
Sec. 12 SECURITIES EXCHANGE ACT OF 1934 114
 

fied terms and conditions, or for stated periods, exempt such secu
rities from the operation of any provision of section 13, 14, or 16 
of this title. 

(g)(1) Every issuer which is engaged in interstate commerce, or 
in a business affecting interstate commerce, or whose securities are 
traded by use of the mails or any means or instrumentality of 
interstate commerce shall— 

(A) within one hundred and twenty days after the last day 
of its first fiscal year ended after the effective date of this sub
section on which the issuer has total assets exceeding 
$1,000,000 and a class of equity security (other than an ex
empted security) held of record by seven hundred and fifty or 
more persons; and 

(B) within one hundred and twenty days after the last day 
of its first fiscal year ended after two years from the effective 
date of this subsection on which the issuer has total assets ex
ceeding $1,000,000 and a class of equity security (other than 
an exempted security) held of record by five hundred or more 
but less than seven hundred and fifty persons, 

register such security by filing with the Commission a registration 
statement (and such copies thereof as the Commission may require) 
with respect to such security containing such information and docu
ments as the Commission may specify comparable to that which is 
required in an application to register a security pursuant to sub
section (b) of this section. Each such registration statement shall 
become effective sixty days after filing with the Commission or 
within such shorter period as the Commission may direct. Until 
such registration statement becomes effective it shall not be 
deemed filed for the purposes of section 18 of this title. Any issuer 
may register any class of equity security not required to be reg
istered by filing a registration statement pursuant to the provisions 
of this paragraph. The Commission is authorized to extend the date 
upon which any issuer or class of issuers is required to register a 
security pursuant to the provisions of this paragraph. 

(2) The provisions of this subsection shall not apply in respect 
of— 

(A) any security listed and registered on a national securi
ties exchange. 

(B) any security issued by an investment company reg
istered pursuant to section 8 of the Investment Company Act 
of 1940. 

(C) any security, other than permanent stock, guaranty 
stock, permanent reserve stock, or any similar certificate evi
dencing nonwithdrawable capital, issued by a savings and loan 
association, building and loan association, cooperative bank, 
homestead association, or similar institution, which is super
vised and examined by State or Federal authority having su
pervision over any such institution. 

(D) any security of an issuer organized and operated exclu
sively for religious, educational, benevolent, fraternal, chari
table, or reformatory purposes and not for pecuniary profit, 
and no part of the net earnings of which inures to the benefit 
of any private shareholder or individual; or any security of a 
fund that is excluded from the definition of an investment com
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pany under section 3(c)(10)(B) of the Investment Company Act 
of 1940. 

(E) any security of an issuer which is a ‘‘cooperative asso
ciation’’ as defined in the Agricultural Marketing Act, approved 
June 15, 1929, as amended, or a federation of such cooperative 
associations, if such federation possesses no greater powers or 
purposes than cooperative associations so defined. 

(F) any security issued by a mutual or cooperative organi
zation which supplies a commodity or service primarily for the 
benefit of its members and operates not for pecuniary profit, 
but only if the security is part of a class issuable only to per
sons who purchase commodities or services from the issuer, the 
security is transferable only to a successor in interest or occu
pancy of premises serviced or to be served by the issuer, and 
no dividends are payable to the holder of the security. 

(G) any security issued by an insurance company if all of 
the following conditions are met: 

(i) Such insurance company is required to and does file 
an annual statement with the Commissioner of Insurance 
(or other officer or agency performing a similar function) 
of its domiciliary State, and such annual statement con
forms to that prescribed by the National Association of In
surance Commissioners or in the determination of such 
State commissioner, officer or agency substantially con
forms to that so prescribed. 

(ii) Such insurance company is subject to regulation by 
its domiciliary State of proxies, consents, or authorizations 
in respect of securities issued by such company and such 
regulation conforms to that prescribed by the National As
sociation of Insurance Commissioners. 

