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Securities and Exchange Commission § 230.413 

incorporate by reference other infor-
mation. Information incorporated by 
reference shall be clearly identified in 
the reference by page, paragraph, cap-
tion or otherwise. If the information is 
incorporated by reference to a pre-
viously filed document, the file number 
of such document shall be included. 
Where only certain pages of a docu-
ment are incorporated by reference and 
filed with the statement, the document 
from which the information is taken 
shall be clearly identified in the ref-
erence. An express statement that the 
specified matter is incorporated by ref-
erence shall be made at the particular 
place in the registration statement 
where the information is required. In-
formation shall not be incorporated by 
reference in any case where such incor-
poration would render the statement 
incomplete, unclear or confusing. 

[47 FR 11437, Mar. 16, 1982, as amended at 60 
FR 32824, June 23, 1995; 70 FR 1616, Jan. 7, 
2005] 

§ 230.412 Modified or superseded docu-
ments. 

(a) Any statement contained in a 
document incorporated or deemed to be 
incorporated by reference or deemed to 
be part of a registration statement or 
the prospectus that is part of the reg-
istration statement shall be deemed to 
be modified or superseded for purposes 
of the registration statement or the 
prospectus that is part of the registra-
tion statement to the extent that a 
statement contained in the prospectus 
that is part of the registration state-
ment or in any other subsequently filed 
document which also is or is deemed to 
be incorporated by reference or deemed 
to be part of the registration state-
ment or prospectus that is part of the 
registration statement modifies or re-
places such statement. Any statement 
contained in a document that is 
deemed to be incorporated by reference 
or deemed to be part of a registration 
statement or the prospectus that is 
part of the registration statement after 
the most recent effective date or after 
the date of the most recent prospectus 
that is part of the registration state-
ment may modify or replace existing 
statements contained in the registra-
tion statement or the prospectus that 
is part of the registration statement. 

(b) The modifying or superseding 
statement may, but need not, state 
that it has modified or superseded a 
prior statement or include any other 
information set forth in the document 
which is not so modified or superseded. 
The making of a modifying or super-
seding statement shall not be deemed 
an admission that the modified or su-
perseded statement, when made, con-
stituted an untrue statement of a ma-
terial fact, an omission to state a ma-
terial fact necessary to make a state-
ment not misleading, or the employ-
ment of a manipulative, deceptive, or 
fraudulent device, contrivance, 
scheme, transaction, act, practice, 
course of business or artifice to de-
fraud, as those terms are used in the 
Act, the Securities Exchange Act of 
1934, the Investment Company Act of 
1940, or the rules and regulations there-
under. 

(c) Any statement so modified shall 
not be deemed in its unmodified form 
to constitute part of the registration 
statement or prospectus for purpose of 
the Act. Any statement so superseded 
shall not be deemed to constitute a 
part of the registration statement or 
the prospectus for purposes of the Act. 

[47 FR 11438, Mar. 16, 1982, as amended at 70 
FR 44811, Aug. 3, 2005; 76 FR 71876, Nov. 21, 
2011] 

§ 230.413 Registration of additional se-
curities and additional classes of se-
curities. 

(a) Except as provided in section 24(f) 
of the Investment Company Act of 1940 
(15 U.S.C. 80a–24(f)) and in paragraph 
(b) of this section, where a registration 
statement is already in effect, the reg-
istration of additional securities shall 
only be effected through a separate 
registration statement relating to the 
additional securities. 

(b) Notwithstanding paragraph (a) of 
this section, the following additional 
securities or additional classes of secu-
rities may be added to an automatic 
shelf registration statement already in 
effect by filing a post-effective amend-
ment to that automatic shelf registra-
tion statement: 

(1) Securities of a class different than 
those registered on the effective auto-
matic shelf registration statement 
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identified as provided in Rule 430B(a) 
(§ 230.430B(a)); or 

(2) Securities of a majority-owned 
subsidiary that are permitted to be in-
cluded in an automatic shelf registra-
tion statement, provided that the sub-
sidiary and the securities are identified 
as provided in Rule 430B and the sub-
sidiary satisfies the signature require-
ments of an issuer in the post-effective 
amendment. 

[70 FR 44811, Aug. 3, 2005] 

§ 230.414 Registration by certain suc-
cessor issuers. 

If any issuer, except a foreign issuer 
exempted by Rule 3a12–3 (17 CFR 
240.3a12–3), incorporated under the laws 
of any State or foreign government and 
having securities registered under the 
Act has been succeeded by an issuer in-
corporated under the laws of another 
State or foreign government for the 
purpose of changing the State or coun-
try of incorporation of the enterprises, 
or if any issuer has been succeeded by 
an issuer for the purpose of changing 
its form of organization, the registra-
tion statement of the predecessor 
issuer shall be deemed the registration 
statement of the successor issuer for 
the purpose of continuing the offering 
provided: 

(a) Immediately prior to the succes-
sion the successor issuer had no assets 
or liabilities other than nominal assets 
or liabilities; 

(b) The succession was effected by a 
merger or similar succession pursuant 
to statutory provisions or the terms of 
the organic instruments under which 
the successor issuer acquired all of the 
assets and assumed all of the liabilities 
and obligations of the predecessor 
issuer; 

(c) The succession was approved by 
security holders of the predecessor 
issuer at a meeting for which proxies 
were solicited pursuant to section 14(a) 
of the Securities Exchange Act of 1934 
or section 20(a) of the Investment Com-
pany Act of 1940 or information was 
furnished to security holders pursuant 
to section 14(c) of the Securities Ex-
change Act of 1934; and 

(d) The successor issuer has filed an 
amendment to the registration state-
ment of the predecessor issuer ex-
pressly adopting such statements as its 

own registration statement for all pur-
poses of the Act and the Securities Ex-
change Act of 1934 and setting forth 
any additional information necessary 
to reflect any material changes made 
in connection with or resulting from 
the succession, or necessary to keep 
the registration statement from being 
misleading in any material respect, 
and such amendment has become effec-
tive. 

[47 FR 11438, Mar. 16, 1982, as amended at 76 
FR 71876, Nov. 21, 2011] 

§ 230.415 Delayed or continuous offer-
ing and sale of securities. 

(a) Securities may be registered for 
an offering to be made on a continuous 
or delayed basis in the future, Provided, 
That: 

(1) The registration statement per-
tains only to: 

(i) Securities which are to be offered 
or sold solely by or on behalf of a per-
son or persons other than the reg-
istrant, a subsidiary of the registrant 
or a person of which the registrant is a 
subsidiary; 

(ii) Securities which are to be offered 
and sold pursuant to a dividend or in-
terest reinvestment plan or an em-
ployee benefit plan of the registrant; 

(iii) Securities which are to be issued 
upon the exercise of outstanding op-
tions, warrants or rights; 

(iv) Securities which are to be issued 
upon conversion of other outstanding 
securities; 

(v) Securities which are pledged as 
collateral; 

(vi) Securities which are registered 
on Form F–6 (§ 239.36 of this chapter); 

(vii) Mortgage related securities, in-
cluding such securities as mortgage 
backed debt and mortgage participa-
tion or pass through certificates; 

(viii) Securities which are to be 
issued in connection with business 
combination transactions; 

(ix) Securities the offering of which 
will be commenced promptly, will be 
made on a continuous basis and may 
continue for a period in excess of 30 
days from the date of initial effective-
ness; 

(x) Securities registered (or qualified 
to be registered) on Form S–3 or Form 
F–3 (§ 239.13 or § 239.33 of this chapter) 
which are to be offered and sold on an 
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