement showing all of the assets of the   issuer, the 
nature and cost thereof, whenever determinable, in such detail and in such form 
as the   Commission   shall prescribe (with intangible items segregated), including 
any loan in excess of $20,000 to any officer, director, stockholder or person 
directly or indirectly controlling or controlled by the   issuer, or person under 
direct or indirect common control with the   issuer. All the liabilities of 
the   issuer   in such detail and such form as the   Commission   shall prescribe, 
including surplus of the   issuer   showing how and from what sources such surplus 
was created, all as of a date not more than ninety days prior to the filing of 
the registration statement. If such statement be not certified by an independent 
public or certified accountant, in addition to the balance sheet required to be 
submitted under this schedule, a similar detailed balance sheet of the assets 
and liabilities of the   issuer, certified by an independent public or certified 
accountant, of a date not more than one year prior to the filing of the registration
statement, shall be submitted;
(26)
a profit and loss statement of the issuer showing earnings and income, the 
nature and source thereof, and the expenses and fixed charges in such detail 
and such form as the Commission shall prescribe for the latest fiscal year for 
which such statement is available and for the two preceding fiscal years, year by
year, or, if such   issuer   has been in actual business for less than three years, then
for such time as the   issuer   has been in actual business, year by year. If the date 
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of the filing of the registration statement is more than six months after the close 
of the last fiscal year, a statement from such closing date to the latest 
practicable date. Such statement shall show what the practice of the   issuer   has 
been during the three years or lesser period as to the character of the charges, 
dividends or other distributions made against its various surplus accounts, and 
as to depreciation, depletion, and maintenance charges, in such detail and form 
as the   Commission   shall prescribe, and if stock dividends or avails from the sale 
of rights have been credited to income, they shall be shown separately with a 
statement of the basis upon which the credit is computed. Such statement shall 
also differentiate between any recurring and nonrecurring income and between 
any investment and operating income. Such statement shall be certified by an 
independent public or certified accountant;
(27)
if the proceeds, or any part of the proceeds, of the security to be issued is to be 
applied directly or indirectly to the purchase of any business, a profit and loss 
statement of such business certified by an independent public or certified 
accountant, meeting the requirements of paragraph (26) of this schedule, for the 
three preceding fiscal years, together with a balance sheet, similarly certified, of
such business, meeting the requirements of paragraph (25) of this schedule of a 
date not more than ninety days prior to the filing of the registration statement or 
at the date such business was acquired by the   issuer   if the business was 
acquired by the   issuer   more than ninety days prior to the filing of the registration
statement;
(28)
a copy of any agreement or agreements (or, if identical agreements are used, the
forms thereof) made with any underwriter, including all contracts and 
agreements referred to in paragraph (17) of this schedule;
(29)
a copy of the opinion or opinions of counsel in respect to the legality of the 
issue, with a translation of such opinion, when necessary, into the English 
language;
(30)
a copy of all material contracts referred to in paragraph (24) of this schedule, but
no disclosure shall be required of any portion of any such contract if 
the Commission determines that disclosure of such portion would impair the 
value of the contract and would not be necessary for the protection of the 
investors;
(31)
unless previously filed and registered under the provisions of this subchapter, 
and brought up to date, (a) a copy of its articles of incorporation, with all 
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amendments thereof and of its existing bylaws or instruments corresponding 
thereto, whatever the name, if the issuer be a corporation; (b) copy of all 
instruments by which the trust is created or declared, if the issuer is a trust; (c) 
a copy of its articles of partnership or association and all other papers pertaining
to its organization, if the issuer is a partnership, unincorporated association, 
joint-stock company, or any other form of organization; and
(32)
a copy of the underlying agreements or indentures affecting any stock, bonds, or 
debentures offered or to be offered.
In case of certificates of deposit, voting trust certificates, collateral trust 
certificates, certificates of interest or shares in unincorporated investment 
trusts, equipment trust certificates, interim or other receipts for certificates, and
like securities, the Commission shall establish rules and regulations requiring 
the submission of information of a like character applicable to such cases, 
together with such other information as it may deem appropriate and necessary 
regarding the character, financial or otherwise, of the actual   issuer   of the 
securities and/or the person performing the acts and assuming the duties of 
depositor or manager.

SCHEDULE B

(1)
Name of borrowing government or subdivision thereof;
(2)
specific purposes in detail and the approximate amounts to be devoted to such 
purposes, so far as determinable, for which the security to be offered is to supply
funds, and if the funds are to be raised in part from other sources, the amounts 
thereof and the sources thereof, shall be stated;
(3)
the amount of the funded debt and the estimated amount of the floating debt 
outstanding and to be created by the security to be offered, excluding 
intergovernmental debt, and a brief description of the date, maturity, character 
of such debt, rate of interest, character of amortization provisions, and 
the security, if any, therefor. If substitution of any security is permissible, a 
statement of the conditions under which such substitution is permitted. If 
substitution is permissible without notice, a specific statement to that effect;
(4)
whether or not the issuer or its predecessor has, within a period of twenty years 
prior to the filing of the registration statement, defaulted on the principal or 
interest of any external   security, excluding intergovernmental debt, and, if so, 
the date, amount, and circumstances of such default, and the terms of the 
succeeding arrangement, if any;
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(5)
the receipts, classified by source, and the expenditures, classified by purpose, in
such detail and form as the Commission shall prescribe for the latest fiscal year 
for which such information is available and the two preceding fiscal years, year 
by year;
(6)
the names and addresses of the underwriters;
(7)
the name and address of its authorized agent, if any, in the United States;
(8)
the estimated net proceeds to be derived from the sale in the United States of 
the security to be offered;
(9)
the price at which it is proposed that the security shall be offered in the United 
States to the public or the method by which such price is computed. A variation 
in price may be proposed prior to the date of the public offering of the security, 
but the Commission shall immediately be notified of such variation;
(10)
all commissions paid or to be paid, directly or indirectly, by the   issuer   to the 
underwriters in respect of the sale of the   security   to be 
offered. Commissions shall include all cash, securities, contracts, or anything 
else of value, paid, to be set aside, disposed of, or understandings with or for the
benefit of any other persons in which the underwriter is interested, made, in 
connection with the sale of such   security. Where any such commission is paid, 
the amount of such commission paid to each underwriter shall be stated;
(11)
the amount or estimated amounts, itemized in reasonable detail, of expenses, 
other than the commissions specified in paragraph (10) of this schedule, incurred
or borne by or for the account of the   issuer   in connection with the sale of 
the   security   to be offered or properly chargeable thereto, including legal, 
engineering, certification, and other charges;
(12)
the names and addresses of counsel who have passed upon the legality of the 
issue;
(13)
a copy of any agreement or agreements made with any underwriter governing 
the sale of the security within the United States; and
(14)
an agreement of the issuer to furnish a copy of the opinion or opinions of counsel
in respect to the legality of the issue, with a translation, where necessary, into 
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the English language. Such opinion shall set out in full all laws, decrees, 
ordinances, or other acts of Government under which the issue of 
such security has been authorized.
(May 27, 1933, ch. 38, title I, schedules A, B, 48 Stat. 88, 91; Pub. L. 105–353, 
title III, §     301(a)(6), Nov. 3, 1998, 112 Stat. 3235.)

17 CFR § 270.23c-1 - Repurchase of securities by closed-end 
companies.

 CFR
prev | next

§ 270.23c-1 Repurchase of securities by closed-end companies.

(a) A registered closed-end company may purchase for cash a security of which 
it is the issuer, subject to the following conditions:

(1) If the security is a stock entitled to cumulative dividends, such dividends 
are not in arrears.

(2) If the security is a stock not entitled to cumulative dividends, at least 90 
percent of the net income of the issuer for the last preceding fiscal year, 
determined in accordance with good accounting practice and not including 
profits or losses realized from the sale of securities or other properties, was 
distributed to its shareholders during such fiscal year or within 60 days after 
the close of such fiscal year.

(3) If the security to be purchased is junior to any class of outstanding security
of the issuer representing indebtedness (except notes or other evidences of 
indebtedness held by a bank or other person, the issuance of which did not 
involve a public offering) all securities of such class shall have an asset 
coverage of at least 300 percent immediately after such purchase; and if the 
security to be purchased is junior to any class of outstanding senior security of
the issuer which is a stock, all securities of such class shall have an asset 
coverage of at least 200 percent immediately after such purchase, and shall 
not be in arrears as to dividends.

(4) The seller of the security is not to the knowledge of 
the issuer an affiliated person of the issuer.

(5) Payment of the purchase price is accompanied or preceded by a written 
confirmation of the purchase.

(6) The purchase is made at a price not above the market value, if any, or the 
asset value of such security, whichever is lower, at the time of such purchase.
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(7) The issuer discloses to the seller or, if the seller is acting through a broker, 
to the seller's broker, either prior to or at the time of purchase the approximate
or estimated asset coverage per unit of the security to be purchased.

(8) No brokerage commission is paid by the issuer to any affiliated person of 
the issuer in connection with the purchase.

(9) The purchase is not made in a manner or on a basis which discriminates 
unfairly against any holders of the class of securities purchased.

(10) If the security is a stock, the issuer has, within the preceding six months, 
informed stockholders of its intention to purchase stock of such class by letter
or report addressed to all the stockholders of such class.

(11) The issuer files with the Commission, as an exhibit to Form N-CSR (§ 
249.331 and § 274.128), a copy of any written solicitation to purchase 
securities under this section sent or given during the period covered by the 
report by or on behalf of the issuer to 10 or more persons.

(b) Notwithstanding the conditions of paragraph (a) of this section, a closed-end 
company may purchase fractional interests in, or fractional rights to receive, any
security of which it is the issuer.

(c) This rule does not apply to purchase of securities made pursuant 
to section 23(c)(1) or (2) of the Act (54 Stat. 825; 15 U.S.C. 80a-23). A registered 
closed-end company may file an application with the Commission for an order 
under section 23(c)(3) of the Act permitting the purchase of any security of 
which it is the issuer which does not meet the conditions of this rule and which 
is not to be made pursuant to section 23(c)(1) or (2) of the Act.

(d) This rule relates exclusively to the requirements of section 23(c) of the Act, 
and the provisions hereof shall not be construed to authorize any action which 
contravenes any other applicable law, statutory or otherwise, or the provision of 
any indenture or other instrument pursuant to which securities of 
the issuer were issued.

[Rule N-23C-1, 7 FR 10424, Dec. 15, 1942, as amended at 68 FR 64975, Nov. 17, 
2003]
CROSS REFERENCE:
For interpretative release applicable to § 270.23c-1, see No. 78 in 
tabulation, part 271 of this chapter.
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17 CFR § 242.600 - NMS security 
designation and definitions.
 CFR

prev | next
§ 242.600 NMS security designation and definitions.

(a) The term national market system security as used in section 11A(a)(2) of the 
Act (15 U.S.C. 78k-1(a)(2)) shall mean any NMS security as defined in paragraph 
(b) of this section.

(b) For purposes of Regulation NMS (§§ 242.600 through 242.612), the following 
definitions shall apply:

(1) Actionable indication of interest means any indication of interest that 
explicitly or implicitly conveys all of the following information with respect to 
any order available at the venue sending the indication of interest:

(i) Symbol;

(ii) Side (buy or sell);

(iii) A price that is equal to or better than the national best bid for 
buy orders and the national best offer for sell orders; and

(iv) A size that is at least equal to one round lot.

(2) Aggregate quotation size means the sum of the quotation sizes of all 
responsible brokers or dealers who have communicated on any national 
securities exchange bids or offers for an NMS security at the same price.

(3) Alternative trading system has the meaning provided in § 242.300(a).

(4) Automated quotation means a quotation displayed by a trading center that:

(i) Permits an incoming order to be marked as immediate-or-cancel;

(ii) Immediately and automatically executes an order marked as immediate-
or-cancel against the displayed quotation up to its full size;

(iii) Immediately and automatically cancels any unexecuted portion of 
an order marked as immediate-or-cancel without routing the order elsewhere;

(iv) Immediately and automatically transmits a response to the sender of 
an order marked as immediate-or-cancel indicating the action taken with 
respect to such order; and
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(v) Immediately and automatically displays information that updates the 
displayed quotation to reflect any change to its material terms.

(5) Automated trading center means a trading center that:

(i) Has implemented such systems, procedures, and rules as are necessary to
render it capable of displaying quotations that meet the requirements for an 
automated quotation set forth in paragraph (b)(4) of this section;

(ii) Identifies all quotations other than automated quotations as manual 
quotations;

(iii) Immediately identifies its quotations as manual quotations whenever it 
has reason to believe that it is not capable of displaying automated 
quotations; and

(iv) Has adopted reasonable standards limiting when its quotations change 
from automated quotations to manual quotations, and vice versa, to 
specifically defined circumstances that promote fair and efficient access to 
its automated quotations and are consistent with the maintenance of fair and
orderly markets.

(6) Average effective spread means the share-weighted average of effective 
spreads for order executions calculated, for buy orders, as double 
the amount of difference between the execution price and the midpoint of the 
national best bid and national best offer at the time of order receipt and, for 
sell orders, as double the amount of difference between the midpoint of the 
national best bid and national best offer at the time of order receipt and the 
execution price.

(7) Average realized spread means the share-weighted average of realized 
spreads for order executions calculated, for buy orders, as double 
the amount of difference between the execution price and the midpoint of the 
national best bid and national best offer five minutes after the time 
of order execution and, for sell orders, as double the amount of difference 
between the midpoint of the national best bid and national best offer five 
minutes after the time of order execution and the execution price; provided, 
however, that the midpoint of the final national best bid and national best offer 
disseminated for regular trading hours shall be used to calculate a realized 
spread if it is disseminated less than five minutes after the time 
of order execution.

(8) Best bid and best offer mean the highest priced bid and the 
lowest priced offer.
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(9) Bid or offer means the bid price or the offer price communicated by a 
member of a national securities exchange or member of a national securities 
association to any broker or dealer, or to any customer, at which it is willing to
buy or sell one or more round lots of an NMS security, as either principal or 
agent, but shall not include indications of interest.

(10) Block size with respect to an order means it is:

(i) Of at least 10,000 shares; or

(ii) For a quantity of stock having a market value of at least $200,000.

(11) Categorized by order size means dividing orders into separate categories 
for sizes from 100 to 499 shares, from 500 to 1999 shares, from 2000 to 4999 
shares, and 5000 or greater shares.

(12) Categorized by order type means dividing orders into separate categories 
for market orders, marketable limit orders, inside-the-quote limit orders, at-the-
quote limit orders, and near-the-quote limit orders.

(13) Categorized by security means dividing orders into separate categories for
each NMS stock that is included in a report.

(14) Consolidated display means:

(i) The prices, sizes, and market identifications of the national best bid and 
national best offer for a security; and

(ii) Consolidated last sale information for a security.

