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CERTAIN ISSUES OF SECURITIES EXEMPTED UNDER STATE

LAW
§ 8:4 Introduction
§ 8:5 California exemption: Rule 1001—Overview
§ 8:6 —Scope of exemption—Overview
§ 8:7 — —California Section 25102(n)
§ 8:8 — — —Nature of issuer
§8:9 — — —Nature of purchaser
§ 8:10 — — —Purchaser’s representation
§ 8:11 — — —Disclosure
§ 8:12 — — —General announcements
§ 8:13 — — —Telephone solicitation
§ 8:14 — — —Filing of notice
§ 8:15 —Limitation on amount of offering
§ 8:16 —Resale limitations

III. EMPLOYEE BENEFIT PLANS AND COMPENSATION
CONTRACTS: RULE 701

A.

§ 8:17
§ 8:18

§ 8:19

B.

§ 8:20
§ 8:21
§ 8:22
§ 8:23
§ 8:24
§ 8:25
§ 8:26
§ 8:27

C.

§ 8:28
§ 8:29
§ 8:30
§ 8:31
§ 8:32
§ 8:33
§ 8:34
§ 8:35
§ 8:36

D.

§ 8:37

lii

INTRODUCTION

Generally and New Developments

SEC Proposes Temporary, “Trial” Rule Change to Rule 701 and Form S-8
Compensatory Arrangements for Online Platform Workers

SEC Compliance Disclosure and Interpretations

ELIGIBILITY REQUIREMENTS

Issuer qualifications—Generally

—Foreign issuers

—Temporary Rules 702 and 703: 1988-1993
Compensatory arrangements

Eligible participants

—Traditional participants

—Consultants and advisers

—Time for determining eligibility

LIMITATION ON AMOUNT

Overview

Aggregates sales price tests: Rules 701(d)(2)(i) and (ii)
—Aggregate sales price

— —Items included and excluded

— —Time of the calculation

—$1 million test

—Total assets formula

Outstanding securities formula: Rule 701(d)(2)(iii)
Foreign private issuers

DISCLOSURE OBLIGATIONS

Overview
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§ 8:38 Foreign private issuers

E. LIMITATIONS ON RESALES: RULE 701(G)
§ 8:39 Generally

F. AN ASSESSMENT
§ 8:40 Generally

IV. SECURITIES OF SMALL BUSINESS INVESTMENT
COMPANIES: SECTION 3(c): REGULATION E

§ 8:41 Introduction to small business investment companies
§ 8:42 Legal problems under the Securities Act of 1933

§ 8:43 Section 3(c) and Regulation E

§ 8:44 Resale of Regulation E securities

V. EXEMPTIONS FOR CROSS-BORDER RIGHTS OFFERINGS,
EXCHANGE OFFERS AND BUSINESS COMBINATIONS -
OVERVIEW

§ 8:45 Purpose of exemptions

§ 8:46 General notes to Rules 800, 801 and 802

§ 8:47 Definitions: Rule 800—Overview

§ 8:48 Foreign private issuer; home jurisdiction

§ 8:49 U.S. holder

§ 8:50 Rights offerings—Introduction

§ 8:51 The term “rights offering”

§ 8:52 Conditions

§ 8:53 Legends

§ 8:54  Status of securities acquired in transaction

§ 8:55 Offerings in connection with exchange offer or business
combination—Introduction

§ 8:56 The terms “exchange offer” and “business combination”
§ 8:57 Offeror and subject company eligibility

§ 8:58 Conditions

§ 8:59 Legends

§ 8:60 Presumption for certain offers

§ 8:61 Status of securities acquired in transaction

§ 8:62 Use of the Internet—Introduction

§ 8:63 General approach

§ 8:64 Offshore tender and exchange offers, rights offerings and business
combinations

§ 8:65 U.S. exempt component
§ 8:66 Domestic issuers

VI. OFFERINGS TO CANADIAN TAX-DEFERRED RETIREMENT
SAVINGS ACCOUNTS

§ 8:67 Introduction
§ 8:68 Conditions of Rule 237
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CHAPTER 9. ROUTINE TRADING UNDER SECTION
4(a)(1)
I. TRADING EXEMPTION: OVERVIEW

