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(6) Rights with an exercise or conver-
sion privilege at a price that is not
fixed; or

(7) Options granted to an underwriter
in a registered public offering for the
purpose of satisfying over-allotments
in such offering.

(d) The term equity security of such
issuer shall mean any equity security
or derivative security relating to an
issuer, whether or not issued by that
issuer.

(e) The term immediate family shall
mean any child, stepchild, grandchild,
parent, stepparent, grandparent,
spouse, sibling, mother-in-law, father-
in-law, son-in-law, daughter-in-law,
brother-in-law, or sister-in-law, and
shall include adoptive relationships.

(f) The term ‘‘officer’ shall mean an
issuer’s president, principal financial
officer, principal accounting officer (or,
if there is no such accounting officer,
the controller), any vice-president of
the issuer in charge of a principal busi-
ness unit, division or function (such as
sales, administration or finance), any
other officer who performs a policy-
making function, or any other person
who performs similar policy-making
functions for the issuer. Officers of the
issuer’s parent(s) or subsidiaries shall
be deemed officers of the issuer if they
perform such policy-making functions
for the issuer. In addition, when the
issuer is a limited partnership, officers
or employees of the general partner(s)
who perform policy-making functions
for the limited partnership are deemed
officers of the limited partnership.
When the issuer is a trust, officers or
employees of the trustee(s) who per-
form policy-making functions for the
trust are deemed officers of the trust.

NOTE: ‘‘Policy-making function’ is not in-
tended to include policy-making functions
that are not significant. If pursuant to Item
401(b) of Regulation S-K (§229.401(b)) the
issuer identifies a person as an ‘‘executive of-
ficer,” it is presumed that the Board of Di-
rectors has made that judgment and that the
persons so identified are the officers for pur-
poses of Section 16 of the Act, as are such
other persons enumerated in this paragraph
(f) but not in Item 401(b).

(g) The term portfolio securities shall
mean all securities owned by an entity,
other than securities issued by the en-
tity.
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(h) The term put equivalent position
shall mean a derivative security posi-
tion that increases in value as the
value of the underlying equity de-
creases, including, but not limited to, a
long put option and a short call option
position.

[66 FR 7265, Feb. 21, 1991, as amended at 56
FR 19927, May 1, 1991; 61 FR 30391, June 14,
1996; 63 FR 2868, Jan. 16, 1998]

§240.16a-2 Persons and transactions
subject to section 16.

Any person who is the beneficial
owner, directly or indirectly, of more
than ten percent of any class of equity
securities (‘‘ten percent beneficial
owner’’) registered pursuant to section
12 of the Act, any director or officer of
the issuer of such securities, and any
person specified in section 17(a) of the
Public Utility Holding Company Act of
1935 or section 30(f) of the Investment
Company Act of 1940, including any
person specified in §240.16a-8, shall be
subject to the provisions of section 16
of the Act. The rules under section 16
of the Act apply to any class of equity
securities of an issuer whether or not
registered under section 12 of the Act.
The rules under section 16 of the Act
also apply to non-equity securities as
provided by the Public Utility Holding
Company Act of 1935 and the Invest-
ment Company Act of 1940. With re-
spect to transactions by persons sub-
ject to section 16 of the Act:

(a) A transaction(s) carried out by a
director or officer in the six months
prior to the director or officer becom-
ing subject to section 16 of the Act
shall be subject to section 16 of the Act
and reported on the first required Form
4 only if the transaction(s) occurred
within six months of the transaction
giving rise to the Form 4 filing obliga-
tion and the director or officer became
subject to section 16 of the Act solely
as a result of the issuer registering a
class of equity securities pursuant to
section 12 of the Act.

(b) A transaction(s) following the ces-
sation of director or officer status shall
be subject to section 16 of the Act only
if:

(1) Executed within a period of less
than six months of an opposite trans-
action subject to section 16(b) of the
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Act that occurred while that person
was a director or officer; and

(2) Not otherwise exempted from sec-
tion 16(b) of the Act pursuant to the
provisions of this chapter.

NOTE TO PARAGRAPH (B): For purposes of
this paragraph, an acquisition and a disposi-
tion each shall be an opposite transaction
with respect to the other.

(c) The transaction that results in a
person becoming a ten percent bene-
ficial owner is not subject to section 16
of the Act unless the person otherwise
is subject to section 16 of the Act. A
ten percent beneficial owner not other-
wise subject to section 16 of the Act
must report only those transactions
conducted while the beneficial owner of
more than ten percent of a class of eq-
uity securities of the issuer registered
pursuant to section 12 of the Act.

(d)(1) Transactions by a person or en-
tity shall be exempt from the provi-
sions of section 16 of the Act for the 12
months following appointment and
qualification, to the extent such person
or entity is acting as:

(i) Executor or administrator of the
estate of a decedent;

(ii) Guardian or member of a com-
mittee for an incompetent;

(iii) Receiver, trustee in bankruptcy,
assignee for the benefit of creditors,
conservator, liquidating agent, or
other similar person duly authorized
by law to administer the estate or as-
sets of another person; or

(iv) Fiduciary in a similar capacity.

(2) Transactions by such person or
entity acting in a capacity specified in
paragraph (d)(1) of this section after
the period specified in that paragraph
shall be subject to section 16 of the Act
only where the estate, trust or other
entity is a beneficial owner of more
than ten percent of any class of equity
security registered pursuant to section
12 of the Act.

[66 FR 7265, Feb. 21, 1991, as amended at 61
FR 30392, June 14, 1996]

§240.16a-3 Reporting transactions and
holdings.

(a) Initial statements of beneficial
ownership of equity securities required
by section 16(a) of the Act shall be filed
on Form 3. Statements of changes in
beneficial ownership required by that
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section shall be filed on Form 4. An-
nual statements shall be filed on Form
5. At the election of the reporting per-
son, any transaction required to be re-
ported on Form 5 may be reported on
an earlier filed Form 4. All such state-
ments shall be prepared and filed in ac-
cordance with the requirements of the
applicable form.

(b) A person filing statements pursu-
ant to section 16(a) of the Act with re-
spect to any class of equity securities
registered pursuant to section 12 of the
Act need not file an additional state-
ment on Form 3:

(1) When an additional class of equity
securities of the same issuer becomes
registered pursuant to section 12 of the
Act; or

(2) When such person assumes a dif-
ferent or an additional relationship to
the same issuer (for example, when an
officer becomes a director).

(c) Any issuer that has equity securi-
ties listed on more than one national
securities exchange may designate one
exchange as the only exchange with
which reports pursuant to section 16(a)
of the Act need be filed. Such designa-
tion shall be made in writing and shall
be filed with the Commission and with
each national securities exchange on
which any equity security of the issuer
is listed at the time of such election.
The reporting person’s obligation to
file reports with each national securi-
ties exchange on which any equity se-
curity of the issuer is listed shall be
satisfied by filing with the exchange so
designated.

(d) Any person required to file a
statement with respect to securities of
a single issuer under both section 16(a)
of the Act and either section 17(a) of
the Public Utility Holding Company
Act of 1935 or section 30(f) of the In-
vestment Company Act of 1940 may file
a single statement containing the re-
quired information, which will be
deemed to be filed under both Acts.

(e) Any person required to file a
statement under section 16(a) of the
Act shall, not later than the time the
statement is transmitted for filing
with the Commission, send or deliver a
duplicate to the person designated by
the issuer to receive such statements,
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