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(i) Finite-life entities that are not 
limited partnerships; 

(ii) Partnerships whose investors will 
receive new securities or securities in 
another entity that are not reported 
under a transaction reporting plan de-
clared effective before December 17, 
1993 by the Commission under section 
11A of the Act (15 U.S.C. 78k–1); or 

(iii) Partnerships whose investors’ se-
curities are reported under a trans-
action reporting plan declared effective 
before December 17, 1993 by the Com-
mission under section 11A of the Act 
(15 U.S.C. 78k–1). 

(b)(1) It shall be unlawful for any fi-
nite-life entity that is the subject of a 
roll-up transaction as provided in para-
graph (b)(2) of this section to fail to 
provide a security holder list or mail 
communications related to a tender 
offer that is in furtherance of the roll- 
up transaction, at the option of a re-
questing security holder, pursuant to 
the procedures set forth in § 240.14a–7. 

(2) Paragraph (b)(1) of this section is 
applicable to a roll-up transaction as 
defined in Item 901(c) of Regulation S- 
K (§ 229.901(c) of this chapter), struc-
tured as a tender offer, that involves: 

(i) An entity with securities reg-
istered pursuant to section 12 of the 
Act (15 U.S.C. 78l); or 

(ii) A limited partnership, unless the 
transaction involves only: 

(A) Partnerships whose investors will 
receive new securities or securities in 
another entity that are not reported 
under a transaction reporting plan de-
clared effective before December 17, 
1993 by the Commission under section 
11A of the Act (15 U.S.C. 78k–1); or 

(B) Partnerships whose investors’ se-
curities are reported under a trans-
action reporting plan declared effective 
before December 17, 1993 by the Com-
mission under section 11A of the Act 
(15 U.S.C. 78k–1). 

[59 FR 63685, Dec. 8, 1994] 

§ 240.14e–8 Prohibited conduct in con-
nection with pre-commencement 
communications. 

It is a fraudulent, deceptive or ma-
nipulative act or practice within the 
meaning of section 14(e) of the Act (15 
U.S.C. 78n) for any person to publicly 
announce that the person (or a party 
on whose behalf the person is acting) 

plans to make a tender offer that has 
not yet been commenced, if the person: 

(a) Is making the announcement of a 
potential tender offer without the in-
tention to commence the offer within a 
reasonable time and complete the 
offer; 

(b) Intends, directly or indirectly, for 
the announcement to manipulate the 
market price of the stock of the bidder 
or subject company; or 

(c) Does not have the reasonable be-
lief that the person will have the 
means to purchase securities to com-
plete the offer. 

[64 FR 61466, Nov. 10, 1999] 

§ 240.14f–1 Change in majority of di-
rectors. 

If, pursuant to any arrangement or 
understanding with the person or per-
sons acquiring securities in a trans-
action subject to section 13(d) or 14(d) 
of the Act, any persons are to be elect-
ed or designated as directors of the 
issuer, otherwise than at a meeting of 
security holders, and the persons so 
elected or designated will constitute a 
majority of the directors of the issuer, 
then, not less than 10 days prior to the 
date any such person take office as a 
director, or such shorter period prior to 
that date as the Commission may au-
thorize upon a showing of good cause 
therefor, the issuer shall file with the 
Commission and transmit to all hold-
ers of record of securities of the issuer 
who would be entitled to vote at a 
meeting for election of directors, infor-
mation substantially equivalent to the 
information which would be required 
by Items 6 (a), (d) and (e), 7 and 8 of 
Schedule 14A of Regulation 14A 
(§ 240.14a–101 of this chapter) to be 
transmitted if such person or persons 
were nominees for election as directors 
at a meeting of such security holders. 
Eight copies of such information shall 
be filed with the Commission. 

