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containing such power of attorney. In addi-
tion, if the name of any officer signing on be-
half of the registrant is signed pursuant to a
power of attorney, certified copies of a reso-
lution of the registrant’s board of directors
authorizing such signature shall also be
filed. A power of attorney that is filed with
the Commission shall relate to a specific fil-
ing or an amendment thereto, provided, how-
ever, that a power of attorney relating to a
registration statement under the Securities
Act or an amendment thereto also may re-
late to any registration statement for the
same offering that is to be effective upon fil-
ing pursuant to Rule 462(b) under the Securi-
ties Act (§230.462(b) of this chapter). A power
of attorney that confers general authority
shall not be filed with the Commission.

(25) Statement of eligibility of trustee. (i) A
statement of eligibility and qualification of
each person designated to act as trustee
under an indenture to be qualified under the
Trust Indenture Act of 1939. Such statement
of eligibility shall be bound separately from
the other exhibits.

(ii) Electronic filings. The requirement to
bind separately the statement of eligibility
and qualification of each person designated
to act as a trustee under the Trust Indenture
Act of 1939 from other exhibits shall not
apply to statements submitted in electronic
format. Rather, such statements must be
submitted as exhibits in the same electronic
submission as the registration statement to
which they relate, or in an amendment
thereto, except that electronic filers that
rely on Trust Indenture Act Section 305(b)(2)
for determining the eligibility of the trustee
under indentures for securities to be issued,
offered or sold on a delayed basis by or on be-
half of the registrant shall file such state-
ments separately in the manner prescribed
by §260.5b-1 through §260.5b-3 of this chapter
and by the EDGAR Filer Manual.

(26) Invitations for competitive bids. If the
registration statement covers securities to
be offered at competitive bidding, any form
of communication which is an invitation for
competitive bid which will be sent or given
to any person shall be filed.

(27) through (98) [Reserved]

(99) Additional exhibits. (i) Any additional
exhibits which the registrant may wish to
file shall be so marked as to indicate clearly
the subject matters to which they refer.

(ii) Any document (except for an exhibit)
or part thereof which is incorporated by ref-
erence in the filing and is not otherwise re-
quired to be filed by this Item or is not a
Commission filed document incorporated by
reference in a Securities Act registration
statement.

(iii) If pursuant to Section 11(a) of the Se-
curities Act (15 U.S.C. 77k(a)) an issuer
makes generally available to its security
holders an earnings statement covering a pe-
riod of at least 12 months beginning after the
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effective date of the registration statement,
and if such earnings statement is made
available by ‘“‘other methods” than those
specified in paragraphs (a) or (b) of §230.158
of this chapter, it must be filed as an exhibit
to the Form 10-Q or the Form 10-K, as appro-
priate, covering the period in which the
earnings statement was released.

[47 FR 11401, Mar. 16, 1982]

EDITORIAL NOTES: 1. For FEDERAL REGISTER
citations affecting §229.601, see the List of
CFR Sections Affected, which appears in the
Finding Aids section of the printed volume
and on GPO Access.

2. At 65 FR 24799, Apr. 27, 2000, in
§thnsp;229.601, paragraph (a), the table was
amended by removing the entries for exhib-
its (27) and (28) and footnote 5, however, this
is a photographed table, thus the entries
could not be removed.

3. At 68 FR 5128, Jan. 31, 2003, §229.601 was
amended by removing the ‘“‘reserved” des-
ignation for exhibit (14) and adding ‘““‘Code of
ethics” in its place in the Exhibit Table, re-
moving ‘““N/A” corresponding to exhibit (14)
under all captions in the Exhibit Table and
adding an ““X’" corresponding to exhibit (14)
under the caption ‘““Exchange Act Forms”,
“8-K’”” and ““10-K”’ in the Exhibit Table, how-
ever, this is a photographed table, thus the
amendments could not be incorporated.

Subpart 229.700—Miscellaneous

§229.701 (Item 701) Recent sales of un-
registered securities; use of pro-
ceeds from registered securities.

Furnish the following information as
to all securities of the registrant sold
by the registrant within the past three
years which were not registered under
the Securities Act. Include sales of re-
acquired securities, as well as new
issues, securities issued in exchange for
property, services, or other securities,
and new securities resulting from the
modification of outstanding securities.

