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the applicable form; cross-reference
sheet; a prospectus containing the in-
formation called for by such form; the
information, list of exhibits, undertak-
ings and signatures required to be set
forth in such form; financial state-
ments and schedules; exhibits; and
other information or documents filed
as part of the registration statement;
and all documents or information in-
corporated by reference in the fore-
going (whether or not required to be
filed).

(b) All general instructions, instruc-
tions to items of the form, and instruc-
tions as to financial statements, exhib-
its, or prospectuses are to be omitted
from the registration statement in all
cases.

(c) In the case of a registration state-
ment filed on Form N-1A, Form N-2,
Form N-3, or Form N-4, Parts A and B
shall contain the information called
for by each of the items of the applica-
ble Part, except that unless otherwise
specified, no reference need be made to
inapplicable items, and negative an-
swers to any item may be omitted.
Copies of Parts A and B may be filed as
part of the registration statement in
lieu of furnishing the information in
item-and-answer form. Wherever such
copies are filed in lieu of information
in item-and-answer form, the text of
the items of the form is to be omitted
from the registration statement, as
well as from Parts A and B, except to
the extent provided in paragraph (d) of
the section.

(d) In the case of a registration state-
ment filed on Form N-1A, Form N-2,
Form N-3, or Form N-4, where any
item of those forms calls for informa-
tion not required to be included in
Parts A and B (generally Part C of such
form), the text of such items, including
the numbers and captions thereof, to-
gether with the answers thereto, shall
be filed with Parts A or B under cover
of the facing sheet of the form as part
of the registration statement. How-
ever, the text of such items may be
omitted, provided the answers are so
prepared as to indicate the coverage of
the item without the necessity of ref-
erence to the text of the item. If any
such item is inapplicable, or the an-
swer thereto is in the negative, a state-
ment to that effect shall be made. Any
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financial statements not required to be
included in Parts A and B shall also be
filed as part of the registration state-
ment proper, unless incorporated by
reference pursuant to §230.411.

(e) Electronic Filings. (1) When
ascertaining the date of filing, elec-
tronic filers should not presume a reg-
istration statement has been accepted
until notice of acceptance has been re-
ceived from the Commission.

(2) Attention is directed to the re-
quirements of the relevant registration
statement form and rule 483 under the
Securities Act of 1933 (§230.483 of this
chapter) concerning certain items of fi-
nancial information (the Financial
Data Schedule) that may be required.

(Securities Act of 1933)

[48 FR 37938, Aug. 22, 1983, as amended at 50
FR 26159, June 25, 1985; 57 FR 56834, Dec. 1,
1992; 58 FR 14859, Mar. 18, 1993]

§230.496 Contents of prospectus and
statement of additional information
used after nine months.

In the case of a registration state-
ment filed on Form N-1A, Form N-2,
Form N-3, or Form N-4, there may be
omitted from any prospectus or State-
ment of Additional Information used
more than 9 months after the effective
date of the registration statement any
information previously required to be
contained in the prospectus or the
Statement of Additional Information
insofar as later information covering
the same subjects, including the latest
available certified financial state-
ments, as of a date not more than 16
months prior to the use of the prospec-
tus or the Statement of Additional In-
formation is contained therein.

[57 FR 56835, Dec. 1, 1992]

§230.497 Filing of investment com-
pany prospectuses—number of cop-
ies.

(a) Five copies of every form of pro-
spectus sent or given to any person
prior to the effective date of the reg-
istration statement which varies from
the form or forms of prospectus in-
cluded in the registration statement as
filed pursuant to §230.402(a) of this
chapter shall be filed as a part of the
registration statement not later than
the date such form of prospectus is
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first sent or given to any person: Pro-
vided, however, That an investment
company advertisement which s
deemed to be a section 10(b) prospectus
pursuant to §230.482 of this chapter and
which is required to be filed pursuant
to this paragraph shall not be filed as
part of the registration statement.