(15) Consolidated last sale information means the price, volume, and market 
identification of the most recent transaction report for a security that is 
disseminated pursuant to an effective national market system plan.

(16) Covered order means any market order or any limit order (including 
immediate-or-cancel orders) received by a market center during regular trading
hours at a time when a national best bid and national best offer is being 
disseminated, and, if executed, is executed during regular trading hours, but 
shall exclude any order for which the customer requests special handling for 
execution, including, but not limited to, orders to be executed at a market 
opening price or a market closing price, orders submitted with 
stop prices, orders to be executed only at their full size, orders to be executed 
on a particular type of tick or bid, orders submitted on a “not held” 
basis, orders for other than regular settlement, and orders to be executed 
at prices unrelated to the market price of the security at the time of execution.

(17) Customer means any person that is not a broker or dealer.
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(18) Customer limit order means an order to buy or sell an NMS stock at a 
specified price that is not for the account of either a broker or 
dealer; provided, however, that the term customer limit order shall include 
an order transmitted by a broker or dealer on behalf of a customer.

(19) Customer order means an order to buy or sell an NMS security that is not 
for the account of a broker or dealer, but shall not include any order for a 
quantity of a security having a market value of at least $50,000 for an NMS 
security that is an option contract and a market value of at least $200,000 for 
any other NMS security.

(20) Directed order means an order from a customer that 
the customer specifically instructed the broker or dealer to route to a 
particular venue for execution.

(21) Dynamic market monitoring device means any service provided by 
a vendor on an interrogation device or other display that:

(i) Permits real-time monitoring, on a dynamic basis, of transaction reports, 
last sale data, or quotations with respect to a particular security; and

(ii) Displays the most recent transaction report, last sale data, or quotation 
with respect to that security until such report, data, or quotation has been 
superseded or supplemented by the display of a new transaction report, last 
sale data, or quotation reflecting the next reported transaction or quotation 
in that security.

(22) Effective national market system plan means any national market system 
plan approved by the Commission (either temporarily or on a permanent basis) 
pursuant to § 242.608.

(23) Effective transaction reporting plan means any transaction 
reporting plan approved by the Commission pursuant to § 242.601.

(24) Electronic communications network means, for the purposes of § 
242.602(b)(5), any electronic system that widely disseminates to third 
parties orders entered therein by an exchange market maker or OTC market 
maker, and permits such orders to be executed against in whole or in part; 
except that the term electronic communications network shall not include:

(i) Any system that crosses multiple orders at one or more specified times at 
a single price set by the system (by algorithm or by any derivative pricing 
mechanism) and does not allow orders to be crossed or executed against 
directly by participants outside of such times; or
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(ii) Any system operated by, or on behalf of, an OTC market maker or 
exchange market maker that executes customer orders primarily against the
account of such market maker as principal, other than riskless principal.

(25) Exchange market maker means any member of a national securities 
exchange that is registered as a specialist or market maker pursuant to the 
rules of such exchange.

(26) Exchange-traded security means any NMS security or class of NMS 
securities listed and registered, or admitted to unlisted trading privileges, on a 
national securities exchange; provided, however, that securities not listed on 
any national securities exchange that are traded pursuant to unlisted trading 
privileges are excluded.

(27) Executed at the quote means, for buy orders, execution at a price equal to
the national best offer at the time of order receipt and, for sell orders, 
execution at a price equal to the national best bid at the time of order receipt.

(28) Executed outside the quote means, for buy orders, execution at 
a price higher than the national best offer at the time of order receipt and, for 
sell orders, execution at a price lower than the national best bid at the time 
of order receipt.

(29) Executed with price improvement means, for buy orders, execution at 
a price lower than the national best offer at the time of order receipt and, for 
sell orders, execution at a price higher than the national best bid at the time 
of order receipt.

(30) Inside-the-quote limit order, at-the-quote limit order, and near-the-quote 
limit order mean non-marketable buy orders with limit prices that are, 
respectively, higher than, equal to, and lower by $0.10 or less than the national
best bid at the time of order receipt, and non-marketable sell orders with 
limit prices that are, respectively, lower than, equal to, and higher by $0.10 or 
less than the national best offer at the time of order receipt.

(31) Intermarket sweep order means a limit order for an NMS stock that meets 
the following requirements:

(i) When routed to a trading center, the limit order is identified as an 
intermarket sweep order; and

(ii) Simultaneously with the routing of the limit order identified as an 
intermarket sweep order, one or more additional limit orders, as necessary, 
are routed to execute against the full displayed size of any protected bid, in 
the case of a limit order to sell, or the full displayed size of any protected 
offer, in the case of a limit order to buy, for the NMS stock with a price that is
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superior to the limit price of the limit order identified as an intermarket 
sweep order. These additional routed orders also must be marked as 
intermarket sweep orders.

(32) Interrogation device means any securities information retrieval system 
capable of displaying transaction reports, last sale data, or quotations upon 
inquiry, on a current basis on a terminal or other device.

(33) Joint self-regulatory organization plan means a plan as to which two or 
more self-regulatory organizations, acting jointly, are sponsors.

(34) Last sale data means any price or volume data associated with a 
transaction.

(35) Listed equity security means any equity security listed and registered, or 
admitted to unlisted trading privileges, on a national securities exchange.

(36) Listed option means any option traded on a registered national securities 
exchange or automated facility of a national securities association.

(37) Make publicly available means posting on an Internet Web site that is free 
and readily accessible to the public, furnishing a written copy to customers on 
request without charge, and notifying customers at least annually in writing 
that a written copy will be furnished on request.

(38) Manual quotation means any quotation other than an automated quotation.

(39) Market center means any exchange market maker, OTC market 
maker, alternative trading system, national securities exchange, or national 
securities association.

(40) Marketable limit order means any buy order with a limit price equal to or 
greater than the national best offer at the time of order receipt, or any 
sell order with a limit price equal to or less than the national best bid at the 
time of order receipt.

(41) Moving ticker means any continuous real-time moving display of 
transaction reports or last sale data (other than a dynamic market monitoring 
device) provided on an interrogation or other display device.

(42) Nasdaq security means any registered security listed on 
The Nasdaq Stock Market, Inc.

(43) National best bid and national best offer means, with respect to 
quotations for an NMS security, the best bid and best offer for such security 
that are calculated and disseminated on a current and continuing basis by 
a plan processor pursuant to an effective national market system 
plan; provided, that in the event two or more market centers transmit to 
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the plan processor pursuant to such plan identical bids or offers for an NMS 
security, the best bid or best offer (as the case may be) shall be determined by 
ranking all such identical bids or offers (as the case may be) first by size 
(giving the highest ranking to the bid or offer associated with the largest size), 
and then by time (giving the highest ranking to the bid or offer received first in 
time).

(44) National market system plan means any joint self-regulatory 
organization plan in connection with:

(i) The planning, development, operation or regulation of a national market 
system (or a subsystem thereof) or one or more facilities thereof; or

(ii) The development and implementation of procedures and/or facilities 
designed to achieve compliance by self-regulatory organizations and their 
members with any section of this Regulation NMS and part 240, subpart A of 
this chapter promulgated pursuant to section 11A of the Act (15 U.S.C. 78k-
1).

(45) National securities association means any association of brokers and 
dealers registered pursuant to section 15A of the Act (15 U.S.C. 78o-3).

(46) National securities exchange means any exchange registered pursuant to 
section 6 of the Act (15 U.S.C. 78f).

(47) NMS security means any security or class of securities for which 
transaction reports are collected, processed, and made available pursuant to 
an effective transaction reporting plan, or an effective national market system 
plan for reporting transactions in listed options.

(48) NMS stock means any NMS security other than an option.

(49) Non-directed order means any order from a customer other than a 
directed order.

(50) Non-marketable limit order means any limit order other than a marketable 
limit order.

(51) Odd-lot means an order for the purchase or sale of an NMS stock in 
an amount less than a round lot.

(52) Options class means all of the put option or call option series overlying a 
security, as defined in section 3(a)(10) of the Act (15 U.S.C. 78c(a)(10)).

(53) Options series means the contracts in an options class that have the same
unit of trade, expiration date, and exercise price, and other terms or 
conditions.
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(54) Orders providing liquidity means orders that were executed against after 
resting at a trading center.

(55) Orders removing liquidity means orders that executed against resting 
trading interest at a trading center.

(56) OTC market maker means any dealer that holds itself out as being willing 
to buy from and sell to its customers, or others, in the United States, an NMS 
stock for its own account on a regular or continuous basis otherwise than on a 
national securities exchange in amounts of less than block size.

(57) Participants, when used in connection with a national market system plan,
means any self-regulatory organization which has agreed to act in accordance 
with the terms of the plan but which is not a signatory of such plan.

(58) Payment for order flow has the meaning provided in § 240.10b-10 of this 
chapter.

(59) Plan processor means any self-regulatory organization or securities 
information processor acting as an exclusive processor in connection with the 
development, implementation and/or operation of any facility contemplated by 
an effective national market system plan.

(60) Profit-sharing relationship means any ownership or other type of affiliation 
under which the broker or dealer, directly or indirectly, may share in any profits
that may be derived from the execution of non-directed orders.

(61) Protected bid or protected offer means a quotation in an NMS stock that:

(i) Is displayed by an automated trading center;

(ii) Is disseminated pursuant to an effective national market system plan; and

(iii) Is an automated quotation that is the best bid or best offer of a national 
securities exchange, the best bid or best offer of The Nasdaq Stock Market, 
Inc., or the best bid or best offer of a national securities association other 
than the best bid or best offer of The Nasdaq Stock Market, Inc.

(62) Protected quotation means a protected bid or a protected offer.

(63) Published aggregate quotation size means the aggregate quotation size 
calculated by a national securities exchange and displayed by a vendor on a 
terminal or other display device at the time an order is presented for execution
to a responsible broker or dealer.

(64) Published bid and published offer means the bid or offer of a responsible 
broker or dealer for an NMS security communicated by it to its national 
securities exchange or association pursuant to § 242.602 and displayed by 
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a vendor on a terminal or other display device at the time an order is presented
for execution to such responsible broker or dealer.

(65) Published quotation size means the quotation size of a responsible broker 
or dealer communicated by it to its national securities exchange or association
pursuant to § 242.602 and displayed by a vendor on a terminal or other display 
device at the time an order is presented for execution to such responsible 
broker or dealer.

(66) Quotation means a bid or an offer.

(67) Quotation size, when used with respect to a responsible broker's or 
dealer's bid or offer for an NMS security, means:

(i) The number of shares (or units of trading) of that security which such 
responsible broker or dealer has specified, for purposes of dissemination to 
vendors, that it is willing to buy at the bid price or sell at the 
offer price comprising its bid or offer, as either principal or agent; or

(ii) In the event such responsible broker or dealer has not so specified, a 
normal unit of trading for that NMS security.

(68) Regular trading hours means the time between 9:30 a.m. and 4:00 p.m. 
Eastern Time, or such other time as is set forth in the procedures established 
pursuant to § 242.605(a)(2).

(69) Responsible broker or dealer means:

(i) When used with respect to bids or offers communicated on a national 
securities exchange, any member of such national securities exchange who 
communicates to another member on such national securities exchange, at 
the location (or locations) or through the facility or facilities designated by 
such national securities exchange for trading in an NMS security a bid or 
offer for such NMS security, as either principal or agent; provided, however, 
that, in the event two or more members of a national securities exchange 
have communicated on or through such national securities exchange bids or 
offers for an NMS security at the same price, each such member shall be 
considered a responsible broker or dealer for that bid or offer, subject to the 
rules of priority and precedence then in effect on that national securities 
exchange; and further provided, that for a bid or offer which is transmitted 
from one member of a national securities exchange to another member who 
undertakes to represent such bid or offer on such national securities 
exchange as agent, only the last member who undertakes to represent such 
bid or offer as agent shall be considered the responsible broker or dealer for 
that bid or offer; and
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(ii) When used with respect to bids and offers communicated by a member of 
an association to a broker or dealer or a customer, the member 
communicating the bid or offer (regardless of whether such bid or offer is for 
its own account or on behalf of another person).

(70) Revised bid or offer means a market maker's bid or offer which supersedes
its published bid or published offer.

(71) Revised quotation size means a market maker's quotation size which 
supersedes its published quotation size.

(72) Self-regulatory organization means any national securities exchange 
or national securities association.

(73) Specified persons, when used in connection with any notification required 
to be provided pursuant to § 242.602(a)(3) and any election (or withdrawal 
thereof) permitted under § 242.602(a)(5), means:

(i) Each vendor;

(ii) Each plan processor; and

(iii) The processor for the Options Price Reporting Authority (in the case of a 
notification for a subject security which is a class of securities underlying 
options admitted to trading on any national securities exchange).

(74) Sponsor, when used in connection with a national market system plan, 
means any self-regulatory organization which is a signatory to such plan and 
has agreed to act in accordance with the terms of the plan.

(75) SRO display-only facility means a facility operated by or on behalf of a 
national securities exchange or national securities association that displays 
quotations in a security, but does not execute orders against such quotations 
or present orders to members for execution.

(76) SRO trading facility means a facility operated by or on behalf of a national 
securities exchange or a national securities association that 
executes orders in a security or presents orders to members for execution.

(77) Subject security means:

(i) With respect to a national securities exchange:

(A) Any exchange-traded security other than a security for which the 
executed volume of such exchange, during the most recent calendar 
quarter, comprised one percent or less of the aggregate trading volume for 
such security as reported pursuant to an effective transaction 
reporting plan or effective national market system plan; and
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(B) Any other NMS security for which such exchange has in effect an 
election, pursuant to § 242.602(a)(5)(i), to collect, process, and make 
available to a vendor bids, offers, quotation sizes, and aggregate quotation 
sizes communicated on such exchange; and

(ii) With respect to a member of a national securities association:

(A) Any exchange-traded security for which such member acts in the 
capacity of an OTC market maker unless the executed volume of such 
member, during the most recent calendar quarter, comprised one percent 
or less of the aggregate trading volume for such security as reported 
pursuant to an effective transaction reporting plan or effective national 
market system plan; and

(B) Any other NMS security for which such member acts in the capacity of 
an OTC market maker and has in effect an election, pursuant to § 
242.602(a)(5)(ii), to communicate to its association bids, offers, and 
quotation sizes for the purpose of making such bids, offers, and quotation 
sizes available to a vendor.

(78) Time of order execution means the time (to the second) that an order was 
executed at any venue.

(79) Time of order receipt means the time (to the second) that an order was 
received by a market center for execution.

(80) Time of the transaction has the meaning provided in § 240.10b-10 of this 
chapter.

(81) Trade-through means the purchase or sale of an NMS stock during regular 
trading hours, either as principal or agent, at a price that is lower than a 
protected bid or higher than a protected offer.

