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registration statement and shall con-
tain the provisions of paragraphs (b)(2),
(b)(3), and (e)(3) of this section.

(5) Request for supplemental infor-
mation. Upon request by the Commis-
sion or the staff, the registrant shall
furnish as supplemental information
the names and addresses of persons for
whom securities are held in the escrow
or trust account.

NoTE TO §230.419(b): With respect to a
blank check offering subject to both Rule 419
and Exchange Act Rule 15¢2-4 (17 CFR
240.15c2-4, the requirements of Rule 15c2-4
are applicable only until the conditions of
the offering governed by that Rule are met
(e.g., reaching the minimum in a ‘‘part-or-
none’’ offering). When those conditions are
satisfied, Rule 419 continues to govern the
use of offering proceeds.

(c) Disclosure of offering terms. The
initial registration statement shall dis-
close the specific terms of the offering,
including, but not limited to:

(1) The terms and provisions of the
escrow or trust agreement and the ef-
fect thereof upon the registrant’s right
to receive funds and the effect of the
escrow or trust agreement upon the
purchaser’s funds and securities re-
quired to be deposited into the escrow
or trust account, including, if applica-
ble, any material risk of non-insurance
of purchasers’ funds resulting from de-
posits in excess of the insured
amounts; and

(2) The obligation of the registrant to
provide, and the right of the purchaser
to receive, information regarding an
acquisition, including the requirement
that pursuant to this section, pur-
chasers confirm in writing their invest-
ment in the registrant’s securities as
specified in paragraph (e) of this sec-
tion.

(d) Probable acquisition post-effective
amendment requirement. If, during any
period in which offers or sales are being
made, a significant acquisition be-
comes probable, the registrant shall
file promptly a post-effective amend-
ment disclosing the information speci-
fied by the applicable registration
statement form and Industry Guides,
including financial statements of the
registrant and the company to be ac-
quired as well as pro forma financial
information required by the form and
applicable rules and regulations. Where
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warrants, rights or other derivative se-
curities issued in the initial offering
are exercisable, there is a continuous
offering of the underlying security.

(e) Release of deposited and funds secu-
rities—(1) Post-effective amendment for
acquisition agreement. Upon execution of
an agreement(s) for the acquisition(s)
of a business(es) or assets that will
constitute the business (or a line of
business) of the registrant and for
which the fair value of the business(es)
or net assets to be acquired represents
at least 80 percent of the maximum of-
fering proceeds, including proceeds re-
ceived or to be received upon the exer-
cise or conversion of any securities of-
fered, but excluding amounts payable
to non-affiliates for underwriting com-
missions, underwriting expenses, and
dealer allowances, the registrant shall
file a post-effective amendment that:

(i) Discloses the information speci-
fied by the applicable registration
statement form and Industry Guides,
including financial statements of the
registrant and the company acquired
or to be acquired and pro forma finan-
cial information required by the form
and applicable rules and regulations;

(ii) Discloses the results of the initial
offering, including but not limited to:

(A) The gross offering proceeds re-
ceived to date, specifying the amounts
paid for underwriter commissions, un-
derwriting expenses and dealer allow-
ances, amounts disbursed to the reg-
istrant, and amounts remaining in the
escrow or trust account; and

(B) The specific amount, use and ap-
plication of funds disbursed to the reg-
istrant to date, including, but not lim-
ited to, the amounts paid to officers,
directors, promoters, controlling share-
holders or affiliates, either directly or
indirectly, specifying the amounts and
purposes of such payments; and

(iii) Discloses the terms of the offer-
ing as described pursuant to paragraph
(e)(2) of this section.

(2) Terms of the offering. The terms of
the offering must provide, and the reg-
istrant must satisfy, the following con-
ditions.

(i) Within five business days after the
effective date of the post-effective
amendment(s), the registrant shall
send by first class mail or other equal-
ly prompt means, to each purchaser of
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securities held in escrow or trust, a
copy of the prospectus contained in the
post-effective amendment and any
amendment or supplement thereto;

(ii) Each purchaser shall have no
fewer than 20 business days and no
more than 45 business days from the ef-
fective date of the post-effective
amendment to notify the registrant in
writing that the purchaser elects to re-
main an investor. If the registrant has
not received such written notification
by the 45th business day following the
effective date of the post-effective
amendment, funds and interest or divi-
dends, if any, held in the escrow or
trust account shall be sent by first
class mail or other equally prompt
means to the purchaser within five
business days;

(iii) The acquisition(s) meeting the
criteria set forth in paragraph (e)(1) of
this section will be consummated if a
sufficient number of purchasers con-
firm their investments; and

(iv) If a consummated acquisition(s)
meeting the requirements of this sec-
tion has not occurred by a date 18
months after the effective date of the
initial registration statement, funds
held in the escrow or trust account
shall be returned by first class mail or
equally prompt means to the purchaser
within five business days following
that date.

