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19210. General
   Rule 415 of Regulation C covers the registration of securities offered and sold on a delayed or continuous basis. Under this rule, commonly called the shelf-registration rule, certain registrants may register the debt and equity securities they reasonably expect to sell during the next two years by filing a registration statement covering a specific class of securities. The registration statement becomes effective and available for future offerings immediately after such shelf-registration statement is declared effective, and the securities can then be priced and offered for sale when market conditions are favorable. However, if an offering is certain to occur at the time of effectiveness, relevant information such as the description of the securities, plan of distribution, and use of proceeds must be disclosed in the prospectus included in the registration statement at the time it is declared effective.
   Rule 415 is also applicable to the traditional shelf offerings, such as securities to be offered and sold pursuant to reinvestment plans and upon the exercise of outstanding options, warrants, or rights (e.g., filings on Form Form S-1.
   For offerings eligible for registration on F-3, the rule allows registrants that are more widely followed in the market to depart significantly from the conventional registration process described in the preceding sections of this manual. Advantages of a shelf registration include reduced issuance costs and the flexibility to be able to take securities "off the shelf" whenever market conditions are favorable, generally without the filing of a post-effective amendment.
19220. Text of Rule 415 
   The text of Rule 415 follows:
  

Rule 415. Delayed or Continuous Offering of Securities
(a) Securities may be registered for an offering to be made on a continuous or delayed basis in the future. Provided, That-
   (1) The registration statement pertains only to:
(i) Securities which are to be offered or sold solely by or on behalf of a person or persons other than the registrant, a subsidiary of the registrant or a person of which the registrant is a subsidiary;
(ii) Securities which are to be offered and sold pursuant to a dividend or interest reinvestment plan or an employee benefit plan of the registrant;
(iii) Securities which are to be issued upon the exercise of outstanding options, warrants or rights;
(iv) Securities which are to be issued upon conversion of other outstanding securities;
(v) Securities which are pledged as collateral;
(vi) Securities which are registered on Form F-6;
(vii) Mortgage-related securities, including such securities as mortgage-backed debt and mortgage participation or pass-through certificates;
(viii) Securities which are to be issued in connection with business combination transactions;
(ix) Securities the offering of which will be commenced promptly, will be made on a continuous basis and may continue for a period in excess of 30 days from the date of initial effectiveness; or
(x) Securities registered (or qualified to be registered) on Form F-3 which are to be offered and sold on a continuous or delayed basis by or on behalf of the registrant, a subsidiary of the registrant or a person of which the registrant is a subsidiary.
   (2) Securities in paragraphs (a)(1)(viii) through (x) may only be registered in an amount which, at the time the registration statement becomes effective, is reasonably expected to be offered and sold within two years from the initial effective date of the registration.
   (3) The registrant furnishes the undertakings required by Item 512(a) of Regulation S-K.
   (4) In the case of a registration statement pertaining to an at-the-market offering of equity securities by or on behalf of the registrant:
(i) The offering comes within paragraph (a)(1)(x);
(ii) where voting stock is registered, the amount of securities registered for such purposes must not exceed 10% of the aggregate market value of the registrant's outstanding voting stock held by non-affiliates of the registrant (calculated as of a date within 60 days prior to the date of filing);
(iii) the securities must be sold through an underwriter or underwriters, acting as principal(s) or as agent(s) for the registrant; and
(iv) the underwriter or underwriters must be named in the prospectus which is part of the registration statement.
 As used in this paragraph, the term "at the market offering" means an offering of securities into an existing trading market for outstanding shares of the same class at other than a fixed price on or through the facilities of a national securities exchange or to or through a market maker otherwise than on an exchange.
(b) This section shall not apply to any registration statement pertaining to securities issued by a face-amount certificate company or redeemable securities issued by an open-end management company or unit investment trust under the Investment Company Act of 1940 or any registration statement filed by any foreign government or political subdivision thereof.
19230. Amending the Registration Statement
   As indicated in paragraph (a)(3) of Rule 415, a registrant filing a shelf- registration statement must furnish the following information as set forth in Item 512(a) of Regulation S-K:
   (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement;
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such information in the registration statement.
   Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-8, and the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.
  (2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. 

  (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering. 

   (4) If the registrant is a foreign private issuer, to file a post-effective amendment to the registration statement to include any financial statements required by Regulation S-X at the start of any delayed offering or throughout a continuous offering.
   Registration under Rule 415 is significantly different from the conventional registration process since the offer and sale of securities need not begin when the registration statement becomes effective. For example, for securities eligible for registration on F-3, there is no requirement to select the managing underwriter or fix the price of the offering at the time the shelf-registration statement is filed. Instead, the registrant may invite one or more underwriters to bid on the offering at any time after the shelf registration becomes effective.
   A post-effective amendment, which creates a new effective date for the shelf-registration statement, is required if, during any period in which offers or sales are being made, there has been a "fundamental change" in the information included in the filing. Significant business acquisitions or dispositions, for example, would be considered fundamental changes and, therefore, require post-effective amendments. However, S-8 shelf-registration statement.
   A situation sometimes arises involving registrants with currently effective shelf-registration filings in which the rules are not entirely clear. If a registrant (or prospective registrant) enters into a significant business acquisition the consummation of which is "probable," Form 8-K containing financial statements of some portion of these companies is necessary.
   Updating for matters that are not considered fundamental changes can be accomplished by means of a "sticker," which simply involves the addition of several pages-identified as the "Prospectus Supplement"-to the original prospectus. Prospectus supplements are used, for example, to price the offering and to indicate which underwriter(s) have been selected. Adding a "sticker" to a shelf registration does not extend the effective date of the registration statement.
19240. Special Considerations for Independent Accountants
   The procedural differences between a shelf registration and a conventional filing give rise to certain considerations on the part of the independent accountant. As discussed in section 19050, the responsibilities of the independent accountant do not end at the filing date of the registration statement but extend through its effective date. Because a post-effective amendment technically creates a new effective date, the independent accountant must "keep current" through the effective date of the latest post-effective amendment. An updated accountants' consent is also generally required. Refer to sections 42274 and 42280 for the requirements with respect to "keeping current" and accountants' consents in shelf-registration situations. "Keeping current" procedures for shelf-registration statements updated after the original effective date are also addressed in AU Section 9711.
   When the shelf-registration rule is applied, independent accountants must also consider the effect of the procedural differences in the registration process on their issuance of the required comfort letter. For a discussion of these matters, refer to section 20605, which deals with letters for underwriters, and section 20606, which deals specifically with considerations in "shelf" registration statements.
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