(b) Within 5 days after the effective
date of a registration statement or the
commencement of a public offering
after the effective date of a registra-
tion statement, whichever occurs later,
10 copies of each form of prospectus
used after the effective date in connec-
tion with such offering shall be filed
with the Commission in the exact form
in which it was used.

(c) For investment companies filing
on Form N-1A (§239.15A and §274.11A of
this chapter), Form N-2 (§239.14 and
§274.11a-1 of this chapter), Form N-3
(§239.17a and §274.11b of this chapter),
or Form N-4 (§239.17b and §274.11c of
this chapter), within five days after the
effective date of a registration state-
ment or the commencement of a public
offering after the effective date of a
registration statement, whichever oc-
curs later, ten copies of each form of
prospectus and form of Statement of
Additional Information used after the
effective date in connection with such
offering shall be filed with the Com-
mission in the exact form in which it
was used.

(d) After the effective date of a reg-
istration statement no prospectus
which purports to comply with section
10 of the Act and which varies from any
form of prospectus filed pursuant to
paragraph (b) or (c) of this rule shall be
used until 10 copies thereof have been
filed with, or mailed for filing to, the
Commission, together with 5 copies of
a cross reference sheet similar to that
previously filed, if changed.

(e) For investment companies filing
on Form N-1A, Form N-2, Form N-3, or
Form N-4, after the effective date of a
registration statement, no prospectus
that purports to comply with Section
10 of the Act or Statement of Addi-
tional Information that varies from
any form of prospectus or form of
Statement of Additional Information
filed pursuant to paragraph (c) of this
section shall be used until five copies
thereof have been filed with, or mailed

17 CFR Ch. Il (4-1-97 Edition)

for filing to the Commission, together
with five copies of a cross-reference
sheet similar to that previously filed, if
changed.

(f) Every prospectus consisting of a
radio or television broadcast shall be
reduced in writing. Five copies of every
such prospectus shall be filed with the
Commission at least 5 days before it is
broadcast or otherwise issued to the
public.

(g) Each copy of a prospectus under
this rule shall contain in the upper
right hand corner of the cover page the
paragraph of this rule under which the
filing is made and the file number of
the registration statement to which
the prospectus relates. In addition,
each investment company advertise-
ment deemed to be a section 10(b) pro-
spectus pursuant to 8§230.482 of this
chapter shall contain in the upper
right hand corner of the cover page the
legend ““Rule 482 ad.”” The information
required by this paragraph may be set
forth in longhand, provided it is leg-
ible.

(h)(1) No later than the second busi-
ness day following the earlier of the
date of the determination of the offer-
ing price or the date it is first used
after effectiveness in connection with a
public offering or sales, ten copies of
every form of prospectus and State-
ment of Additional Information, where
applicable, that discloses the informa-
tion previously omitted from the pro-
spectus filed as part of an effective reg-
istration statement in reliance upon
Rule 430A under the Securities Act
(§230.430A of this chapter) shall be filed
with the Commission in the exact form
in which it is used, or transmitted by a
means reasonably calculated to result
in filing with the Commission by that
date.

(2) Ten copies of each term sheet or
abbreviated term sheet sent or given in
reliance upon Rule 434 (§230.434) shall
be filed with the Commission no later
than the second business day following
the earlier of the date of determination
of the offering price, or the date it is
first used after effectiveness in connec-
tion with a public offering or sales, or
transmitted by a means reasonably cal-
culated to result in filing with the
Commission by that date.
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(i) An investment company advertise-
ment deemed to be a section 10(b) pro-
spectus pursuant to §230.482 of this
chapter shall be considered to be filed
with the Commission upon filing with a
national securities association reg-
istered under Section 15A of the Secu-
rities Exchange Act of 1934 (15 U.S.C.
780) that has adopted rules providing
standards for the investment company
advertising practices of its members
and has established and implemented
procedures to review that advertising.

() In lieu of filing under paragraph
(b) or (c) of this section, a registrant
may file a certification that:

(1) the form of prospectus and State-
ment of Additional Information that
would have been filed under paragraph
(b) or (c) of this section would not have
differed from that contained in the
most recent registration statement or
amendment, and

(2) the text of the most recent reg-
istration statement or amendment has
been filed electronically.