(82) Trading center means a national securities exchange or national 
securities association that operates an SRO trading facility, an alternative 
trading system, an exchange market maker, an OTC market maker, or any 
other broker or dealer that executes orders internally by trading as principal or
crossing orders as agent.

(83) Trading rotation means, with respect to an options class, the time period 
on a national securities exchange during which:

(i) Opening, re-opening, or closing transactions in options series in such 
options class are not yet completed; and

(ii) Continuous trading has not yet commenced or has not yet ended for the 
day in options series in such options class.
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(84) Transaction report means a report containing the price and volume 
associated with a transaction involving the purchase or sale of one or more 
round lots of a security.

(85) Transaction reporting association means any person authorized to 
implement or administer any transaction reporting plan on behalf of persons 
acting jointly under § 242.601(a).

(86) Transaction reporting plan means any plan for collecting, processing, 
making available or disseminating transaction reports with respect to 
transactions in securities filed with the Commission pursuant to, and meeting 
the requirements of, § 242.601.

(87) Vendor means any securities information processor engaged in the 
business of disseminating transaction reports, last sale data, or quotations 
with respect to NMS securities to brokers, dealers, or investors on a real-time 
or other current and continuing basis, whether through an electronic 
communications network, moving ticker, or interrogation device.

[62 FR 544, Jan. 3, 1997, as amended at 83 FR 58427, Nov. 19, 2018]

17 CFR § 270.23c-2 - Call and redemption of securities issued by 
registered closed-end companies.

 CFR
prev | next

§ 270.23c-2 Call and redemption of securities issued by registered 
closed-end companies.

(a) Notwithstanding the provisions of § 270.23c-1 (Rule N-23c-1), a registered 
closed-end investment company may call or redeem any securities of which it is 
the issuer, in accordance with the terms of such securities or the charter, 
indenture or other instrument pursuant to which such securities were 
issued: Provided, That, if less than all the outstanding securities of a class or 
series are to be called or redeemed the call or redemption shall be made by lot, 
on a pro rata basis, or in such other manner as will not discriminate unfairly 
against any holder of the securities of such class or series.

(b) A registered closed-end investment company which proposes to call or 
redeem any securities of which it is the issuer shall file with the Commission 
notice of its intention to call or redeem such securities at least 30 days prior to 
the date set for the call or redemption; Provided, however, That if notice of the 
call or the redemption is required to be published in a newspaper or otherwise, 
notice shall be given to the Commission at least 10 days in advance of the date 
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of publication. Such notice shall be filed in triplicate and shall include (1) the 
title of the class of securities to be called or redeemed, (2) the date on which the
securities are to be called or redeemed, (3) the applicable provisions of the 
governing instrument pursuant to which the securities are to be called or 
redeemed and, (4) if less than all the outstanding securities of a class or series 
are to be called or redeemed, the principal amount or number of shares and the 
basis upon which the securities to be called or redeemed are to be selected.

[Rule N-23C-2, 7 FR 6669, Aug. 25, 1942]

17 CFR § 275.204-1 - Amendments to Form ADV.

 CFR
prev | next

§ 275.204-1 Amendments to Form ADV.

(a) When amendment is required. You must amend your Form ADV (17 CFR 
279.1):

(1) Parts 1 and 2:

(i) At least annually, within 90 days of the end of your fiscal year; and

(ii) More frequently, if required by the instructions to Form ADV.

(2) Part 3 at the frequency required by the instructions to Form ADV.

(b) Electronic filing of amendments.

(1) Subject to paragraph (c) of this section, you must file all amendments to 
Part 1A, Part 2A, and Part 3 of Form ADV electronically with the IARD, unless 
you have received a continuing hardship exemption under § 275.203-3. You are 
not required to file with the Commission amendments to brochure supplements
required by Part 2B of Form ADV.

(2) If you have received a continuing hardship exemption under § 275.203-3, 
you must, when you are required to amend your Form ADV, file a completed 
Part 1A, Part 2A and Part 3 of Form ADV on paper with the SEC by mailing it to 
FINRA.

(c) Filing fees. You must pay FINRA (the operator of the IARD) an initial filing fee 
when you first electronically file Part 1A of Form ADV. After you pay the initial 
filing fee, you must pay an annual filing fee each time you file your annual 
updating amendment. No portion of either fee is refundable. The Commission has
approved the filing fees. Your amended Form ADV will not be accepted by FINRA,
and thus will not be considered filed with the Commission, until you have paid 
the filing fee.
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(d) Amendments to Form ADV are reports. Each amendment required to be filed 
under this section is a “report” within the meaning of sections 204 and 207 of the
Act (15 U.S.C. 80b-4 and 80b-7).

(e) Transition to Filing Form CRS. If you are registered with the Commission or 
have an application for registration pending with the Commission prior to June 
30, 2020, you must amend your Form ADV by electronically filing with IARD your 
initial Form CRS that satisfies the requirements of Part 3 of Form ADV (as 
amended effective September 30, 2019) beginning on May 1, 2020 and by no later
than June 30, 2020.

NOTE 1 TO PARAGRAPHS (E):
This note applies to paragraphs (a), (b), and (e) of this section. Information on 
how to file with the IARD is available on our website 
at http://www.sec.gov/iard. For the annual updating amendment: Summaries 
of material changes that are not included in the adviser's brochure must be filed 
with the Commission as an exhibit to Part 2A in the same electronic file; and if 
you are not required to prepare a brochure, a summary of material changes, an 
annual updating amendment to your brochure, or Form CRS you are not required 
to file them with the Commission. See the instructions for Part 2A and Part 3 of 
Form ADV.

[65 FR 57450, Sept. 22, 2000; 65 FR 81738, Dec. 27, 2000, as amended at 68 FR 
42248, July 17, 2003; 73 FR 4694, Jan. 28, 2008; 75 FR 49267, Aug. 12, 2010; 76 
FR 43013, July 19, 2011; 81 FR 60458, Sept. 1, 2016; 84 FR 33630, July 12, 2019]

Advisory Rule 204-1 - Amendments to 
Form ADV.
(a) When amendment is required. You must amend your Form ADV:

(1) At least annually, within 90 days of the end of your fiscal year; and

(2) More frequently, if required by the instructions to Form ADV.
(b) Electronic filing of amendments.

(1) You must file all amendments to Part 1A of Form ADV and Part 2A of Form 
ADV electronically with the IARD, unless you have received a continuing hardship exemption
under Rule 203-3 under this Act. You are not required to file with the Commission 
amendments to brochure supplements required by Part 2B of Form ADV. 
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(2) If you have received a continuing hardship exemption under Rule 203–3   under this Act, 
you must, when you are required to amend your Form ADV, file a completed Part 1A of Form 
ADV and Part 2A of Form ADV on paper with the SEC by mailing it to FINRA. Note to 
paragraphs (a) and (b): Information on how to file with the IARD is available on our Web site 
at http://www.sec.gov/iard. For the annual updating amendment: Summaries of material 
changes that are not included in the adviser’s brochure must be filed with the Commission 
as an exhibit to Part 2A of Form ADV in the same electronic file; and if you are not required 
to prepare a brochure, a summary of material changes, or an annual updating amendment to 
your brochure, you are not required to file them with the Commission. See the instructions 
for Part 2A of Form ADV.
(c) Filing fees. You must pay FINRA (the operator of the IARD) an initial filing fee when you 
first electronically file Part 1A of Form ADV. After you pay the initial filing fee, you must pay 
an annual filing fee each time you file your annual updating amendment. No portion of either 
fee is refundable. The Commission has approved the filing fees. Your amended Form 
ADV will not be accepted by FINRA, and thus will not be considered filed with the 
Commission, until you have paid the filing fee.
(d) Amendments to Form ADV are reports. Each amendment required to be filed under this 
section is a “report” within the meaning of Section 204 and Section 207 of the Act.

17 CFR § 275.204-3 - Delivery of brochures and brochure 
supplements.

 CFR

 Table of Popular Names
prev | next

§ 275.204-3 Delivery of brochures and brochure supplements.

(a) General requirements. If you are registered under the Act as an investment 
adviser, you must deliver a brochure and one or more brochure supplements to 
each client or prospective client that contains all information required by Part 2 
of Form ADV [17 CFR 279.1].

(b) Delivery requirements. Subject to paragraph (g), you (or a supervised person 
acting on your behalf) must:

(1) Deliver to a client or prospective client your current brochure before or at 
the time you enter into an investment advisory contract with that client.

(2) Deliver to each client, annually within 120 days after the end of your fiscal 
year and without charge, if there are material changes in your brochure since 
your last annual updating amendment:
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(i) A current brochure, or

(ii) The summary of material changes to the brochure as required by Item 2 of
Form ADV, Part 2A that offers to provide your current brochure without 
charge, accompanied by the Web site address (if available) and an e-mail 
address (if available) and telephone number by which a client may obtain the 
current brochure from you, and the Web site address for obtaining 
information about you through the Investment Adviser Public Disclosure 
(IAPD) system.

(3) Deliver to each client or prospective client a current brochure supplement 
for a supervised person before or at the time that supervised person begins to 
provide advisory services to the client; provided, however, that if investment 
advice for a client is provided by a team comprised of more than five 
supervised persons, a current brochure supplement need only be delivered to 
that client for the five supervised persons with the most significant 
responsibility for the day-to-day advice provided to that client. For purposes of 
this section, a supervised person will provide advisory services to a client if 
that supervised person will:

(i) Formulate investment advice for the client and have direct client contact; 
or

(ii) Make discretionary investment decisions for the client, even if the 
supervised person will have no direct client contact.

(4) Deliver the following to each client promptly after you create an amended 
brochure or brochure supplement, as applicable, if the amendment adds 
disclosure of an event, or materially revises information already disclosed 
about an event, in response to Item 9 of Part 2A of Form ADV or Item 3 of Part 
2B of Form ADV (Disciplinary Information), respectively, (i) the amended 
brochure or brochure supplement, as applicable, along with a statement 
describing the material facts relating to the change in disciplinary information, 
or (ii) a statement describing the material facts relating to the change in 
disciplinary information.

(c) Exceptions to delivery requirement.

(1) You are not required to deliver a brochure to a client:

(i) That is an investment company registered under the Investment Company 
Act of 1940 [15 U.S.C. 80a-1 to 80a-64] or a business development 
company as defined in that Act, provided that the advisory contract with that
client meets the requirements of section 15(c) of that Act [15 U.S.C. 80a-
15(c)]; or
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(ii) Who receives only impersonal investment advice for which you charge 
less than $500 per year.

(2) You are not required to deliver a brochure supplement to a client:

(i) To whom you are not required to deliver a brochure under subparagraph 
(c)(1) of this section;

(ii) Who receives only impersonal investment advice; or

(iii) Who is an officer, employee, or other person related to the adviser that 
would be a “qualified client” of your firm under § 275.205-3(d)(1)(iii).

(d) Wrap fee program brochures.

(1) If you are a sponsor of a wrap fee program, then the brochure 
that paragraph (b) of this section requires you to deliver to a client or 
prospective client of the wrap fee program must be a wrap fee program 
brochure containing all the information required by Part 2A, Appendix 1 of Form
ADV. Any additional information in a wrap fee program brochure must be 
limited to information applicable to wrap fee programs that you sponsor.

(2) You do not have to deliver a wrap fee program brochure if another sponsor 
of the wrap fee program delivers, to the client or prospective client of the wrap
fee program, a wrap fee program brochure containing all the information 
required by Part 2A, Appendix 1 of Form ADV.

NOTE TO PARAGRAPH (D):
A wrap fee program brochure does not take the place of any brochure 
supplements that you are required to deliver under paragraph (b) of this section.

(e) Multiple brochures. If you provide substantially different advisory services to 
different clients, you may provide them with different brochures, so long as each 
client receives all information about the services and fees that are applicable to 
that client. The brochure you deliver to a client may omit any information 
required by Part 2A of Form ADV if the information does not apply to the advisory
services or fees that you will provide or charge, or that you propose to provide or
charge, to that client.

(f) Other disclosure obligations. Delivering a brochure or brochure supplement in 
compliance with this section does not relieve you of any other disclosure 
obligations you have to your advisory clients or prospective clients under any 
federal or state laws or regulations.

(g) Definitions. For purposes of this section:

(1) Impersonal investment advice means investment advisory services that do 
not purport to meet the objectives or needs of specific individuals or accounts.
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(2) Current brochure and current brochure supplement mean the most recent 
revision of the brochure or brochure supplement, including all amendments to 
date.

(3) Sponsor of a wrap fee program means an investment adviser that is 
compensated under a wrap fee program for sponsoring, organizing, or 
administering the program, or for selecting, or providing advice to clients 
regarding the selection of, other investment advisers in the program.

(4) Supervised person means any of your officers, partners or directors (or 
other persons occupying a similar status or performing similar functions) or 
employees, or any other person who provides investment advice on your 
behalf.

(5) Wrap fee program means an advisory program under which a specified fee 
or fees not based directly upon transactions in a client's account is charged for
investment advisory services (which may include portfolio management or 
advice concerning the selection of other investment advisers) and the 
execution of client transactions.

[75 FR 49268, Aug. 12, 2010, as amended at 81 FR 60458, Oct. 31, 2016; 84 FR 
33630, July 12, 2019]

FORM N-CEN
ANNUAL REPORT FOR REGISTERED INVESTMENT COMPANIES

Form N-CEN is to be used by all registered investment companies, other than 
face- amount certificate companies, to file annual reports with the 
Commission. Such reports should be filed not later than 75 days after the 
close of the fiscal year for which the report is being prepared, except that 
unit investment trusts shall file such reports not later than 75 days after the 
close of the calendar year for which the report is being prepared, pursuant to 
rule 30a-1 under the Investment Company Act of 1940 (“Act”) (17 CFR 
270.30a-1). Face- amount certificate companies should continue to file 
periodic reports pursuant to section 13 or 15(d) of the Securities Exchange 
Act of 1934 (“Exchange Act”). The Commission may use the information 
provided on Form N-CEN in its regulatory, enforcement, examination, 
disclosure review, inspection, and policymaking roles.
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GENERAL INSTRUCTIONS

A. Rule as to Use of Form N-CEN

Form N-CEN is the reporting form that is to be used for annual reports filed 
pursuant to rule 30a1 under the Act (17 CFR 270.30a-1) by registered 
investment companies, other than face-amount certificate companies, under 
section 30(a) of the Act and, in the case of small business investment 
companies and registered unit investment trusts, under section 13 or 15(d) of
the Exchange Act, if applicable.

Registrants must respond to all items in the relevant Parts of Form N-CEN, as
listed below in this General Instruction A. If an item within a required Part is 
inapplicable, the Registrant should respond “N/A” to that item. Registrants 
are not, however, required to respond to items in Parts of Form N-CEN that 
they are not required by this General Instruction A to respond to.

