
584 

17 CFR Ch. II (4–1–14 Edition) § 230.191 

(3) The pool asset is not part of a 
scheme to avoid registration or the re-
quirements of this section; and 

(4) The pool asset is held by the 
issuing entity and is a part of the asset 
pool for the asset-backed securities. 

[70 FR 1615, Jan. 7, 2005, as amended at 72 FR 
71571, Dec. 17, 2007] 

§ 230.191 Definition of ‘‘issuer’’ in sec-
tion 2(a)(4) of the Act in relation to 
asset-backed securities. 

The following applies with respect to 
asset-backed securities under the Act. 
Terms used in this section have the 
same meaning as in Item 1101 of Regu-
lation AB (§ 229.1101 of this chapter). 

(a) The depositor for the asset-backed 
securities acting solely in its capacity 
as depositor to the issuing entity is the 
‘‘issuer’’ for purposes of the asset- 
backed securities of that issuing enti-
ty. 

(b) The person acting in the capacity 
as the depositor specified in paragraph 
(a) of this section is a different 
‘‘issuer’’ from that same person acting 
as a depositor for another issuing enti-
ty or for purposes of that person’s own 
securities. 

[70 FR 1615, Jan. 7, 2005] 

§ 230.193 Review of underlying assets 
in asset-backed securities trans-
actions. 

An issuer of an ‘‘asset-backed secu-
rity,’’ as that term is defined in Sec-
tion 3(a)(77) of the Securities Exchange 
Act of 1934 (15 U.S.C. 78c(a)(77)), offer-
ing and selling such a security pursu-
ant to a registration statement shall 
perform a review of the pool assets un-
derlying the asset-backed security. At 
a minimum, such review must be de-
signed and effected to provide reason-
able assurance that the disclosure re-
garding the pool assets in the form of 
prospectus filed pursuant to § 230.424 of 
this chapter is accurate in all material 
respects. The issuer may conduct the 
review or an issuer may employ a third 
party engaged for purposes of per-
forming the review. If the findings and 
conclusions of the review are attrib-
uted to the third party, the third party 
must be named in the registration 
statement and consent to being named 
as an expert in accordance with 
§ 230.436 of this chapter. 

Instruction to § 230.193: An issuer of an ‘‘asset- 
backed security’’ may rely on one or more 
third parties to fulfill its obligation to per-
form a review under this section, provided 
that the reviews performed by the third par-
ties and the issuer, in the aggregate, comply 
with the minimum standard in this section. 
The issuer must comply with the require-
ments of this section for each third party en-
gaged by the issuer to perform the review for 
purposes of this section. An issuer may not 
rely on a review performed by an unaffiliated 
originator for purposes of performing the re-
view required under this section. 

[76 FR 4244, Jan. 25, 2011] 

§ 230.194 Definitions of the terms 
‘‘swap’’ and ‘‘security-based swap’’ 
as used in the Act. 

(a) The term swap as used in section 
2(a)(17) of the Act (15 U.S.C. 77b(a)(17)) 
has the same meaning as provided in 
section 3(a)(69) of the Securities Ex-
change Act of 1934 (15 U.S.C. 78c(a)(69)) 
and 17 CFR 240.3a69–1 through 240.3a69– 
3. 

(b) The term security-based swap as 
used in section 2(a)(17) of the Act (15 
U.S.C. 77b(a)(17)) has the same meaning 
as provided in section 3(a)(68) of the Se-
curities Exchange Act of 1934 (15 U.S.C. 
78c(a)(68)) and 17 CFR 240.3a68–1a 
through 240.3a68–5. 

[77 FR 48356, Aug. 13, 2012] 

§ 230.215 Accredited investor. 
The term accredited investor as used 

in section 2(15)(ii) of the Securities Act 
of 1933 (15 U.S.C. 77b(15)(ii)) shall in-
clude the following persons: 

