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5. Estimates of oil or gas reserves other 
than proved or, in the case of other extrac-
tive reserves, estimates other than proved or 
probable reserves, and any estimated values 
of such reserves shall not be disclosed in any 
document publicly filed with the Commis-
sion, unless such information is required to 
be disclosed in the document by foreign or 
state law; provided, however, that where 
such estimates previously have been pro-
vided to a person (or any of its affiliates) 
that is offering to acquire, merge or consoli-
date with the registrant or otherwise to ac-
quire the registrant’s securities, such esti-
mates may be included in documents relat-
ing to such acquisition. 

6. The definitions in § 210.4–10(a) of Regula-
tion S–X [17 CFR 210] shall apply to this Item 
with respect to oil and gas operations.

[47 FR 11401, Mar. 16, 1982, as amended at 64 
FR 1735, Jan. 12, 1999]

§ 229.103 (Item 103) Legal proceedings. 
Describe briefly any material pend-

ing legal proceedings, other than ordi-
nary routine litigation incidental to 
the business, to which the registrant or 
any of its subsidiaries is a party or of 
which any of their property is the sub-
ject. Include the name of the court or 
agency in which the proceedings are 
pending, the date instituted, the prin-
cipal parties thereto, a description of 
the factual basis alleged to underlie 
the proceeding and the relief sought. 
Include similar information as to any 
such proceedings known to be con-
templated by governmental authori-
ties.

Instructions to Item 103: 1. If the business ordi-
narily results in actions for negligence or 
other claims, no such action or claim need be 
described unless it departs from the normal 
kind of such actions. 

2. No information need be given with re-
spect to any proceeding that involves pri-
marily a claim for damages if the amount in-
volved, exclusive of interest and costs, does 
not exceed 10 percent of the current assets of 
the registrant and its subsidiaries on a con-
solidated basis. However, if any proceeding 
presents in large degree the same legal and 
factual issues as other proceedings pending 
or known to be contemplated, the amount 
involved in such other proceedings shall be 
included in computing such percentage. 

3. Notwithstanding Instructions 1 and 2, 
any material bankruptcy, receivership, or 
similar proceeding with respect to the reg-
istrant or any of its significant subsidiaries 
shall be described. 

4. Any material proceedings to which any 
director, officer or affiliate of the registrant, 

any owner of record or beneficially of more 
than five percent of any class of voting secu-
rities of the registrant, or any associate of 
any such director, officer, affiliate of the 
registrant, or security holder is a party ad-
verse to the registrant or any of its subsidi-
aries or has a material interest adverse to 
the registrant or any of its subsidiaries also 
shall be described. 

5. Notwithstanding the foregoing, an ad-
ministrative or judicial proceeding (includ-
ing, for purposes of A and B of this Instruc-
tion, proceedings which present in large de-
gree the same issues) arising under any Fed-
eral, State or local provisions that have been 
enacted or adopted regulating the discharge 
of materials into the environment or pri-
mary for the purpose of protecting the envi-
ronment shall not be deemed ‘‘ordinary rou-
tine litigation incidental to the business’’ 
and shall be described if: 

A. Such proceeding is material to the busi-
ness or financial condition of the registrant; 

B. Such proceeding involves primarily a 
claim for damages, or involves potential 
monetary sanctions, capital expenditures, 
deferred charges or charges to income and 
the amount involved, exclusive of interest 
and costs, exceeds 10 percent of the current 
assets of the registrant and its subsidiaries 
on a consolidated basis; or 

C. A governmental authority is a party to 
such proceeding and such proceeding in-
volves potential monetary sanctions, unless 
the registrant reasonably believes that such 
proceeding will result in no monetary sanc-
tions, or in monetary sanctions, exclusive of 
interest and costs, of less than $100,000; pro-
vided, however, that such proceedings which 
are similar in nature may be grouped and de-
scribed generically.

Subpart 229.200—Securities of the 
Registrant

§ 229.201 (Item 201) Market price of 
and dividends on the registrant’s 
common equity and related stock-
holder matters. 

