§240.14c-101

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

(5) 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
send by mail or other equally prompt
means, its annual report to security
holders to the beneficial owners whose
identifying information is provided by
record holders and respondent banks,
pursuant to §240.14b-1(b)(3) and
§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
paragraph (a) of this section that the
registrant will send the annual report
to security holders to the beneficial
owners so identified.

(d) If a registrant furnishes informa-
tion statements to record holders and
respondent banks who hold securities
on behalf of beneficial owners, the reg-
istrant shall cause information state-
ments and annual reports to security
holders to be furnished, in accordance
with §240.14c-2, to beneficial owners of
exempt employee benefit plan securi-
ties.

[61 FR 44280, Dec. 9, 1986, as amended at 52
FR 23649, June 24, 1987; 53 FR 16406, May 9,
1988; 57 FR 1102, Jan. 10, 1992; 61 FR 24657,
May 15, 1996; 64 FR 62547, Nov. 16, 1999]
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§240.14¢c-101 Schedule 14C. Informa-
tion required in information state-
ment.

SCHEDULE 14C INFORMATION

Information Statement Pursuant to Section 14(c)
of the Securities Exchange Act of 1934

(Amendment No. )

Check the appropriate box:

[ 1 Preliminary Information Statement

[ 1 Confidential, for Use of the Commission
Only (as permitted by Rule 14c-5(d)(2))

[ 1 Definitive Information Statement

(Name of Registrant As Specified In Its

Charter)

Payment of Filing Fee (Check the appro-
priate box):

[ 1 No fee required

[ 1 Fee computed on table below per Ex-
change Act Rules 14c-5(g) 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:

—

] Fee paid previously with preliminary
materials.

] Check box if any part of the fee is offset
as provided by Exchange Act Rule 0-
11(a)(2) and identify the filing for which
the offsetting fee was paid previously.
Identify the previous filing by registra-
tion statement number, or the Form or
Schedule and the date of its filing.

(1) Amount Previously Paid:

—

(2) Form, Schedule or Registration State-
ment No.:

(3) Filing Party:

(4) Date Filed:

NOTE

NOTE: Where any item, other than Item 4,
calls for information with respect to any
matter to be acted upon at the meeting or, if
no meeting is being held, by written author-
ization or consent, such item need be an-
swered only with respect to proposals to be
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made by the registrant. Registrants and
acquirees that meet the definition of ‘‘small
business issuer’ under Rule 12b-2 of the Ex-
change Act (§240.12b-2) shall refer to the dis-
closure items in Regulation S-B (§228.10 et
seq. of this chapter) and not Regulation S-K
(§229.10 et seq. of this chapter). If there is no
comparable disclosure item in Regulation S-
B, small business issuers need not provide
the information requested. Small business
issuers shall provide the financial informa-
tion in Item 310 of Regulation S-B in lieu of
any financial statements required by Item 1
of §240.14c-101.

Item 1. Information required by Items of
Schedule 14A (17 CFR 240.14a-101). Furnish the
information called for by all of the items of
Schedule 14A of Regulation 14A (17 CFR
240.14a-101) (other than Items 1(c). 2, 4 and 5
thereof) which would be applicable to any
matter to be acted upon at the meeting if
proxies were to be solicited in connection
with the meeting. Notes A, C, D, and E to
Schedule 14A are also applicable to Schedule
14C.

Item 2. Statement that prozxies are not solic-
ited. The following statement shall be set
forth on the first page of the information
statement in bold-face type:

WE ARE NOT ASKING YOU FOR A PROXY AND
You ARE REQUESTED NoT To SEND US A
PROXY

Item 3. Interest of certain persons in or oppo-
sition to matters to be acted upon. (a) Describe
briefly any substantial interest, direct or in-
direct, by security holdings or otherwise, of
each of the following persons in any matter
to be acted upon, other than elections to of-
fice:

(1) Each person who has been a director or
officer of the registrant at any time since
the beginning of the last fiscal year;

(2) Each nominee for election as a director
of the registrant;

(3) Each associate of any of the foregoing
persons.

(b) Give the name of any director of the
registrant who has informed the registrant
in writing that he intends to oppose any ac-
tion to be taken by the registrant at the
meeting and indicate the action which he in-
tends to oppose.

Item 4. Proposals by security holders. If any
security holder entitled to vote at the meet-
ing or by written authorization or consent
has submitted to the registrant a reasonable
time before the information statement is to
be transmitted to security holders a pro-
posal, other than elections to office, which is
accompanied by notice of his intention to
present the proposal for action at the meet-
ing the registrant shall, if a meeting is held,
make a statement to that effect, identify the
proposal and indicate the disposition pro-
posed to be made of the proposal by the reg-
istrant at the meeting.

§240.14c-101

Instructions. 1. This item need not be an-
swered as to any proposal submitted with re-
spect to an annual meeting if such proposal
is submitted less than 60 days in advance of
a day corresponding to the date of mailing a
proxy statement or information statement
in connection with the last annual meeting
of security holders.

2. If the registrant intends to rule a pro-
posal out of order, the Commission shall be
so advised 20 calendar days prior to the date
the definitive copies of the information
statement are filed with the Commission, to-
gether with a statement of the reasons why
the proposal is not deemed to be a proper
subject for action by security holders.