[33 FR 11017, Aug. 2, 1968, as amended at 34 
FR 6101, Apr. 4, 1969; 51 FR 42072, Nov. 20, 
1986] 

REGULATION 14N: FILINGS REQUIRED BY 
CERTAIN NOMINATING SHAREHOLDERS 

§ 240.14n–1 Filing of Schedule 14N. 
(a) A shareholder or group of share-

holders that submits a nominee or 
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nominees in accordance with § 240.14a– 
11 or a procedure set forth under appli-
cable state or foreign law, or a reg-
istrant’s governing documents pro-
viding for the inclusion of shareholder 
director nominees in the registrant’s 
proxy materials shall file with the 
Commission a statement containing 
the information required by Schedule 
14N (§ 240.14n–101) and simultaneously 
provide the notice on Schedule 14N to 
the registrant. 

(b)(1) Whenever two or more persons 
are required to file a statement con-
taining the information required by 
Schedule 14N (§ 240.14n–101), only one 
statement need be filed. The statement 
must identify all such persons, contain 
the required information with regard 
to each such person, indicate that the 
statement is filed on behalf of all such 
persons, and include, as an appendix, 
their agreement in writing that the 
statement is filed on behalf of each of 
them. Each person on whose behalf the 
statement is filed is responsible for the 
timely filing of that statement and any 
amendments thereto, and for the com-
pleteness and accuracy of the informa-
tion concerning such person contained 
therein; such person is not responsible 
for the completeness or accuracy of the 
information concerning the other per-
sons making the filing. 

(2) If the group’s members elect to 
make their own filings, each filing 
should identify all members of the 
group but the information provided 
concerning the other persons making 
the filing need only reflect information 
which the filing person knows or has 
reason to know. 

[75 FR 56788, Sept. 16, 2010] 

§ 240.14n–2 Filing of amendments to 
Schedule 14N. 

(a) If any material change occurs 
with respect to the nomination, or in 
the disclosure or certifications set 
forth in the Schedule 14N (§ 240.14n–101) 
required by § 240.14n–1(a), the person or 
persons who were required to file the 
statement shall promptly file or cause 
to be filed with the Commission an 
amendment disclosing that change. 

(b) An amendment shall be filed with-
in 10 calendar days of the final results 
of the election being announced by the 
registrant stating the nominating 

shareholder’s or the nominating share-
holder group’s intention with regard to 
continued ownership of their shares. 

[75 FR 56788, Sept. 16, 2010] 

§ 240.14n–3 Dissemination. 
One copy of Schedule 14N (§ 240.14n– 

101) filed pursuant to §§ 240.14n–1 and 
240.14n–2 shall be mailed by registered 
or certified mail or electronically 
transmitted to the registrant at its 
principal executive office. Three copies 
of the material must at the same time 
be filed with, or mailed for filing to, 
each national securities exchange upon 
which any class of securities of the reg-
istrant is listed and registered. 

[75 FR 56788, Sept. 16, 2010] 

§ 240.14n–101 Schedule 14N—Informa-
tion to be included in statements 
filed pursuant to § 240.14n–1 and 
amendments thereto filed pursuant 
to § 240.14n–2. 

Securities and Exchange Commission, 
Washington, DC 20549 

Schedule 14N 
Under the Securities Exchange Act of 

1934 
(Amendment No. l)* 

(Name of Issuer) 
llllllllllllllllllllllll

(Title of Class of Securities) 
llllllllllllllllllllllll

(CUSIP Number) 
llllllllllllllllllllllll

[ ] Solicitation pursuant to § 240.14a– 
2(b)(7) 

[ ] Solicitation pursuant to § 240.14a– 
2(b)(8) 

[ ] Notice of Submission of a Nominee 
or Nominees in Accordance with 
§ 240.14a–11 

[ ] Notice of Submission of a Nominee 
or Nominees in Accordance with Pro-
cedures Set Forth Under Applicable 
State or Foreign Law, or the Reg-
istrant’s Governing Documents 
*The remainder of this cover page 

shall be filled out for a reporting per-
son’s initial filing on this form, and for 
any subsequent amendment containing 
information which would alter the dis-
closures provided in a prior cover page. 