(a) Market information. (1)(i) Identify 
the principal United States market or 
markets in which each class of the reg-
istrant’s common equity is being trad-
ed. Where there is no established public 
trading market for a class of common 
equity, furnish a statement to that ef-
fect. For purposes of this Item the ex-
istence of limited or sporadic 
quotations should not of itself be 
deemed to constitute an ‘‘established 
public trading market.’’ In the case of 
foreign registrants, also identify the 
principal established foreign public
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trading market, if any, for each class 
of the registrant’s common equity. 

(ii) If the principal United States 
market for such common equity is an 
exchange, state the high and low sales 
prices for the equity for each full quar-
terly period within the two most re-
cent fiscal years and any subsequent 
interim period for which financial 
statements are included, or are re-
quired to be included by Article 3 of 
Regulation S–X [17 CFR 210], as re-
ported in the consolidated transaction 
reporting system or, if not so reported, 
as reported on the principal exchange 
market for such equity. 

(iii) If the principal United States 
market for such common equity is not 
an exchange, state the range of high 
and low bid information for the equity 
for each full quarterly period within 
the two most recent fiscal years and 
any subsequent interim period for 
which financial statements are in-
cluded, or are required to be included 
by Article 3 of Regulation S–X, as regu-
larly quoted in the automated 
quotation system of a registered secu-
rities association, or where the equity 
is not quoted in such a system, the 
range of reported high and low bid 
quotations, indicating the source of 
such quotations. Indicate, as applica-
ble, that such over-the-counter market 
quotations reflect inter-dealer prices, 
without retail mark-up, mark-down or 
commission and may not necessarily 
represent actual transactions. Where 
there is an absence of an established 
public trading market, reference to 
quotations shall be qualified by appro-
priate explanation. 

(iv) Where a foreign registrant has 
identified a principal established for-
eign trading market for its common eq-
uity pursuant to paragraph (a)(1) of 
this Item, also provide market price in-
formation comparable, to the extent 
practicable, to that required for the 
principal United States market, in-
cluding the source of such information. 
Such prices shall be stated in the cur-
rency in which they are quoted. The 
registrant may translate such prices 
into United States currency at the cur-
rency exchange rate in effect on the 
date the price disclosed was reported 
on the foreign exchange. If the primary 
United States market for the reg-

istrant’s common equity trades using 
American Depositary Receipts, the 
United States prices disclosed shall be 
on that basis. 

(v) If the information called for by 
this Item is being presented in a reg-
istration statement filed pursuant to 
the Securities Act or a proxy or infor-
mation statement filed pursuant to the 
Exchange Act, the document also shall 
include price information as of the lat-
est practicable date, and, in the case of 
securities to be issued in connection 
with an acquisition, business combina-
tion or other reorganization, as of the 
date immediately prior to the public 
announcement of such transaction. 

(2) If the information called for by 
this paragraph (a) is being presented in 
a registration statement on Form S–1 
(§ 239.11 of this chapter) or Form SB–2 
(§ 239.28 of this chapter) under the Secu-
rities Act or on Form 10 and Form 10–
SB (§ 249.210 of this chapter) under the 
Exchange Act relating to a class of 
common equity for which at the time 
of filing there is no established United 
States public trading market, indicate 
the amount(s) of common equity (i) 
that is subject to outstanding options 
or warrants to purchase, or securities 
convertible into, common equity of the 
registrant; (ii) that could be sold pur-
suant to Rule 144 under the Securities 
Act [§ 230.144 of this chapter] or that 
the registrant has agreed to register 
under the Securities Act for sale by se-
curity holders; or (iii) that is being, or 
has been publicly proposed to be, pub-
licly offered by the registrant (unless 
such common equity is being offered 
pursuant to an employee benefit plan 
or dividend reinvestment plan), the of-
fering of which could have a material 
effect on the market price of the reg-
istrant’s common equity. 

(b) Holders. (1) Set forth the approxi-
mate number of holders of each class of 
common equity of the registrant as of 
the latest practicable date. 