Management investment companies: Management investment companies 
other than small business investment companies must complete Parts A, B, 
C, and G of this Form.
Management investment companies that offer multiple series must complete 
Part C as to each series separately, even if some information is the same for 
two or more series. Closed- end management investment companies also 
must complete Part D of this Form. Small business investment companies 
must complete Parts A, B, D, and G of this Form.
Management investment companies that are registered on Form N-3 also 
must complete certain items in Part F of this Form as directed by Item 
B.6.c.i.

Exchange-traded funds or exchange-traded managed funds: Funds that are 
exchange-traded funds or exchange-traded managed funds, as defined by this
Form, must complete Part E of this Form in addition to any other required 
Parts.

Unit investment trusts: Unit investment trusts must complete Parts A, B, F,
and G of this Form.

SEC 2846 (2/18)

Persons who respond to the collection of information contained in this 
form are not required to respond unless the form displays a currently valid 
OMB control number.
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B. Application of General Rules and Regulations

The General Rules and Regulations under the Act contain certain general 
requirements that are applicable to reporting on any form under the Act. 
These general requirements should be carefully read and observed in the 
preparation and filing of reports on this Form, except that any provision in 
the Form or in these instructions shall be controlling.

C. Filing of Report

1.All registered investment companies with shares outstanding
(other than shares issued in connection with an initial 
investment to satisfy section 14(a) of the Act) must file a 
report on Form N-CEN at least annually. Management 
investment companies offering multiple series with different 
fiscal year ends must file a report as of each fiscal year end 
that responds to (i) Parts A, B, and G, and (ii) Part C and, if 
applicable, Part E as to only those series with the fiscal year 
end covered by the report.

If a Registrant changes its fiscal year, a report filed on Form N-CEN may 
cover a period shorter than 12 months, but in no event may a report filed on 
Form N- CEN cover a period longer than 12 months or a period that overlaps 
with a period covered by a previously filed report. For example, if in 2017 a 
Registrant with a September 30 fiscal year end changes its fiscal year end to 
December 31, the Registrant could file a report on this Form for the fiscal 
period ending September 30, 2017 and a report for the period ending 
December 31, 2017. A Registrant could not, however, only file a report for the
fiscal period ending December 31, 2017 if its last report was filed for the 
fiscal period ending September 30, 2016.

An extension of time of up to 15 days for filing the form may be obtained
by following the procedures specified in rule l2b-25 under the Exchange
Act (17 CFR 240.12b-25).

2.A registrant may file an amendment to a previously filed 
report at any time, including an amendment to correct a 
mistake or error in a previously filed report. A registrant that 



files an amendment to a previously filed report must provide 
information in response to all required items of Form N-CEN, 
regardless of why the amendment is filed.

3.Reports must be filed electronically using the 
Commission’s Electronic Data Gathering, Analysis, and 
Retrieval (“EDGAR”) system in accordance with 
Regulation S-T. Consult the EDGAR Filer Manual and 
Appendices for EDGAR filing instructions.

D. Paperwork Reduction Act Information

A registrant is required to disclose the information specified by Form N-CEN, 
and the Commission will make this information public, except for information
reported in response



to Item B.9.h. A registrant is not required to respond to the collection of 
information contained in Form N-CEN unless the form displays a currently 
valid Office of Management and Budget (“OMB”) control number. Please 
direct comments concerning the accuracy of the information collection 
burden estimate and any suggestions for reducing the burden to the 
Secretary, Securities and Exchange Commission, Washington, DC 20549. The 
OMB has reviewed this collection of information under the clearance 
requirements of 44 U.S.C.
3507.

E. Definitions

Except as defined below or where the context clearly indicates the contrary,
terms used in Form N-CEN have meanings as defined in the Act and the rules
and regulations thereunder. Unless otherwise indicated, all references in the
form or its instructions to statutory sections or to rules are sections of the 
Act and the rules and regulations thereunder.

In addition, the following definitions apply:

“Class” means a class of shares issued by a Fund that has more than one 
class that represents interest in the same portfolio of securities under rule 
18f-3 under the Act (17 CFR 270.18f-3) or under an order exempting the Fund 
from provisions of section 18 of the Act (15 U.S.C. 80a-18).

“CRD number” means a central licensing and registration system number 
issued by the Financial Industry Regulatory Authority.

“Exchange-Traded Fund” means an open-end management investment 
company (or Series or Class thereof) or unit investment trust (or series 
thereof), the shares of which are listed and traded on a national securities 
exchange at market prices, and that has formed and operates under an 
exemptive order under the Act granted by the Commission or in reliance on 
an exemptive rule under the Act adopted by the Commission.

“Exchange-Traded Managed Fund” means an open-end management 
investment company (or Series or Class thereof) or unit investment trust (or 
series thereof), the shares of which are listed and traded on a national 
securities exchange at net asset value-based prices, and that has formed and



operates under an exemptive order under the Act granted by the Commission 
or in reliance on an exemptive rule under the Act adopted by the Commission.

“Fund” means the Registrant or a separate Series of the Registrant. When an 
item of Form N-CEN specifically applies to a Registrant or Series, those terms
will be used.

“LEI” means, with respect to any company, the “legal entity identifier” as 
assigned by a utility endorsed by the Global LEI Regulatory Oversight 
Committee or accredited by the Global LEI Foundation. In the case of a 
financial institution, if a “legal entity identifier” has not been assigned, then 
provide the RSSD ID, if any, assigned by the National Information Center of 
the Board of Governors of the Federal Reserve System.



“Money  Market  Fund”  means  an  open-end  management  investment
company registered under the Act, or Series thereof, that is regulated
as a money market fund pursuant to rule 2a-7 under the Act (17 CFR
270.2a-7).

“PCAOB number” means the registration number issued to an independent
public accountant registered with the Public Company Accounting 
Oversight Board.

“Registrant” means the investment company filing this report or on whose 
behalf the report is filed.

“SEC  File  number”  means  the  number  assigned  to  an  entity  by  the
Commission  when  that  entity  registered  with  the  Commission  in  the
capacity in which it is named in Form N- CEN.

“Series” means shares offered by a Registrant that represent undivided 
interests in a portfolio of investments and that are preferred over all other 
Series of shares for assets specifically allocated to that Series in 
accordance with rule 18f-2(a) (17 CFR 270.18f-2(a)).



FORM N-CEN
ANNUAL REPORT FOR REGISTERED INVESTMENT COMPANIES

Part A: General Information Item A.1. Reporting 

period covered.

a. Report for period ending: [yyyy/mm/dd]

b. Does this report cover a period of less than 12 months? [Y/N]

Part B: Information About the Registrant Item B.1.

Background information.

a. Full name of Registrant:               

b. Investment Company Act file number (e.g., 811-):           

c. CIK:         

d. LEI:         

Item B.2. Address and telephone number of Registrant.

a. Street:        

b. City:         

c. State, if applicable:              

d. Foreign country, if applicable:               

e. Zip code and zip code extension, or foreign postal code:        

f. Telephone number (including country code if foreign):            

g. Public website, if any:          

Item B.3. Location of books and records.

a. Name of person (e.g., a custodian of records):     

b. Street:        

c. City:         

d. State, if applicable:              



e. Foreign country, if applicable:               

f. Zip code and zip code extension, or foreign postal code:        

g. Telephone number (including country code if foreign):            



h. Briefly describe the books and records kept at this location:          

i. Instruction. Provide the requested information for each person 
maintaining physical possession of each account, book, or other document 
required to be maintained by section 31(a) of the Act (15 U.S.C. 80a-30(a)) 
and the rules under that section.

j. Item B.4. Initial or final filings.

a. Is this the first filing on this form by the Registrant? [Y/N]

b. Is this the last filing on this form by the Registrant? [Y/N]

k. Instruction. Respond “yes” to Item B.4.b only if the Registrant has filed
an application to deregister or will file an application to deregister before its
next required filing on this form

l. Item B.5.Family of investment companies.

a. Is the Registrant part of a family of investment companies? [Y/N]

i. Full name of family of investment companies:            

m. Instruction. “Family of investment companies” means, except for 
insurance company separate accounts, any two or more registered 
investment companies that (i) share the same investment adviser or principal
underwriter; and (ii) hold themselves out to investors as related companies 
for purposes of investment and investor services. In responding to this item, 
all Registrants in the family of investment companies should report the name
of the family of investment companies identically.

n. Insurance company separate accounts that may not hold 
themselves out to investors as related companies (products) for purposes
of investment and investor services should consider themselves part of 
the same family if the operational or accounting or control systems under
which these entities function are substantially similar.

o. Item B.6.Organization. Indicate the classification of the 
Registrant by checking the applicable item below.

a. Open end management investment company registered 
under the Act on Form N-1A:           



i. Total number of Series of the Registrant:          

ii. If a Series of the Registrant with a fiscal year end 
covered by the report was terminated during the reporting period, 
provide the following information:

ii.1. Name of the Series:             

ii.2. Series identification number:

ii.3. Date of termination (month/year):

b. Closed-end management investment company registered under the 
Act on Form N-2:

p.



c. Separate account offering variable annuity contracts which is 
registered under the Act as a management investment company on Form N-
3:                     

q.
r. s. t. Registrants that indicate they are a management 

investment company registered
u. under the Act on Form N-3, should respond to Item F.13 

through Item F.16 of this
v. Form in addition to the Parts required by General 

Instruction A of this Form.

w.
d.

x. Separate account offering variable annuity contracts 
which is registered under the

y. z. Act as a unit 
investment trust on 
Form N-4:

aa.    
    

a
b
.

a
c
.

ad.
e.

ae. Small business investment company 
registered under the Act on Form N-5:

af
.
 

ag.
f.

ah. Separate account offering variable life insurance 
contracts which is registered under

ai. aj. the Act as a unit 
investment trust on 
Form N-6:

ak.
 

a
l
.

a
m
.

an.
g.

ao. Unit investment trust registered 
under the Act on Form N-8B-2:

a
p
.
 

a
q
.

ar. Instruction. For Item B.6.a.i, the Registrant should include all 
Series that have been established by the Registrant and have shares 
outstanding (other than shares issued in connection with an initial 
investment to satisfy section 14(a) of the Act).

as. Item B.7.Securities Act registration. Is the Registrant the 



issuer of a class of securities registered under the Securities Act of 1933 
(“Securities Act”)? [Y/N]

at. Item B.8.Directors: Provide the information requested 
below about each person serving as director of the Registrant 
(management investment companies only):

a. Full name:     

b. CRD number, if any:             

c. Is the person an “interested person” of the Registrant as 
that term is defined in section 2(a)(19) of the Act (15 U.S.C. 80a-2(a)
(19))? [Y/N]

d. Investment Company Act file number of any other registered 
investment company for which the person also serves as a director (e.g., 
811-):               

au. Item B.9.Chief compliance officer.  Provide the information 
requested below about each person serving as chief compliance officer of the
Registrant for purposes of rule 38a-1 (17 CFR 270.38a-1):

a. Full name:     

b. CRD number, if any:             

c. Street:        

d. City:         

e. State, if applicable:              

f. Foreign country, if applicable:               



g. Zip code and zip code extension, or foreign postal code:        

h. Telephone number (including country code if foreign):            

i. Has the chief compliance officer changed since the last filing? [Y/N]

j. If the chief compliance officer is compensated or employed by 
any person other than the Registrant, or an affiliated person of the 
Registrant, for providing chief compliance officer services, provide:

i. Name of the person:        

ii. Person’s IRS Employer Identification Number:           

k. Item B.10. Matters for security holder vote. Were 
any matters submitted by the Registrant for its security holders’ vote 
during the reporting period? [Y/N]

a. If yes, and to the extent the response relates only to certain 
series of the Registrant, indicate the series involved:

i. Series name:        

ii. Series identification number:            

l. Instruction. Registrants registered on Forms N-3, N-4 or N-6, should 
respond “yes” to this Item only if security holder votes were solicited on 
contract-level matters.

m. Item B.11. Legal proceedings.

a. Have there been any material legal proceedings, other 
than routine litigation incidental to the business, to which the 
Registrant or any of its subsidiaries was a party or of which 
any of their property was the subject during the reporting 
period? [Y/N] If yes, include the attachment required by Item 
G.1.a.i.

i.If yes, and to the extent the response relates only to 
certain series of the Registrant, indicate the series 
involved:

i.1. Series name:            



i.2. Series identification number:                              

b. Has any proceeding previously reported been terminated? 
[Y/N] If yes, include the attachment required by Item G.1.a.i.

i.If yes, and to the extent the response relates only to 
certain series of the Registrant, indicate the series 
involved:

i.1. Series name:            

i.2. Series identification number:                              



i.3. Instruction. For purposes of this Item, the following proceedings 
should be described: (1) any bankruptcy, receivership or similar proceeding 
with respect to the Registrant or any of its significant subsidiaries; (2) any 
proceeding to which any director, officer or other affiliated person of the 
Registrant is a party adverse to the Registrant or any of its subsidiaries; and
(3) any proceeding involving the revocation or suspension of the right of the 
Registrant to sell securities.

i.4. Item B.12. Fidelity bond and insurance (management 
investment companies only).

a. Were any claims with respect to the Registrant filed under a 
fidelity bond (including, but not limited to, the fidelity insuring agreement of 
the bond) during the reporting period? [Y/N]

i. If yes, enter the aggregate dollar amount of claims filed:              

i.5. Item B.13. Directors and officers/errors and omissions insurance
(management investment companies only).

a. Are  the  Registrant’s  officers  or  directors  covered  in  their
capacities as officers or directors under any directors and officers/errors
and omissions insurance policy owned by the Registrant or anyone else?
[Y/N]

i. If yes, were any claims filed under the policy during the
reporting period with respect to the Registrant? [Y/N]

i.6. Item B.14. Provision of financial support. Did an 
affiliated person, promoter, or principal underwriter of the Registrant, or an 
affiliated person of such a person, provide any form of financial support to the
Registrant during the reporting period? [Y/N] If yes, include the attachment 
required by Item G.1.a.ii, unless the Registrant is a Money Market Fund.

a. If yes and to the extent the response relates only to certain 
series of the Registrant, indicate the series involved:

i. Series name:     

ii. Series identification number:                         

https://G.1.a.ii/


iii. Instruction. For purposes of this Item, a provision of financial 
support includes any

iv. (1) capital contribution, (2) purchase of a security from a Money Market 
Fund in reliance on rule 17a-9 under the Act (17 CFR 270.17a-9), (3) purchase 
of any defaulted or devalued security at fair value reasonably intended to 
increase or stabilize the value or liquidity of the Registrant’s portfolio, (4) 
execution of letter of credit or letter of indemnity, (5) capital support 
agreement (whether or not the Registrant ultimately received support),
v. (6) performance guarantee, or (7) other similar action reasonably 
intended to increase or stabilize the value or liquidity of the Registrant’s 
portfolio. Provision of financial support does not include any (1) routine 
waiver of fees or reimbursement of Registrant’s expenses,

vi. (2) routine inter-fund lending, (3) routine inter-fund purchases of 
Registrant’s shares, or

(4) action that would qualify as financial support as defined above, 
that the board of directors has otherwise determined not to be reasonably 
intended to increase or stabilize the value or liquidity of the Registrant’s 
portfolio.

vii. Item B.15. Exemptive orders.

a. During the reporting period, did the Registrant rely on any orders 
from the Commission granting an exemption from one or more provisions of 
the Act, Securities Act or Exchange Act? [Y/N]

a.i. If yes, provide below the release number for 

each order:           Item B.16.