The information required in the re-
mainder of this cover page shall not be 
deemed to be ‘‘filed’’ for the purpose of 
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Section 18 of the Securities Exchange 
Act of 1934 (‘‘Act’’) or otherwise subject 
to the liabilities of that section of the 
Act but shall be subject to all other 
provisions of the Act. 

(1) Names of reporting persons: 
llllllllllll 

(2) Mailing address and phone number 
of each reporting person (or, where ap-
plicable, the authorized representa-
tive): llllllllllll 

(3) Amount of securities held that are 
entitled to be voted on the election of 
directors held by each reporting person 
(and, where applicable, amount of secu-
rities held in the aggregate by the 
nominating shareholder group), but in-
cluding loaned securities and net of se-
curities sold short or borrowed for pur-
poses other than a short sale: 
llllllllllll 

(4) Number of votes attributable to 
the securities entitled to be voted on 
the election of directors represented by 
amount in Row (3) (and, where applica-
ble, aggregate number of votes attrib-
utable to the securities entitled to be 
voted on the election of directors held 
by group): llllllllllll 

Instructions for Cover Page: 
(1) Names of Reporting Persons—Fur-

nish the full legal name of each person 
for whom the report is filed—i.e., each 
person required to sign the schedule 
itself—including each member of a 
group. Do not include the name of a 
person required to be identified in the 
report but who is not a reporting per-
son. 

(3) and (4) Amount Held by Each Re-
porting Person—Rows (3) and (4) are to 
be completed in accordance with the 
provisions of Item 3 of Schedule 14N. 

NOTES: Attach as many copies of parts one 
through three of the cover page as are need-
ed, one reporting person per copy. 

Filing persons may, in order to avoid 
unnecessary duplication, answer items 
on Schedule 14N by appropriate cross 
references to an item or items on the 
cover page(s). This approach may only 
be used where the cover page item or 
items provide all the disclosure re-
quired by the schedule item. Moreover, 
such a use of a cover page item will re-
sult in the item becoming a part of the 
schedule and accordingly being consid-
ered as ‘‘filed’’ for purposes of Section 
18 of the Act or otherwise subject to 

the liabilities of that section of the 
Act. 

SPECIAL INSTRUCTIONS FOR COMPLYING 
WITH SCHEDULE 14N 

Under Sections 14 and 23 of the Secu-
rities Exchange Act of 1934 and the 
rules and regulations thereunder, the 
Commission is authorized to solicit the 
information required to be supplied by 
this Schedule. The information will be 
used for the primary purpose of deter-
mining and disclosing the holdings and 
interests of a nominating shareholder 
or nominating shareholder group. This 
statement will be made a matter of 
public record. Therefore, any informa-
tion given will be available for inspec-
tion by any member of the public. 

Because of the public nature of the 
information, the Commission can use it 
for a variety of purposes, including re-
ferral to other governmental authori-
ties or securities self-regulatory orga-
nizations for investigatory purposes or 
in connection with litigation involving 
the Federal securities laws or other 
civil, criminal or regulatory statutes 
or provisions. Failure to disclose the 
information requested by this schedule 
may result in civil or criminal action 
against the persons involved for viola-
tion of the Federal securities laws and 
rules promulgated thereunder, or in 
some cases, exclusion of the nominee 
from the registrant’s proxy materials. 

General Instructions to Item Requirements 

The item numbers and captions of 
the items shall be included but the text 
of the items is to be omitted. The an-
swers to the items shall be prepared so 
as to indicate clearly the coverage of 
the items without referring to the text 
of the items. Answer every item. If an 
item is inapplicable or the answer is in 
the negative, so state. 
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ITEM 1(a). NAME OF REGISTRANT 

ITEM 1(b). ADDRESS OF REGISTRANT’S 
PRINCIPAL EXECUTIVE OFFICES 

ITEM 2(a). NAME OF PERSON FILING 

ITEM 2(b). ADDRESS OR PRINCIPAL BUSI-
NESS OFFICE OR, IF NONE, RESIDENCE 

ITEM 2(c). TITLE OF CLASS OF 
SECURITIES 

ITEM 2(d). CUSIP NO. 