(3) Conditions for release of deposited
securities and funds. Funds held in the
escrow or trust account may be re-
leased to the registrant and securities
may be delivered to the purchaser or
other registered holder identified on
the deposited securities only at the
same time as or after:

(i) The escrow agent or trustee has
received a signed representation from
the registrant, together with other evi-
dence acceptable to the escrow agent
or trustee, that the requirements of
paragraphs (e)(1) and (e)(2) of this sec-
tion have been met; and

(ii) Consummation of an acquisi-
tion(s) meeting the requirements of
paragraph (e)(2)(iii) of this section.

(4) Prospectus supplement. If funds and
securities are released from the escrow
or trust account to the registrant pur-
suant to this paragraph, the prospectus
shall be supplemented to indicate the

§230.420

amount of funds and securities released
and the date of release.

NOTES TO §230.419(e): 1. With respect to a
blank check offering subject to both Rule 419
and Exchange Act Rule 10b—9 (17 CFR 240.10b—
9), the requirements of Rule 10b-9 are appli-
cable only until the conditions of the offer-
ing governed by that Rule are met (e.g.,
reaching the minimum in a ‘‘part-or-none”
offering). When those conditions are satis-
fied, Rule 419 continues to govern the use of
offering proceeds.

2. If the business(es) or assets are acquired
for cash, the fair value shall be presumed to
be equal to the cash paid. If all or part of the
congideration paid consists of securities or
other non-cash consideration, the fair value
shall be determined by an accepted standard,
such as bona fide sales of the assets or simi-
lar assets made within a reasonable time,
forecasts of expected cash flows, independent
appraisals, etc. Such valuation must be rea-
sonable at the time made.

(f) Financial statements.
istrant shall:

(1) Furnish to security holders au-
dited financial statements for the first
full fiscal year of operations following
consummation of an acquisition pursu-
ant to paragraph (e) of this section, to-
gether with the information required
by §229.303(b) of this chapter (Item
303(b) of Regulation S-K), no later than
90 days after the end of such fiscal
year; and

(2) File the financial statements and
additional information with the Com-
mission under cover of Form 8-K (17
CFR 249.308); provided, however, that
such financial statements and related
information need not be filed sepa-
rately if the registrant is filing reports
pursuant to Section 13(a) or 15(d) of the
Exchange Act.

[67 FR 18043, Apr. 28, 1992, as amended at 79
FR 47957, Aug. 14, 2014; 86 FR 2129, Jan. 11,
2021]

The reg-

FORM AND CONTENT OF PROSPECTUSES

§230.420 Legibility of prospectus.

(a) The body of all printed
prospectuses and all notes to financial
statements and other tabular data in-
cluded therein shall be in roman type
at least as large and as legible as 10-
point modern type. However, (a) to the
extent necessary for convenient presen-
tation, financial statements and other
tabular data, including tabular data in
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otherwise than for the purpose of de-
laying the effective date thereof, or if
the post-effective amendment has been
amended, the nine-month period shall
be computed from the date of the latest
such amendment.

(a) A notice will be sent to the reg-
istrant, and to the agent for service
named in the registration statement,
by registered or certified mail, return
receipt requested, addressed to the
most recent addresses for the reg-
istrant and the agent for service re-
flected in the registration statement.
Such notice will inform the registrant
and the agent for service that the reg-
istration statement or amendment is
out of date and must be either amended
to comply with the applicable require-
ments of the Act and the rules and reg-
ulations thereunder or be withdrawn
within 30 days after the date of such
notice.

(b) If the registrant or the agent for
service fails to respond to such notice
by filing a substantive amendment or
withdrawing the registration state-
ment and does not furnish a satisfac-
tory explanation as to why it has not
done so within such 30 days, the Com-
mission may, where consistent with
the public interest and the protection
of investors, enter an order declaring
the registration statement or amend-
ment abandoned.

(c) When such an order is entered by
the Commission the papers comprising
the registration statement or amend-
ment will not be removed from the
files of the Commission but an order
shall be included in the file for the reg-
istration statement in the following
manner: ‘‘Declared abandoned by order
dated ___.7"___

[47 FR 11446, Mar. 16, 1982, as amended at 76
FR 71876, Nov. 21, 2011]

INVESTMENT COMPANIES; BUSINESS
DEVELOPMENT COMPANIES

SOURCE: Sections 230.480 through 230.485 ap-
pear at 47 FR 11446, Mar. 16, 1982, unless oth-
erwise noted.

NOTE: The rules in this section of regula-
tion C (§§230.480 to 230.483 and §§230.495 to
230.498) apply only to investment companies
and business development companies. Sec-
tion 230.489 applies to certain entities ex-
cepted from the definition of investment
company by rules under the Investment

§230.481

Company Act of 1940. The rules in the rest of
Regulation C (§§230.400 to 230.479 and
§§230.490 to 230.494), unless the context spe-
cifically indicates otherwise, also apply to
investment companies and business develop-
ment companies. See §230.400.

