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§240.14b-2 Obligation of banks, asso-
ciations and other entities that ex-
ercise fiduciary powers in connec-
tion with the prompt forwarding of
certain communications to bene-
ficial owners.

(a) Definitions. Unless the context
otherwise requires, all terms used in
this section shall have the same mean-
ings as in the Act and, with respect to
proxy soliciting material, as in
§240.14a-1 thereunder and, with respect
to information statements, as in
§240.14c-1 thereunder. In addition, as
used in this section, the following
terms shall apply:

(1) The term bank means a bank, as-
sociation, or other entity that exer-
cises fiduciary powers.

(2) The term beneficial owner includes
any person who has or shares, pursuant
to an instrument, agreement, or other-
wise, the power to vote, or to direct the
voting of a security.

NOTE 1: If more than one person shares vot-
ing power, the provisions of the instrument
creating that voting power shall govern with
respect to whether consent to disclosure of
beneficial owner information has been given.

NOTE 2: If more than one person shares vot-
ing power or if the instrument creating that
voting power provides that such power shall
be exercised by different persons depending
on the nature of the corporate action in-
volved, all persons entitled to exercise such
power shall be deemed beneficial owners;
Provided, however, that only one such bene-
ficial owner need be designated among the
beneficial owners to receive proxies or re-
quests for voting instructions, other proxy
soliciting material, information statements,
and/or annual reports to security holders, if
the person so designated assumes the obliga-
tion to disseminate, in a timely manner,
such materials to the other beneficial own-
ers.

(3) The term registrant means:

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

(ii) An investment company reg-
istered under the Investment Company
Act of 1940.

(b) Dissemination and beneficial owner
information requirements. A bank shall
comply with the following require-
ments for disseminating certain com-
munications to beneficial owners and
providing beneficial owner information
to registrants.

(1) The bank shall:
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(i) Respond, by first class mail or
other equally prompt means, directly
to the registrant, no later than one
business day after the date it receives
an inquiry made in accordance with
§240.14a-13(a) or §240.14c-7(a) by indi-
cating the name and address of each of
its respondent banks that holds the
registrant’s securities on behalf of ben-
eficial owners, if any; and

(ii) Respond, by first class mail or
other equally prompt means, directly
to the registrant no later than seven
business days after the date it receives
an inquiry made in accordance with
§240.14a-13(a) or §240.14c-7(a) by indi-
cating, by means of a search card or
otherwise:

(A) The approximate number of cus-
tomers of the bank who are beneficial
owners of the registrant’s securities
that are held of record by the bank or
its nominee;

(B) If the registrant has indicated,
pursuant to §240.14a-13(a)(1)(ii)(A) or
§240.14c-7(a)(1)(ii)(A), that it will dis-
tribute the annual report to security
holders to beneficial owners of its secu-
rities whose names, addresses, and se-
curities positions are disclosed pursu-
ant to paragraphs (b)(4) (ii) and (iii) of
this section:

(I) With respect to customer ac-
counts opened on or before December
28, 1986, the number of beneficial own-
ers of the registrant’s securities who
have affirmatively consented to disclo-
sure of their names, addresses, and se-
curities positions; and

(2) With respect to customer ac-
counts opened after December 28, 1986,
the number of beneficial owners of the
registrant’s securities who have not ob-
jected to disclosure of their names, ad-
dresses, and securities positions; and

(C) The identity of its designated

agent, if any, acting on its behalf in
fulfilling its obligations under para-
graphs (b)(4) (ii) and (iii) of this sec-
tion;
Provided, however, that, if the bank or
respondent bank has informed the reg-
istrant that a designated office(s) or
department(s) is to receive such inquir-
ies, receipt for purposes of paragraphs
(b)) (i) and (ii) of this section shall
mean receipt by such designated of-
fice(s) or department(s).
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(2) Where proxies are solicited, the
bank shall, within five business days
after the record date:

(i) Execute an omnibus proxy, includ-
ing a power of substitution, in favor of
its respondent banks and forward such
proxy to the registrant; and

(ii) Furnish a notice to each respond-
ent bank in whose favor an omnibus
proxy has been executed that it has ex-
ecuted such a proxy, including a power
of substitution, in its favor pursuant to
paragraph (b)(2)(i) of this section.