ITEM 3. OWNERSHIP 

Provide the following information, in 
accordance with Instruction 3 to 
§ 240.14a–11(b)(1): 

(a) Amount of securities held and en-
titled to be voted on the election of di-
rectors (and, where applicable, amount 
of securities held in the aggregate by 
the nominating shareholder group): 
llllll. 

(b) The number of votes attributable 
to the securities referred to in para-
graph (a) of this Item: llllll. 

(c) The number of votes attributable 
to securities that have been loaned but 
which the reporting person: 

(i) has the right to recall; and 
(ii) will recall upon being notified 

that any of the nominees will be in-
cluded in the registrant’s proxy state-
ment and proxy card: llllll. 

(d) The number of votes attributable 
to securities that have been sold in a 
short sale that is not closed out, or 
that have been borrowed for purposes 
other than a short sale: llllll. 

(e) The sum of paragraphs (b) and (c), 
minus paragraph (d) of this Item, di-
vided by the aggregate number of votes 
derived from all classes of securities of 
the registrant that are entitled to vote 
on the election of directors, and ex-
pressed as a percentage: llllll. 

ITEM 4. STATEMENT OF OWNERSHIP FROM 
A NOMINATING SHAREHOLDER OR EACH 
MEMBER OF A NOMINATING SHARE-
HOLDER GROUP SUBMITTING THIS NO-
TICE PURSUANT TO § 240.14A–11 

(a) If the nominating shareholder, or 
each member of the nominating share-
holder group, is the registered holder of 
the shares, please so state. Otherwise, 
attach to the Schedule 14N one or more 
written statements from the persons 

(usually brokers or banks) through 
which the nominating shareholder’s se-
curities are held, verifying that, within 
seven calendar days prior to filing the 
shareholder notice on Schedule 14N 
with the Commission and transmitting 
the notice to the registrant, the nomi-
nating shareholder continuously held 
the amount of securities being used to 
satisfy the ownership threshold for a 
period of at least three years. In the al-
ternative, if the nominating share-
holder has filed a Schedule 13D 
(§ 240.13d–101), Schedule 13G (§ 240.13d– 
102), Form 3 (§ 249.103 of this chapter), 
Form 4 (§ 249.104 of this chapter), and/or 
Form 5 (§ 249.105 of this chapter), or 
amendments to those documents, re-
flecting ownership of the securities as 
of or before the date on which the 
three-year eligibility period begins, so 
state and incorporate that filing or 
amendment by reference. 

(b) Provide a written statement that 
the nominating shareholder, or each 
member of the nominating shareholder 
group, intends to continue to hold the 
amount of securities that are used for 
purposes of satisfying the minimum 
ownership requirement of § 240.14a– 
11(b)(1) through the date of the meeting 
of shareholders, as required by 
§ 240.14a–11(b)(4). Additionally, provide 
a written statement from the nomi-
nating shareholder or each member of 
the nominating shareholder group re-
garding the nominating shareholder’s 
or nominating shareholder group mem-
ber’s intent with respect to continued 
ownership after the election of direc-
tors, as required by § 240.14a–11(b)(5). 

Instruction to Item 4. If the nomi-
nating shareholder or any member of 
the nominating shareholder group is 
not the registered holder of the securi-
ties and is not proving ownership for 
purposes of § 240.14a–11(b)(3) by pro-
viding previously filed Schedules 13D 
or 13G or Forms 3, 4, or 5, and the secu-
rities are held in an account with a 
broker or bank that is a participant in 
the Depository Trust Company 
(‘‘DTC’’) or other clearing agency act-
ing as a securities depository, a writ-
ten statement or statements from that 
participant or participants in the fol-
lowing form will satisfy § 240.14a– 
11(b)(3): 
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As of [date of this statement], [name 
of nominating shareholder or member 
of the nominating shareholder group] 
held at least [number of securities 
owned continuously for at least three 
years] of the [registrant’s] [class of se-
curities], and has held at least this 
amount of such securities continuously 
for [at least three years]. [Name of 
clearing agency participant] is a par-
ticipant in [name of clearing agency] 
whose nominee name is [nominee 
name]. 