§230.480 Title of securities.

If a registration statement is pre-
pared on a form available solely to in-
vestment companies registered under
the Investment Company Act of 1940,
or a business development company
which is selling or proposing to sell its
securities pursuant to a registration
statement which has been filed under
the Act, wherever the title of securities
is required to be stated there shall be
given such information as will indicate
the type and general character of the
securities, including the following:

(a) In the case of shares, the par or
stated value, if any; the rate of divi-
dends, if fixed, and whether cumulative
or non-cumulative; a brief indication of
the preference, if any; and, if convert-
ible, a statement to that effect.

(b) In the case of funded debt, the
rate of interest; the date of maturity,
or, if the issue matures serially, a brief
indication of the serial maturities,
such as ‘“‘maturing serially from 1950 to
1960’’; if the payment of principal or in-
terest is contingent, an appropriate in-
dication of such contingency; a brief
indication of the priority of the issue;
and, if convertible, a statement to that
effect.

(¢c) In the case of any other kind of
security, appropriate information of
comparable character.

§230.481 Information
prospectuses.

required in

Disclose the following in registration
statements prepared on a form avail-
able solely to investment companies
registered under the Investment Com-
pany Act of 1940 or in registration
statements filed under the Act for a
company that has elected to be regu-
lated as a business development com-
pany under Sections 55 through 65 of
the Investment Company Act (15 U.S.C.
80a—54—80a—64):

(a) Facing page. Indicate the approxi-
mate date of the proposed sale of the
securities to the public.
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(b) Outside front cover page. If applica-
ble, include the following in plain
English as required by §230.421(d):

(1) Commission legend. Provide a leg-
end that indicates that the Securities
and Exchange Commission has not ap-
proved or disapproved of the securities
or passed upon the accuracy or ade-
quacy of the disclosure in the pro-
spectus and that any contrary rep-
resentation is a criminal offense. The
legend may be in one of the following
or other clear and concise language:

Example A: The Securities and Exchange
Commission has not approved or disapproved
these securities or passed upon the adequacy
of this prospectus. Any representation to the
contrary is a criminal offense.

Erample B: The Securities and Exchange
Commission has not approved or disapproved
these securities or determined if this pro-
spectus is truthful or complete. Any rep-
resentation to the contrary is a criminal of-
fense.

(2) “Subject to Completion’ legend. (i)
If a prospectus or Statement of Addi-
tional Information will be used before
the effective date of the registration
statement, include on the outside front
cover page of the prospectus or State-
ment of Additional Information, a
prominent statement that:

(A) The information in the pro-
spectus or Statement of Additional In-
formation will be amended or com-
pleted;

(B) A registration statement relating
to these securities has been filed with
the Securities and Exchange Commis-
sion;

(C) The securities may not be sold
until the registration statement be-
comes effective; and

(D) In a prospectus, that the pro-
spectus is not an offer to sell the secu-
rities and it is not soliciting an offer to
buy the securities in any state where
offers or sales are not permitted, or in
a Statement of Additional Information,
that the Statement of Additional Infor-
mation is not a prospectus.

(ii) The legend may be in the fol-
lowing language or other clear and un-
derstandable language:

The information in this prospectus (or
Statement of Additional Information) is not
complete and may be changed. We may not
sell these securities until the registration
statement filed with the Securities and Ex-
change Commission is effective. This pro-

17 CFR Ch. Il (4-1-21 Edition)

spectus (or Statement of Additional Infor-
mation) is not an offer to sell these securi-
ties and is not soliciting an offer to buy
these securities in any state where the offer
or sale is not permitted.

(iii) In the case of a prospectus that
omits pricing information under
§230.430A, provide the information and
legend in paragraph (b)(2) of this sec-
tion if the prospectus or Statement of
Additional Information is used before
the initial public offering price is de-
termined.

(c) Table of contents. Include on either
the outside front, inside front, or out-
side back cover page of the prospectus,
a reasonably detailed table of contents.
It must show the page number of the
various sections or subdivisions of the
prospectus. Include this table of con-
tents immediately following the cover
page in any prospectus delivered elec-
tronically.