A. INTRODUCTION
§9:1 Generally

B. TRANSACTIONS BY AN ISSUER
1. Term Issuer Defined: Section 2(a)(4)

§9:2 Importance of Term—Issuer

§9:3 General Rule—Scope of “Issuer”

§9:4 Special statutory categories—Certain trust and committee certificates—
Depositor or manager

§9:5 —Freedom from individual liability as issuer

§9:6 —Equipment trust certificates

§ 9:7 —Securities similar to equipment trust certificates—An overview:
Leveraged lease financing

§9:8 — —Aircraft equipment

§9:9 — —Electricity generating plants

§ 9:10 —Fractional undivided interests in oil, gas, or other mineral rights

§ 9:11 — —Landowners’ royalty interests and working interests

§ 9:12 — —Overriding royalty interests or oil or gas payments

§ 9:13 — —Fractional beneficial interests

§9:14  Section 2(a)(4) issuer distinguished from Section 2(a)(11) issuer

2. Transactions Deemed to Be by an Issuer

§ 9:15 In general
§ 9:16 Sales by subsidiaries of parent’s securities

C. TRANSACTIONS BY UNDERWRITERS

§ 9:17 Introduction to Section 2(a)(11)
§ 9:18 Need for a “distribution”

D. TRANSACTIONS BY DEALERS
§9:19 Generally

II. IDENTIFYING POTENTIAL UNDERWRITERS IN A PRIMARY
DISTRIBUTION

A. INTRODUCTION
§9:20 Generally

B. PERSONS WHO PURCHASE FROM ISSUERS WITH A VIEW TO

DISTRIBUTION
1. First Category of Section 2(a)(11): Theory Behind Critical
Elements

§ 9:21 Generally
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§ 9:22
§ 9:23
§9:24
§ 9:25
§ 9:26
§ 9:27

§ 9:28
§ 9:29
§ 9:30
§ 9:31
§ 9:32
§ 9:33
§ 9:34
§ 9:35
§ 9:36
§ 9:37

C.

§9:38
§9:39

§ 9:40
§ 9:41
§ 9:42
§ 9:43
§ 9:44

§ 9:45

§ 9:46

§ 9:47
§ 9:48
§ 9:49
§ 9:50
§ 9:51

§ 9:52
§ 9:53

§ 9:54

Purchased from an issuer
With a view to

—Holding period

—Change of circumstances
—Fungibility

Distribution of any security

2. First Category of Section 2(a)(11) in Operation

Investment bankers, dealers, and other purchasers—Investment bankers

—Dealers

—Other purchasers

Bonus securities acquired from issuers

Purchasers of convertible securities

Writers of call options and purchasers of put options

Parent as purchaser of subsidiary’s securities: Spin-offs—Introduction

—Spin-off: Sale or no sale

—SEC staff enforcement policy

Acquisitions from issuers in stock dividends, stock splits, and
recapitalizations

PERSONS WHO SELL FOR ISSUERS
1. Second Category of Section 2(a)(11): Theory

Introduction
SEC v. Chinese Consolidated Benevolent Association

2. Second Category of Section 2(a)(11) in Operation

Investment bankers and dealers

Finders

Persons who recommend purchases of securities
Proxy solicitors

Officers and directors of issuers

3. General Observations
Generally

CERTAIN “PARTICIPANTS” IN A DISTRIBUTION
Generally

1. “Participants” under Section 2(a)(11): Statutory Doctrine

Statutory basis—Third clause of Section 2(a)(11)
—Fourth clause of Section 2(a)(11)
Interpretative rules

—Rule 137

—Rule 142

2. “Participants” under Judicial Doctrine

SEC v. Chinese Consolidated Benevolent Association
“Sells for an issuer” category of Section 2(a)(11) distinguished

3. Two Doctrines Distinguished

Potential confusion
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§ 9:57
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§ 9:59
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§ 9:61

§ 9:62
§ 9:63
§ 9:64

§ 9:65
§ 9:66

G.