[name of clearing agency partici-
pant] 

By: [name and title of representa-
tive] 

Date: 

If the securities are held through a 
broker or bank (e.g. in an omnibus ac-
count) that is not a participant in a 
clearing agency acting as a securities 
depository, the nominating shareholder 
or member of the nominating share-
holder group must (a) obtain and sub-
mit a written statement or statements 
(the ‘‘initial broker statement’’) from 
the broker or bank with which the 
nominating shareholder or member of 
the nominating shareholder group 
maintains an account that provides the 
information about securities ownership 
set forth above and (b) obtain and sub-
mit a separate written statement from 
the clearing agency participant 
through which the securities of the 
nominating shareholder or member of 
the nominating shareholder group are 
held, that (i) identifies the broker or 
bank for whom the clearing agency 
participant holds the securities, and 
(ii) states that the account of such 
broker or bank has held, as of the date 
of the separate written statement, at 
least the number of securities specified 
in the initial broker statement, and 
(iii) states that this account has held 
at least that amount of securities con-
tinuously for at least three years. 

If the securities have been held for 
less than three years at the relevant 
entity, provide written statements cov-
ering a continuous period of three 
years and modify the language set 
forth above as appropriate. 

For purposes of complying with 
§ 240.14a–11(b)(3), loaned securities may 
be included in the amount of securities 
set forth in the written statements. 

ITEM 5. DISCLOSURE REQUIRED FOR 
SHAREHOLDER NOMINATIONS SUB-
MITTED PURSUANT TO § 240.14A–11 

If a nominating shareholder or nomi-
nating shareholder group is submitting 
this notice in connection with the in-
clusion of a shareholder nominee or 
nominees for director in the reg-
istrant’s proxy materials pursuant to 
§ 240.14a–11, provide the following infor-
mation: 

(a) A statement that the nominee 
consents to be named in the reg-
istrant’s proxy statement and form of 
proxy and, if elected, to serve on the 
registrant’s board of directors; 

(b) Disclosure about the nominee as 
would be provided in response to the 
disclosure requirements of Items 4(b), 
5(b), 7(a), (b) and (c) and, for invest-
ment companies, Item 22(b) of Schedule 
14A (§ 240.14a–101), as applicable; 

(c) Disclosure about the nominating 
shareholder or each member of a nomi-
nating shareholder group as would be 
required of a participant in response to 
the disclosure requirements of Items 
4(b) and 5(b) of Schedule 14A (§ 240.14a– 
101), as applicable; 

(d) Disclosure about whether the 
nominating shareholder or any member 
of a nominating shareholder group has 
been involved in any legal proceeding 
during the past ten years, as specified 
in Item 401(f) of Regulation S–K 
(§ 229.10 of this chapter). Disclosure 
pursuant to this paragraph need not be 
provided if provided in response to 
Item 5(c) of this section; 

Instruction 1 to Item 5(c) and (d). 
Where the nominating shareholder is a 
general or limited partnership, syn-
dicate or other group, the information 
called for in paragraphs (c) and (d) of 
this Item must be given with respect 
to: 

a. Each partner of the general part-
nership; 

b. Each partner who is, or functions 
as, a general partner of the limited 
partnership; 

c. Each member of the syndicate or 
group; and 

d. Each person controlling the part-
ner or member. 