(a) Any savings and loan association 
or other institution specified in section 
3(a)(5)(A) of the Act whether acting in 
its individual or fiduciary capacity; 
any broker or dealer registered pursu-
ant to section 15 of the Securities Ex-
change Act of 1934; any plan estab-
lished and maintained by a state, its 
political subdivisions, or any agency or 
instrumentality of a state or its polit-
ical subdivisions, for the benefit of its 
employees, if such plan has total assets 
in excess of $5,000,000; any employee 
benefit plan within the meaning of 
Table I of the Employee Retirement In-
come Security Act of 1974, if the in-
vestment decision is made by a plan fi-
duciary, as defined in section 3(21) of 
such Act, which is a savings and loan 
association, or if the employee benefit 
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plan has total assets in excess of 
$5,000,000 or, if a self-directed plan, 
with investment decisions made solely 
by persons that are accredited inves-
tors; 

(b) Any private business development 
company as defined in section 202(a)(22) 
of the Investment Advisers Act of 1940; 

(c) Any organization described in sec-
tion 501(c)(3) of the Internal Revenue 
Code, corporation, Massachusetts or 
similar business trust, or partnership, 
not formed for the specific purpose of 
acquiring the securities offered, with 
total assets in excess of $5,000,000; 

(d) Any director, executive officer, or 
general partner of the issuer of the se-
curities being offered or sold, or any di-
rector, executive officer, or general 
partner of a general partner of that 
issuer; 

(e) Any natural person whose indi-
vidual net worth, or joint net worth 
with that person’s spouse, exceeds 
$1,000,000. 

(1) Except as provided in paragraph 
(e)(2) of this section, for purposes of 
calculating net worth under this para-
graph (e): 

(i) The person’s primary residence 
shall not be included as an asset; 

(ii) Indebtedness that is secured by 
the person’s primary residence, up to 
the estimated fair market value of the 
primary residence at the time of the 
sale of securities, shall not be included 
as a liability (except that if the 
amount of such indebtedness out-
standing at the time of the sale of se-
curities exceeds the amount out-
standing 60 days before such time, 
other than as a result of the acquisi-
tion of the primary residence, the 
amount of such excess shall be included 
as a liability); and 

(iii) Indebtedness that is secured by 
the person’s primary residence in ex-
cess of the estimated fair market value 
of the primary residence shall be in-
cluded as a liability. 

(2) Paragraph (e)(1) of this section 
will not apply to any calculation of a 
person’s net worth made in connection 
with a purchase of securities in accord-
ance with a right to purchase such se-
curities, provided that: 

(i) Such right was held by the person 
on July 20, 2010; 

(ii) The person qualified as an accred-
ited investor on the basis of net worth 
at the time the person acquired such 
right; and 

(iii) The person held securities of the 
same issuer, other than such right, on 
July 20, 2010. 

(f) Any natural person who had an in-
dividual income in excess of $200,000 in 
each of the two most recent years or 
joint income with that person’s spouse 
in excess of $300,000 in each of those 
years and has a reasonable expectation 
of reaching the same income level in 
the current year; 

(g) Any trust, with total assets in ex-
cess of $5,000,000, not formed for the 
specific purpose of acquiring the secu-
rities offered, whose purchase is di-
rected by a sophisticated person as de-
scribed in § 230.506(b)(2)(ii); and 

(h) Any entity in which all of the eq-
uity owners are accredited investors. 

[47 FR 11261, Mar. 16, 1982, as amended at 53 
FR 7868, Mar. 10, 1988; 54 FR 11372, Mar. 20, 
1989; 76 FR 81805, Dec. 29, 2011] 

REGULATION A-R—SPECIAL EXEMPTIONS 

§ 230.236 Exemption of shares offered 
in connection with certain trans-
actions. 

Shares of stock or similar security 
offered to provide funds to be distrib-
uted to shareholders of the issuer of 
such securities in lieu of issuing frac-
tional shares, script certificates or 
order forms, in connection with a stock 
dividend, stock split, reverse stock 
split, conversion, merger or similar 
transaction, shall be exempt from reg-
istration under the Act if the following 
conditions are met: 

(a) The issuer of such shares is re-
quired to file and has filed reports with 
the Commission pursuant to section 13 
or 15(d) of the Securities Exchange Act 
of 1934. 

(b) The aggregate gross proceeds 
from the sale of all shares offered in 
connection with the transaction for the 
purpose of providing such funds does 
not exceed $300,000. 

(c) At least ten days prior to the of-
fering of the shares, the issuer shall 
furnish to the Commission in writing 
the following information: (1) That it 
proposes to offer shares in reliance 
upon the exemption provided by this 
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