(2) If the information called for by 
this paragraph (b) is being presented in 
a registration statement filed pursuant 
to the Securities Act or a proxy state-
ment or information statement filed 
pursuant to the Exchange Act that re-
lates to an acquisition, business com-
bination or other reorganization, indi-
cate the effect of such transaction on
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the amount and percentage of present 
holdings of the registrant’s common 
equity owned beneficially by (i) any 
person (including any group as that 
term is used in section 13(d)(3) of the 
Exchange Act) who is known to the 
registrant to be the beneficial owner of 
more than five percent of any class of 
the registrant’s common equity and (ii) 
each director and nominee and (iii) all 
directors and officers as a group, and 
the registrant’s present commitments 
to such persons with respect to the 
issuance of shares of any class of its 
common equity. 

(c) Dividends. (1) State the frequency 
and amount of any cash dividends de-
clared on each class of its common eq-
uity by the registrant for the two most 
recent fiscal years and any subsequent 
interim period for which financial 
statements are required to be pre-
sented by § 210.3 of Regulation S–X. 
Where there are restrictions (includ-
ing, where appropriate, restrictions on 
the ability of registrant’s subsidiaries 
to transfer funds to the registrant in 
the form of cash dividends, loans or ad-
vances) that currently materially limit 
the registrant’s ability to pay such 
dividends or that the registrant reason-
ably believes are likely to limit mate-
rially the future payment of dividends 
on the common equity so state and ei-
ther (i) describe briefly (where appro-
priate quantify) such restrictions, or 
(ii) cross reference to the specific dis-
cussion of such restrictions in the Man-

agement’s Discussion and Analysis of 
financial condition and operating re-
sults prescribed by Item 303 of Regula-
tion S–K (§ 229.303) and the description 
of such restrictions required by Regu-
lation S–X in the registrant’s financial 
statements. 

(2) Where registrants have a record of 
paying no cash dividends although 
earnings indicate an ability to do so, 
they are encouraged to consider the 
question of their intention to pay cash 
dividends in the foreseeable future and, 
if no such intention exists, to make a 
statement of that fact in the filing. 
Registrants which have a history of 
paying cash dividends also are encour-
aged to indicate whether they cur-
rently expect that comparable cash 
dividends will continue to be paid in 
the future and, if not, the nature of the 
change in the amount or rate of cash 
dividend payments. 

(d) Securities authorized for issuance 
under equity compensation plans. (1) In 
the following tabular format, provide 
the information specified in paragraph 
(d)(2) of this Item as of the end of the 
most recently completed fiscal year 
with respect to compensation plans (in-
cluding individual compensation ar-
rangements) under which equity secu-
rities of the registrant are authorized 
for issuance, aggregated as follows: 

(i) All compensation plans previously 
approved by security holders; and 

(ii) All compensation plans not pre-
viously approved by security holders.

EQUITY COMPENSATION PLAN INFORMATION 

Plan category 

Number of securities to be 
issued upon exercise of out-
standing options, warrants 

and rights 

Weighted-average exercise 
price of outstanding options, 

warrants and rights 

Number of securities remain-
ing available for future 

issuance under equity com-
pensation plans (excluding 

securities reflected in column 
(a)) 

(a) (b) (c) 

Equity compensation plans ap-
proved by security holders 

Equity compensation plans not 
approved by security holders 

Total.

(2) The table shall include the fol-
lowing information as of the end of the 
most recently completed fiscal year for 
each category of equity compensation 
plan described in paragraph (d)(1) of 
this Item: 

(i) The number of securities to be 
issued upon the exercise of outstanding 
options, warrants and rights (column 
(a));
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(ii) The weighted-average exercise 
price of the outstanding options, war-
rants and rights disclosed pursuant to 
paragraph (d)(2)(i) of this Item (column 
(b)); and 

(iii) Other than securities to be 
issued upon the exercise of the out-
standing options, warrants and rights 
disclosed in paragraph (d)(2)(i) of this 
Item, the number of securities remain-
ing available for future issuance under 
the plan (column (c)). 

(3) For each compensation plan under 
which equity securities of the reg-
istrant are authorized for issuance that 
was adopted without the approval of 
security holders, describe briefly, in 
narrative form, the material features 
of the plan.