Principal underwriters.

a. Provide the information requested below about each principal underwriter:

i. Full name:            

ii. SEC file number (e.g., 8-):                          

iii. CRD number:     

iv. LEI, if any:           

v. State, if applicable:                             



vi. Foreign country, if applicable:                        

vii. Is the principal underwriter an affiliated person of the
Registrant, or its investment adviser(s) or depositor? [Y/N]

b. Have any principal underwriters been hired or terminated 
during the reporting period? [Y/N]

viii. Item B.17. Independent public accountant. Provide the 
following information about each independent public accountant:

a. Full name:     

b. PCAOB number:                          



c. LEI, if any:        

d. State, if applicable:         

e. Foreign country, if applicable:               

f. Has the independent public accountant changed since the last 
filing? [Y/N]

g. Item B.18. Report on internal control (management 
investment companies only). For the reporting period, did an independent 
public accountant’s report on internal control note any material weaknesses?
[Y/N]

h. Instruction. Small business investment companies are not required 
to respond to this item.

i. Item B.19. Audit opinion. For the reporting period, did 
an independent public accountant issue an opinion other than an unqualified 
opinion with respect to its audit of the Registrant’s financial statements? 
[Y/N]

a. If yes, and to the extent the response relates only to certain 
series of the Registrant, indicate the series involved:

i. Series name:        

ii. Series identification number:            

j. Item B.20. Change in valuation methods. Have there 
been material changes in the method of valuation (e.g., change from use of 
bid price to mid price for fixed income securities or change in trigger 
threshold for use of fair value factors on international equity securities) of the
Registrant’s assets during the reporting period? [Y/N] If yes, provide the 
following:

a. Date of change:           

b. Explanation of the change:           

c. Asset type involved:             

d. Type of investments involved:               



e. Statutory or regulatory basis, if any:              

f. To the extent the response relates only to certain series of the
Registrant, indicate the series involved:

i. Series name:        

ii. Series identification number:            



iii. Instruction. Responses to this item need not include changes to 
valuation techniques used for individual securities (e.g., changing from 
market approach to income approach for a private equity security). In 
responding to Item B.20.c., provide the applicable “asset type” category 
specified in Item C.4.a. of Form N-PORT. In responding to Item B.20.d., 
provide a brief description of the type of investments involved. If the change 
in valuation methods applies only to certain sub-asset types included in the 
response to Item B.20.c., please provide the sub-asset types in the response 
to Item B.20.d. The responses to Item B.20.c. and Item
iv. B.20.d. should be identical only if the change in valuation methods 
applies to all assets within that category.

v. Item B.21. Change in accounting principles and 
practices. Have there been any changes in accounting principles or 
practices, or any change in the method of applying any such accounting 
principles or practices, which will materially affect the financial statements 
filed or to be filed for the current year with the Commission and which has 
not been previously reported? [Y/N] If yes, include the attachment required 
by Item G.1.a.iv.

vi. Item B.22. Net asset value error corrections 
(open-end management investment companies only).

20.a. During the reporting period, were any payments made to 
shareholders or shareholder accounts reprocessed as a result of 
an error in calculating the Registrant’s net asset value (or net 
asset value per share)? [Y/N]

20.a.i. If yes, and to the extent the response relates 
only to certain Series of the Registrant, indicate the 
Series involved:

20.a.i.1. Series name:        

20.a.i.2. Series identification number:     

vii. Item B.23. Rule 19a-1 notice (management investment 
companies only). During the reporting period, did the Registrant pay any 

https://G.1.a.iv/


dividend or make any distribution in the nature of a dividend payment, 
required to be accompanied by a written statement pursuant to section 19(a)
of the Act (15 U.S.C. 80a-19(a)) and rule 19a-1 thereunder (17 CFR 270.19a-
1)? [Y/N]

a. If yes, and to the extent the response relates only to certain 
Series of the Registrant, indicate the Series involved:

i. Series name:     

ii. Series identification number:                         



iii. Part C: Additional Questions for Management Investment
Companies

iv.
v. Item C.1. Background information.

a. Full name of the Fund:         

b. Series identification number, if any:              

c. LEI:         

d. Is this the first filing on this form by the Fund? [Y/N]

vi. Item C.2. Classes of open-end management investment 
companies.

a. How many Classes of shares of the Fund (if any) are authorized?  
                                                                                       

b. How many new Classes of shares of the Fund 
were added during the reporting period?     

c. How many Classes of shares of the Fund were 
terminated during the reporting period?        

d. For each Class with shares outstanding, provide the information requested 
below:

i. Full name of Class:                             

ii. Class identification number, if any:                       

iii. Ticker symbol, if any:                           

vii. Item C.3.Type of fund. Indicate if the Fund is any one of 
the types listed below. Check all that apply.

a. Exchange-Traded Fund or Exchange-Traded Managed 
Fund or offers a Class that itself is an Exchange-Traded Fund 
or Exchange-Traded Managed Fund:

i. Exchange-Traded Fund:                           

ii. Exchange-Traded Managed Fund:                        

b. Index Fund:                           



i. Is the index whose performance the Fund tracks, constructed:

i.1. By an affiliated person of the fund? [Y/N]

i.2. Exclusively for the fund? [Y/N]

ii. Provide the annualized difference between the 
Fund’s total return during the reporting period and the 
index’s return during the reporting period (i.e., the Fund’s 
total return less the index’s return):

ii.1. Before Fund fees and expenses:                             

ii.2. After Fund fees and expenses (i.e., net asset value):                     



iii. Provide the annualized standard deviation of the 
daily difference between the Fund’s total return and the 
index’s return during the reporting period:

iii.1. Before Fund fees and expenses:                             

iii.2. After Fund fees and expenses (i.e., net asset value):                     

c. Seeks to achieve performance 
results that are a multiple of an index or other benchmark, the 
inverse of an index or other benchmark, or a multiple of the 
inverse of an index or other benchmark:     

d. Interval Fund:                          

e. Fund of Funds:                           

f. Master-Feeder Fund:                        

i.If the Registrant is a master fund, then provide the 
information requested below with respect to each feeder 
fund:

i.1. Full name:                

i.2. For registered feeder funds:

i.2.A. Investment Company Act file number (e.g., 811-):               

i.2.B. Series identification number, if any:          

i.2.C. LEI of feeder fund:           

i.3. For unregistered feeder funds:

i.3.A. SEC file number of the feeder fund’s investment adviser 
(e.g., 801-):                   

i.3.B. LEI of feeder fund, if any:         

ii. If the Registrant is a feeder fund, then provide the 
information requested below with respect to a master fund 
registered under the Act:

ii.1. Full name:     



ii.2. Investment Company Act file number (e.g., 811-):               

ii.3. SEC file number of the master fund’s investment adviser 
(e.g., 801-):                                                                              

ii.4. LEI:        

g. Money Market Fund:                         

h. Target Date Fund:                       

i. Underlying fund to a variable annuity or variable life insurance contract:           



j. Instructions.

1. “Fund of Funds” means a fund that acquires securities issued
by any other investment company in excess of the amounts 
permitted under paragraph (A) of section 12(d)(1) of the Act (15 
U.S.C. 80a-12(d)(1)(A)), but, for purposes of this Item, does not 
include a fund that acquires securities issued by another 
investment company solely in reliance on rule 12d1-1 under the 
Act (CFR 270.12d1-1).

2. “Index Fund” means an investment company, including an 
Exchange-Traded Fund, that seeks to track the performance of a specified 
index.

3. “Interval Fund” means a closed-end management investment 
company that makes periodic repurchases of its shares pursuant to rule 
23c-3 under the Act (17 CFR 270.23c-3).

4. “Master-Feeder Fund” means a two-tiered arrangement in which 
one or more funds (each a feeder fund) holds shares of a single Fund (the 
master fund) in accordance with section 12(d)(1)(E) of the Act (15 U.S.C. 
80a-12(d)(1)(E)) or pursuant to exemptive relief granted by the Commission.

5. “Target Date Fund” means an investment company that has an 
investment objective or strategy of providing varying degrees of long-term 
appreciation and capital preservation through a mix of equity and fixed 
income exposures that changes over time based on an investor’s age, target
retirement date, or life expectancy.

k. Item C.4.Diversification. Does the Fund seek to operate as 
a “non-diversified company” as such term is defined in section 5(b)(2) of the 
Act (15 U.S.C. 80a- 5(b)(2))? [Y/N]

l. Item C.5. Investments in certain foreign corporations.

a. Does the fund invest in a controlled foreign corporation for the 
purpose of investing in certain types of instruments such as, but not limited 
to, commodities? [Y/N]

b. If yes, provide the following information:



b.i. Full name of subsidiary:           

b.ii.LEI of subsidiary, if any:           

m. Instruction. “Controlled foreign corporation” has the meaning provided 
in section 957 of the Internal Revenue Code [26 U.S.C. 957].

n. Item C.6.Securities lending.

a. Is the Fund authorized to engage in securities lending transactions? [Y/N]

b. Did the Fund lend any of its securities during the reporting period? [Y/N]

i.If yes, during the reporting period, did any borrower fail 
to return the loaned securities by the contractual 
deadline with the result that:



i.1. The Fund (or its securities lending agent) liquidated 
collateral pledged to secure the loaned securities? [Y/N]

i.2. The Fund was otherwise adversely impacted? [Y/N]

ii. Instruction. For purposes of this Item, other adverse impacts 
would include, for example,

iii. (1) a loss to the Fund if collateral and indemnification were not 
sufficient to replace the loaned securities or their value, (2) the Fund’s 
ineligibility to vote shares in a proxy, or

iv. (3) the Fund’s ineligibility to receive a direct distribution from the 
issuer.

c. Provide the information requested below about each securities 
lending agent, if any, retained by the Fund:

i. Full name of securities lending agent:    

ii. LEI, if any:     

iii. Is the securities lending agent an affiliated person, or an 
affiliated person of an affiliated person, of the Fund? [Y/N]

iv. Does the securities lending agent or any other entity 
indemnify the fund against borrower default on loans administered by this 
agent? [Y/N]

v. If the entity providing the indemnification is not the 
securities lending agent, provide the following information:

v.1. Name of person providing indemnification:           

v.2. LEI, if any, of person providing indemnification:            

vi. Did the Fund exercise its indemnification rights during 
the reporting period? [Y/N]

d. If a person managing any pooled investment vehicle in 
which cash collateral is invested in connection with the Fund’s securities
lending activities (i.e., a cash collateral manager) does not also serve as 
securities lending agent, provide the following information about each 
person:



i. Full name of cash collateral manager:               

ii. LEI, if any:     

iii. Is the cash collateral manager an affiliated person, or an 
affiliated person of an affiliated person, of a securities lending agent 
retained by the Fund? [Y/N]

iv. Is the cash collateral manager an affiliated person, or an 
affiliated person of an affiliated person, of the Fund? [Y/N]

e. Types of payments made to one or more securities lending 
agents and cash collateral managers (check all that apply):

i. Revenue sharing split:              



ii. Non-revenue sharing split (other than administrative fee):          

iii. Administrative fee:          

iv. Cash collateral reinvestment fee:              

v. Indemnification fee:        

vi. Other:          .  If other, describe:      .

f. Provide the monthly average of the value of portfolio 
securities on loan during the reporting period.         

g. Provide the net income from securities lending activities.               

i. Item C.7. Reliance on certain rules. Did the Fund rely on any of 
the following rules

ii. under the Act during the reporting period? 
(check all that apply)

iii.
a.

iv. Rule 10f-
3 (17 CFR
270.10f-
3):

v.    

vi.
b.

vii. Rule 12d1-1 
(17 CFR 
270.12d1-1):

viii.    

ix.
c.

x. Rule 15a-4
(17 CFR 
270.15a-
4):

xi.    

xii.
d.

xiii.Rule 17a-6
(17 CFR 
270.17a-
6):

xiv.    

xv.
e.

xvi.Rule 17a-7
(17 CFR 
270.17a-
7):

xvii.              

xvii
i.

xix. Rule 17a-8
(17 CFR 

xx.    



f. 270.17a-
8):

xxi.
g.

xxii. Rule 17e-
1 (17 CFR 
270.17e-
1):

xxiii.              

xxiv
.
h.

xxv. Rule 22d-
1 (17 CFR 
270.22d-
1):

xxvi.              

xxv
ii.
i.

xxviii. Rul
e 23c-1 
(17 CFR 
270.23c-
1):

xxix.              

xxx
.
j.

xxxi. Rule 32a-
4 (17 CFR 
270.32a-
4):

xxxii.              

xxxiii. Item C.8.Expense limitations.

a. Did the Fund have an expense limitation arrangement in place 
during the reporting period? [Y/N]

b. Were any expenses of the Fund reduced or waived pursuant to 
an expense limitation arrangement during the reporting period? [Y/N]

c. Are the fees waived subject to recoupment? [Y/N]

d. Were any expenses previously waived recouped during the period? 
[Y/N]

xxxiv. Instruction. Provide information concerning any direct or indirect 
limitations, waivers or reductions, on the level of expenses incurred by the 
fund during the reporting period. A limitation, for example, may be applied 
indirectly (such as when an adviser agrees to accept a reduced fee pursuant 
to a voluntary fee waiver) or it may apply only for a temporary period such as 
for a new fund in its start-up phase.



xxxv. Item C.9. Investment advisers.

a. Provide the following information about each investment 
adviser (other than a sub- adviser) of the Fund:

i. Full name:     

ii. SEC file number (e.g., 801-):              

iii. CRD number:     

iv. LEI, if any:     

v. State, if applicable:         

vi. Foreign country, if applicable:          

vii. Was the investment adviser hired during the reporting period? 
[Y/N]

vii.1. If the investment adviser was hired during the reporting 
period, indicate the investment adviser’s start date:        

b. If an investment adviser (other than a sub-adviser) to the Fund
was terminated during the reporting period, provide the following with 
respect to each investment adviser:

i. Full name:     

ii. SEC file number (e.g., 801-):              

iii. CRD number:     

iv. LEI, if any:     

v. State, if applicable:         

vi. Foreign country, if applicable:          

vii. Termination date:            

c. For each sub-adviser to the Fund, provide the information requested:

i. Full name:     

ii. SEC file number (e.g., 801-):              

iii. CRD number:        



iv. LEI, if any:        

v. State, if applicable:         

vi. Foreign country, if applicable:          

vii. Is the sub-adviser an affiliated person of the Fund’s investment 
adviser(s)? [Y/N]

viii.Was the sub-adviser hired during the reporting period? [Y/N]



viii.1. If the sub-adviser was hired during the reporting period,
indicate the sub- adviser’s start date:              

d. If a sub-adviser was terminated during the reporting period, 
provide the following with respect to each such sub-adviser:

i. Full name:     

ii. SEC file number (e.g., 801-):              

iii. CRD number:     

iv. LEI, if any:     

v. State, if applicable:         

vi. Foreign country, if applicable:          

vii. Termination date:

              Item C.10.