(d) Stabilization and other transactions.
(1) Indicate on the front cover page of
the prospectus if the underwriter has
any arrangement with the issuer, such
as an over-allotment option, under
which the underwriter may purchase
additional shares in connection with
the offering, and state the amount of
additional shares the underwriter may
purchase under the arrangement. Pro-
vide disclosure in the prospectus that
briefly describes any transaction that
the underwriter intends to conduct
during the offering that stabilizes,
maintains, or otherwise affects the
market price of the offered securities.
Include information on stabilizing
transactions, syndicate short covering
transactions, penalty bids, or any
other transactions that affect the of-
fered security’s price. Describe the na-
ture of the transactions clearly and ex-
plain how the transactions affect the
offered security’s price. Identify the
exchange or other market on which
these transactions may occur. If true,
disclose that the underwriter may dis-
continue these transactions at any
time;

(2) If the stabilizing began before the
effective date of the registration state-
ment, disclose in the prospectus the
amount of securities bought, the prices
at which they were bought and the pe-
riod within which they were bought. In
the event that §230.430A of this chapter
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is used, the prospectus filed under
§230.497(h) or included in a post-effec-
tive amendment must contain informa-
tion on the stabilizing transactions
that took place before the determina-
tion of the public offering price shown
in the prospectus; and

(3) If you are making a warrant or
rights offering of securities to existing
security holders and the securities not
purchased by existing security holders
are to be reoffered to the public, dis-
close in the prospectus used in connec-
tion with the reoffering:

(i) The amount of securities bought
in stabilization activities during the
offering period and the price or range
of prices at which the securities were
bought;

(ii) The amount of the offered securi-
ties subscribed for during the offering
period;

(iii) The amount of the offered secu-
rities subscribed for by the under-
writers during the offering period;

(iv) The amount of the offered securi-
ties sold during the offering period by
the underwriters and the price or range
of prices at which the securities were
sold; and

(v) The amount of the offered securi-
ties to be reoffered to the public and
the public offering price.

(e) Dealer prospectus delivery obliga-
tions. On the outside back cover page of
the prospectus, advise dealers of their
prospectus delivery obligation, includ-
ing the expiration date specified by
Section 4(3) of the Act (15 U.S.C. 77d(3))
and §230.174. If the expiration date is
not known on the effective date of the
registration statement, include the ex-
piration date in the copy of the pro-
spectus filed under §230.497. This infor-
mation need not be included if dealers
are not required to deliver a prospectus
under §230.174 or Section 24(d) of the
Investment Company Act of 1940 (15
U.S.C. 80a-24). Use the following or
other clear, plain language:

DEALER PROSPECTUS DELIVERY OBLIGATION

Until (insert date), all dealers that effect
transactions in these securities, whether or
not participating in this offering, may be re-
quired to deliver a prospectus. This is in ad-
dition to the dealers’ obligation to deliver a
prospectus when acting as underwriters and
with respect to their unsold allotments or
subscriptions.

§230.482

(f) Electronic distribution. Where a pro-
spectus is distributed through an elec-
tronic medium, issuers may satisfy leg-
ibility requirements applicable to
printed documents, such as paper size,
type size and font, bold-face type,
italics and red ink, by presenting all
required information in a format read-
ily communicated to investors, and
where indicated, in a manner reason-
ably calculated to draw investor atten-
tion to specific information.

[63 FR 6385, Feb. 6, 1998]

§230.482 Advertising by an investment
company as satisfying requirements
of section 10.

(a) Scope of rule. This section applies
to an advertisement or other sales ma-
terial (advertisement) with respect to se-
curities of an investment company reg-
istered under the Investment Company
Act of 1940 (15 U.S.C. 80a-1 et seq.) (1940
Act), or a business development com-
pany, that is selling or proposing to
sell its securities pursuant to a reg-
istration statement that has been filed
under the Act. This section does not
apply to an advertisement that is ex-
cepted from the definition of pro-
spectus by section 2(a)(10) of the Act
(15 U.S.C. T7b(a)(10)), §230.498(d), or
§230.498A(g) or (j)(2), or to a summary
prospectus under §230.498 or §230.498A.
An advertisement that complies with
this section, which may include infor-
mation the substance of which is not
included in the prospectus specified in
section 10(a) of the Act (156 U.S.C
T7j(a)), will be deemed to be a pro-
spectus under section 10(b) of the Act
(15 U.S.C. T7j(b)) for the purposes of
section 5(b)(1) of the Act (15 U.S.C.
T7e(b)(1)).

NOTE 1 TO PARAGRAPH (A): The fact that an
advertisement complies with this section
does not relieve the investment company,
underwriter, or dealer of any obligations
with respect to the advertisement under the
antifraud provisions of the Federal securities
laws. For guidance about factors to be
weighed in determining whether statements,
representations, illustrations, and descrip-
tions contained in investment company ad-
vertisements are misleading, see §230.156. In
addition, an advertisement that complies
with this section is subject to the legibility
requirements of §230.420.

NOTE TO PARAGRAPH (a): The fact that an
advertisement complies with this section
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does not relieve the investment company,
underwriter, or dealer of any obligations
with respect to the advertisement under the
antifraud provisions of the federal securities
laws. For guidance about factors to be
weighed in determining whether statements,
representations, illustrations, and descrip-
tions contained in investment company ad-
vertisements are misleading, see §230.156. In
addition, an advertisement that complies
with this section is subject to the legibility
requirements of §230.420.