Item 5. Delivery of documents to secu-
rity holders sharing an address. If one
annual report or information state-
ment is being delivered to two or more
security holders who share an address,
furnish the following information in
accordance with §240.14a-3(e)(1):

(a) State that only one annual report
or information statement, as applica-
ble, is being delivered to multiple secu-
rity holders sharing an address unless
the registrant has received contrary in-
structions from one or more of the se-
curity holders;

(b) Undertake to deliver promptly
upon written or oral request a separate
copy of the annual report or informa-
tion statement, as applicable, to a se-
curity holder at a shared address to
which a single copy of the documents
was delivered and provide instructions
as to how a security holder can notify
the registrant that the security holder
wishes to receive a separate copy of an
annual report or information state-
ment, as applicable;

(c) Provide the phone number and
mailing address to which a security
holder can direct a notification to the
registrant that the security holder
wishes to receive a separate annual re-
port or proxy statement, as applicable,
in the future; and

(d) Provide instructions how security
holders sharing an address can request
delivery of a single copy of annual re-
ports or information statements if they
are receiving multiple copies of annual
reports or information statements.

[61 FR 42072, Nov. 20, 1986, as amended at 52
FR 48984, Dec. 29, 1987; 57 FR 36495, Aug. 13,
1992; 58 FR 14684, Mar. 18, 1993; 59 FR 67765,
Dec. 30, 1994; 61 FR 49960, Sept. 24, 1996; 656 FR
65752, Nov. 2, 2000]
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§240.14d-1
REGULATION 14D

ATTENTION ELECTRONIC FILERS

THIS REGULATION SHOULD BE READ IN
CONJUNCTION WITH REGULATION S-T
(PART 232 OF THIS CHAPTER), WHICH
GOVERNS THE PREPARATION AND SUB-
MISSION OF DOCUMENT'S IN ELECTRONIC
FORMAT. MANY PROVISIONS RELATING
TO THE PREPARATION AND SUBMISSION
OF DOCUMENTS IN PAPER FORMAT CON-
TAINED IN THIS REGULATION ARE SU-
PERSEDED BY THE PROVISIONS OF REG-
ULATION S-TT FOR DOCUMENTS RE-
QUIRED TO BE FILED IN ELECTRONIC
FORMAT.

§240.14d-1 Scope of and definitions
applicable to Regulations 14D and
14E.

(a) Scope. Regulation 14D (§§240.14d-1
through 240.14d-101) shall apply to any
tender offer which is subject to section
14(d)(1) of the Act, including, but not
limited to, any tender offer for securi-
ties of a class described in that section
which is made by an affiliate of the
issuer of such class. Regulation 14E
(§§240.14e-1 and 240.14e-2) shall apply to
any tender offer for securities (other
than exempted securities) unless other-
wise noted therein.

(b) The requirements imposed by sec-
tions 14(d)(1) through 14(d)(7) of the
Act, Regulation 14D and Schedules TO
and 14D-9 thereunder, and Rule 14e-1 of
Regulation 14E under the Act, shall be
deemed satisfied with respect to any
tender offer, including any exchange
offer, for the securities of an issuer in-
corporated or organized under the laws
of Canada or any Canadian province or
territory, if such issuer is a foreign pri-
vate issuer and is not an investment
company registered or required to be
registered under the Investment Com-
pany Act of 1940, if less than 40 percent
of the class of securities outstanding
that is the subject of the tender offer is
held by U.S. holders, and the tender
offer is subject to, and the bidder com-
plies with, the laws, regulations and
policies of Canada and/or any of its
provinces or territories governing the
conduct of the offer (unless the bidder
has received an exemption(s) from, and
the tender offer does not comply with,
requirements that otherwise would be
prescribed by Regulation 14D or 14E),
provided that:

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

(1) In the case of tender offers subject
to section 14(d)(1) of the Act, where the
consideration for a tender offer subject
to this section consists solely of cash,
the entire disclosure document or doc-
uments required to be furnished to
holders of the class of securities to be
acquired shall be filed with the Com-
mission on Schedule 14D-1F (§240.14d-
102) and disseminated to shareholders
of the subject company residing in the
United States in accordance with such
Canadian laws, regulations and poli-
cies; or

(2) Where the consideration for a ten-
der offer subject to this section in-
cludes securities of the bidder to be
issued pursuant to the offer, any reg-
istration statement and/or prospectus
relating thereto shall be filed with the
Commission along with the Schedule
14D-1F referred to in paragraph (b)(1)
of this section, and shall be dissemi-
nated, together with the home jurisdic-
tion document(s) accompanying such
Schedule, to shareholders of the sub-
ject company residing in the United
States in accordance with such Cana-
dian laws, regulations and policies.

NoOTES: 1. For purposes of any tender offer,
including any exchange offer, otherwise eli-
gible to proceed in accordance with Rule 14d-
1(b) under the Act, the issuer of the subject
securities will be presumed to be a foreign
private issuer and U.S. holders will be pre-
sumed to hold less than 40 percent of such
outstanding securities, unless (a) the aggre-
gate trading volume of that class on national
securities exchanges in the United States
and on NASDAQ exceeded its aggregate trad-
ing volume on securities exchanges in Can-
ada and on the Canadian Dealing Network,
Inc. (‘“‘CDN”’) over the 12 calendar month pe-
riod prior to commencement of this offer, or
if commenced in response to a prior offer,
over the 12 calendar month period prior to
the commencement of the initial offer (based
on volume figures published by such ex-
changes and NASDAQ and CDN); (b) the most
recent annual report or annual information
form filed or submitted by the issuer with se-
curities regulators of Ontario, Quebec, Brit-
ish Columbia or Alberta (or, if the issuer of
the subject securities is not a reporting
issuer in any of such provinces, with any
other Canadian securities regulator) or with
the Commission indicates that U.S. holders
hold 40 percent or more of the outstanding
subject class of securities; or (c¢) the offeror
has actual knowledge that the level of U.S.
ownership equals or exceeds 40 percent of
such securities.
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