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other dispositions of substantially all
the assets of the company, a fee estab-
lished in accordance with Rule 0–11
(§ 240.0–11 of this chapter) shall be paid.
No refund shall be given.

(2) For all other proxy submissions
and submissions made pursuant to
§ 240.14a–6(g), no fee shall be required.

(j) Merger proxies. Notwithstanding
the foregoing provisions of this section,
any proxy statement, form of proxy or
other soliciting material included in a
registration statement filed under the
Securities Act of 1933 on Form N–14, S–
4 or F–4 (§ 239.23, § 239.25 or § 239.34 of
this chapter) shall be deemed filed both
for the purposes of that Act and for the
purposes of this section, but separate
copies of such material need not be fur-
nished pursuant to this section nor
shall any fee be required under para-
graph (i) of this section. However, any
additional soliciting material used
after the effective date of the registra-
tion statement on Form N–14, S–4 or F–
4 shall be filed in accordance with this
section unless separate copies of such
material are required to be filed as an
amendment of such registration state-
ment.

(k) Computing time periods. In comput-
ing time periods beginning with the fil-
ing date specified in Regulation 14A
(§§ 240.14a–1 to 240.14b–1 of this chapter),
the filing date shall be counted as the
first day of the time period and mid-
night of the last day shall constitute
the end of the specified time period.

(l) Roll-up transactions. If a trans-
action is a roll-up transaction as de-
fined in Item 901(c) of Regulation S–K
(17 CFR 229.901(c)) and is registered (or
authorized to be registered) on Form
S–4 (17 CFR 229.25) or Form F–4 (17 CFR
229.34), the proxy statement of the
sponsor or the general partner as de-
fined in Item 901(d) and Item 901(a), re-
spectively, of Regulation S–K (17 CFR
229.901) must be distributed to security
holders no later than the lesser of 60
calendar days prior to the date on
which the meeting of security holders
is held or action is taken, or the maxi-
mum number of days permitted for giv-
ing notice under applicable state law.

(m) Cover page. Proxy materials filed
with the Commission shall include a
cover page in the form set forth in
Schedule 14A (§ 240.14a–101 of this chap-

ter). The cover page required by this
paragraph need not be distributed to
security holders.

(n) Solicitations subject to § 240.14a–
2(b)(4). Any person who:

(1) Engages in a solicitation pursuant
to § 240.14a–2(b)(4); and

(2) At the commencement of that so-
licitation both owns five percent (5%)
or more of the outstanding securities
of a class that is the subject of the pro-
posed roll-up transaction, and engages
in the business of buying and selling
limited partnership interests in the
secondary market, shall furnish or
mail to the Commission, not later than
three days after the date an oral or
written solicitation by that person is
first made, sent or provided to any se-
curity holder, five copies of a state-
ment containing the information speci-
fied in the Notice of Exempt Prelimi-
nary Roll-up Communication (§ 240.14a–
104). Five copies of any amendment to
such statement shall be furnished or
mailed to the Commission not later
than three days after a communication
containing revised material is first
made, sent or provided to any security
holder.

[17 FR 11432, Dec. 18, 1952]

EDITORIAL NOTE: For FEDERAL REGISTER ci-
tations affecting § 240.14a–6, see the List of
CFR Sections Affected in the Finding Aids
section of this volume.

§ 240.14a–7 Obligations of registrants
to provide a list of, or mail solicit-
ing material to, security holders.

(a) If the registrant has made or in-
tends to make a proxy solicitation in
connection with a security holder
meeting or action by consent or au-
thorization, upon the written request
by any record or beneficial holder of se-
curities of the class entitled to vote at
the meeting or to execute a consent or
authorization to provide a list of secu-
rity holders or to mail the requesting
security holder’s materials, regardless
of whether the request references this
section, the registrant shall:

(1) Deliver to the requesting security
holder within five business days after
receipt of the request:

(i) Notification as to whether the reg-
istrant has elected to mail the security
holder’s soliciting materials or provide
a security holder list if the election
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under paragraph (b) of this section is to
be made by the registrant;

(ii) A statement of the approximate
number of record holders and beneficial
holders, separated by type of holder
and class, owning securities in the
same class or classes as holders which
have been or are to be solicited on
management’s behalf, or any more lim-
ited group of such holders designated
by the security holder if available or
retrievable under the registrant’s or its
transfer agent’s security holder data
systems; and

(iii) The estimated cost of mailing a
proxy statement, form of proxy or
other communication to such holders,
including to the extent known or rea-
sonably available, the estimated costs
of any bank, broker, and similar person
through whom the registrant has solic-
ited or intends to solicit beneficial
owners in connection with the security
holder meeting or action;

(2) Perform the acts set forth in ei-
ther paragraphs (a)(2)(i) or (a)(2)(ii) of
this section, at the registrant’s or re-
questing security holder’s option, as
specified in paragraph (b) of this sec-
tion:

(i) Mail copies of any proxy state-
ment, form of proxy or other soliciting
material furnished by the security
holder to the record holders, including
banks, brokers, and similar entities,
designated by the security holder. A
sufficient number of copies must be
mailed to the banks, brokers and simi-
lar entities for distribution to all bene-
ficial owners designated by the secu-
rity holder. The registrant shall mail
the security holder material with rea-
sonable promptness after tender of the
material to be mailed, envelopes or
other containers therefor, postage or
payment for postage and other reason-
able expenses of effecting such mailing.
The registrant shall not be responsible
for the content of the material; or