§ 9:67
§ 9:68
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Suggestions for avoiding confusion

PRESUMPTIVE UNDERWRITERS

Introduction to doctrine
Pragmatic approach
Fresh winds blowing
Critique of doctrine

CERTAIN SECURITY HOLDERS IN BUSINESS
COMBINATIONS: RULE 145(c)

Generally
1. Introduction to Rule 145(c)
Generally

2. The Rule in Operation Prior to February 15, 2008: Staff
Interpretations

Persons eligible for underwriter status
—“Party” to Rule 145(a) transactions

—Certain affiliates of parties to Rule 145(a) transactions; de-SPAC
Transactions and Underwriter Status

Duration of underwriter status
Resales outside Rule 145(d)

CO-ISSUERS AS UNDERWRITERS: RULE 140

Co-issuer—An ambiguous term
Rule 140

III. IDENTIFYING POTENTIAL UNDERWRITERS IN SECONDARY
DISTRIBUTIONS

A.

§ 9:69

B.

§9:70
§9:71
§9:72
§9:73

C.

§ 9:74

§ 9:75

Ivi

INTRODUCTION
Generally

IDENTIFICATION OF AFFILIATES FOR PURPOSES OF
SECTION 2(a)(11)

Introduction

SEC interpretations

Judicial interpretations
Suggested practical guidelines

SIGNIFICANCE OF CONTROL CONCEPT UNDER SECTION
2(A)(11)
1. Introduction
Generally
2. Persons Who Assist Control Persons

Persons who purchase from control persons with view towards distribution
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§9:76
§ 9:77

§9:78

§9:79

§ 9:80

§ 9:81
§ 9:82
§ 9:83
§ 9:84
§ 9:85
§ 9:86
§ 9:87

D.

§ 9:88
§ 9:89
§ 9:90
§9:91

E.

§ 9:92

Persons who sell for control persons

Persons who participate in a secondary distribution—Participation as basis
for applying Section 2(a)(11)

—Participation as basis for denying Section 4(a)(1) exemptions

3. Persons Who Assist Persons Controlled by Control Persons
Generally

4. Persons Who Assist Persons under Common Control with
Issuers

Generally
5. Special Situations

Gifts, pledges, trusts, and estates—General view
—Foreclosure sales by pledgees

Presumptive underwriters

Transferees of underwriter compensation securities
Transferees of Rule 145 securities

Transferees of spun-off securities

Certain foreign governments: Rule 143

AFFILIATES AND SECTION 4(a)(1)

Introduction

Conceptual problem

Inherent limitation to theory

Sales made contemporaneously with registered primary distributions

NONAFFILIATES AND SECTION 4(a)(1)
Generally

IV. SPECIAL RULES FOR AVOIDING UNDERWRITER STATUS:
RULES 145(D) AND 148

A.

§ 9:93
§ 9:94

§ 9:95
§ 9:96

§ 9:97
§ 9:98
§ 9:99

§ 9:100
§9:101
§ 9:102

RESALES OF SECURITIES ACQUIRED IN CERTAIN BUSINESS
COMBINATIONS

1. Introduction to Rule 145

Rule 133(d) and the transition to Rule 145(d)

Rule 133(d) and the transition to Rule 145(d)—Securities acquired prior to
April 15, 1972

—Securities acquired between April 15, 1972 and January 1, 1973

Private placements under Section 4(a)(2)

2. Rule 145(d)

Generally

Leakage provision: Rule 145(d)(1) and Rule 145(d)(2)(i)

Leakage provision: Rule 145(d)(1)—Non-affiliate of acquired company and
nonaffiliate of issuer

—Non-affiliate of acquired company and affiliate of issuer

—Affiliate of acquired company and non-affiliate of issuer

Leakage provision: Rule 145(d)(1) and Rule 145(d)(2)(i)—Affiliate of
acquired company and affiliate of issuer
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Unlimited resales: Rule 145(d)(1) and Rule 145(d)(2)(ii)
Unlimited resales: Rule 145(d)(1) and Rule 145(d)(2)(iii)
Rule 145(d) applied by analogy

Presumptive underwriter doctrine

Options and short sales

BANKRUPTCY RELATED SECURITIES: RULE 148 RESCINDED
Generally

V. PRIVATE RESALES: “SECTION 4(a)(1)”

A.