Instruction 2 to Item 5(c) and (d). If the 
nominating shareholder is a corpora-
tion or if a person referred to in a., b., 
c. or d. of Instruction 1 to paragraphs 
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(c) and (d) of this Item is a corporation, 
the information called for in para-
graphs (c) and (d) of this Item must be 
given with respect to: 

a. Each executive officer and director 
of the corporation; 

b. Each person controlling the cor-
poration; and 

c. Each executive officer and director 
of any corporation or other person ulti-
mately in control of the corporation. 

(e) Disclosure about whether, to the 
best of the nominating shareholder’s or 
group’s knowledge, the nominee meets 
the director qualifications, if any, set 
forth in the registrant’s governing doc-
uments; 

(f) A statement that, to the best of 
the nominating shareholder’s or 
group’s knowledge, in the case of a reg-
istrant other than an investment com-
pany, the nominee meets the objective 
criteria for ‘‘independence’’ of the na-
tional securities exchange or national 
securities association rules applicable 
to the registrant, if any, or, in the case 
of a registrant that is an investment 
company, the nominee is not an ‘‘in-
terested person’’ of the registrant as 
defined in section 2(a)(19) of the Invest-
ment Company Act of 1940 (15 U.S.C. 
80a–2(a)(19)). 

Instruction to Item 5(f). For this pur-
pose, the nominee would be required to 
meet the definition of ‘‘independence’’ 
that is generally applicable to direc-
tors of the registrant and not any par-
ticular definition of independence ap-
plicable to members of the audit com-
mittee of the registrant’s board of di-
rectors. To the extent a national secu-
rities exchange or national securities 
association rule imposes a standard re-
garding independence that requires a 
subjective determination by the board 
or a group or committee of the board 
(for example, requiring that the board 
of directors or any group or committee 
of the board of directors make a deter-
mination regarding the existence of 
factors material to a determination of 
a nominee’s independence), the nomi-
nee would not be required to meet the 
subjective determination of independ-
ence as part of the shareholder nomina-
tion process. 

(g) The following information regard-
ing the nature and extent of the rela-
tionships between the nominating 

shareholder or nominating shareholder 
group, the nominee, and/or the reg-
istrant or any affiliate of the reg-
istrant: 

(1) Any direct or indirect material in-
terest in any contract or agreement be-
tween the nominating shareholder or 
any member of the nominating share-
holder group, the nominee, and/or the 
registrant or any affiliate of the reg-
istrant (including any employment 
agreement, collective bargaining 
agreement, or consulting agreement); 

(2) Any material pending or threat-
ened legal proceeding in which the 
nominating shareholder or any member 
of the nominating shareholder group 
and/or the nominee is a party or a ma-
terial participant, and that involves 
the registrant, any of its executive offi-
cers or directors, or any affiliate of the 
registrant; and 

(3) Any other material relationship 
between the nominating shareholder or 
any member of the nominating share-
holder group, the nominee, and/or the 
registrant or any affiliate of the reg-
istrant not otherwise disclosed; 

NOTE TO ITEM 5(g)(3): Any other material 
relationship of the nominating shareholder 
or any member of the nominating share-
holder group or nominee with the registrant 
or any affiliate of the registrant may in-
clude, but is not limited to, whether the 
nominating shareholder or any member of 
the nominating shareholder group currently 
has, or has had in the past, an employment 
relationship with the registrant or any affil-
iate of the registrant (including consulting 
arrangements). 

(h) The Web site address on which the 
nominating shareholder or nominating 
shareholder group may publish solic-
iting materials, if any; and 

(i) Any statement in support of the 
shareholder nominee or nominees, 
which may not exceed 500 words for 
each nominee, if the nominating share-
holder or nominating shareholder 
group elects to have such statement in-
cluded in the registrant’s proxy mate-
rials. 

