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the registrant or other soliciting per-
son a copy of the request for voting in-
structions accompanied by a copy of
the intermediary’s Notice of Internet
Availability of Proxy Materials 10 days
or more after the bank sends its Notice
of Internet Availability of Proxy Mate-
rials pursuant to paragraph (d)(1); and

(4) Upon receipt of a request for a
copy of the materials from a beneficial
owner:

(i) Request a copy of the soliciting
materials from the registrant or other
soliciting person, in the form requested
by the beneficial owner, within three
business days after receiving the bene-
ficial owner’s request;

(ii) Forward a copy of the soliciting
materials to the beneficial owner, in
the form requested by the beneficial
owner, within three business days after
receiving the materials from the reg-
istrant or other soliciting person; and

(iii) Maintain records of security
holder requests to receive a paper or e-
mail copy of the proxy materials in
connection with future proxy solicita-
tions and provide copies of the proxy
materials to a security holder who has
made such a request for all securities
held in the account of that security
holder until the security holder re-
vokes such request.

(5) Notwithstanding any other provi-
sions in this paragraph (d), if the bank
receives copies of the proxy statement
and annual report to security holders
(if applicable) from the soliciting per-
son with instructions to forward such
materials to beneficial owners, the
bank:

(i) Shall either:

(A) Prepare a Notice of Internet
Availability of Proxy Materials and
forward it with the proxy statement
and annual report to security holders
(if applicable); or

(B) Incorporate any information re-
quired in the Notice of Internet Avail-
ability of Proxy Materials that does
not appear in the proxy statement into
the bank’s request for voting instruc-
tions to be sent with the proxy state-
ment and annual report (if applicable);

(ii) Need not comply with the fol-
lowing provisions:

(A) The timing provisions of para-
graph (d)(1)(ii) of this section; and
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(B) Paragraph (d)(4) of this section;
and

(iii) Need not include in its Notice of
Internet Availability of Proxy Mate-
rials or request for voting instructions
the following disclosures:

(A) Legends 1 and 3 in §240.14a—
16(d)(1); and

(B) Instructions on how to request a
copy of the proxy materials.

(e) Content of Notice of Internet Avail-
ability of Proxy Materials. The bank’s
Notice of Internet Availability of
Proxy Materials shall:

(1) Include all information, as it re-
lates to beneficial owners, required in a
registrant’s Notice of Internet Avail-
ability of Proxy Materials under
§240.14a-16(d), provided that the bank
shall provide its own, or its agent’s,
toll-free telephone number, e-mail ad-
dress, and Internet Web site to service
requests for copies from beneficial
owners; and

(2) Otherwise be prepared and sent in
a manner consistent with paragraphs
(e), (f), and (g) of §240.14a-16.

[67 FR 1100, Jan. 10, 1992, as amended at 65
FR 65751, Nov. 2, 2000; 72 FR 4171, Jan. 29,
2007; 72 FR 42239, Aug. 1, 2007; 73 FR 17814,
Apr. 1, 2008]

REGULATION 14C: DISTRIBUTION OF IN-
FORMATION PURSUANT TO SECTION
14(c)

ATTENTION ELECTRONIC FILERS

THIS REGULATION SHOULD BE READ IN
CONJUNCTION WITH REGULATION S-T
(PART 232 OF THIS CHAPTER), WHICH
GOVERNS THE PREPARATION AND SUB-
MISSION OF DOCUMENTS IN ELECTRONIC
FORMAT. MANY PROVISIONS RELATING
TO THE PREPARATION AND SUBMISSION
OF DOCUMENTS IN PAPER FORMAT CON-
TAINED IN THIS REGULATION ARE SU-
PERSEDED BY THE PROVISIONS OF REG-
ULATION S-TT FOR DOCUMENTS RE-
QUIRED TO BE FILED IN ELECTRONIC
FORMAT.

§240.14c-1 Definitions.