(Securities Act of 1933)

[48 FR 37939, Aug. 22, 1983, as amended at 50
FR 26160, June 25, 1985; 52 FR 21262, June 5,
1987; 53 FR 3880, Feb. 10, 1988; 57 FR 56835,
Dec. 1, 1992; 58 FR 14859, Mar. 18, 1993; 60 FR
26618, May 17, 1995]

REGULATION D—RULES GOVERNING THE
LIMITED OFFER AND SALE OF SECU-
RITIES WITHOUT REGISTRATION
UNDER THE SECURITIES ACT OF 1933

AUTHORITY: Sections 230.501 to 230.506 is-
sued under secs. 3(b), 4(2), 19(a), 19(c), 48 Stat.
75, 77, 85; sec. 209, 48 Stat. 908; c.122, 59 Stat.
167; sec. 12, 78 Stat. 580; 84 Stat. 1480; sec.
308(a)(2), 90 Stat. 57; sec. 18, 92 Stat. 275; sec.
2, 92 Stat. 962; secs. 505, 622, 701, 94 Stat. 2291,
2292, 2294 15 U.S.C. 77c(b), 77d(2), 77s(a), 77s(c).

SOURCE: Sections 230.501 to 230.506 appear
at 47 FR 11262, Mar. 16, 1982, unless otherwise
noted.

PRELIMINARY NOTES

1. The following rules relate to trans-
actions exempted from the registration re-
quirements of section 5 of the Securities Act
of 1933 (the Act) (15 U.S.C. 77a et seq., as
amended). Such transactions are not exempt
from the antifraud, civil liability, or other
provisions of the federal securities laws. Is-
suers are reminded of their obligation to pro-
vide such further material information, if
any, as may be necessary to make the infor-
mation required under this regulation, in
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light of the circumstances under which it is
furnished, not misleading.

2. Nothing in these rules obviates the need
to comply with any applicable state law re-
lating to the offer and sale of securities. Reg-
ulation D is intended to be a basic element
in a uniform system of Federal-State limited
offering exemptions consistent with the pro-
visions of sections 18 and 19(c) of the Act. In
those states that have adopted Regulation D,
or any version of Regulation D, special at-
tention should be directed to the applicable
state laws and regulations, including those
relating to registration of person who re-
ceive remuneration in connection with the
offer and sale of securities, to disqualifica-
tion of issuers and other persons associated
with offerings based on state administrative
orders or judgments, and to requirements for
filings of notices of sales.

3. Attempted compliance with any rule in
Regulation D does not act as an exclusive
election; the issuer can also claim the avail-
ability of any other applicable exemption.
For instance, an issuer’s failure to satisfy all
the terms and conditions of Rule 506 shall
not raise any presumption that the exemp-
tion provided by section 4(2) of the Act is not
available.

4. These rules are available only to the is-
suer of the securities and not to any affiliate
of that issuer or to any other person for re-
sales of the issuer’s securities. The rules pro-
vide an exemption only for the transactions
in which the securities are offered or sold by
the issuer, not for the securities themselves.

5. These rules may be used for business
combinations that involve sales by virtue of
rule 145(a) (17 CFR 230.145(a)) or otherwise.

6. In view of the objectives of these rules
and the policies underlying the Act, regula-
tion D is not available to any issuer for any
transaction or chain of transactions that, al-
though in technical compliance with these
rules, is part of a plan or scheme to evade
the registration provisions of the Act. In
such cases, registration under the Act is re-
quired.

7. Securities offered and sold outside the
United States in accordance with Regulation
S need not be registered under the Act. See
Release No. 33-6863. Regulation S may be re-
lied upon for such offers and sales even if co-
incident offers and sales are made in accord-
ance with Regulation D inside the United
States. Thus, for example, persons who are
offered and sold securities in accordance
with Regulation S would not be counted in
the calculation of the number of purchasers
under Regulation D. Similarly, proceeds
from such sales would not be included in the
aggregate offering price. The provisions of
this note, however, do not apply if the issuer
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elects to rely solely on Regulation D for of-
fers or sales to persons made outside the
United States.