(b) Required disclosure. This para-
graph describes information that is re-
quired to be included in an advertise-
ment in order to comply with this sec-
tion.

(1) Awailability of additional informa-
tion. An advertisement must include a
statement that advises an investor to
consider the investment objectives,
risks, and charges and expenses of the
investment company carefully before
investing; explains that the prospectus
and, if available, the summary pro-
spectus contain this and other informa-
tion about the investment company;
identifies a source from which an in-
vestor may obtain a prospectus and, if
available, a summary prospectus; and
states that the prospectus and, if avail-
able, the summary prospectus should
be read carefully before investing.

(2) Advertisements used prior to effec-
tiveness of registration statement. An ad-
vertisement that is used prior to effec-
tiveness of the investment company’s
registration statement or the deter-
mination of the public offering price
(in the case of a registration statement
that becomes effective omitting infor-
mation from the prospectus contained
in the registration statement in reli-
ance upon §230.430A) must include the
“Subject to Completion” legend re-
quired by §230.481(b)(2).

(3) Advertisements including perform-
ance data. An advertisement that in-
cludes performance data of an open-end
management investment company or a
separate account registered under the
1940 Act as a unit investment trust of-
fering variable annuity contracts (trust
account) must include the following

(i) A legend disclosing that the per-
formance data quoted represents past
performance; that past performance
does not guarantee future results; that
the investment return and principal
value of an investment will fluctuate

17 CFR Ch. Il (4-1-21 Edition)

so that an investor’s shares, when re-
deemed, may be worth more or less
than their original cost; and that cur-
rent performance may be lower or
higher than the performance data
quoted. The legend should also identify
either a toll-free (or collect) telephone
number or a Web site where an investor
may obtain performance data current
to the most recent month-end unless
the advertisement includes total re-
turn quotations current to the most re-
cent month ended seven business days
prior to the date of use. An advertise-
ment for a money market fund that is
a government money market fund, as
defined in §270.2a-7(a)(16) of this chap-
ter, or a retail money market fund, as
defined in §270.2a-7(a)(25) of this chap-
ter may omit the disclosure about prin-
cipal value fluctuation; and

NOTE TO PARAGRAPH (b)(3)(i): The date of
use refers to the date or dates when an ad-
vertisement is used by investors, not the
date on which an advertisement is published
or submitted for publication. The date of use
refers to the entire period of use by investors
and not simply the first date on which an ad-
vertisement is used.

(ii) If a sales load or any other non-
recurring fee is charged, the maximum
amount of the load or fee, and if the
sales load or fee is not reflected, a
statement that the performance data
does not reflect the deduction of the
sales load or fee, and that, if reflected,
the load or fee would reduce the per-
formance quoted.

(4) Money market funds. (i) An adver-
tisement for an investment company
that holds itself out to be a money
market fund, that is not a government
money market fund, as defined in
§270.2a-7(a)(16) of this chapter, or a re-
tail money market fund, as defined in
§270.2a~7(a)(2b) of this chapter, must in-
clude the following statement:

You could lose money by investing in the
Fund. Because the share price of the Fund
will fluctuate, when you sell your shares
they may be worth more or less than what
you originally paid for them. The Fund may
impose a fee upon sale of your shares or may
temporarily suspend your ability to sell
shares if the Fund’s liquidity falls below re-
quired minimums because of market condi-
tions or other factors. An investment in the
Fund is not insured or guaranteed by the
Federal Deposit Insurance Corporation or
any other government agency. The Fund’s
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sponsor has no legal obligation to provide fi-
nancial support to the Fund, and you should
not expect that the sponsor will provide fi-
nancial support to the Fund at any time.

(ii) An advertisement for an invest-
ment company that holds itself out to
be a money market fund, that is a gov-
ernment money market fund, as de-
fined in §270.2a-7(a)(16) of this chapter
or a retail money market fund, as de-
fined in §270.2a—7(a)(25) of this chapter,
and that is subject to the requirements
of §270.2a-7(c)(2)(i) and/or (ii) of this
chapter (or is not subject to the re-
quirements of §270.2a-7(c)(2)(i) and/or
(ii) of this chapter pursuant to §270.2a—
7(c)(2)(iii) of this chapter, but has cho-
sen to rely on the ability to impose 1li-
quidity fees and suspend redemptions
consistent with the requirements of
§270.2a-7(c)(2)(i) and/or (ii)), must in-
clude the following statement:

You could lose money by investing in the
Fund. Although the Fund seeks to preserve
the value of your investment at $1.00 per
share, it cannot guarantee it will do so. The
Fund may impose a fee upon sale of your
shares or may temporarily suspend your
ability to sell shares if the Fund’s liquidity
falls below required minimums because of
market conditions or other factors. An in-
vestment in the Fund is not insured or guar-
anteed by the Federal Deposit Insurance Cor-
poration or any other government agency.
The Fund’s sponsor has no legal obligation
to provide financial support to the Fund, and
you should not expect that the sponsor will
provide financial support to the Fund at any
time.