ITEM 6. DISCLOSURE REQUIRED BY 
§ 240.14A–18 

If a nominating shareholder or nomi-
nating shareholder group is submitting 
this notice in connection with the in-
clusion of a shareholder nominee or 
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nominees for director in the reg-
istrant’s proxy materials pursuant to a 
procedure set forth under applicable 
state or foreign law, or the registrant’s 
governing documents provide the fol-
lowing disclosure: 

(a) A statement that the nominee 
consents to be named in the reg-
istrant’s proxy statement and form of 
proxy and, if elected, to serve on the 
registrant’s board of directors; 

(b) Disclosure about the nominee as 
would be provided in response to the 
disclosure requirements of Items 4(b), 
5(b), 7(a), (b) and (c) and, for invest-
ment companies, Item 22(b) of Schedule 
14A (§ 240.14a–101), as applicable; 

(c) Disclosure about the nominating 
shareholder or each member of a nomi-
nating shareholder group as would be 
required in response to the disclosure 
requirements of Items 4(b) and 5(b) of 
Schedule 14A (§ 240.14a–101), as applica-
ble; 

(d) Disclosure about whether the 
nominating shareholder or any member 
of a nominating shareholder group has 
been involved in any legal proceeding 
during the past ten years, as specified 
in Item 401(f) of Regulation S–K 
(§ 229.10 of this chapter). Disclosure 
pursuant to this paragraph need not be 
provided if provided in response to 
Item 6(c) of this section; 

Instruction 1 to Item 6(c) and (d). 
Where the nominating shareholder is a 
general or limited partnership, syn-
dicate or other group, the information 
called for in paragraphs (c) and (d) of 
this Item must be given with respect 
to: 

a. Each partner of the general part-
nership; 

b. Each partner who is, or functions 
as, a general partner of the limited 
partnership; 

c. Each member of the syndicate or 
group; and 

d. Each person controlling the part-
ner or member. 

Instruction 2 to Item 6(c) and (d). If the 
nominating shareholder is a corpora-
tion or if a person referred to in a., b., 
c. or d. of Instruction 1 to paragraphs 
(c) and (d) of this Item is a corporation, 
the information called for in para-
graphs (c) and (d) of this Item must be 
given with respect to: 

a. Each executive officer and director 
of the corporation; 

b. Each person controlling the cor-
poration; and 

c. Each executive officer and director 
of any corporation or other person ulti-
mately in control of the corporation. 

(e) The following information regard-
ing the nature and extent of the rela-
tionships between the nominating 
shareholder or nominating shareholder 
group, the nominee, and/or the reg-
istrant or any affiliate of the reg-
istrant: 

(1) Any direct or indirect material in-
terest in any contract or agreement be-
tween the nominating shareholder or 
any member of the nominating share-
holder group, the nominee, and/or the 
registrant or any affiliate of the reg-
istrant (including any employment 
agreement, collective bargaining 
agreement, or consulting agreement); 

(2) Any material pending or threat-
ened legal proceeding in which the 
nominating shareholder or any member 
of the nominating shareholder group 
and/or nominee is a party or a material 
participant, involving the registrant, 
any of its executive officers or direc-
tors, or any affiliate of the registrant; 
and 

(3) Any other material relationship 
between the nominating shareholder or 
any member of the nominating share-
holder group, the nominee, and/or the 
registrant or any affiliate of the reg-
istrant not otherwise disclosed; and 

Instruction to Item 6(e)(3). Any other 
material relationship of the nomi-
nating shareholder or any member of 
the nominating shareholder group with 
the registrant or any affiliate of the 
registrant may include, but is not lim-
ited to, whether the nominating share-
holder or any member of the nomi-
nating shareholder group currently 
has, or has had in the past, an employ-
ment relationship with the registrant 
or any affiliate of the registrant (in-
cluding consulting arrangements). 

(f) The Web site address on which the 
nominating shareholder or nominating 
shareholder group may publish solic-
iting materials, if any. 
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ITEM 7. NOTICE OF DISSOLUTION OF 
GROUP OR TERMINATION OF SHARE-
HOLDER NOMINATION 

Notice of dissolution of a nominating 
shareholder group or the termination 
of a shareholder nomination shall state 
the date of the dissolution or termi-
nation. 

