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Securities and Exchange Commission § 240.12b–37 

EXHIBITS 

§ 240.12b–30 Additional exhibits. 

The registrant may file such exhibits 
as it may desire, in addition to those 
required by the appropriate form. Such 
exhibits shall be so marked as to indi-
cate clearly the subject matters to 
which they refer. 

§ 240.12b–31 Omission of substantially 
identical documents. 

In any case where two or more inden-
tures, contracts, franchises, or other 
documents required to be filed as ex-
hibits are substantially identical in all 
material respects except as to the par-
ties thereto, the dates of execution, or 
other details, the registrant need file a 
copy of only one of such documents, 
with a schedule identifying the other 
documents omitted and setting forth 
the material details in which such doc-
uments differ from the document of 
which a copy is filed. The Commission 
may at any time in its discretion re-
quire the filing of copies of any docu-
ments so omitted. 

§ 240.12b–32 Incorporation of exhibits 
by reference. 

(a) Any document or part thereof 
filed with the Commission pursuant to 
any act administered by the Commis-
sion may, subject to § 228.10(f) and 
§ 229.10(d) of this chapter be incor-
porated by reference as an exhibit to 
any statement or report filed with the 
Commission by the same or any other 
person. Any document or part thereof 
filed with an exchange pursuant to the 
act may be incorporated by reference 
as an exhibit to any statement or re-
port filed with the exchange by the 
same or any other person. 

(b) If any modification has occurred 
in the text of any document incor-
porated by reference since the filing 
thereof, the registrant shall file with 
the reference a statement containing 
the text of any such modification and 
the date thereof. 

(Secs. 4, 16, 19, 24, 48 Stat. 77, 896, 85, as 
amended, 901; 15 U.S.C. 77d, 78p, 77s, 78x) 

[13 FR 9321, Dec. 31, 1948, as amended at 30 
FR 2023, Feb. 13, 1965; 60 FR 32825, June 23, 
1995] 

§ 240.12b–33 Annual reports to other 
Federal agencies. 

Notwithstanding any rule or other 
requirement to the contrary, whenever 
copies of an annual report by a reg-
istrant to any other Federal agency are 
required or permitted to be filed as an 
exhibit to an application or report filed 
by such registrant with the Commis-
sion or with a securities exchange, only 
one copy of such annual report need be 
filed with the Commission and one 
copy thereof with each such exchange, 
provided appropriate reference to such 
copy is made in each copy of the appli-
cation or report filed with the Commis-
sion or with such exchange. 

[18 FR 1441, Mar. 13, 1953] 

SPECIAL PROVISIONS 

§ 240.12b–35 [Reserved] 

§ 240.12b–36 Use of financial state-
ments filed under other acts. 

Where copies of certified financial 
statements filed under other acts ad-
ministered by the Commission are filed 
with a statement or report, the ac-
countant’s certificate shall be manu-
ally signed or manually signed copies 
of the certificate shall be filed with the 
financial statements. Where such fi-
nancial statements are incorporated by 
reference in a statement or report, the 
written consent of the accountant to 
such incorporation by reference shall 
be filed with the statement or report. 
Such consent shall be dated and signed 
manually. 

(Secs. 4, 16, 19, 24, 48 Stat. 77, 896, 85, as 
amended, 901; 15 U.S.C. 77d, 78p, 77s, 78x) 

[30 FR 2023, Feb. 13, 1965] 

§ 240.12b–37 Satisfaction of filing re-
quirements. 

With regard to issuers eligible to rely 
on Release No. 34–45589 (March 18, 2002) 
or Release No. IC–25463 (March 18, 2002) 
(each of which may be viewed on the 
Commission’s website at www.sec.gov), 
filings made in accordance with the 
provisions of those Releases shall sat-
isfy the issuer’s requirement to make 
such a filing under Section 13(a), 14 or 
15(d) of the Act (15 U.S.C. 77m(a), 78n or 
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17 CFR Ch. II (4–1–11 Edition) § 240.12d1–1 

78o(d)), as applicable, and the Commis-
sion’s rules and regulations there-
under. 