(iii) An advertisement for an invest-
ment company that holds itself out to
be a money market fund, that is a gov-
ernment money market fund, as de-
fined in §270.2a-7(a)(16) of this chapter,
that is not subject to the requirements
of §270.2a-7(c)(2)(i) and/or (ii) of this
chapter pursuant to §270.2a-7(c)(2)(iii)
of this chapter, and that has not cho-
sen to rely on the ability to impose 1i-
quidity fees and suspend redemptions
consistent with the requirements of
§270.2a-7(c)(2)(i) and/or (ii)), must in-
clude the following statement:

You could lose money by investing in the
Fund. Although the Fund seeks to preserve
the value of your investment at $1.00 per
share, it cannot guarantee it will do so. An
investment in the Fund is not insured or
guaranteed by the Federal Deposit Insurance
Corporation or any other government agen-

§230.482

cy. The Fund’s sponsor has no legal obliga-
tion to provide financial support to the
Fund, and you should not expect that the
sponsor will provide financial support to the
Fund at any time.

NOTE TO PARAGRAPH (b)(4). If an affiliated
person, promoter, or principal underwriter of
the Fund, or an affiliated person of such a
person, has contractually committed to pro-
vide financial support to the Fund, the state-
ment may omit the last sentence (‘‘The
Fund’s sponsor has no legal obligation to
provide financial support to the Fund, and
you should not expect that the sponsor will
provide financial support to the Fund at any
time.””) for the term of the agreement. For
purposes of this Note, the term ‘‘financial
support’ includes any capital contribution,
purchase of a security from the Fund in reli-
ance on §270.17a-9 of this chapter, purchase
of any defaulted or devalued security at par,
execution of letter of credit or letter of in-
demnity, capital support agreement (wheth-
er or not the Fund ultimately received sup-
port), performance guarantee, or any other
similar action reasonably intended to in-
crease or stabilize the value or liquidity of
the fund’s portfolio; however, the term ‘‘fi-
nancial support” excludes any routine waiv-
er of fees or reimbursement of fund expenses,
routine inter-fund lending, routine inter-
fund purchases of fund shares, or any action
that would qualify as financial support as de-
fined above, that the board of directors has
otherwise determined not to be reasonably
intended to increase or stabilize the value or
liquidity of the fund’s portfolio.

(5) Presentation. In a print advertise-
ment, the statements required by para-
graphs (b)(1) through (b)(4) of this sec-
tion must be presented in a type size at
least as large as and of a style different
from, but at least as prominent as,
that used in the major portion of the
advertisement, provided that when per-
formance data is presented in a type
size smaller than that of the major por-
tion of the advertisement, the state-
ments required by paragraph (b)(3) of
this section may appear in a type size
no smaller than that of the perform-
ance data. If an advertisement is deliv-
ered through an electronic medium,
the legibility requirements for the
statements required by paragraph (b)(1)
through (b)(4) of this section relating
to type size and style may be satisfied
by presenting the statements in any
manner reasonably calculated to draw
investor attention to them. In a radio
or television advertisement, the state-
ments required by paragraph (b)(1)
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through (b)(4) of this section must be
given emphasis equal to that used in
the major portion of the advertise-
ment. The statements required by
paragraph (b)(3) of this section must be
presented in close proximity to the per-
formance data, and, in a print adver-
tisement, must be presented in the
body of the advertisement and not in a
footnote.

(6) Commission legend. An advertise-
ment that complies with this section
need not contain the Commission leg-
end required by §230.481(b)(1).

(c) Use of applications. An advertise-
ment that complies with this section
may not contain or be accompanied by
any application by which a prospective
investor may invest in the investment
company, except that a prospectus
meeting the requirements of section
10(a) of the Act (156 U.S.C. 77j(a)) by
which a unit investment trust offers
variable annuity or variable life insur-
ance contracts may contain a contract
application although the prospectus in-
cludes, or is accompanied by, informa-
tion about an investment company in
which the unit investment trust in-
vests that, pursuant to this section, is
deemed a prospectus under section
10(b) of the Act (156 U.S.C. 77j(b)).