§ 9:109

B.

§9:110

§ 9:111
§ 9:112

§9:113
§9:114
§ 9:115

§ 9:116
§ 9:117
§ 9:118

C.

§ 9:119
§ 9:120
§9:121
§ 9:122
§ 9:123
§ 9:124
§ 9:125
§ 9:126
§ 9:127
§ 9:128
§ 9:129

INTRODUCTION
Generally

RELATIONSHIP BETWEEN SECTIONS 4(a)(1) AND 4(a)(2)
Generally

1. SEC v. Ralston Purina As a Guideline for Section 4(a)(1):
Gilligan, Will & Co. and Its Progeny

Gilligan, Will & Co. v. SEC
Subsequent judicial decisions

2. An Assessment

Introduction

Ralston Purina: Proper scope of holding

Gilligan Will & Co. v. SEC: An appropriate case for Ralston Purina
standards

—SEC v. Gilligan, Will & Co.: Administrative decision

—SEC brief in Gilligan, Will & Co. appeal

The bottom line

SECTION 4(a)(1 1/2): ITS SCOPE AND PREREQUISITES

Generally

Non-affiliate selling restricted securities acquired from issuer
—Resales before securities come to rest

—Resales after securities come to rest

Affiliate selling restricted securities acquired from issuer
—Resales before securities come to rest

—Resales after securities come to rest

Affiliate selling unrestricted securities

Non-affiliate selling restricted securities acquired from affiliate
—Resales before securities come to rest

—Resales after securities come to rest

CHAPTER 10. RESALE OF RESTRICTED AND
CONTROL SECURITIES: RULE 144

I. INTRODUCTION

§ 10:1

Iviii
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§ 10:2

Solution

II. ORIGINS OF RULE 144

§ 10:3
§ 10:4
§ 10:5
§ 10:6
§ 10:7

Rule 154

Wheat report

Commission’s proposed 160 series
Proposed Rule 144: First attempt
Revised proposed Rule 144 in 1970’s

III. OVERVIEW AND CHECKLIST

§ 10:8

§ 10:9

§ 10:10
§ 10:11
§ 10:12
§10:13
§ 10:14
§ 10:15
§ 10:16

Overview of Rule 144 and SEC Guidance—Compliance and Disclosure
Interpretations and Interpretative Responses regarding Particular

Situations
Checklist for applying rule
Issuer’s duties
—General duties
—Duties from transaction linked to issuer
—Duties under the rule
Broker’s duties
—General
—Special SEC rules and Short Sales

IV. SCOPE AND APPLICABILITY

A.

§ 10:17

B.

§ 10:18

C.

§ 10:19
§ 10:20
§ 10:21
§ 10:22
§ 10:23
§ 10:24
§ 10:25
§ 10:26
§ 10:27
§ 10:28
§ 10:29
§10:30
§10:31
§ 10:32
§ 10:33
§10:34
§10:35
§ 10:36

RULE IN CONTEXT: SECTIONS 4(a)(1) AND 4(a)(4)
Generally

NONEXCLUSIVE RULE
Generally

SPECIAL SITUATIONS

Sales by broker-dealers

Sales by subsidiaries of parent’s securities
—Subsidiary as fiduciary: Not an “issuer”

—Fiduciary for trust, account, or estate: Availability of rule
—Subsidiary as pledgee

Sales by persons while issuer is in registration process
—Prefiling period

—Waiting period

—Post-effective period

Short sales against the box—Explanation of device
—Availability of rule

Sales by persons acting in bad faith

Sales by non-affiliates of unrestricted securities

Sales by persons presumed to be underwriters

Call options traded on national securities exchanges
Sales by certain holders of Rule 133 securities

Sales by trustee of employee benefit plan

Sales through the exercise of listed options

lix



ExempTED TrRANSACTIONS UNDER THE SECURITIES AcT oF 1933

§ 10:37 Sales of securities included in registration statement

§ 10:38 Direct Listing Registration

§ 10:39  Sales of securities on offshore exchange

§ 10:40 Sales of restricted securities by Internal Revenue Service

§ 10:41 Sales of restricted securities by persons who acquired them in a Rule 701
transaction