(3) Upon receipt of the proxy, other
proxy soliciting material, information
statement, and/or annual report to se-
curity holders from the registrant or
other soliciting person, the bank shall
forward such materials to each bene-
ficial owner on whose behalf it holds
securities, no later than five business
days after the date it receives such ma-
terial and, where a proxy is solicited,
the bank shall forward, with the other
proxy soliciting material and/or the an-
nual report to security holders, either:

(i) A properly executed proxy:

(A) Indicating the number of securi-
ties held for such beneficial owner;

(B) Bearing the beneficial owner’s ac-
count number or other form of identi-
fication, together with instructions as
to the procedures to vote the securi-
ties;

(C) Briefly stating which other prox-
ies, if any, are required to permit secu-
rities to be voted under the terms of
the instrument creating that voting
power or applicable state law; and

(D) Being accompanied by an enve-
lope addressed to the registrant or its
agent, if not provided by the reg-
istrant; or

(ii) A request for voting instructions
(for which registrant’s form of proxy
may be used and which shall be voted
by the record holder bank or respond-
ent bank in accordance with the in-
structions received), together with an
envelope addressed to the record holder
bank or respondent bank.

NOTE TO PARAGRAPH (b)(3): At the request
of a registrant, or on its own initiative so
long as the registrant does not object, a
bank may, but is not required to, deliver one
annual report to security holders, proxy
statement, information statement, or Notice
of Internet Availability of Proxy Materials
to more than one beneficial owner sharing an
address if the requirements set forth in
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§240.14a-3(e)(1) (with respect to annual re-
ports to security holders, proxy statements,
and Notices of Internet Availability of Proxy
Materials) and §240.14c-3(c) (with respect to
annual reports to security holders, informa-
tion statements, and Notices of Internet
Availability of Proxy Materials) applicable
to registrants, with the exception of
§240.14a-3(e)(1)(1)(E), are satisfied instead by
the bank.

(4) The bank shall:

(i) Respond, by first class mail or
other equally prompt means, directly
to the registrant no later than one
business day after the date it receives
an inquiry made in accordance with
§240.14a-13(b)(1) or §240.14c-T(b)(1) by
indicating the name and address of
each of its respondent banks that holds
the registrant’s securities on behalf of
beneficial owners, if any;

(ii) Through its agent or directly,
provide the registrant, upon the reg-
istrant’s request, and within the time
specified in paragraph (b)(4)(iii) of this
section, with the names, addresses, and
securities position, compiled as of a
date specified in the registrant’s re-
quest which is no earlier than five busi-
ness days after the date the reg-
istrant’s request is received, of:

(A) With respect to customer ac-
counts opened on or before December
28, 1986, beneficial owners of the reg-
istrant’s securities on whose behalf it
holds securities who have consented af-
firmatively to disclosure of such infor-
mation, subject to paragraph (b)(5) of
this section; and

(B) With respect to customer ac-
counts opened after December 28, 1986,
beneficial owners of the registrant’s se-
curities on whose behalf it holds secu-
rities who have not objected to disclo-
sure of such information;

Provided, however, that if the record
holder bank or respondent bank has in-
formed the registrant that a designated
office(s) or department(s) is to receive
such requests, receipt for purposes of
paragraphs (b)(4) (i) and (ii) of this sec-
tion shall mean receipt by such des-
ignated office(s) or department(s); and

(iii) Through its agent or directly,
transmit the data specified in para-
graph (b)(4)(ii) of this section to the
registrant no later than five business
days after the date specified by the reg-
istrant.
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NOTE 1: Where a record holder bank or re-
spondent bank employs a designated agent
to act on its behalf in performing the obliga-
tions imposed on it by paragraphs (b)(4) (ii)
and (iii) of this section, the five business day
time period for determining the date as of
which the beneficial owner information is to
be compiled is calculated from the date the
designated agent receives the registrant’s re-
quest. In complying with the registrant’s re-
quest for beneficial owner information under
paragraphs (b)(4) (ii) and (iii) of this section,
a record holder bank or respondent bank
need only supply the registrant with the
names, addresses and securities positions of
affirmatively consenting and non-objecting
beneficial owners.

NOTE 2: If a record holder bank or respond-
ent bank receives a registrant’s request less
than five business days before the requested
compilation date, it must provide a list com-
piled as of a date that is no more than five
business days after receipt and transmit the
list within five business days after the com-
pilation date.

(5) For customer accounts opened on
or before December 28, 1986, unless the
bank has made a good faith effort to
obtain affirmative consent to disclo-
sure of beneficial owner information
pursuant to paragraph (b)(4)(ii) of this
section, the bank shall provide such in-
formation as to beneficial owners who
do not object to disclosure of such in-
formation. A good faith effort to obtain
affirmative consent to disclosure of
beneficial owner information shall in-
clude, but shall not be limited to, mak-
ing an inquiry:

(i) Phrased in neutral language, ex-
plaining the purpose of the disclosure
and the limitations on the registrant’s
use thereof;

(ii) Either in at least one mailing
separate from other account mailings
or in repeated mailings; and

(iii) In a mailing that includes a re-
turn card, postage paid enclosure.