ITEM 8. SIGNATURES 

(a) The following certifications shall 
be provided by the filing person sub-
mitting this notice pursuant to 
§ 240.14a–11, or in the case of a group, 
each filing person whose securities are 
being aggregated for purposes of meet-
ing the ownership threshold set out in 
§ 240.14a–11(b)(1) exactly as set forth 
below: 

I, [identify the certifying individual], 
after reasonable inquiry and to the 
best of my knowledge and belief, cer-
tify that: 

(1) I [or if signed by an authorized 
representative, the name of the nomi-
nating shareholder or each member of 
the nominating shareholder group, as 
appropriate] am [is] not holding any of 
the registrant’s securities with the 
purpose, or with the effect, of changing 
control of the registrant or to gain a 
number of seats on the board of direc-
tors that exceeds the maximum num-
ber of nominees that the registrant 
could be required to include under 
§ 240.14a–11(d); 

(2) I [or if signed by an authorized 
representative, the name of the nomi-
nating shareholder or each member of 
the nominating shareholder group, as 
appropriate] otherwise satisfy [satis-
fies] the requirements of § 240.14a–11(b), 
as applicable; 

(3) The nominee or nominees satisfies 
the requirements of § 240.14a–11(b), as 
applicable; and 

(4) The information set forth in this 
notice on Schedule 14N is true, com-
plete and correct. 

(b) The following certification shall 
be provided by the filing person or per-
sons submitting this notice in connec-
tion with the submission of a nominee 
or nominees in accordance with proce-
dures set forth under applicable state 
or foreign law or the registrant’s gov-
erning documents: 

I, [identify the certifying individual], 
after reasonable inquiry and to the 
best of my knowledge and belief, cer-
tify that the information set forth in 
this notice on Schedule 14N is true, 
complete and correct. 
Dated: llllllllllllllllllll

Signature: llllllllllllllllll

Name/Title: lllllllllllllllll

The original statement shall be 
signed by each person on whose behalf 
the statement is filed or his authorized 
representative. If the statement is 
signed on behalf of a person by his au-
thorized representative other than an 
executive officer or general partner of 
the filing person, evidence of the rep-
resentative’s authority to sign on be-
half of such person shall be filed with 
the statement, provided, however, that 
a power of attorney for this purpose 
which is already on file with the Com-
mission may be incorporated by ref-
erence. The name and any title of each 
person who signs the statement shall 
be typed or printed beneath his signa-
ture. 

Attention: Intentional misstatements 
or omissions of fact constitute Federal 
criminal violations (see 18 U.S.C. 1001). 

[75 FR 56788, Sept. 16, 2010] 

EXEMPTION OF CERTAIN OTC 
DERIVATIVES DEALERS 

§ 240.15a–1 Securities activities of OTC 
derivatives dealers. 

PRELIMINARY NOTE: OTC derivatives deal-
ers are a special class of broker-dealers that 
are exempt from certain broker-dealer re-
quirements, including membership in a self- 
regulatory organization (§ 240.15b9–2), regular 
broker-dealer margin rules (§ 240.36a1–1), and 
application of the Securities Investor Pro-
tection Act of 1970 (§ 240.36a1–2). OTC deriva-
tive dealers are subject to special require-
ments, including limitations on the scope of 
their securities activities (§ 240.15a–1), speci-
fied internal risk management control sys-
tems (§ 240.15c3–4), recordkeeping obligations 
(§ 240.17a–3(a)(10)), and reporting responsibil-
ities (§ 240.17a–12). They are also subject to 
alternative net capital treatment (§ 240.15c3– 
1(a)(5)). This rule 15a–1 uses a number of de-
fined terms in setting forth the securities ac-
tivities in which an OTC derivatives dealer 
may engage: ‘‘OTC derivatives dealer,’’ ‘‘eli-
gible OTC derivative instrument,’’ ‘‘cash 
management securities activities,’’ and ‘‘an-
cillary portfolio management securities ac-
tivities.’’ These terms are defined under 
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