(a) Securities sold. Give the date of
sale and the title and amount of securi-
ties sold.

(b) Underwriters and other purchasers.
Give the names of the principal under-
writers, if any. As to any such securi-
ties not publicly offered, name the per-
sons or identify the class of persons to
whom the securities were sold.

(c) Consideration. As to securities sold
for cash, state the aggregate offering
price and the aggregate underwriting
discounts or commissions. As to any
securities sold otherwise than for cash,

458



Securities and Exchange Commission

state the nature of the transaction and
the nature and aggregate amount of
consideration received by the reg-
istrant.

(d) Exemption from registration claimed.
Indicate the section of the Securities
Act or the rule of the Commission
under which exemption from registra-
tion was claimed and state briefly the
facts relied upon to make the exemp-
tion available.

(e) Terms of conversion or exercise. If
the information called for by this para-
graph (e) is being presented on Form 8-
K, Form 10-QSB, Form 10-Q, Form 10-
KSB or Form 10-K (8§249.308, 249.308b,
249.308a, 249.310b or 249.310) under the
Exchange Act, and where the securities
sold by the registrant are convertible
or exchangeable into equity securities,
or are warrants or options representing
equity securities, disclose the terms of
conversion or exercise of the securities.

(f) Use of proceeds. As required by
§230.463 of this chapter, following the
effective date of the first registration
statement filed under the Securities
Act by an issuer, the issuer or suc-
cessor issuer shall report the use of
proceeds on its first periodic report
filed pursuant to sections 13(a) and
15(d) of the Exchange Act (15 U.S.C.
78m(a) and 780(d)) after effectiveness of
its Securities Act registration state-
ment, and thereafter on each of its sub-
sequent periodic reports filed pursuant
to sections 13(a) and 15(d) of the Ex-
change Act through the later of disclo-
sure of the application of all the offer-
ing proceeds, or disclosure of the ter-
mination of the offering. If a report of
the use of proceeds is required with re-
spect to the first effective registration
statement of the predecessor issuer,
the successor issuer shall provide such
a report. The information provided pur-
suant to paragraphs (f)(2) through (f)(4)
of this Item need only be provided with
respect to the first periodic report filed
pursuant to sections 13(a) and 15(d) of
the Exchange Act after effectiveness of
the registration statement filed under
the Securities Act. Subsequent periodic
reports filed pursuant to sections 13(a)
and 15(d) of the Exchange Act need
only provide the information required
in paragraphs (f)(2) through (f)(4) of
this Item if any of such required infor-
mation has changed since the last peri-

§229.701

odic report filed. In disclosing the use
of proceeds in the first periodic report
filed pursuant to the Exchange Act, the
issuer or successor issuer should in-
clude the following information:

(1) The effective date of the Securi-
ties Act registration statement for
which the use of proceeds information
is being disclosed and the Commission
file number assigned to the registra-
tion statement;

(2) If the offering has commenced, the
offering date, and if the offering has
not commenced, an explanation why it
has not;

(3) If the offering terminated before
any securities were sold, an expla-
nation for such termination; and

(4) If the offering did not terminate
before any securities were sold, dis-
close:

(i) Whether the offering has termi-
nated and, if so, whether it terminated
before the sale of all securities reg-
istered;

(if) The name(s) of the managing un-
derwriter(s), if any;

(iii) The title of each class of securi-
ties registered and, where a class of
convertible securities is being reg-
istered, the title of any class of securi-
ties into which such securities may be
converted;

(iv) For each class of securities
(other than a class of securities into
which a class of convertible securities
registered may be converted without
additional payment to the issuer) the
following information, provided for
both the account of the issuer and the
account(s) of any selling security hold-
er(s): the amount registered, the aggre-
gate price of the offering amount reg-
istered, the amount sold and the aggre-
gate offering price of the amount sold
to date;

(v) From the effective date of the Se-
curities Act registration statement to
the ending date of the reporting period,
the amount of expenses incurred for
the issuer’s account in connection with
the issuance and distribution of the se-
curities registered for underwriting
discounts and commissions, finders’
fees, expenses paid to or for under-
writers, other expenses and total ex-
penses. Indicate if a reasonable esti-
mate for the amount of expenses in-
curred is provided instead of the actual
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amount of expense. Indicate whether
such payments were:

(A) Direct or indirect payments to di-
rectors, officers, general partners of
the issuer or their associates; to per-
sons owning ten (10) percent or more of
any class of equity securities of the
issuer; and to affiliates of the issuer; or

(B) Direct or indirect payments to
others;

(vi) The net offering proceeds to the
issuer after deducting the total ex-
penses described in paragraph (f)(4)(v)
of this Item;

(vii) From the effective date of the
Securities Act registration statement
to the ending date of the reporting pe-
riod, the amount of net offering pro-
ceeds to the issuer used for construc-
tion of plant, building and facilities;
purchase and installation of machinery
and equipment; purchases of real es-
tate; acquisition of other business(es);
repayment of indebtedness; working
capital; temporary investments (which
should be specified); and any other pur-
poses for which at least five (5) percent
of the issuer’s total offering proceeds
or $100,000 (whichever is less) has been
used (which should be specified). Indi-
cate if a reasonable estimate for the
amount of net offering proceeds applied
is provided instead of the actual
amount of net offering proceeds used.
Indicate whether such payments were:

(A) Direct or indirect payments to di-
rectors, officers, general partners of
the issuer or their associates; to per-
sons owning ten (10) percent or more of
any class of equity securities of the
issuer; and to affiliates of the issuer; or

(B) Direct or indirect payments to
others; and

(viii) If the use of proceeds in para-

graph (f)(4)(vii) of this Item represents
a material change in the use of pro-
ceeds described in the prospectus, the
issuer should describe briefly the mate-
rial change.
Instructions. 1. Information required by this
Item 701 need not be set forth as to notes,
drafts, bills of exchange, or bankers’ accept-
ances which mature not later than one year
from the date of issuance.

2. If the sales were made in a series of
transactions, the information may be given

17 CFR Ch. Il (4-1-03 Edition)

by such totals and periods as will reasonably
convey the information required.

[47 FR 11401, Mar. 16, 1982, as amended at 61
FR 54508, Oct. 18, 1996; 62 FR 39762, July 24,
1997]

§229.702 (Item 702) Indemnification of
directors and officers.

State the general effect of any stat-
ute, charter provisions, by-laws, con-
tract or other arrangements under
which any controlling persons, director
or officer of the registrant is insured or
indemnified in any manner against li-
ability which he may incur in his ca-
pacity as such.

Subpart 229.800—List of Industry
Guides

§229.801 Securities
guides.

(a) [Reserved]

(b) Guide 2. Disclosure of oil and gas
operations.

(c) Guide 3. Statistical disclosure by
bank holding companies.

(d) Guide 4. Prospectuses relating to
interests in oil and gas programs.

(e) Guide 5. Preparation of registra-
tion statements relating to interests in
real estate limited partnerships.

(f) Guide 6. Disclosures concerning
unpaid claims and claim adjustment
expenses of property-casualty insur-
ance underwriters.

(g) Guide 7. Description of Property
by Issuers Engaged or To Be Engaged
in Significant Mining Operations.

(Secs. 6, 7, 8, 10, 19(a) and Schedule A (25) and
(26) (15 U.S.C. 77f, 779, 77h, 77j, 77s(a), 77aa
(25) and (26), Securities Act of 1933; secs. 12,
13, 14, 15(d) and 23(a) (15 U.S.C. 78(1), 78m, 78n,
780(d), 78w, Securities Exchange Act of 1934)

[47 FR 11401, Mar. 16, 1982, and 49 FR 47600,
Dec. 6, 1984, as amended at 57 FR 36466, Aug.
13, 1992; 61 FR 30401, June 14, 1996]

§229.802 Exchange Act
guides.

(a) [Reserved]

(b) Guide 2. Disclosure of oil and gas
operations.

(c) Guide 3. Statistical disclosure by
bank holding companies.

(d) Guide 4. Disclosures concerning
unpaid claims and claim adjustment
expenses of property-casualty under-
writers.

Act industry

industry
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