[47 FR 11262, Mar. 16, 1982, as amended at 47
FR 54771, Dec. 6, 1982; 55 FR 18322, May 2,
1990]

§230.501 Definitions and terms used in
Regulation D.

As used in Regulation D (8§230.501-
230.508), the following terms shall have
the meaning indicated:

(a) Accredited investor. Accredited in-
vestor shall mean any person who
comes within any of the following cat-
egories, or who the issuer reasonably
believes comes within any of the fol-
lowing categories, at the time of the
sale of the securities to that person:

(1) Any bank as defined in section
3(a)(2) of the Act, or any savings and
loan association or other institution as
defined in section 3(a)(5)(A) of the Act
whether acting in its individual or fi-
duciary capacity; any broker or dealer
registered pursuant to section 15 of the
Securities Exchange Act of 1934; any
insurance company as defined in sec-
tion 2(13) of the Act; any investment
company registered under the Invest-
ment Company Act of 1940 or a busi-
ness development company as defined
in section 2(a)(48) of that Act; any
Small Business Investment Company
licensed by the U.S. Small Business
Administration under section 301(c) or
(d) of the Small Business Investment
Act of 1958; any plan established and
maintained by a state, its political sub-
divisions, or any agency or instrumen-
tality of a state or its political subdivi-
sions, for the benefit of its employees,
if such plan has total assets in excess
of $5,000,000; any employee benefit plan
within the meaning of the Employee
Retirement Income Security Act of
1974 if the investment decision is made
by a plan fiduciary, as defined in sec-
tion 3(21) of such act, which is either a
bank, savings and loan association, in-
surance company, or registered invest-
ment adviser, or if the employee bene-
fit plan has total assets in excess of
$5,000,000 or, if a self-directed plan,
with investment decisions made solely
by persons that are accredited inves-
tors;

17 CFR Ch. Il (4-1-97 Edition)

(2) Any private business development
company as defined in section 202(a)(22)
of the Investment Advisers Act of 1940;

(3) Any organization described in sec-
tion 501(c)(3) of the Internal Revenue
Code, corporation, Massachusetts or
similar business trust, or partnership,
not formed for the specific purpose of
acquiring the securities offered, with
total assets in excess of $5,000,000;

(4) Any director, executive officer, or
general partner of the issuer of the se-
curities being offered or sold, or any di-
rector, executive officer, or general
partner of a general partner of that is-
suer;

(5) Any natural person whose individ-
ual net worth, or joint net worth with
that person’s spouse, at the time of his
purchase exceeds $1,000,000;

(6) Any natural person who had an in-
dividual income in excess of $200,000 in
each of the two most recent years or
joint income with that person’s spouse
in excess of $300,000 in each of those
years and has a reasonable expectation
of reaching the same income level in
the current year;

(7) Any trust, with total assets in ex-
cess of $5,000,000, not formed for the
specific purpose of acquiring the secu-
rities offered, whose purchase is di-
rected by a sophisticated person as de-
scribed in §230.506(b)(2)(ii); and

(8) Any entity in which all of the eg-
uity owners are accredited investors.

(b) Affiliate. An affiliate of, or person
affiliated with, a specified person shall
mean a person that directly, or indi-
rectly through one or more
intermediaries, controls or is con-
trolled by, or is under common control
with, the person specified.

(c) Aggregate offering price. Aggregate
offering price shall mean the sum of all
cash, services, property, notes, can-
cellation of debt, or other consider-
ation to be received by an issuer for is-
suance of its securities. Where securi-
ties are being offered for both cash and
non-cash consideration, the aggregate
offering price shall be based on the
price at which the securities are of-
fered for cash. Any portion of the ag-
gregate offering price attributable to
cash received in a foreign currency
shall be translated into United States
currency at the currency exchange rate
in effect at a reasonable time prior to
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