(d) Performance data for mnon-money
market funds. In the case of an open-end
management investment company or a
trust account (other than a money
market fund referred to in paragraph
(e) of this section), any quotation of
the company’s performance contained
in an advertisement shall be limited to
quotations of:

(1) Current yield. A current yield that:

(i) Is based on the methods of com-
putation prescribed in Form N-
1A(§§239.15A and 274.11A of this chap-
ter), N-3 (§§239.17a and 274.11b of this
chapter), or N—4 (§§239.17b and 274.11c of
this chapter);

(ii) Is accompanied by quotations of
total return as provided for in para-
graph (d)(3) of this section;

(iii) Is set out in no greater promi-
nence than the required quotations of
total return; and

(iv) Adjacent to the quotation and
with no less prominence than the
quotation, identifies the length of and
the date of the last day in the base pe-
riod used in computing the quotation.
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(2) Tax-equivalent yield. A tax-equiva-
lent yield that:

(i) Is based on the methods of com-
putation prescribed in Form N-1A
(§8239.156A and 274.11A of this chapter),
N-3 (§§239.17a and 274.11b of this chap-
ter), or N-4 (§§239.17b and 274.11c of this
chapter);

(ii) Is accompanied by quotations of
yield as provided for in paragraph (d)(1)
of this section and total return as pro-
vided for in paragraph (d)(3) of this sec-
tion;

(iii) Is set out in no greater promi-
nence than the required quotations of
yield and total return;

(iv) Relates to the same base period
as the required quotation of yield; and

(v) Adjacent to the quotation and
with no less prominence than the
quotation, identifies the length of and
the date of the last day in the base pe-
riod used in computing the quotation.

(3) Average annual total return. Aver-
age annual total return for one, five,
and ten year periods, except that if the
company’s registration statement
under the Act (15 U.S.C. T7a et seq.) has
been in effect for less than one, five, or
ten years, the time period during which
the registration statement was in ef-
fect is substituted for the period(s) oth-
erwise prescribed. The quotations
must:

(i) Be based on the methods of com-
putation prescribed in Form N-1A
(§8239.15A and 274.11A of this chapter),
N-3 (§§239.17a and 274.11b of this chap-
ter), or N-4 (§§239.17b and 274.11c of this
chapter);

(ii) Be current to the most recent cal-
endar quarter ended prior to the sub-
mission of the advertisement for publi-
cation;

(iii) Be set out with equal promi-
nence; and

(iv) Adjacent to the quotation and
with no less prominence than the
quotation, identify the length of and
the last day of the one, five, and ten
year periods.

(4) After-tax return. For an open-end
management investment company, av-
erage annual total return (after taxes
on distributions) and average annual
total return (after taxes on distribu-
tions and redemption) for one, five, and
ten year periods, except that if the
company’s registration statement
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under the Act (156 U.S.C. T7a et seq.) has
been in effect for less than one, five, or
ten years, the time period during which
the registration statement was in ef-
fect is substituted for the period(s) oth-
erwise prescribed. The quotations
must:

(i) Be based on the methods of com-
putation prescribed in Form N-1A
(§§239.15A and 274.11A of this chapter);

(ii) Be current to the most recent cal-
endar quarter ended prior to the sub-
mission of the advertisement for publi-
cation;

(iii) Be accompanied by quotations of
total return as provided for in para-
graph (d)(3) of this section;

(iv) Include both average annual
total return (after taxes on distribu-
tions) and average annual total return
(after taxes on distributions and re-
demption);

(v) Be set out with equal prominence
and be set out in no greater promi-
nence than the required quotations of
total return; and

(vi) Adjacent to the quotations and
with no less prominence than the
quotations, identify the length of and
the last day of the one, five, and ten
year periods.

(b) Other performance measures. Any
other historical measure of company
performance (not subject to any pre-
scribed method of computation) if such
measurement:

(i) Reflects all elements of return;

(ii) Is accompanied by quotations of
total return as provided for in para-
graph (d)(3) of this section;

(iii) In the case of any measure of
performance adjusted to reflect the ef-
fect of taxes, is accompanied by
quotations of total return as provided
for in paragraph (d)(4) of this section;

(iv) Is set out in no greater promi-
nence than the required quotations of
total return; and

(v) Adjacent to the measurement and
with no less prominence than the
measurement, identifies the length of
and the last day of the period for which
performance is measured.

(e) Performance data for money market
funds. In the case of a money market
fund:

(1) Yield. Any quotation of the money
market fund’s yield in an advertise-
ment shall be based on the methods of
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computation prescribed in Form N-1A
(§§239.15A and 274.11A of this chapter),
N-3 (§§239.17a and 274.11b of this chap-
ter), or N-4 (§§239.17b and 274.11c of this
chapter) and may include:

(i) A quotation of current yield that,
adjacent to the quotation and with no
less prominence than the quotation,
identifies the length of and the date of
the last day in the base period used in
computing that quotation;

(ii) A quotation of effective yield if it
appears in the same advertisement as a
quotation of current yield and each
quotation relates to an identical base
period and is presented with equal
prominence; or

(iii) A quotation or quotations of tax-
equivalent yield or tax-equivalent ef-
fective yield if it appears in the same
advertisement as a quotation of cur-
rent yield and each quotation relates
to the same Dbase period as the
quotation of current yield, is presented
with equal prominence, and states the
income tax rate used in the calcula-
tion.