Instructions to Paragraph (d). 
1. Disclosure shall be provided with respect 

to any compensation plan and individual 
compensation arrangement of the registrant 
(or parent, subsidiary or affiliate of the reg-
istrant) under which equity securities of the 
registrant are authorized for issuance to em-
ployees or non-employees (such as directors, 
consultants, advisors, vendors, customers, 
suppliers or lenders) in exchange for consid-
eration in the form of goods or services as 
described in Statement of Financial Ac-
counting Standards No. 123, Accounting for 
Stock-Based Compensation, or any successor 
standard. No disclosure is required with re-
spect to: 

a. Any plan, contract or arrangement for 
the issuance of warrants or rights to all se-
curity holders of the registrant as such on a 
pro rata basis (such as a stock rights offer-
ing) or 

b. Any employee benefit plan that is in-
tended to meet the qualification require-
ments of Section 401(a) of the Internal Rev-
enue Code (26 U.S.C. 401(a)). 

2. For purposes of this paragraph, an ‘‘in-
dividual compensation arrangement’’ in-
cludes, but is not limited to, the following: a 
written compensation contract within the 
meaning of ‘‘employee benefit plan’’ under 
§ 230.405 of this chapter and a plan (whether 
or not set forth in any formal document) ap-
plicable to one person as provided under 
Item 402(a)(7)(ii) of Regulation S–K 
(§ 229.402(a)(7)(ii)). 

3. If more than one class of equity security 
is issued under its equity compensation 
plans, a registrant should aggregate plan in-
formation for each class of security. 

4. A registrant may aggregate information 
regarding individual compensation arrange-
ments with the plan information required 
under paragraph (d)(1)(i) and (ii) of this Item, 
as applicable. 

5. A registrant may aggregate information 
regarding a compensation plan assumed in 
connection with a merger, consolidation or 
other acquisition transaction pursuant to 
which the registrant may make subsequent 
grants or awards of its equity securities with 
the plan information required under para-
graph (d)(1)(i) and (ii) of this Item, as appli-
cable. A registrant shall disclose on an ag-
gregated basis in a footnote to the table the 
information required under paragraph 
(d)(2)(i) and (ii) of this Item with respect to 
any individual options, warrants or rights 
assumed in connection with a merger, con-
solidation or other acquisition transaction. 

6. To the extent that the number of securi-
ties remaining available for future issuance 
disclosed in column (c) includes securities 
available for future issuance under any com-
pensation plan or individual compensation 
arrangement other than upon the exercise of 
an option, warrant or right, disclose the 
number of securities and type of plan sepa-
rately for each such plan in a footnote to the 
table. 

7. If the description of an equity compensa-
tion plan set forth in a registrant’s financial 
statements contains the disclosure required 
by paragraph (d)(3) of this Item, a cross-ref-
erence to such description will satisfy the re-
quirements of paragraph (d)(3) of this Item. 

8. If an equity compensation plan contains 
a formula for calculating the number of se-
curities available for issuance under the 
plan, including, without limitation, a for-
mula that automatically increases the num-
ber of securities available for issuance by a 
percentage of the number of outstanding se-
curities of the registrant, a description of 
this formula shall be disclosed in a footnote 
to the table. 

9. Except where it is part of a document 
that is incorporated by reference into a pro-
spectus, the information required by this 
paragraph need not be provided in any reg-
istration statement filed under the Securi-
ties Act.

* * * * *

Instructions to Item 201: 1. Registrants, the 
common equity of which is listed for trading 
on more than one securities exchange reg-
istered under the Exchange Act, are required 
to indicate each such exchange pursuant to 
paragraph (a)(1)(i) of this Item; such reg-
istrants, however, need only report one set of 
price quotations pursuant to paragraph 
(a)(1)(ii) of this Item; where available, these 
shall be the prices as reported in the consoli-
dated transaction reporting system and, 
where the prices are not so reported, the 
prices on the most significant (in terms of 
volume) securities exchange for such shares. 

2. Market prices and dividends reported 
pursuant to this Item shall be adjusted to
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give retroactive effect to material changes 
resulting from stock dividends, stock splits 
and reverse stock splits. 