Transfer agents.

a. Provide the following information about each person 
providing transfer agency services to the Fund:

i. Full name:     

ii. SEC file number (e.g., 84- or 85-):              

iii. LEI, if any:     

iv. State, if applicable:         

v. Foreign country, if applicable:          

vi. Is the transfer agent an affiliated person of the Fund or its 
investment adviser(s)? [Y/N]

vii. Is the transfer agent a sub-transfer agent? [Y/N]

b. Has a transfer agent been hired or terminated during the 

reporting period? [Y/N] Item C.11. Pricing services.

a. Provide the following information about each person that 
provided pricing services to the Fund during the reporting period:



i. Full name:     

ii. LEI, if any, or provide and describe other identifying number:   
                                                                                   

iii. State, if applicable:         

iv. Foreign country, if applicable:          



v. Is the pricing service an affiliated person of the Fund or its 
investment adviser(s)? [Y/N]

b. Was a pricing service hired or terminated during the 

reporting period? [Y/N] Item C.12. Custodians.

a. Provide the following information about each person that 
provided custodial services to the Fund during the reporting period:

i. Full name:     

ii. LEI, if any:     

iii. State, if applicable:         

iv. Foreign country, if applicable:          

v. Is the custodian an affiliated person of the Fund or its 
investment adviser(s)? [Y/N]

vi. Is the custodian a sub-custodian? [Y/N]

vii. With respect to the custodian, check below to indicate 

the type of custody: 1.  Bank — section 17(f)(1) (15 U.S.C. 80a-17(f)(1)):  

                         

vii.1.Member national securities exchange — rule 17f-1 (17 CFR 

270.17f-1):                                              3.  Self — rule 17f-2 (17 

CFR 270.17f-2):                                     

4. Securities depository — rule 17f-4 (17 CFR 270.17f-4):            

5. Foreign custodian — rule 17f-5 (17 CFR 270.17f-5):         

6. Futures commission merchants and commodity clearing 
organizations — rule 17f-6 (17 CFR 270.17f-6):          

7. Foreign securities depository — rule 17f-7 (17 CFR 270.17f-7):   
                                                                                      

8. Insurance company sponsor — rule 26a-2 (17 CFR 270.26a-2):   
                                                                                      



9. Other:         .  If other, describe:      .

b. Has a custodian been hired or terminated during the 

reporting period? [Y/N] Item C.13. Shareholder servicing 

agents.

a. Provide the following information about each shareholder 
servicing agent of the Fund:

i. Full name:     

ii. LEI, if any, or provide and describe other identifying number:   
                                                                                   

iii. State, if applicable:         



iv. Foreign country, if applicable:          

v. Is the shareholder servicing agent an affiliated person 
of the Fund or its investment adviser(s)? [Y/N]

vi. Is the shareholder servicing agent a sub-shareholder servicing 
agent? [Y/N]

b. Has a shareholder servicing agent been hired or terminated 
during the reporting period? [Y/N]

i. Item C.14. Administrators.

a. Provide the following information about each administrator of the 
Fund:

i. Full name:     

ii. LEI, if any, or provide and describe other identifying number:   
                                                                                   

iii. State, if applicable:         

iv. Foreign country, if applicable:          

v. Is the administrator an affiliated person of the Fund or its 
investment adviser(s)? [Y/N]

vi. Is the administrator a sub-administrator? [Y/N]

b. Has an administrator been hired or terminated during the reporting 
period? [Y/N]

ii. Item C.15. Affiliated broker-dealers. Provide the 
following information about each affiliated broker-dealer:

a. Full name:     

b. SEC file number:          

c. CRD number:     

d. LEI, if any:     

e. State, if applicable:              

f. Foreign country, if applicable:               



g. Total commissions paid to the affiliated broker-dealer for the 

reporting period:                                                                                           

Item C.16. Brokers.

a. For each of the ten brokers that received the largest dollar 
amount of brokerage commissions (excluding dealer concessions in 
underwritings) by virtue of direct or indirect participation in the Fund’s 
portfolio transactions, provide the information below:

i. Full name of broker:        

ii. SEC file number:              



iii. CRD number:     

iv. LEI, if any:     

v. State, if applicable:         

vi. Foreign country, if applicable:          

vii. Gross commissions paid by the Fund for the reporting period:   
                                                                                    

b. Aggregate brokerage commissions paid by Fund during the 

reporting period:                                                                                         

Item C.17. Principal transactions.

a. For each of the ten entities acting as principals with which the
Fund did the largest dollar amount of principal transactions (include all 
short-term obligations, and U.S. government and tax-free securities) in both
the secondary market and in underwritten offerings, provide the 
information below:

i. Full name of dealer:         

ii. SEC file number:              

iii. CRD number:     

iv. LEI, if any:     

v. State, if applicable:         

vi. Foreign country, if applicable:          

vii. Total value of purchases and sales (excluding maturing 
securities) with Fund:

i.

b. Aggregate value of principal purchase/sale 
transactions of Fund during the reporting period:           

ii. Instructions to Item C.16 and Item C.17.

iii. To help Registrants distinguish between agency and principal 
transactions, and to promote consistent reporting of the information required 



by these items, the following criteria should be used:

1. If a security is purchased or sold in a transaction for which 
the confirmation specifies the amount of the commission to be 
paid by the Registrant, the transaction should be considered an 
agency transaction and included in determining the answers to 
Item C.16.

2. If a security is purchased or sold in a transaction for which 
the confirmation specifies only the net amount to be paid or 
received by the Registrant and such net amount is equal to the 
market value of the security at the time of the transaction, the 
transaction should be considered a principal transaction and 
included in determining the amounts in Item C.17.



3. If a security is purchased by the Registrant in an underwritten 
offering, the acquisition should be considered a principal transaction and 
included in answering Item C.17 even though the Registrant has knowledge 
of the amount the underwriters are receiving from the issuer.

4. If a security is sold by the Registrant in a tender offer, the sale 
should be considered a principal transaction and included in answering Item 
C.17 even though the Registrant has knowledge of the amount the offeror is 
paying to soliciting brokers or dealers.

5. If a security is purchased directly from the issuer (such as a 
bank CD), the purchase should be considered a principal transaction and 
included in answering Item C.17.

6. The value of called or maturing securities should not be counted 
in either agency or principal transactions and should not be included in 
determining the amounts shown in Item C.16 and Item C.17. This means that
the acquisition of a security may be included, but it is possible that its 
disposition may not be included. Disposition of a repurchase agreement at 
its expiration date should not be included.

7. The purchase or sales of securities in transactions not 
described in paragraphs (1) through (6) above should be evaluated by the 
Fund based upon the guidelines established in those paragraphs and 
classified accordingly. The agents considered in Item C.16 may be persons 
or companies not registered under the Exchange Act as securities brokers. 
The persons or companies from whom the investment company purchased 
or to whom it sold portfolio instruments on a principal basis may be persons
or entities not registered under the Exchange Act as securities dealers.

8. Item C.18. Payments for brokerage and research. 
During the reporting period, did the Fund pay commissions to broker-dealers
for “brokerage and research services” within the meaning of section 28(e) of
the Exchange Act (15 U.S.C. 78bb)? [Y/N]

9. Item C.19.Average net assets.

a. Provide the Fund’s (other than a money market fund’s) monthly 



average net assets during the reporting period:     

b. Provide the money market fund's daily average net assets 
during the reporting period:             

10. Item C.20. Lines of credit, interfund lending, and 
interfund borrowing. For open-end management investment companies, 
respond to the following:

a. Does the Fund have available a line of credit? [Y/N] If yes, for 
each line of credit, provide the information requested below:

i. Is the line of credit a committed or 
uncommitted line of credit? [committed/uncommitted]



ii. What size is the line of credit? [insert dollar amount]

iii. With which institution(s) is the line of credit? [list name(s)]

iv. Is the line of credit just for the Fund, or is it shared 
among multiple funds? [sole/shared]

iv.1. If shared, list the names of other funds that may use the 
line of credit. [list names and SEC File numbers]

v. Did the Fund draw on the line of credit this period? [Y/N]

vi. If the Fund drew on the line of credit during this period, 
what was the average amount outstanding when the line of credit was in 
use? [insert dollar amount]

vii. If the Fund drew on the line of credit during this period, what
was the number of days that the line of credit was in use? [insert amount]

b. Did the Fund engage in interfund lending? [Y/N] If yes, for 
each loan provide the information requested below:

i. What was the average amount of the interfund loan 
when the loan was outstanding? [insert dollar amount]

ii. What was the number of days that the interfund loan was 
outstanding? [insert amount]

c. Did the Fund engage in interfund borrowing? [Y/N] If yes, for 
each loan provide the information requested below:

i. What was the average amount of the interfund loan 
when the loan was outstanding? [insert dollar amount]

ii. What was the number of days that the interfund loan was 
outstanding? [insert amount]

iii. Item C.21. Swing pricing. For open-end management 
investment companies, respond to the following:

a. Did the Fund (if not a Money Market Fund, Exchange-Traded 
Fund, or Exchange- Traded Managed Fund) engage in swing pricing? [Y/N]

i. If so, what was the swing factor upper limit?



iv.
v. Part D: Additional Questions for Closed-End Management 

Investment Companies and Small Business Investment 
Companiesvi.

vii.
viii. Item  D.1.  Securities  issued  by  Registrant.  Indicate  by  checking
below  which  of  the  following  securities  have  been  issued  by  the
Registrant. Indicate all that apply.
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cxl. Instruction. For any security issued by the Fund that is not listed on a 
securities exchange but that has a ticker symbol, provide that ticker symbol.

cxli. Item D.2.Rights offerings.

a. Did the Fund make a rights offering with respect to any type of 
security during the reporting period? [Y/N] If yes, answer the following as to 
each rights offering made by the Fund:

b. Type of security.



i. Common stock:     

ii. Preferred stock:               

iii. Warrants:     

iv. Convertible securities:             

v. Bonds:         

vi. Other:         .  If other, describe:      .

c. Percentage of participation in primary rights offering:            

d. Instruction. For Item D.2.c., the “percentage of participation in 
primary rights offering” is calculated as the percentage of subscriptions 
exercised during the primary rights offering relative to the amount of 
securities available for primary subscription.

e. Item D.3.Secondary offerings.

a. Did the Fund make a secondary offering during the reporting period?
[Y/N]

b. If yes, indicate by checking below the type(s) of security. Indicate 
all that apply.

i. Common stock:     

ii. Preferred stock:               

iii. Warrants:     

iv. Convertible securities:             

v. Bonds:         

vi. Other:         .  If other, describe: 

             . Item D.4.

Repurchases.

a. Did the Fund repurchase any outstanding securities issued by 
the Fund during the reporting period? [Y/N]

b. If yes, indicate by checking below the type(s) of security. Indicate 
all that apply:



i. Common stock:     

ii. Preferred stock:               

iii. Warrants:     

iv. Convertible securities:             

v. Bonds:         

vi. Other:         .  If other, describe: 

             . Item D.5.

Default on long-term debt.



a. Were any issues of the Fund’s long-term debt in default at the 
close of the reporting period with respect to the payment of principal, 
interest, or amortization? [Y/N] If yes, provide the following:

i. Nature of default:            

ii. Date of default:     

iii. Amount of default per $1,000 face amount:     

iv. Total amount of default:           

vii. Instruction. The term “long-term debt” means debt with a period of 
time from date of initial issuance to maturity of one year or greater.

viii. Item D.6. Dividends in arrears.

a. Were any accumulated dividends in arrears on securities 
issued by the Fund at the close of the reporting period? [Y/N] If yes, provide 
the following:

i. Title of issue:          

ii. Amount per share in arrears:            

ix. Instruction. The term “dividends in arrears” means dividends that have 
not been declared by the board of directors or other governing body of the 
Fund at the end of each relevant dividend period set forth in the constituent 
instruments establishing the rights of the stockholders.

x.
xi. Ite
m D.7.

xii. Modification of securities. Have the terms of any 
constituent instruments defining the rights of the holders of 
any class of the Registrant’s securities been materially 
modified? [Y/N] If yes, provide the attachment required by 
Item G.1.b.ii.

xiii. Ite
m D.8.

xiv. M
anagement fee (closed-end companies only). Provide the 
Fund’s advisory fee as of the end of the reporting period as a
percentage of net assets:                                                              

xv. Instruction. Base the percentage on amounts incurred during the 
reporting period.



xvi. Item D.9. Net annual 
operating expenses. Provide the Fund’s net annual operating expenses as
of the end of the reporting period (net of any waivers or reimbursements) 
as a percentage of net assets:                                                    

xvii. Item D.10. Market 
price. Market price per share at end of reporting period:             

xviii. Instruction. Respond to this item with respect to common stock 
issued by the Registrant only.

xix. Item D.11. Net 
asset value. Net asset value per share at end of reporting period: 
    

xx. Instruction. Respond to this item with respect to common stock 
issued by the Registrant only.



xxi. Item D.12. Investment advisers (small business investment 
companies only).

a. Provide the following information about each investment 
adviser (other than a sub- adviser) of the Fund:

i. Full name:     

ii. SEC file number (e.g., 801-):              

iii. CRD number:        

iv. LEI, if any:        

v. State, if applicable:         

vi. Foreign country, if applicable:          

vii. Was the investment adviser hired during the reporting period? 
[Y/N]

vii.1. If the investment adviser was hired during the reporting 
period, indicate the investment adviser’s start date:        

b. If an investment adviser (other than a sub-adviser) to the Fund
was terminated during the reporting period, provide the following with 
respect to each investment adviser:

i. Full name:     

ii. SEC file number (e.g., 801-):              

iii. CRD number:     

iv. LEI, if any:     

v. State, if applicable:         

vi. Foreign country, if applicable:          

vii. Termination date:            

c. For each sub-adviser to the Fund, provide the information requested:

i. Full name:     

ii. SEC file number (e.g., 801-):              



iii. CRD number:        

iv. LEI, if any:        

v. State, if applicable:         

vi. Foreign country, if applicable:          

vii. Is the sub-adviser an affiliated person of the Fund’s investment 
adviser(s)? [Y/N]

viii.Was the sub-adviser hired during the reporting period? [Y/N]



viii.1. If the sub-adviser was hired during the reporting period,
indicate the sub- adviser’s start date:              

d. If a sub-adviser was terminated during the reporting period, 
provide the following with respect to each such sub-adviser:

i. Full name:     

ii. SEC file number (e.g., 801-):              

iii. CRD number:     

iv. LEI, if any:     

v. State, if applicable:         

vi. Foreign country, if applicable:          

vii. Termination date:            

viii. Item D.13. Transfer agents (small business investment 
companies only).