§ 10:42 —Sales of “free” shares

§ 10:43 —Sales of shares acquired in gypsy swaps

§ 10:44  Special situations—Sales of shares acquired under the Bankruptcy
Code—Overview

§ 10:45 —Sales of shares acquired under the Bankruptcy Code—Underwriter

defined

§ 10:46 — — —Sections 1145(b)(1)(A), (B), and (C)

§10:47 — — —Sections 1145(b)(1)(D)

§ 10:48 — —Section 1145 exemptions—Resales of securities transferred under
Sections 1145(a)(1) or 1145(a)(2)

§ 10:49 — —Section 1145 exemptions—Resales of securities transferred under
Sections 1145(a)(3)

§ 10:50 — —Stockbroker exemptions—Under the Bankruptcy Code

V. DEFINITIONS: RULE 144(a)
A. AFFILIATE: RULE 144(a)(1)

§ 10:51  Significance of status

§ 10:52  Staff policy towards definition

§ 10:53 Directors, officers, and key shareholders

§ 10:54 —Relatives of affiliates

§ 10:55 —Trusts and estates; employee benefit plans

§ 10:56 —Factors relevant to determination of Controlling Person
§ 10:57 —Persons controlled by issuer

§ 10:58 —Relevance of Integration Concept

B. PERSON: RULE 144(a)(2)

§ 10:59 Introduction

§ 10:60 Certain relatives

§ 10:61 Trusts and estates

§ 10:62 —Ten percent owners of beneficial interests
§ 10:63 —Trustee, executor, or other capacity

§ 10:64 Certain corporations and organizations

C. RESTRICTED SECURITIES: RULE 144(a)(3)

§ 10:65 General rule

§ 10:66 Gifts—Issuer as donor

§ 10:67 —Affiliates and non-affiliates as donor
§ 10:68 Pledge arrangements

§ 10:69 Trusts

§10:70 —As recipient

§ 10:71 —Beneficiary as recipient

§ 10:72 Estates

§ 10:73 —As recipient

§ 10:74 —Beneficiary as recipient
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§ 10:75 Underwriter or finder compensation

§ 10:76 —Compensation securities

§ 10:77 —Special holding period

§ 10:78 Securities acquired in foreign offerings: Pre-Regulation S

§ 10:79  Securities acquired in transactions under Sections 3(a)(9), 3(a)(10), and
3(a)(11)

§ 10:80 Innocent purchasers in certain nonexempted transactions

§ 10:81 Employee benefit plans—Introduction

§ 10:82 — —Resales by plan

§ 10:83 — —Resales by distributees

§ 10:84 —Description

§10:85 —Three part exception

§ 10:86 Stock dividends, stock splits, changes in par value, and spin-offs—Stock
dividends and splits

§ 10:87 —Changes in par value

§ 10:88 —Spin-offs—Overview

§ 10:89 — —Foreign issuers

§ 10:90 Dissolutions

§ 10:91 Mergers effecting change of domicile

§ 10:92 Debt securities

VI. CONDITIONS TO BE MET: RULE 144(b)
§ 10:93  Generally

VII. CURRENT PUBLIC INFORMATION: RULE 144(c)
§ 10:94 Generally

A. REPORTING COMPANIES
§ 10:95 Generally
1. Eligible Issuers

§ 10:96  Sections 12 and 15(d) of Exchange Act
§ 10:97 Voluntary compliance by previously eligible issuer

2. Ninety-Day Waiting Period

§10:98 Background
§ 10:99 Parent-subsidiary transactions

3. Required Information

§ 10:100 Generally
§ 10:101  Delinquent issuer
§ 10:102 Deficient filings

4. Reliance by Seller
§ 10:103  Generally

B. NON-REPORTING COMPANIES

§ 10:104 Generally
§ 10:105 Eligible issuers
§ 10:106 Waiting period
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§ 10:107 Required information