3. The computation of the approximate 
number of holders of registrant’s common 
equity may be based upon the number of 
record holders or also may include individual 
participants in security position listings. See 
Rule 17Ad–8 under the Exchange Act. The 
method of computation that is chosen shall 
be indicated. 

4. If the registrant is a foreign issuer, de-
scribe briefly: 

A. Any governmental laws, decrees or reg-
ulations in the country in which the reg-
istrant is organized that restrict the export 
or import of capital, including, but not lim-
ited to, foreign exchange controls, or that af-
fect the remittance of dividends or other 
payments to nonresident holders of the reg-
istrant’s common equity; and 

B. All taxes, including withholding provi-
sions, to which United States common eq-
uity holders are subject under existing laws 
and regulations of the foreign country in 
which the registrant is organized. Include a 
brief description of pertinent provisions of 
any reciprocal tax treaty between such for-
eign country and the United States regard-
ing withholding. If there is no such treaty, so 
state. 

5. If the registrant is a foreign private 
issuer whose common equity of the class 
being registered is wholly or partially in 
bearer form, the response to this Item shall 
so indicate together with as much informa-
tion as the registrant is able to provide with 
respect to security holdings in the United 
States. If the securities being registered 
trade in the United States in the form of 
American Depositary Receipts or similar 
certificates, the response to this Item shall 
so indicate together with the name of the de-
positary issuing such receipts and the num-
ber of shares or other units of the underlying 
security representing the trading units in 
such receipts.

[47 FR 11401, Mar. 16, 1982, as amended at 47 
FR 25127, June 10, 1982; 47 FR 54768, Dec. 6, 
1982; 67 FR 246, Jan. 2, 2002]

§ 229.202 (Item 202) Description of reg-
istrant’s securities.

NOTE: If the securities being described have 
been accepted for listing on an exchange, the 
exchange may be identified. The document 
should not however, convey the impression 
that the registrant may apply successfully 
for listing of the securities on an exchange 
or that, in the case of an underwritten offer-
ing, the underwriters may request the reg-
istrant to apply for such listing, unless there 
is reasonable assurance that the securities to 
be offered will be acceptable to a securities 
exchange for listing.

(a) Capital stock. If capital stock is to 
be registered, state the title of the 
class and describe such of the matters 
listed in paragraphs (a) (1) through (5) 
as are relevant. A complete legal de-
scription of the securities need not be 
given. 

(1) Outline briefly: (i) dividend rights; 
(ii) terms of conversion; (iii) sinking 
fund provisions; (iv) redemption provi-
sions; (v) voting rights, including any 
provisions specifying the vote required 
by security holders to take action; (vi) 
any classification of the Board of Di-
rectors, and the impact of such classi-
fication where cumulative voting is 
permitted or required; (vii) liquidation 
rights; (viii) preemption rights; and 
(ix) liability to further calls or to as-
sessment by the registrant and for li-
abilities of the registrant imposed on 
its stockholders under state statutes 
(e.g., to laborers, servants or employees 
of the registrant), unless such disclo-
sure would be immaterial because the 
financial resources of the registrant or 
other factors make it improbable that 
liability under such state statues 
would be imposed; (x) any restriction 
on alienability of the securities to be 
registered; and (xi) any provision dis-
criminating against any existing or 
prospective holder of such securities as 
a result of such security holder owning 
a substantial amount of securities. 

(2) If the rights of holders of such 
stock may be modified otherwise than 
by a vote of a majority or more of the 
shares outstanding, voting as a class, 
so state and explain briefly. 

(3) If preferred stock is to be reg-
istered, describe briefly any restriction 
on the repurchase or redemption of 
shares by the registrant while there is 
any arrearage in the payment of divi-
dends or sinking fund installments. If 
there is no such restriction, so state. 

(4) If the rights evidenced by, or 
amounts payable with respect to, the 
shares to be registered are, or may be, 
materially limited or qualified by the 
rights of any other authorized class of 
securities, include the information re-
garding such other securities as will 
enable investors to understand such 
limitations or qualifications. No infor-
mation need be given, however, as to 
any class of securities all of which will 
be retired, provided appropriate steps
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