a. Provide the following information about each person 
providing transfer agency services to the Fund:

i. Full name:     

ii. SEC file number (e.g., 84- or 85-):              

iii. LEI, if any:     

iv. State, if applicable:         

v. Foreign country, if applicable:          

vi. Is the transfer agent an affiliated person of the Fund or its 
investment adviser(s)? [Y/N]

vii. Is the transfer agent a sub-transfer agent? [Y/N]

b. Has a transfer agent been hired or terminated during the 

reporting period? [Y/N] Item D.14. Custodians (small business 

investment companies only).

a. Provide the following information about each person that 



provided custodial services to the Fund during the reporting period:

i. Full name:     

ii. LEI, if any:     

iii. State, if applicable:         

iv. Foreign country, if applicable:          



v. Is the custodian an affiliated person of the Fund or its 
investment adviser(s)? [Y/N]

vi. Is the custodian a sub-custodian? [Y/N]

vii. With respect to the custodian, check below to indicate 

the type of custody: 1.  Bank — section 17(f)(1) (15 U.S.C. 80a-17(f)(1)):  

                         

viii.1. Member national 

securities exchange — rule 17f-1 (17 CFR 270.17f-1):                   

3.  Self — rule 17f-2 (17 CFR 270.17f-2):                                         

4. Securities depository — rule 17f-4 (17 CFR 270.17f-4):            

5. Foreign custodian — rule 17f-5 (17 CFR 270.17f-5):         

6. Futures commission merchants and commodity clearing 
organizations — rule 17f-6 (17 CFR 270.17f-6):          

7. Foreign securities depository — rule 17f-7 (17 CFR 270.17f-7):   
                                                                                      

8. Insurance company sponsor — rule 26a-2 (17 CFR 270.26a-2):   
                                                                                      

9. Other:         .  If other, describe:      .

b. Has a custodian been hired or terminated during the reporting 
period? [Y/N]
i.

ii. Part E: Additional Questions for Exchange-Traded Funds and
Exchange-Traded Managed Fundsiii.

iv.
v. Item E.1. Exchange.

a. Exchange where listed. Provide the name of the national 
securities exchange on which the Fund’s shares are listed:               

b. Ticker. Provide the Fund’s ticker symbol:               

vi. Item E.2. Authorized participants. For each authorized 



participant of the Fund, provide the following information:

a. Full name:     

b. SEC file number:          

c. CRD number:     

d. LEI, if any:     

e. The dollar value of the Fund shares the authorized participant 
purchased from the Fund during the reporting period:     

f. The dollar value of the Fund shares the authorized participant 
redeemed during the reporting period:             



g. Did  the  Fund  require  that  an  authorized  participant  post
collateral  to  the  Fund  or  any  of  its  designated  service  providers  in
connection  with  the  purchase  or  redemption  of  Fund  shares  during  the
reporting period? [Y/N]

h. Instruction. The term “authorized participant” means a broker-dealer 
that is also a member of a clearing agency registered with the Commission or
a DTC Participant, and which has a written agreement with the Exchange-
Traded Fund or Exchange-Traded Managed Fund or one of its designated 
service providers that allows the authorized participant to place orders to 
purchase or redeem creation units of the Exchange-Traded Fund or 
Exchange-Traded Managed Fund.

i. Item E.3. Creation units.

a. Number of Fund shares required to form a 
creation unit as of the last business day of the reporting period:   

b. Based on the dollar value paid for each creation unit 
purchased by authorized participants during the reporting 
period, provide:

i. The average percentage of that value composed of cash:             %

ii. The standard deviation of the percentage of that value composed of cash:       %

iii. The average 
percentage of that value composed of non-cash assets and 
other positions exchanged on an “in-kind” basis:       %

iv. The 
standard deviation of the percentage of that value 
composed of non-cash assets and other positions 
exchanged on an “in-kind” basis:                               %

c. Based on the dollar value paid for creation units redeemed by
authorized participants during the reporting period, provide:

i. The average percentage of that value composed of cash:             %



ii. The standard deviation of the percentage of that value composed of cash:       %

iii. The average 
percentage of that value composed of non-cash assets and 
other positions exchanged on an “in-kind” basis:       %

iv. The 
standard deviation of the percentage of that value 
composed of non-cash assets and other positions 
exchanged on an “in-kind” basis:                               %

d. For creation units purchased by authorized participants 
during the reporting period, provide:

i.The average transaction fee charged to an authorized 
participant for transacting in the creation units, expressed 
as:

i.1. Dollars per creation unit, if charged on that basis: $                  



i.2. Dollars for one or more creation units 
purchased on the same day, if charged on that basis: $         

i.3. A percentage of the value of each creation unit, if charged on that basis:          %

ii. The average transaction fee charged to an authorized 
participant for transacting in those creation units the 
consideration for which was fully or partially composed of 
cash, expressed as:

ii.1. Dollars per creation unit, if charged on that basis: $                  

ii.2. Dollars for one or more creation units 
purchased on the same day, if charged on that basis: $         

ii.3. A percentage of the cash in each creation unit, if charged on that basis:           %

e. For creation units redeemed by authorized participants 
during the reporting period, provide:

i.The average transaction fee charged to an authorized 
participant for transacting in the creation units, expressed 
as:

i.1. Dollars per creation unit, if charged on that basis: $                  

i.2. Dollars for one or more creation units 
redeemed on the same day, if charged on that basis: $          

i.3. A percentage of the value of each creation unit, if charged on that basis:          %

ii. The average transaction fee charged to an authorized 
participant for transacting in those creation units the 
consideration for which was fully or partially composed of 
cash, expressed as:

ii.1. Dollars per creation unit, if charged on that basis: $                  

ii.2. Dollars for one or more creation units 
redeemed on the same day, if charged on that basis: $          

ii.3. A percentage of the cash in each creation unit, if charged on that basis:           %

ii.4. Instruction. The term “creation unit” means a specified number of 



Exchange-Traded Fund or Exchange-Traded Managed Fund shares that the 
fund will issue to (or redeem from) an authorized participant in exchange for 
the deposit (or delivery) of specified securities, cash, and other assets or 
positions.

ii.5. Item E.4. Benchmark return difference (unit investment trusts 
only).

a. If the Fund is an Index Fund as defined in Item C.3 of this 
Form, provide the following information:

i. Is the index whose performance the Fund tracks, constructed:

i.1. By an affiliated person of the fund? [Y/N]



i.2. Exclusively for the fund? [Y/N]

ii. The annualized difference between the Fund’s total return 
during the reporting period and the index’s return during the reporting 
period (i.e., the Fund’s total return less the index’s return):

ii.1. Before Fund fees and expenses:           

ii.2. After Fund fees and expenses (i.e., net asset value):              

iii. The annualized standard deviation of the daily difference 
between the Fund’s total return and the index’s return during the reporting
period:

iii.1. Before Fund fees and expenses:           

iii.2. After Fund fees and expenses (i.e., net asset value):              

iii.3. Item E.5. In-Kind ETF. Is the Fund an “In-Kind Exchange-
Traded Fund” as defined in rule 22e-4 under the Act (17 CFR 270.22e-4)? 
[Y/N]

iii.4.
iii.5. Part F: Additional Questions for Unit Investment Trusts

iii.6.
iii.7. Item F.1. Depositor. Provide the following information about 

each depositor:

a. Full name:     

b. CRD number, if any:             

c. LEI, if any:     

d. State, if applicable:              

e. Foreign country, if applicable:               

f. Full name of ultimate parent of 

depositor:                                                        

Item F.2. Administrators.

a. Provide the following information about each administrator of the 
Fund:



i. Full name:     

ii. LEI, if any, or provide and describe other identifying number:   
                                                                                   

iii. State, if applicable:         

iv. Foreign country, if applicable:          

v. Is the administrator an affiliated person of the Fund or depositor? 
[Y/N]

vi. Is the administrator a sub-administrator? [Y/N]

b. Has an administrator been hired or terminated during the reporting 
period? [Y/N]

iii.8. Item F.3. Insurance company separate accounts. Is the 
Registrant a separate account of an insurance company? [Y/N]



iii.9. Instruction. If the answer to Item F.3 is yes, respond to Item F.12 
through Item F.17. If the answer to Item F.3 is no, respond to Item F.4 
through Item F.11, and Item F.17.

iii.10. Item F.4. Sponsor. Provide the following information 
about each sponsor:

a. Full name:     

b. CRD number, if any:             

c. LEI, if any:     

d. State, if applicable:              

e. Foreign country, if applicable:               

iii.11. Item F.5. Trustees. Provide the following information 
about each trustee:

a. Full name:     

b. State, if applicable:              

c. Foreign country, if 

applicable:                                       

Item F.6. Securities Act 

registration.

a. Provide the number of series existing at the end of the 
reporting period that had outstanding securities registered under the 
Securities Act:                                                                                 

b. Provide the CIK for each of these 

existing series:                                                        

Item F.7. New series.

a. Number of new series for which registration statements 
under the Securities Act became effective during the reporting period:   
                    



b. Total aggregate value of the portfolio securities on the date of 
deposit for the new

iii.12. series:           

iii.13.

Item 
iii.14. S
eries with a current prospectus. Number of series for 
which a current prospectus was in existence at the end 
of the reporting period:                                                         
iii.15.
Item 

iii.16. Number of existing series for which 
additional units were registered under the

iii.17. Securities Act.

a. Number of existing series for which additional units were 
registered under the Securities Act during the reporting period:        

b. Total value of additional units:              

iii.18. Item F.10. Value of units placed in 
portfolios of subsequent series. Total value of units of prior series that were 
placed in the portfolios of subsequent series during the reporting period (the 
value of these units is to be measured on the date they were placed in the 
subsequent series):                                                         

iii.19. Ite
m F.11.

iii.20. Assets. Provide the total assets of all 
series of the Registrant combined as of

iii.2
1.

iii.22. the 
end of 
the 
reporti
ng 
period:

iii.23.    
      

ii
i.
2
4
.

iii.25. Ite
m F.12.

iii.26. Series ID of separate 
account. Series identification 
number:

iii.

27

.

 

iii.28. Ite
m F.13.

iii.29. Number of contracts. For each security 
that has a contract identification



iii.30
.

iii.31. number assigned pursuant to rule 313 of
Regulation S-T (17 CFR 232.313),

iii.32
.

iii.33. provide the number of individual 
contracts that are in force at the end of the

iii.34. iii
.
3
5
.
r

iii.36.
   

iii.37. iii
.
3
8.

iii.39. Instruction. In the case of group contracts, each participant certificate 
should be counted as an individual contract.

iii.40. Item F.14. Information on the security issued through 
the separate account. For each security that has a contract identification 
number assigned pursuant to rule 313 of Regulation S-T (17 CFR 232.313), 
provide the following information as of the end of the reporting period:

a. Full name of the security:             

b. Contract identification number:            

c. Total assets attributable to the security:               

d. Number of contracts sold during the reporting period:            

e. Gross premiums received during the reporting period:            

f. Gross premiums received pursuant to section 1035 exchanges:   
                                                                                       

g. Number of contracts affected in connection with premiums 
paid in pursuant to section 1035 exchanges:            

h. Amount of contract value redeemed during the reporting period:   
                                                                                        

i. Amount of contract value redeemed pursuant to section 1035 
exchanges:                                                                                      

j. Number of contracts affected in connection with contract value
redeemed pursuant to section 1035 exchanges:               

iii.41. Instruction. In the case of group contracts, each participant 



certificate should be counted as an individual contract.

iii.42. Item F.15. Reliance on rule 6c-7. Did the Registrant 
rely on rule 6c-7 under the Act (17 CFR 270.6c-7) during the reporting 
period? [Y/N]

iii.43. Item F.16. Reliance on rule 11a-2. Did the Registrant 
rely on rule 11a-2 under the Act (17 CFR 270.11a-2) during the reporting 
period? [Y/N]

iii.44. Item F.17. Divestments under section 13(c) of the Act.

a. If the Registrant has divested itself of securities in 
accordance with section 13(c) of the Act (15 U.S.C. 80a-13(c)) 
since the end of the reporting period immediately prior



b. to the current reporting period and before filing of the current report, 
disclose the information requested below for each such divested security:

i. Full name of the issuer:            

ii. Ticker symbol:        

iii. CUSIP number:        

iv. Total number of shares or, for debt securities, principal amount 
divested:                                                                                        

v. Date that the securities were divested:             

vi. Name of the statute that added the provision of section 13(c) 
in accordance with which the securities were divested:           

c. If the Registrant holds any securities of the issuer on the date 
of the filing, provide the information requested below:

i. Ticker symbol:        

ii. CUSIP number:        

iii. Total number of shares or, for debt securities, principal 
amount held on the date of the filing:               

d. Instructions.

e. This item may be used by a unit investment trust that divested itself of 
securities in accordance with section 13(c). A unit investment trust is not 
required to include disclosure under this item; however, the limitation on 
civil, criminal, and administrative actions under section 13(c) does not apply 
with respect to a divestment that is not disclosed under this item.

f. If a unit investment trust divests itself of securities in accordance with 
section 13(c) during the period that begins on the fifth business day before 
the date of filing a report on Form N- CEN and ends on the date of filing, the 
unit investment trust may disclose the divestment in either the report or an 
amendment thereto that is filed not later than five business days after the 
date of filing the report.

g. For purposes of determining when a divestment should be reported 



under this item, if a unit investment trust divests its holdings in a particular 
security in a related series of transactions, the unit investment trust may 
deem the divestment to occur at the time of the final transaction in the 
series. In that case, the unit investment trust should report each transaction 
in the series on a single report on Form N-CEN, but should separately state 
each date on which securities were divested and the total number of shares 
or, for debt securities, principal amount divested, on each such date.

h. Item F.17 shall terminate one year after the first date on which all 
statutory provisions that underlie section 13(c) have terminated.



i. Part G: Attachments
j.
k. Item G.1.Attachments.

a. Attachments applicable to all Registrants. All Registrants shall
file the following attachments, as applicable, with the current report. 
Indicate the attachments filed with the current report by checking the 
applicable items below:

i. Legal proceedings:          

ii. Provision of financial support:          

iii. Independent public accountant’s report on internal control 
(management investment companies other than small business investment 
companies only):

l.

iv. Change in accounting principles and practices:         

v. Information required to be filed pursuant to exemptive orders:   
                                                                                     

vi. Other information required to be included as an 
attachment pursuant to Commission rules and regulations:    

m. Instructions.
n.

o.
1.

p. Item G.1.a.i. Legal proceedings.

q.
(a)

r. If the Registrant responded “YES” to Item B.11.a., provide a 
brief description of the proceedings. As part of the description, 
provide the case or docket number (if any), and the full names of 
the principal parties to the proceeding.

s.
(b)

t. If the Registrant responded “YES” to Item B.11.b., identify the 
proceeding and give its date of termination.

u.
2.

v. Item G.1.a.ii. Provision of financial support. If the Registrant
responded “YES” to Item B.14., provide the following information 
(unless the Registrant is a Money Market Fund):



w.
(a)

x. Description of nature of support.

y.
(b)

z. Person providing support.

aa.
(c)

ab. Brief description of relationship between the person 
providing support and the Registrant.

ac.
(d)

ad. Date support provided.

ae.
(e)

af. Amount of support.

ag.
(f)

ah. Security supported (if applicable). Disclose the full name of
the  issuer,  the  title  of  the  issue  (including  coupon  or  yield,  if
applicable)  and  at  least  two  identifiers,  if  available  (e.g.,  CIK,
CUSIP, ISIN, LEI).



