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period of time before the date of exer-
cise or conversion. For deferred com-
pensation or similar plans, the issuer
must deliver disclosure to investors a
reasonable period of time before the
date the irrevocable election to defer is
made.

(f) No integration with other offerings.
Offers and sales exempt under this sec-
tion are deemed to be a part of a single,
discrete offering and are not subject to
integration with any other offers or
sales, whether registered under the Act
or otherwise exempt from the registra-
tion requirements of the Act.

(g) Resale limitations. (1) Securities
issued under this section are deemed to
be ‘‘restricted securities” as defined in
§230.144.

(2) Resales of securities issued pursu-
ant to this section must be in compli-
ance with the registration require-
ments of the Act or an exemption from
those requirements.

(3) Ninety days after the issuer be-
comes subject to the reporting require-
ments of section 13 or 15(d) of the Ex-
change Act (15 U.S.C. 78m or 780(d)), se-
curities issued under this section may
be resold by persons who are not affili-
ates (as defined in §230.144) in reliance
on §230.144, without compliance with
paragraphs (c¢c) and (d) of §230.144, and
by affiliates without compliance with
paragraph (d) of §230.144.

[64 FR 11101, Mar. 8, 1999, as amended at 64
FR 61498, Nov. 12, 1999; 72 FR 71571, Dec. 17,
2007; 73 FR 1009, Jan. 4, 2008]

§§230.702(T)-230.703(T) [Reserved]

EXEMPTIONS FOR CROSS-BORDER RIGHTS
OFFERINGS, EXCHANGE OFFERS AND
BUSINESS COMBINATIONS

SOURCE: Sections 230.800 through 230.802 ap-
pear at 64 FR 61400, Nov. 10, 1999, unless oth-
erwise noted.

GENERAL NOTES TO §§230.800, 230.801 AND
230.802

1. Sections 230.801 and 230.802 relate only to
the applicability of the registration provi-
sions of the Act (15 U.S.C. 77e) and not to the
applicability of the anti-fraud, civil liability
or other provisions of the federal securities
laws.

2. The exemptions provided by §230.801 and
§230.802 are not available for any securities
transaction or series of transactions that
technically complies with §230.801 and

§§230.702(1)-230.703(T)

§230.802 but are part of a plan or scheme to
evade the registration provisions of the Act.

3. An issuer who relies on §230.801 or an of-
feror who relies on §230.802 must still comply
with the securities registration or broker-
dealer registration requirements of the Secu-
rities Exchange Act of 1934 (156 U.S.C. 78a et
seq.) and any other applicable provisions of
the federal securities laws.

4. An issuer who relies on §230.801 or an of-
feror who relies on §230.802 must still comply
with any applicable state laws relating to
the offer and sale of securities.

5. Attempted compliance with §230.801 or
§230.802 does not act as an exclusive election;
an issuer making an offer or sale of securi-
ties in reliance on §230.801 or §230.802 may
also rely on any other applicable exemption
from the registration requirements of the
Act.

6. Section 230.801 and §230.802 provide ex-
emptions only for the issuer of the securities
and not for any affiliate of that issuer or for
any other person for resales of the issuer’s
securities. These sections provide exemp-
tions only for the transaction in which the
issuer or other person offers or sells the se-
curities, not for the securities themselves.
Securities acquired in a §230.801 or §230.802
transaction may be resold in the United
States only if they are registered under the
Act or an exemption from registration is
available.

7. Unregistered offers and sales made out-
side the United States will not affect con-
temporaneous offers and sales made in com-
pliance with §230.801 or §230.802. A trans-
action that complies with §230.801 or §230.802
will not be integrated with offerings exempt
under other provisions of the Act, even if
both transactions occur at the same time.

8. Securities acquired in a rights offering
under §230.801 are ‘‘restricted securities”
within the meaning of §230.144(a)(3) to the
same extent and proportion that the securi-
ties held by the security holder as of the
record date for the rights offering were re-
stricted securities. Likewise, securities ac-
quired in an exchange offer or business com-
bination subject to §230.802 are ‘‘restricted
securities” within the meaning of
§230.144(a)(3) to the same extent and propor-
tion that the securities tendered or ex-
changed by the security holder in that trans-
action were restricted securities.

9. Section 230.801 does not apply to a rights
offering by an investment company reg-
istered or required to be registered under the
Investment Company Act of 1940 (15 U.S.C.
80a-1 et seq.), other than a registered closed-
end investment company. Section 230.802
does not apply to exchange offers or business
combinations by an investment company
registered or required to be registered under
the Investment Company Act of 1940 (15
U.S.C. 80a-1 et seq.), other than a registered
closed-end investment company.
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