§ 10:108 “Current” information

§ 10:109  “Publicly available” information
§ 10:110  Problem for seller

§ 10:111 Insurance companies

VIII. HOLDING PERIOD FOR RESTRICTED SECURITIES: RULE
144(d)

A. INTRODUCTION

§ 10:112 Background and purpose
§ 10:113  Overview and Recent Developments

B. GENERAL RULE: RULE 144(d)(1)

1. Introduction
§10:114  Generally

2. Tracing Requirement
§ 10:115  Generally
3. Acquisitions Not Involving Purchases

§ 10:116  Transfers of both legal and beneficial interests
§10:117 Transfers of legal interest only

§ 10:118 —Individuals

§10:119 —Partnerships

§ 10:120 —Corporations

§ 10:121 —Trusts

4. Acquisitions Involving Purchases

§ 10:122  Generally
§ 10:123  Date of acquisition

§ 10:124 —Transfers to corporations—Individual as transferor
§10:125 — —Corporation as transferor
§ 10:126 — —Limited partnership or limited liability company as transferor

§ 10:127 —Transfers to trusts
§ 10:128 —Ordinary delays in delivery of securities

§ 10:129 —Securities received in settlement of litigation or pursuant to
arbitration

§ 10:130 —Securities held in escrow

§ 10:131 —Securities received in Section 3(a)(10) transactions

§ 10:132 —Securities received by pledgee from pledgor-issuer
§ 10:133  Full purchase price and other consideration

§ 10:134 —Service as consideration

§ 10:135 —Restrictive covenants

§ 10:136 —Guarantee as consideration

§ 10:137 —Cancellation of indebtedness as consideration

C. PROMISSORY NOTES, OTHER OBLIGATIONS, OR
INSTALLMENT CONTRACTS: RULE 144(d)(2)

§ 10:138 Introduction
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§ 10:139  Full recourse

§ 10:140  Full collateralization

§ 10:141  Full discharge prior to sale

§ 10:142 Loophole? Third-party financing—Background
§ 10:143 —Current SEC staff view

§ 10:144 —Need for non-affiliate third-party lender

§ 10:145 — —Non-affiliate
§ 10:146 — —Third party
§ 10:147 —Guarantees and assumptions of obligations

D. SPECIFIC TACKING PROVISIONS: RULE 144(d)(3)

§ 10:148 Introduction
§ 10:149 Restricted securities recieved in stock dividends, splits, and

recapitalizations
§ 10:150 —Stock dividends and splits
§ 10:151 —Recapitalizations—Internal reorganizations
§ 10:152 — —External reorganizations

§ 10:153 Restricted securities received in conversions
§ 10:154 —Problem
§ 10:155 —Limitations on tacking

§ 10:156 — —Identity of issuer

§ 10:157 — —Exchange

§ 10:158 — —Convertible security

§ 10:159 — —Transactions with an affiliate

§10:160 —Relationship to Rule 144(d)(3)()

§ 10:161 Restricted securities as contingent stock

§ 10:162 Pledges of restricted securities

§ 10:163 —Bona fide pledge by non-issuer—Overview
§ 10:164 —Bona fide pledge by nonissuer—Pledged securities
§ 10:165 —Full recourse

§ 10:166 — —Pledgor as debtor

§ 10:167 — —Pledgor not the debtor

§ 10:168 —Obligations secured by pledges

§ 10:169 —Pledgor’s holding period

§ 10:170 —Certain purchasers who buy from pledgee
§ 10:171  Gifts of restricted securities

§10:172 —Preliminary considerations

§ 10:173 —Subsection in operation

§ 10:174 Restricted securities held in trust

§10:175 —Preliminary considerations
§10:176 —Subsection in operation—Trust as transferee
§ 10:177 — —Beneficiary as transferee

§10:178 Restricted securities held by estates
§ 10:179 —Estate as transferee—Non-affiliate estate

§ 10:180 — —Affiliate estate

§ 10:181 —Estate beneficiary as transferee—Non-affiliate beneficiary
§10:182 — —Affiliate beneficiary

§ 10:183 Rule 145(a) transactions—General rule

§ 10:184 —Limited exception: Formation of certain holding companies

§ 10:185 Cashless exercise of options and warrants
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IX. LIMITATION ON AMOUNT OF SECURITIES SOLD: RULE