(g) Value of security supported on date support was initiated (if 
applicable).

(h) Brief description of reason for support.

(i) Term of support.

(j) Brief description of any contractual restrictions relating to support.

iii.45. Item G.1.a.iii. Independent public accountant’s report on internal 
control (management investment companies other than small 
business investment companies only). Each management 
investment company shall furnish a report of its independent 
public accountant on the company’s system of internal 
accounting controls. The accountant’s report shall be based on 
the review, study and evaluation of the accounting system, 
internal accounting controls, and procedures for safeguarding 
securities made during the audit of the financial statements for 
the reporting period. The report should disclose any material 
weaknesses in: (a) the accounting system; (b) system of internal 
accounting control; or (c) procedures for safeguarding securities 
which exist as of the end of the Registrant’s fiscal year.

ai. The accountant’s report shall be furnished as an exhibit to the form
and shall: (1) be addressed to the Registrant’s shareholders and board of
directors; (2) be dated; (3) be signed manually; and (4) indicate the city and
state where issued.

aj.
ak. Attachments that include a report that discloses a material weakness 
should include an indication by the Registrant of any corrective action taken 
or proposed.

al.
am. The fact that an accountant’s report is attached to this form shall not 
be regarded as acknowledging any review of this form by the independent 
public accountant.

iii.46. Item G.1.a.iv. Change in accounting principles and practices. If 
the Registrant responded “YES” to Item B.21, provide an 

https://G.1.a.iv/


attachment that describes the change in accounting principles 
or practices, or the change in the method of applying any such 
accounting principles or practices. State the date of the change 
and the reasons therefor. A letter from the Registrant’s 
independent accountants, approving or otherwise commenting 
on the change, shall accompany the description.

iii.47. Item G.1.a.v. Information required to be filed pursuant to 
exemptive orders. File as an attachment any information 
required to be reported on Form N-CEN or any predecessor form 
to Form N-CEN (e.g., Form N-SAR) pursuant to exemptive orders 
issued by the Commission and relied on by the Registrant.

iii.48. Item G.1.a.vi. Other information required to be included as an 
attachment pursuant to Commission rules and regulations. File 
as an attachment any other information required to be included 
as an attachment pursuant to Commission rules and regulations.

https://G.1.a.vi/


b. Attachments to be filed by closed-end management investment 
companies and small business investment companies. Registrants shall file 
the following attachments, as applicable, with the current report. Indicate the
attachments filed with the current report by checking the applicable items 
below.

i. Material amendments to organizational documents:           

ii. Instruments defining the rights of the holders of any new or
amended class of securities:          

iii. New or amended investment advisory contracts:

iv. Information called for by Item 405 of Regulation S-K:

v. Code of ethics (small business investment companies only):   
                                                                                  

iii.49. Instructions.

iii.50. Item G.1.b.i. Material amendments to organizational documents.
Provide copies of all material amendments to the Registrant’s 
charters, by-laws, or other similar organizational documents 
that occurred during the reporting period.

iii.51. Item G.1.b.ii. Instruments defining the rights of the holders of any 
new or amended class of securities. Provide copies of all 
constituent instruments defining the rights of the holders of any 
new or amended class of securities for the current reporting 
period. If the Registrant has issued a new class of securities 
other than short-term paper, furnish a description of the class 
called for by the applicable item of Form N-2. If the constituent 
instruments defining the rights of the holders of any class of the 
Registrant’s securities have been materially modified during the 
reporting period, give the title of the class involved and state 
briefly the general effect of the modification upon the rights of 
the holders of such securities.

iii.52. Item G.1.b.iii. New or amended investment advisory contracts. 
Provide copies of any new or amended investment advisory 

https://G.1.b.ii/


contracts that became effective during the reporting period.

iii.53. Item G.1.b.iv. Information called for by Item 405 of Regulation S-K.
Provide the information called for by Item 405 of Regulation S-K 
concerning failure of certain closed-end management investment 
company and small business investment company shareholders to
file certain ownership reports.

https://G.1.b.iv/


iii.54. Item G.1.b.v. Code of ethics (small business investment companies 
only).

(a) (1) Disclose whether, as of the end of the period covered by 
the report, the Registrant has adopted a code of ethics that 
applies to the Registrant’s principal executive officer, principal 
financial officer, principal accounting officer or controller, or 
persons performing similar functions, regardless of whether these
individuals are employed by the Registrant or a third party. If the 
Registrant has not adopted such a code of ethics, explain why it 
has not done so.

(2) For purposes of this instruction, the term “code of ethics” 
means written standards that are reasonably designed to deter 
wrongdoing and to promote: (i) honest and ethical conduct, 
including the ethical handling of actual or apparent conflicts of 
interest between personal and professional relationships; (ii) full, 
fair, accurate, timely, and understandable disclosure in reports 
and documents that a Registrant files with, or submits to, the 
Commission and in other public communications made by the 
Registrant; (iii) compliance with applicable governmental laws, 
rules, and regulations;

iii.55. (iv) the prompt internal reporting of violations of the code to an 
appropriate person or persons identified in the code; and (v) accountability 
for adherence to the code.

(3) The Registrant must briefly describe the nature of any 
amendment, during the period covered by the report, to a 
provision of its code of ethics that applies to the Registrant’s 
principal executive officer, principal financial officer, principal 
accounting officer or controller, or persons performing similar 
functions, regardless of whether these individuals are employed 
by the Registrant or a third party, and that relates to any element 
of the code of ethics definition enumerated in paragraph (a)(2) of 
this instruction. The Registrant must file a copy of any such 
amendment as an exhibit to this report on Form N-CEN, unless the



Registrant has elected to satisfy paragraph (a)(6) of this 
instruction by posting its code of ethics on its website pursuant to
paragraph (a)(6)(ii) of this Instruction, or by undertaking to provide
its code of ethics to any person without charge, upon request, 
pursuant to paragraph (a)(6)(iii) of this instruction.

(4) If the Registrant has, during the period covered by the report,
granted a waiver, including an implicit waiver, from a provision of 
the code of ethics to the Registrant’s principal executive officer, 
principal financial officer, principal accounting officer or 
controller, or persons performing similar functions, regardless of 
whether these individuals are employed by the Registrant or a 
third party, that relates to one or more of the items set forth in 
paragraph (a)(2) of this instruction, the Registrant must briefly 
describe the nature of the waiver, the name of the person to 
whom the waiver was granted, and the date of the waiver.



(5) If the Registrant intends to satisfy the disclosure requirement under 
paragraph (a)(3) or

(6) (4) of this instruction regarding an amendment to, or a waiver from, a 
provision of its code of ethics that applies to the Registrant’s principal 
executive officer, principal financial officer, principal accounting officer or 
controller, or persons performing similar functions and that relates to any 
element of the code of ethics definition enumerated in paragraph (a)(2) of 
this instruction by posting such information on its Internet website, disclose 
the Registrant’s Internet address and such intention.

(7) The Registrant must: (i) file with the Commission a copy of 
its code of ethics that applies to the Registrant’s principal 
executive officer, principal financial officer, principal accounting 
officer or controller, or persons performing similar functions, as 
an exhibit to its report on this Form N-CEN; (ii) post the text of 
such code of ethics on its Internet website and disclose, in its 
most recent report on this Form N-CEN, its Internet address and 
the fact that it has posted such code of ethics on its Internet 
website; or (iii) undertake in its most recent report on this Form N-
CEN to provide to any person without charge, upon request, a 
copy of such code of ethics and explain the manner in which such
request may be made.

(8) A Registrant may have separate codes of ethics for different 
types of officers. Furthermore, a “code of ethics” within the 
meaning of paragraph (a)(2) of this instruction may be a portion of 
a broader document that addresses additional topics or that 
applies to more persons than those specified in paragraph (a)(1) of
this instruction. In satisfying the requirements of paragraph (a)(6) 
of this instruction, a Registrant need only file, post, or provide the 
portions of a broader document that constitutes a “code of ethics”
as defined in paragraph (a)(2) of this instruction and that apply to 
the persons specified in paragraph (a)(1) of this instruction.

(9) If a Registrant elects to satisfy paragraph (a)(6) of this 
instruction by posting its code of ethics on its Internet website 



pursuant to paragraph (a)(6)(ii), the code of ethics must remain 
accessible on its website for as long as the Registrant remains 
subject to the requirements of this instruction and chooses to 
comply with this instruction by posting its code on its Internet 
website pursuant to paragraph (a)(6)(ii).



(10) The Registrant does not need to provide any information pursuant 
to paragraphs (a)(3) and (4) of this instruction if it discloses the required 
information on its Internet website within five business days following the 
date of the amendment or waiver and the Registrant has disclosed in its most
recently filed report on this Form N-CEN its Internet website address and 
intention to provide disclosure in this manner. If the amendment or waiver 
occurs on a Saturday, Sunday, or holiday on which the Commission is not 
open for business, then the five business day period shall begin to run on and 
include the first business day thereafter. If the Registrant elects to disclose 
this information through its website, such information must remain available 
on the website for at least a 12-month period. The Registrant must retain the 
information for a period of not less than six years following the end of the 
fiscal year in which the amendment or waiver occurred. Upon request, the 
Registrant must furnish to the Commission or its staff a copy of any or all 
information retained pursuant to this requirement.

(11) The Registrant does not need to disclose technical, 
administrative, or other non- substantive amendments to its code of 
ethics.

(12) For purposes of this instruction: (i) the term “waiver” means the 
approval by the Registrant of a material departure from a provision of the 
code of ethics; and (ii) the term “implicit waiver” means the Registrant’s 
failure to take action within a reasonable period of time regarding a material
departure from a provision of the code of ethics that has been made known 
to an executive officer, as defined in rule 3b-7 under the Exchange Act (17 
CFR 240.3b-7), of the Registrant.

(b) (1) Disclose that the Registrant’s board of directors has 
determined that the Registrant either: (i) has at least one audit committee 
financial expert serving on its audit committee; or (ii) does not have an audit 
committee financial expert serving on its audit committee.

(2) If the Registrant provides the disclosure required by paragraph (b)
(1)(i) of this instruction, it must disclose the name of the audit committee 
financial expert and whether that person is “independent.” In order to be 



considered “independent” for purposes of this instruction, a member of an 
audit committee may not, other than in his or her capacity as a member of the
audit committee, the board of directors, or any other board committee: (i) 
accept directly or indirectly any consulting, advisory, or other compensatory 
fee from the issuer; or (ii) be an “interested person” of the investment 
company as defined in Section 2(a)(19) of the Act (15 U.S.C. 80a-2(a)(19)).

(3) If the Registrant provides the disclosure required by paragraph 
(b)(1)(ii) of this instruction, it must explain why it does not have an audit 
committee financial expert.



(4) If the Registrant’s board of directors has determined that the 
Registrant has more than one audit committee financial expert serving on its 
audit committee, the Registrant may, but is not required to, disclose the 
names of those additional persons. A Registrant choosing to identify such 
persons must indicate whether they are independent pursuant to paragraph 
(b)(2) of this instruction.

(5) For purposes of this instruction, an “audit committee 
financial expert” means a person who has the following attributes:
(i) an understanding of generally accepted accounting principles 
and financial statements; (ii) the ability to assess the general 
application of such principles in connection with the accounting 
for estimates, accruals, and reserves; (iii) experience preparing, 
auditing, analyzing, or evaluating financial statements that 
present a breadth and level of complexity of accounting issues 
that are generally comparable to the breadth and complexity of 
issues that can reasonably be expected to be raised by the 
Registrant’s financial statements, or experience actively 
supervising one or more persons engaged in such activities; (iv) 
an understanding of internal controls and procedures for financial 
reporting; and (v) an understanding of audit committee functions.

(6) A person shall have acquired such attributes through: (i) 
education and experience as a principal financial officer, principal
accounting officer, controller, public accountant, or auditor or 
experience in one or more positions that involve the performance 
of similar functions; (ii) experience actively supervising a principal
financial officer, principal accounting officer, controller, public 
accountant, auditor, or person performing similar functions; (iii) 
experience overseeing or assessing the performance of 
companies or public accountants with respect to the preparation, 
auditing, or evaluation of financial statements; or (iv) other 
relevant experience.

(7) (i) A person who is determined to be an audit committee 
financial expert will not be deemed an “expert” for any purpose, 



including without limitation for purposes of Section 11 of the 
Securities Act (15 U.S.C. 77k), as a result of being designated or 
identified as an audit committee financial expert pursuant to this 
instruction; (ii) the designation or identification of a person as an 
audit committee financial expert pursuant to this instruction does
not impose on such person any duties, obligations, or liability that
are greater than the duties, obligations, and liability imposed on 
such person as a member of the audit committee and board of 
directors in the absence of such designation or identification; (iii) 
the designation or identification of a person as an audit 
committee financial expert pursuant to this instruction does not 
affect the duties, obligations, or liability of any other member of 
the audit committee or board of directors.



(8) If a person qualifies as an audit committee financial 
expert by means of having held a position described in paragraph 
(b)(6)(iv) of this Instruction, the Registrant shall provide a brief 
listing of that person’s relevant experience.

SIGNATURES

Pursuant to the requirements of the Investment Company Act of 
1940, the Registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

(Registrant)   ____________________________________________

Date                                  

(Signature)*  _____________________________________________

*Print full name and title of the signing officer under his/her
signature.
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