(iii) After July 1, 1966, the purchase and sales of secu
rities issued by such insurance company by beneficial own
ers, directors, or officers of such company are subject to 
regulation (including reporting) by its domiciliary State 
substantially in the manner provided in section 16 of this 
title. 
(H) any interest or participation in any collective trust 

funds maintained by a bank or in a separate account main
tained by an insurance company which interest or participation 
is issued in connection with (i) a stock-bonus, pension, or prof
it-sharing plan which meets the requirements for qualification 
under section 401 of the Internal Revenue Code of 1954, [18] (ii) 
an annuity plan which meets the requirements for deduction 
of the employer’s contribution under section 404(a)(2) of such 
Code, or (iii) a church plan, company, or account that is ex
cluded from the definition of an investment company under 
section 3(c)(14) of the Investment Company Act of 1940. 
(3) The Commission may by rules or regulations or, on its own 

motion, after notice and opportunity for hearing, by order, exempt 
from this subsection any security of a foreign issuer, including any 
certificate of deposit for such a security, if the Commission finds 

18The Internal Revenue Code of 1954 was redesignated as the Internal Revenue Code of 1986 
by Pub. L. 99-514, Sec. 2, Oct. 22, 1986, 100 Stat. 2095. 
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that such exemption is in the public interest and is consistent with 
the protection of investors. 

(4) Registration of any class of security pursuant to this sub
section shall be terminated ninety days, or such shorter period as 
the Commission may determine, after the issuer files a certification 
with the Commission that the number of holders of record of such 
class of security is reduced to less than three hundred persons. The 
Commission shall after notice and opportunity for hearing deny ter
mination of registration if it finds that the certification is untrue. 
Termination of registration shall be deferred pending final deter
mination on the question of denial. 

(5) For the purposes of this subsection the term ‘‘class’’ shall 
include all securities of an issuer which are of substantially similar 
character and the holders of which enjoy substantially similar 
rights and privileges. The Commission may for the purpose of this 
subsection define by rules and regulations the terms ‘‘total assets’’ 
and ‘‘held of record’’ as it deems necessary or appropriate in the 
public interest or for the protection of investors in order to prevent 
circumvention of the provisions of this subsection. For purposes of 
this subsection, a security futures product shall not be considered 
a class of equity security of the issuer of the securities underlying 
the security futures product. 

(h) The Commission may by rules and regulations, or upon ap
plication of an interested person, by order, after notice and oppor
tunity for hearing, exempt in whole or in part any issuer or class 
of issuers from the provisions of subsection (g) of this section or 
from section 13, 14, or 15(d) or may exempt from section 16 any 
officer, director, or beneficial owner of securities of any issuer, any 
security of which is required to be registered pursuant to sub
section (g) hereof, upon such terms and conditions and for such pe
riod as it deems necessary or appropriate, if the Commission finds, 
by reason of the number of public investors, amount of trading in
terest in the securities, the nature and extent of the activities of 
the issuer, income or assets of the issuer, or otherwise, that such 
action is not inconsistent with the public interest or the protection 
of investors. The Commission may, for the purposes of any of the 
above-mentioned sections or subsections of this title, classify 
issuers and prescribe requirements appropriate for each such class. 

(i) In respect of any securities issued by banks and savings as
sociations the deposits of which are insured in accordance with the 
Federal Deposit Insurance Act, the powers, functions, and duties 
vested in the Commission to administer and enforce sections 
10A(m), 12, 13, 14(a), 14(c), 14(d), 14(f), and 16 of this Act, and sec
tions 302, 303, 304, 306, 401(b), 404, 406, and 407 of the Sarbanes-
Oxley Act of 2002, (1) with respect to national banks and Federal 
savings associations, the accounts of which are insured by the Fed
eral Deposit Insurance Corporation are vested in the Comptroller 
of the Currency, (2) with respect to all other member banks of the 
Federal Reserve System are vested in the Board of Governors of 
the Federal Reserve System, and (3) with respect to all other in
sured banks and State savings associations, the accounts of which 
are insured by the Federal Deposit Insurance Corporation, are 
vested in the Federal Deposit Insurance Corporation. The Comp
troller of the Currency, the Board of Governors of the Federal Re