(c) Exceptions to dissemination and
beneficial owner information require-
ments. The bank shall be subject to the
following respect to its dissemination
and beneficial owner requirements.

(1) With regard to beneficial owners
of exempt employee benefit plan secu-
rities, the bank shall not:

(i) Include information in its re-
sponse pursuant to paragraph (b)(1) of
this section; or forward proxies (or in
lieu thereof requests for voting instruc-
tions), proxy soliciting material, infor-
mation statements, or annual reports
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to security holders pursuant to para-
graph (b)(3) of this section to such ben-
eficial owners; or

(ii) Include in its response pursuant
to paragraphs (b)(4) and (b)(5) of this
section data concerning such beneficial
owners.

(2) The bank need not satisfy:

(i) Its obligations under paragraphs
(0)(2), (b)(3), (b)(4) and (d) of this sec-
tion if the registrant or other solic-
iting person, as applicable, does not
provide assurance of reimbursement of
its reasonable expenses, both direct
and indirect, incurred in connection
with performing the obligations im-
posed by paragraphs (b)(2), (b)(3), (b)(4)
and (d) of this section; or

(ii) Its obligation under paragraph
(b)(3) of this section to forward annual
reports to security holders to con-
senting and non-objecting beneficial
owners identified pursuant to para-
graphs (b)(4) (ii) and (iii) of this section
if the registrant notifies the record
holder bank or respondent bank, pursu-
ant to §240.14a-13(c) or §240.14c-7(c),
that the registrant will send the an-
nual report to security holders to bene-
ficial owners whose names addresses
and securities positions are disclosed
pursuant to paragraphs (b)(4) (ii) and
(iii) of this section.

(3) For the purposes of determining
the fees which may be charged to reg-
istrants pursuant to §240.14a-13(b)(b),
§240.14c-7(a)(b), and paragraph (c)(2) of
this section for performing obligations
under paragraphs (b)(2), (b)(3), and
(b)(4) of this section, an amount no
greater than that permitted to be
charged by brokers or dealers for reim-
bursement of their reasonable ex-
penses, both direct and indirect, in-
curred in connection with performing
the obligations imposed by paragraphs
(b)(2) and (b)(3) of §240.14b-1, shall be
deemed to be reasonable.

(4) In its response pursuant to para-
graph (b)(1)(ii)(A) of this section, a
bank shall not include information
about annual reports to security hold-
ers, proxy statements or information
statements that will not be delivered
to security holders sharing an address
because of the bank’s reliance on the
procedures referred to in the Note to
paragraph (b)(3) of this section.
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(d) Upon receipt from the soliciting
person of all of the information listed
in §240.14a-16(d), the bank shall:

(1) Prepare and send a Notice of
Internet Availability of Proxy Mate-
rials containing the information re-
quired in paragraph (e) of this section
to beneficial owners no later than:

(i) With respect to a registrant, 40
calendar days prior to the security
holder meeting date or, if no meeting is
to be held, 40 calendar days prior to the
date the votes, consents, or authoriza-
tions may be used to effect the cor-
porate action; and

(ii) With respect to a soliciting per-
son other than the registrant, the later
of:

(A) 40 calendar days prior to the se-
curity holder meeting date or, if no
meeting is to be held, 40 calendar days
prior to the date the votes, consents, or
authorizations may be used to effect
the corporate action; or

(B) 10 calendar days after the date
that the registrant first sends its proxy
statement or Notice of Internet Avail-
ability of Proxy Materials to security
holders.

(2) Establish a Web site at which ben-
eficial owners are able to access the
bank’s request for voting instructions
and, at the bank’s option, establish a
Web site at which beneficial owners are
able to access the proxy statement and
other soliciting materials, provided
that such Web sites are maintained in
a manner consistent with paragraphs
(b), (c), and (k) of §240.14a-16;

(3) Upon receipt of a request from the
registrant or other soliciting person,
send to security holders specified by
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;

17 CFR Ch. Il (4-1-12 Edition)

(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

(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
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§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:

(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-
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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
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) Proxy. The term ‘“‘proxy’’ includes
every proxy, consent or authorization
within the meaning of section 14(a) of
the Act. The consent or authorization
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