[67 FR 13537, Mar. 22, 2002] 

CERTIFICATION BY EXCHANGES AND 
EFFECTIVENESS OF REGISTRATION 

SOURCE: Sections 240.12d1–1 through 
240.12d–6 appear at 19 FR 670, Feb. 5, 1954, un-
less otherwise noted. 

§ 240.12d1–1 Registration effective as 
to class or series. 

(a) An application filed pursuant to 
section 12 (b) and (c) of the act for reg-
istration of a security on a national se-
curities exchange shall be deemed to 
apply for registration of the entire 
class of such security. Registration 
shall become effective, as provided in 
section 12(d) of the act, (1) as to the 
shares or amounts of such class then 
issued, and (2), without further applica-
tion for registration, upon issuance as 
to additional shares or amounts of such 
class then or thereafter authorized. 

(b) This section shall apply to classes 
of securities of which a specified num-
ber of shares or amounts was registered 
or registered upon notice of issuance, 
and to applications for registration 
filed, prior to the close of business on 
January 28, 1954, as well as to classes 
registered, or applications filed, there-
after. 

(c) This section shall not affect the 
right of a national securities exchange 
to require the issuer of a registered se-
curity to file documents with or pay 
fees to the exchange in connection with 
the modification of such security or 
the issuance of additional shares or 
amounts. 

(d) If a class of security is issuable in 
two or more series with different 
terms, each such series shall be deemed 
a separate class for the purposes of this 
section. 

(Sec. 12, 48 Stat. 892, as amended; 15 U.S.C. 
78l) 

§ 240.12d1–2 Effectiveness of registra-
tion. 

(a) A request for acceleration of the 
effective date of registration pursuant 
to section 12(d) of the act and 
§ 240.12d1–1 shall be made in writing by 
either the registrant, the exchange, or 

both and shall briefly describe the rea-
sons therefor. 

(b) A registration statement on Form 
8–A (17 CFR 249.208a) for the registra-
tion of a class of securities under Sec-
tion 12(b) of the Act (15 U.S.C. 78l(b)) 
shall become effective: 

(1) If a class of securities is not con-
currently being registered under the 
Securities Act of 1933 (‘‘Securities 
Act’’), upon the later of receipt by the 
Commission of certification from the 
national securities exchange or the fil-
ing of the Form 8–A with the Commis-
sion; or 

(2) If a class of securities is concur-
rently being registered under the Secu-
rities Act, upon the later of the filing 
of the Form 8–A with the Commission, 
receipt by the Commission of certifi-
cation from the national securities ex-
change listed on the Form 8–A or effec-
tiveness of the Securities Act registra-
tion statement relating to the class of 
securities. 

(c) A registration statement on Form 
8–A (17 CFR 249.208a) for the registra-
tion of a class of securities under Sec-
tion 12(g) of the Act (15 U.S.C. 78l(g)) 
shall become effective: 

(1) If a class of securities is not con-
currently being registered under the 
Securities Act, upon the filing of the 
Form 8–A with the Commission; or 

(2) If class of securities is concur-
rently being registered under the Secu-
rities Act, upon the later of the filing 
of the Form 8–A with the Commission 
or the effectiveness of the Securities 
Act registration statement relating to 
the class of securities. 

(Sec. 12, 48 Stat. 892, as amended; 15 U.S.C. 
78l) 

[19 FR 670, Feb. 5, 1954, as amended at 59 FR 
55347, Nov. 7, 1994; 62 FR 39766, July 24, 1997] 

§ 240.12d1–3 Requirements as to cer-
tification. 

(a) Certification that a security has 
been approved by an exchange for list-
ing and registration pursuant to sec-
tion 12(d) of the act and § 240.12d1–1 
shall be made by the governing com-
mittee or other corresponding author-
ity of the exchange. 

(b) The certification shall specify (1) 
the approval of the exchange for listing 
and registration; (2) the title of the se-
curity so approved; (3) the date of filing 
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