(ii) Deliver the following information
to the requesting security holder with-
in five business days of receipt of the
request: a reasonably current list of
the names, addresses and security posi-
tions of the record holders, including
banks, brokers and similar entities,
holding securities in the same class or
classes as holders which have been or
are to be solicited on management’s

behalf, or any more limited group of
such holders designated by the security
holder if available or retrievable under
the registrant’s or its transfer agent’s
security holder data systems; the most
recent list of names, addresses and se-
curity positions of beneficial owners as
specified in § 240.14a–13(b), in the pos-
session, or which subsequently comes
into the possession, of the registrant.
All security holder list information
shall be in the form requested by the
security holder to the extent that such
form is available to the registrant
without undue burden or expense. The
registrant shall furnish the security
holder with updated record holder in-
formation on a daily basis or, if not
available on a daily basis, at the short-
est reasonable intervals, provided, how-
ever, the registrant need not provide
beneficial or record holder information
more current than the record date for
the meeting or action.

(b)(1) The requesting security holder
shall have the options set forth in
paragraph (a)(2) of this section, and the
registrant shall have corresponding ob-
ligations, if the registrant or general
partner or sponsor is soliciting or in-
tends to solicit with respect to:

(i) A proposal that is subject to
§ 240.13e–3;

(ii) A roll-up transaction as defined
in Item 901(c) of Regulation S–K
(§ 229.901(c) of this chapter) that in-
volves an entity with securities reg-
istered pursuant to Section 12 of the
Act (15 U.S.C. 78l); or

(iii) A roll-up transaction as defined
in Item 901(c) of Regulation S–K
(§ 229.901(c) of this chapter) that in-
volves 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).

(2) With respect to all other requests
pursuant to this section, the registrant
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shall have the option to either mail the
security holder’s material or furnish
the security holder list as set forth in
this section.

(c) At the time of a list request, the
security holder making the request
shall:

(1) If holding the registrant’s securi-
ties through a nominee, provide the
registrant with a statement by the
nominee or other independent third
party, or a copy of a current filing
made with the Commission and fur-
nished to the registrant, confirming
such holder’s beneficial ownership; and

(2) Provide the registrant with an af-
fidavit, declaration, affirmation or
other similar document provided for
under applicable state law identifying
the proposal or other corporate action
that will be the subject of the security
holder’s solicitation or communication
and attesting that:

(i) The security holder will not use
the list information for any purpose
other than to solicit security holders
with respect to the same meeting or
action by consent or authorization for
which the registrant is soliciting or in-
tends to solicit or to communicate
with security holders with respect to a
solicitation commenced by the reg-
istrant; and

(ii) The security holder will not dis-
close such information to any person
other than a beneficial owner for whom
the request was made and an employee
or agent to the extent necessary to ef-
fectuate the communication or solici-
tation.

(d) The security holder shall not use
the information furnished by the reg-
istrant pursuant to paragraph (a)(2)(ii)
of this section for any purpose other
than to solicit security holders with re-
spect to the same meeting or action by
consent or authorization for which the
registrant is soliciting or intends to so-
licit or to communicate with security
holders with respect to a solicitation
commenced by the registrant; or dis-
close such information to any person
other than an employee, agent, or ben-
eficial owner for whom a request was
made to the extent necessary to effec-
tuate the communication or solicita-
tion. The security holder shall return
the information provided pursuant to
paragraph (a)(2)(ii) of this section and

shall not retain any copies thereof or
of any information derived from such
information after the termination of
the solicitation.

(e) The security holder shall reim-
burse the reasonable expenses incurred
by the registrant in performing the
acts requested pursuant to paragraph
(a) of this section.

NOTE TO § 240.14A–7. Reasonably prompt
methods of distribution to security holders
may be used instead of mailing. If an alter-
native distribution method is chosen, the
costs of that method should be considered
where necessary rather than the costs of
mailing.

[57 FR 48292, Oct. 22, 1992, as amended at 59
FR 63684, Dec. 8, 1994; 61 FR 24657, May 15,
1996]

§ 240.14a–8 Proposals of security hold-
ers.

(a) If any security holder of a reg-
istrant notifies the registrant of his in-
tention to present a proposal for action
at a forthcoming meeting of the reg-
istrant’s security holders, the reg-
istrant shall set forth the proposal in
its proxy statement and identify it in
its form of proxy and provide means by
which security holders can make the
specification required by Rule 14a–4(b)
(17 CFR 240.14a–4(b)). Notwithstanding
the foregoing, the registrant shall not
be required to include the proposal in
its proxy statement or form of proxy
unless the security holder (hereinafter,
the ‘‘proponent’’) has complied with
the requirements of this paragraph and
paragraphs (b) and (c) of this section:

(1) Eligibility. At the time he submits
the proposal, the proponent shall be a
record or beneficial owner of at least
1% or $1000 in market value of securi-
ties entitled to be voted on the pro-
posal at the meeting and have held
such securities for at least one year,
and he shall continue to own such secu-
rities through the date on which the
meeting is held. If the registrant re-
quests documentary support for a pro-
ponent’s claim that he is the beneficial
owner of at least 1% or $1000 in market
value of such voting securities of the
registrant or that he has been a bene-
ficial owner of the securities for one or
more years, the registrant shall make
such request within 14 calendar days
after receiving the security holder pro-
posal and the proponent shall furnish
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