Unless the context otherwise re-
quires, all terms used in this regula-
tion have the same meanings as in the
Act or elsewhere in the general rules
and regulations thereunder. In addi-
tion, the following definitions apply
unless the context otherwise requires:
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(a) Associate. The term ‘‘associate,”
used to indicate a relationship with
any person, means:

(1) Any corporation or organization
(other than the registrant or a major-
ity owned subsidiary of the registrant)
of which such person is an officer or
partner or is, directly or indirectly, the
beneficial owner of 10 percent or more
of any class of equity securities;

(2) Any trust or other estate in which
such person has a substantial bene-
ficial interest or as to which such per-
son serves as trustee or in a similar
fidiciary capacity; and

(3) Any relative or spouse of such per-
son, or any relative of such spouse, who
has the same home as such person or
who is a director or officer of the reg-
istrant or any of its parents or subsidi-
aries.

(b) Employee benefit plan. For pur-
poses of §240.14c-7, the term ‘‘employee
benefit plan’ means any purchase, sav-
ings, option, bonus, appreciation, profit
sharing, thrift, incentive, pension or
similar plan primarily for employees,
directors, trustees or officers.

(c) Entity that exercises fiduciary pow-
ers. The term ‘“‘entity that exercises fi-
duciary powers’ means any entity that
holds securities in nominee name or
otherwise on behalf of a beneficial
owner but does not include a clearing
agency registered pursuant to section
17A of the Act, or a broker or a dealer.

(d) Exempt employee benefit plan secu-
rities. For purposes of §240.14c-7, the
term ‘‘exempt employee benefit plan
securities’ means:

(1) Securities of the registrant held
by an employee benefit plan, as defined
in paragraph (b) of this section, where
such plan is established by the reg-
istrant; or

(2) If notice regarding the current
distribution of information statements
has been given pursuant to §240.14c-
T(a)(1)(ii)(C) or if notice regarding the
current request for a list of names, ad-
dresses and securities positions of ben-
eficial owners has been given pursuant
to §240.14c-7(b)(3), securities of the reg-
istrant held by an employee benefit
plan, as defined in paragraph (b) of this
section, where such plan is established
by an affiliate of the registrant.

(e) Information statement. The term
“information statement’” means the
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statement required by §240.14c-2,
whether or not contained in a single
document.

(f) Last fiscal year. The term ‘‘last fis-
cal year’” of the registrant means the
last fiscal year of the registrant ending
prior to the date of the meeting with
respect to which an information state-
ment is required to be distributed, or if
the information statement involves
consents or authorizations in lieu of a
meeting, the earliest date on which
they may be used to effect corporate
action.

(g) Prory. The term ‘‘proxy’’ includes
every proxy, consent or authorization
within the meaning of section 14(a) of
the Act. The consent or authorization
may take the form of failure to object
or to dissent.

(h) Record date. The term ‘‘record
date” means the date as of which the
record holders of securities entitled to
vote at a meeting or by written con-
sent or authorization shall be deter-
mined.

(i) Record holder. For purposes of
§240.14c-7, the term ‘‘record holder”
means any broker, dealer, voting trust-
ee, bank, association or other entity
that exercises fiduciary powers which
holds securities of record in nominee
name or otherwise or as a participant
in a clearing agency registered pursu-
ant to section 17A of the Act.

(j) Registrant. The term ‘‘registrant”
means:

(1) The issuer of a class of securities
registered pursuant to section 12 of the
Act; or

(2) An investment company reg-
istered under the Investment Company
Act of 1940 that has made a public of-
fering of its securities.

(k) Respondent bank. For purposes of
§240.14c-7, the term ‘‘respondent bank”
means any bank, association or other
entity that exercises fiduciary powers
which holds securities on behalf of ben-
eficial owners and deposits such securi-
ties for safekeeping with another bank,
association or other entity that exer-
cises fiduciary powers.

[61 FR 44279, Dec. 9, 1986, as amended at 52
FR 23649, June 24, 1987; 53 FR 16406, May 9,
1988; 57 FR 1101, Jan. 10, 1992]
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