144(e)
A. INTRODUCTION
§10:186 Background and purpose
§ 10:187 —Wheat report evaluation of Rule 154
§10:188 —Road to Rule 144(e)
§ 10:189 Overview
B. SALES BY AFFILIATES
§ 10:190 Generally
C. SALES BY NON-AFFILIATES
§10:191 Generally
D. CALCULATION OF VOLUME LIMITATION FOR AFFILIATES
§ 10:192 Introduction
§ 10:193 Relevant sales—Nature of seller
§ 10:194 —Class of securities
§ 10:195 Three-month measuring period
§ 10:196  Volume standards—Background: 1972-1978
§ 10:197 —1978 amendments
§10:198 —Present policy
§10:199 — —One percent test: Rule 144(e)(1)(1)
§ 10:200 — —Trading volume test for listed and unlisted securities: Rule
144(e)(1)(i1)
§ 10:201 — —Trading volume test for listed securities: Rule 144(e)(1)(iii)
§ 10:202 Trading volume test for debt securities: Rule 144(e)(2)
§ 10:203 Sales in successive periods
§ 10:204  Special situation: Call options
§ 10:205 —Transactions by affiliates
E. AGGREGATION: DETERMINATION OF AMOUNT: RULE

§ 10:206
§ 10:207
§ 10:208
§ 10:209

§ 10:210

§ 10:211
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1. Aggregation: Defined
Generally

2. Attribution under Rule 144(a)(2) Distinguished

Generally

Rule 144(a)(2) aggregation—Certain relatives and certain corporations
and organizations

—Trusts and estates
Differences between aggregation under Rules 144(a)(2) and 144(e)(3)

3. Aggregation for Certain Beneficial Owners Who Tack

Generally
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§ 10:212

§ 10:213
§ 10:214
§ 10:215
§ 10:216
§ 10:217
§ 10:218
§ 10:219
§ 10:220
§ 10:221
§ 10:222
§ 10:223

§ 10:224
§ 10:225
§ 10:226
§ 10:227
§ 10:228
§ 10:229
§ 10:230

§ 10:231
§ 10:232

4. Sales Involving Both Convertible Securities and Underlying
Securities

Generally

5. Aggregation: Companion Provisions to Specific Tacking
Subsections

Introduction

Certain sales of pledge, gift, and trust securities—Pledge securities
—Gift securities

—Securities held in trust

—Interpretative positions common to Rules 144(e)(3)(i1), (iii), and (iv)
—Aggregation in operation under Rules 144(e)(3)(ii), (iii), and (iv)
Securities held by or transferred to estates

—Non-affiliate estate as seller

—Affiliate estate as seller

—Non-affiliate beneficiary as seller

—Affiliate beneficiary as seller

6. Aggregation by Persons Acting in Concert

Introduction

Formal agreements

Agreements by presumption
—Multiple accounts: Common fiduciary
—Business relationships

—Family relationships

Rule 144(e)(3)(vi) in operation

7. Sales Excluded from Volume Limitation

Rule 144(e)(3)(vii)
Sales under Rule 144(b)(1) Non-Affiliates (replaced Rule 144(k))

X. MANNER OF SALE: RULE 144(f)

§ 10:233
§ 10:234
§ 10:235
§ 10:236
§ 10:237
§ 10:238
§ 10:239
§ 10:240
§ 10:241
§ 10:242
§ 10:243
§ 10:244
§ 10:245
§ 10:246

General rule

Permissible methods of resale
—Brokers’ transactions—General rule
— —Riskless sales on a principal basis
—Market-maker

— —Specialist acting as dealer

— —Block positioner

— —Other market-makers

Solicitation prohibited—General rule
—Call options

No remuneration except to broker
Limited exemptions

—Non-affiliate estates and beneficiaries
—Debt Securities

XI. BROKERS’ TRANSACTIONS: RULE 144(g)

§ 10:247

Generally
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XII. NOTICE OF PROPOSED SALE: RULE 144(h)
A. INTRODUCTION
§ 10:248 Generally

B. SALES SUBJECT TO NOTICE REQUIREMENT
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