Securities and Exchange Commission

NoTE 3: The attention of registrants is
called to the fact that registrants have an
obligation, pursuant to paragraph (d) of this
section, to cause proxies (or in lieu thereof
requests for voting instructions), proxy so-
liciting material and annual reports to secu-
rity holders to be furnished, in a timely
manner, to beneficial owners of exempt em-
ployee benefit plan securities.

(b) Any registrant requesting pursu-
ant to §240.14b-1(b)(3) or §240.14b-
2(b)(4)(ii) and (iii) a list of names, ad-
dresses and securities positions of ben-
eficial owners of its securities who ei-
ther have consented or have not ob-
jected to disclosure of such informa-
tion shall:

(1) By first class mail or other equal-
ly prompt means, inquire of each
record holder and each respondent
bank identified to the registrant pursu-
ant to §240.14b-2(b)(4)(i) whether such
record holder or respondent bank holds
the registrant’s securities on behalf of
any respondent banks and, if so, the
name and address of each such respond-
ent bank;

(2) Request such list to be compiled
as of a date no earlier than five busi-
ness days after the date the reg-
istrant’s request is received by the
record holder or respondent bank; Pro-
vided, however, That if the record hold-
er or respondent bank has informed the
registrant that a designated office(s) or
department(s) is to receive such re-
quests, the request shall be made to
such designated office(s) or depart-
ment(s);

(3) Make such request to the fol-
lowing persons that hold the reg-
istrant’s securities on behalf of bene-
ficial owners: all brokers, dealers,
banks, associations and other entities
that exercises fiduciary powers; Pro-
vided however, such request shall not
cover beneficial owners of exempt em-
ployee benefit plan securities as de-
fined in §240.14a-1(d)(1); and, at the op-
tion of the registrant, such request
may give notice of any employee ben-
efit plan established by an affiliate of
the registrant that holds securities of
the registrant that the registrant
elects to treat as exempt employee
benefit plan securities;

(4) Use the information furnished in
response to such request exclusively
for purposes of corporate communica-
tions; and
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(6) Upon the request of any record
holder or respondent bank to whom
such request is made, pay the reason-
able expenses, both direct and indirect,
of providing beneficial owner informa-
tion.

NOTE: A registrant will be deemed to have
satisfied its obligations under paragraph (b)
of this section by requesting consenting and
non-objecting beneficial owner lists from a
designated agent acting on behalf of the
record holder or respondent bank and paying
to that designated agent the reasonable ex-
penses of providing the beneficial owner in-
formation.

(c) A registrant, at its option, may
mail its annual report to security hold-
ers to the beneficial owners whose
identifying information is provided by
record holders and respondent banks,
pursuant to §240.14b-1(b)(3) or §240.14b—
2(b)(4)(ii) and (iii), provided that such
registrant notifies the record holders
and respondent banks, at the time it
makes the inquiry required by para-
graph (a) of this section, that the reg-
istrant will mail the annual report to
security holders to the beneficial own-
ers so identified.

(d) If a registrant solicits proxies,
consents or authorizations from record
holders and respondent banks who hold
securities on behalf of beneficial own-
ers, the registrant shall cause proxies
(or in lieu thereof requests or voting
instructions), proxy soliciting material
and annual reports to security holders
to be furnished, in a timely manner, to
beneficial owners of exempt employee
benefit plan securities.

[61 FR 44276, Dec. 9, 1986; 52 FR 2220, Jan. 21,
1987, as amended at 52 FR 23648, June 24, 1987;
53 FR 16405, May 9, 1988; 57 FR 1099, Jan. 10,
1992]

§240.14a-14 Modified or
documents.

(a) Any statement contained in a
document incorporated or deemed to be
incorporated by reference shall be
deemed to be modified or superseded,
for purposes of the proxy statement, to
the extent that a statement contained
in the proxy statement or in any other
subsequently filed document that also
is or is deemed to be incorporated by
reference modifies or replaces such
statement.

(b) The modifying or superseding
statement may, but need not, state it

superseded

179



§240.140-15

has modified or superseded a prior
statement or include any other infor-
mation set forth in the document that
is not so modified or superseded. The
making of a modifying or superseding
statement shall not be deemed an ad-
mission that the modified or super-
seded 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
Securities Act of 1933, the Securities
Exchange Act of 1934 (‘‘the Act’’), the
Public Utility Holding Company Act of
1935, 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 proxy state-
ment for purposes of the Act. Any
statement so superseded shall not be
deemed to constitute a part of the
proxy statement for purposes of the
Act.

[562 FR 21936, June 10, 1987]

§240.14a-15 Differential and contin-
gent compensation in connection
with roll-up transactions.

(a) It shall be unlawful for any person
to receive compensation for soliciting
proxies, consents, or authorizations di-
rectly from security holders in connec-
tion with a roll-up transaction as pro-
vided in paragraph (b) of this section, if
the compensation is:

(1) Based on whether the solicited
proxy, consent, or authorization either
approves or disapproves the proposed
roll-up transaction; or

(2) Contingent on the approval, dis-
approval, or completion of the roll-up
transaction.

(b) 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), except for a transaction
involving only:

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

(2) Partnerships whose investors will
receive new securities or securities in
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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

(3) 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
(156 U.S.C. 78k-1).

[59 FR 63684, Dec. 8, 1994]

§240.14a-101 Schedule 14A. Informa-
tion required in proxy statement.

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934

(Amendment No. )

Filed by the Registrant [ ]

Filed by a party other than the Registrant [

Check the appropriate box:

[ 1 Preliminary Proxy Statement

[ 1 Confidential, for Use of the Commission
Only (as permitted by Rule 14a-6(e)(2))

[ 1 Definitive Proxy Statement

[ 1 Definitive Additional Materials

[ 1 Soliciting Material under §240.14a-12

(Name of Registrant as Specified In Its Char-
ter)

(Name of Person(s) Filing Proxy Statement,
if other than the Registrant)

Payment of Filing Fee (Check the appro-
priate box):
[ 1 No fee required
[ 1 Fee computed on table below per Ex-
change Act Rules 14a-6(i)(1) and 0-11
(1) Title of each class of securities to which
transaction applies:

(2) Aggregate number of securities to
which transaction applies:

(3) Per unit price or other underlying value
of transaction computed pursuant to Ex-
change Act Rule 0-11 (set forth the
amount on which the filing fee is cal-
culated and state how it was deter-
mined):

(4) Proposed maximum aggregate value of
transaction:

(5) Total fee paid:

[ 1 Fee paid previously with preliminary
materials.

[ 1 Check box if any part of the fee is offset
as provided by Exchange Act Rule 0-
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