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17 CFR Ch. II (4–1–14 Edition) § 240.12a–11 

(d) Is traded on a national securities 
exchange registered pursuant to Sec-
tion 6(a) of the Act (15 U.S.C. 78f(a)). 

[77 FR 20549, Apr. 5, 2012] 

§ 240.12a–11 Exemption of security- 
based swaps sold in reliance on Se-
curities Act of 1933 Rule 240 
(§ 230.240) from section 12(a) of the 
Act. 

(a) The provisions of Section 12(a) of 
the Act (15 U.S.C. 78l(a)) do not apply 
to any security-based swap offered and 
sold in reliance on Rule 240 under the 
Securities Act of 1933. 

(b) This rule will expire on February 
11, 2017. In such event, the Commission 
will publish a rule removing this sec-
tion from 17 CFR part 240 or modifying 
it as appropriate. 

[76 FR 40611, July 11, 2011, as amended at 78 
FR 7659, Feb. 4, 2013; 79 FR 7576, Feb. 10, 2014] 

GENERAL 

§ 240.12b–1 Scope of regulation. 
The rules contained in this regula-

tion shall govern all registration state-
ments pursuant to sections 12(b) and 
12(g) of the Act and all reports filed 
pursuant to sections 13 and 15(d) of the 
Act, including all amendments to such 
statements and reports, except that 
any provision in a form covering the 
same subject matter as any such rule 
shall be controlling. 

[47 FR 11464, Mar. 16, 1982] 

§ 240.12b–2 Definitions. 
Unless the context otherwise re-

quires, the following terms, when used 
in the rules contained in this regula-
tion or in Regulation 13A or 15D or in 
the forms for statements and reports 
filed pursuant to sections 12, 13 or 15(d) 
of the act, shall have the respective 
meanings indicated in this rule: 

Accelerated filer and large accelerated 
filer—(1) Accelerated filer. The term ac-
celerated filer means an issuer after it 
first meets the following conditions as 
of the end of its fiscal year: 

(i) The issuer had an aggregate 
worldwide market value of the voting 
and non-voting common equity held by 
its non-affiliates of $75 million or 
more, but less than $700 million, as of 
the last business day of the issuer’s 

most recently completed second fiscal 
quarter; 

(ii) The issuer has been subject to the 
requirements of section 13(a) or 15(d) of 
the Act (15 U.S.C. 78m or 78o(d)) for a 
period of at least twelve calendar 
months; 

(iii) The issuer has filed at least one 
annual report pursuant to section 13(a) 
or 15(d) of the Act; and 

(iv) The issuer is not eligible to use 
the requirements for smaller reporting 
companies in part 229 of this chapter 
for its annual and quarterly reports. 

(2) Large accelerated filer. The term 
large accelerated filer means an issuer 
after it first meets the following condi-
tions as of the end of its fiscal year: 

(i) The issuer had an aggregate 
worldwide market value of the voting 
and non-voting common equity held by 
its non-affiliates of $700 million or 
more, as of the last business day of the 
issuer’s most recently completed sec-
ond fiscal quarter; 

(ii) The issuer has been subject to the 
requirements of section 13(a) or 15(d) of 
the Act for a period of at least twelve 
calendar months; 

(iii) The issuer has filed at least one 
annual report pursuant to section 13(a) 
or 15(d) of the Act; and 

(iv) The issuer is not eligible to use 
the requirements for smaller reporting 
companies in part 229 of this chapter 
for its annual and quarterly reports. 

(3) Entering and exiting accelerated 
filer and large accelerated filer status. 

(i) The determination at the end of 
the issuer’s fiscal year for whether a 
non-accelerated filer becomes an accel-
erated filer, or whether a non-acceler-
ated filer or accelerated filer becomes a 
large accelerated filer, governs the 
deadlines for the annual report to be 
filed for that fiscal year, the quarterly 
and annual reports to be filed for the 
subsequent fiscal year and all annual 
and quarterly reports to be filed there-
after while the issuer remains an accel-
erated filer or large accelerated filer. 

(ii) Once an issuer becomes an accel-
erated filer, it will remain an acceler-
ated filer unless the issuer determines 
at the end of a fiscal year that the ag-
gregate worldwide market value of the 
voting and non-voting common equity 
held by non-affiliates of the issuer was 
less than $50 million, as of the last 
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