(2) Total return. Accompany any
quotation of the money market fund’s
total return in an advertisement with a
quotation of the money market fund’s
current yield under paragraph (e)(1)(i)
of this section. Place the quotations of
total return and current yield next to
each other, in the same size print, and
if there is a material difference be-
tween the quoted total return and the
quoted current yield, include a state-
ment that the yield quotation more
closely reflects the current earnings of
the money market fund than the total
return quotation.

(f) Advertisements that make tax rep-
resentations. An advertisement for an
open-end management investment
company (other than a company that is
permitted under §270.35d-1(a)(4) of this
chapter to use a name suggesting that
the company’s distributions are ex-
empt from federal income tax or from
both federal and state income tax) that
represents or implies that the company
is managed to limit or control the ef-
fect of taxes on company performance
must accompany any quotation of the
company’s performance permitted by
paragraph (d) of this section with
quotations of total return as provided
for in paragraph (d)(4) of this section.
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(g) Timeliness of performance data. All
performance data contained in any ad-
vertisement must be as of the most re-
cent practicable date considering the
type of investment company and the
media through which the data will be
conveyed, except that any advertise-
ment containing total return
quotations will be considered to have
complied with this paragraph provided
that:

(1)(i) The total return quotations are
current to the most recent calendar
quarter ended prior to the submission
of the advertisement for publication;
and

(i) Total return quotations current
to the most recent month ended seven
business days prior to the date of use
are provided at the toll-free (or collect)
telephone number or Web site identi-
fied pursuant to paragraph (b)(3)(i) of
this section; or

(2) The total return quotations are
current to the most recent month
ended seven business days prior to the
date of use of the advertisement.

NOTE TO PARAGRAPH (g): The date of use re-
fers to the date or dates when an advertise-
ment is used by investors, not the date on
which an advertisement is published or sub-
mitted for publication. The date of use refers
to the entire period of use by investors and
not simply the first date on which an adver-
tisement is used.

(h) Filing. An advertisement that
complies with this section need not be
filed as part of the registration state-
ment filed under the Act.

NOTE TO PARAGRAPH (h): These advertise-
ments, unless filed with NASD Regulation,
Inc., are required to be filed in accordance
with the requirements of §230.497.

[68 FR 57777, Oct. 6, 2003, as amended at 74 FR
4584, Jan. 26, 2009; 79 FR 47957, Aug. 14, 2014;
85 FR 26093, May 1, 2020]

§230.483 Exhibits for certain registra-
tion statements.

If a registration statement is pre-
pared on a form available solely to in-
vestment companies registered under
the Investment Company Act of 1940,
or a business development company
which is selling or proposing to sell its
securities pursuant to a registration
statement which has been filed under
the Act, the following provisions apply:

17 CFR Ch. Il (4-1-21 Edition)

(a) Such registration statement shall
contain an exhibit index, which should
immediately precede the exhibits filed
with such registration statement. The
exhibit index shall indicate by hand-
written, typed, printed or other legible
form of notation in the manually
signed original registration statement
the page number in the sequential
numbering system where such exhibit
can be found. Where exhibits are incor-
porated by reference, this fact shall be
noted in the exhibit index referred to
in the preceding sentence. Further, the
first page of the manually signed reg-
istration statement shall list the page
in the filing where the exhibit index is
located.

(b) If any name is signed to the reg-
istration statement pursuant to a
power of attorney, copies of such pow-
ers of attorney shall be filed as an ex-
hibit to the registration statement. In
addition, if the name of any officer
signing on behalf of the registrant, or
attesting the registrant’s seal, is
signed pursuant to a power of attorney,
certified copies of a resolution of the
registrant’s board of directors author-
izing such signature shall also be filed
as an exhibit to the registration state-
ment. A power of attorney that is filed
with the Commission shall relate to a
specific filing, an amendment thereto,
or a related registration statement
that is to be effective upon filing pur-
suant to Rule 462(b) (§230.462(b)) under
the Act.

(c)(1) All written consents are re-
quired to be filed as an exhibit to the
registration statement, together with a
list thereof. Such consents shall be
dated and manually signed. Where the
consent of an expert or counsel is con-
tained in his report or opinion, a ref-
erence shall be made in the list to the
report or opinion containing the con-
sent.

(2) In a registration statement filed
pursuant to Rule 462(b) (§230.462(b)) by
a closed-end company, any required
consent may be incorporated by ref-
erence into the registration statement
from a previously filed registration
statement related to the offering, pro-
vided that the consent contained in the
previously filed registration statement
expressly provides for such incorpora-
tion. Any consent filed in a Rule 462(b)
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