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common control with, the OTC deriva-
tives dealer.

(g) For purposes of this section, the
term foreign broker or dealer means any
person not resident in the United
States (including any U.S. person en-
gaged in business as a broker or dealer
entirely outside the United States, ex-
cept as otherwise permitted by
§ 240.15a–6) that is not an office or
branch of, or a natural person associ-
ated with, a registered broker or deal-
er, whose securities activities, if con-
ducted in the United States, would be
described by the definition of ‘‘broker’’
in section 3(a)(4) of the Act (15 U.S.C.
78c(a)(4)) or ‘‘dealer’’ in section 3(a)(5)
of the Act (15 U.S.C. 78c(a)(5)).

(h) For purposes of this section, the
term foreign security means any secu-
rity (including a depositary share
issued by a United States bank, pro-
vided that the depositary share is ini-
tially offered and sold outside the
United States in accordance with Reg-
ulation S (17 CFR 230.901 through
230.904)) issued by a person not orga-
nized or incorporated under the laws of
the United States, provided the trans-
action that involves such security is
not effected on a national securities
exchange or on a market operated by a
registered national securities associa-
tion; or a debt security (including a
convertible debt security) issued by an
issuer organized or incorporated under
the laws of the United States that is
initially offered and sold outside the
United States in accordance with Reg-
ulation S (17 CFR 230.901 through
230.904).

(i) For purposes of this section, the
term registered person is:

(A) A natural person who is associ-
ated with a registered broker or dealer
and is registered or approved under the
rules of a self-regulatory organization
of which such broker or dealer is a
member; or

(B) If the counterparty to the trans-
action with the OTC derivatives dealer
is a resident of a jurisdiction other
than the United States, a natural per-
son who is not resident in the United
States and is associated with a broker
or dealer that is registered or licensed
by a foreign financial regulatory au-
thority in the jurisdiction in which
such counterparty is resident or in

which such natural person is located,
in accordance with applicable legal re-
quirements, if any.

[63 FR 59396, Nov. 3, 1998]

EXEMPTION OF CERTAIN SECURITIES

FROM SECTION 15(a)

§ 240.15a–2 Exemption of certain secu-
rities of cooperative apartment
houses from section 15(a).

Shares of a corporation which rep-
resent ownership, or entitle the holders
thereof to possession and occupancy, of
specific apartment units in property
owned by such corporations and orga-
nized and operated on a cooperative
basis are hereby exempted from the op-
eration of section 15(a) of the Securi-
ties Exchange Act of 1934, when such
shares are sold by or through a real es-
tate broker licensed under the laws of
the political subdivision in which the
property is located.

(Secs. 3, 48 Stat. 882, as amended, 895, as
amended; 15 U.S.C. 78c, 78o)

[13 FR 8204, Dec. 22, 1948]

§ 240.15a–3 [Reserved]

§ 240.15a–4 Forty-five day exemption
from registration for certain mem-
bers of national securities ex-
changes.

(a) A natural person who is a member
of a national securities exchange shall,
upon termination of his association
with a registered broker-dealer, be ex-
empt, for a period of forty-five days
after such termination, from the reg-
istration requirement of section 15(a)
of the Act solely for the purpose of con-
tinuing to effect transactions on the
floor of such exchange if (1) such per-
son has filed with the Commission an
application for registration as a
broker-dealer and such person complies
in all material respects with rules of
the Commission applicable to reg-
istered brokers and dealers and (2) such
exchange has filed with the Commis-
sion a statement that it has reviewed
such application and that there do not
appear to be grounds for its denial.
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(b) The exemption from registration
provided by this rule shall not be avail-
able to any person while there is pend-
ing before the Commission any pro-
ceeding involving any such person pur-
suant to section 15(b)(1)(B) of the Act.

[41 FR 18290, May 3, 1976]

§ 240.15a–5 Exemption of certain
nonbank lenders.

A lender approved under the rules
and regulations of the Small Business
Administration shall be exempt from
the registration requirement of section
15(a) (1) of the Act if it does not engage
in the business of effecting trans-
actions in securities or of buying and
selling securities for its own account
except in respect of receiving notes evi-
dencing loans to small business con-
cerns and selling the portion of such
notes guaranteed by the Small Busi-
ness Administration through or to a
registered broker or dealer or to a
bank, a savings institution, an insur-
ance company, or an account over
which an investment adviser registered
pursuant to the Investment Advisers
Act of 1940 exercises investment discre-
tion.

[41 FR 50645, Nov. 17, 1976]

REGISTRATION OF BROKERS AND
DEALERS

§ 240.15a–6 Exemption of certain for-
eign brokers or dealers.

(a) A foreign broker or dealer shall be
exempt from the registration require-
ments of sections 15(a)(1) or 15B(a)(1) of
the Act to the extent that the foreign
broker or dealer:

(1) Effects transactions in securities
with or for persons that have not been
solicited by the foreign broker or deal-
er; or

(2) Furnishes research reports to
major U.S. institutional investors, and
effects transactions in the securities
discussed in the research reports with
or for those major U.S. institutional
investors, provided that:

(i) The research reports do not rec-
ommend the use of the foreign broker
or dealer to effect trades in any secu-
rity;

(ii) The foreign broker or dealer does
not initiate contact with those major

U.S. institutional investors to follow
up on the research reports, and does
not otherwise induce or attempt to in-
duce the purchase or sale of any secu-
rity by those major U.S. institutional
investors;

(iii) If the foreign broker or dealer
has a relationship with a registered
broker or dealer that satisfies the re-
quirements of paragraph (a)(3) of this
section, any transactions with the for-
eign broker or dealer in securities dis-
cussed in the research reports are ef-
fected only through that registered
broker or dealer, pursuant to the provi-
sions of paragraph (a)(3) of this section;
and

(iv) The foreign broker or dealer does
not provide research to U.S. persons
pursuant to any express or implied un-
derstanding that those U.S. persons
will direct commission income to the
foreign broker or dealer; or

(3) Induces or attempts to induce the
purchase or sale of any security by a
U.S. institutional investor or a major
U.S. institutional investor, provided
that:

(i) The foreign broker or dealer:
(A) Effects any resulting trans-

actions with or for the U.S. institu-
tional investor or the major U.S. insti-
tutional investor through a registered
broker or dealer in the manner de-
scribed by paragraph (a)(3)(iii) of this
section; and

(B) Provides the Commission (upon
request or pursuant to agreements
reached between any foreign securities
authority, including any foreign gov-
ernment, as specified in section 3(a)(50)
of the Act, and the Commission or the
U.S. Government) with any informa-
tion or documents within the posses-
sion, custody, or control of the foreign
broker or dealer, any testimony of for-
eign associated persons, and any assist-
ance in taking the evidence of other
persons, wherever located, that the
Commission requests and that relates
to transactions under paragraph (a)(3)
of this section, except that if, after the
foreign broker or dealer has exercised
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