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Under the Investment Company Act of 1940 (the “1940 Act”), mutual funds are required to
price their shares daily. They are prohibited from suspending redemptions except under limited
circumstances.
From time to time, emergencies occur that disrupt fund pricing. There are two broad
categories of emergencies in this context: emergencies that cause a securities market to close (e.g.,
superstorm Sandy in October 2012, which hit New York City and caused the NYSE to close) and
emergencies that cause a fund’s office to close (e.g., the San Francisco earthquake in October 1989 that
uniquely affected certain funds in northern California). Either type of emergency also may cause power
outages, disrupt transportation, and cause interruptions to postal services. All of these may impact the
ability of funds to determine their net asset values, process transactions, and/or fulfill certain other legal
obligations.
Over the years, the Securities and Exchange Commission (the “SEC”) has issued orders or SEC
staff has published guidance and/or “no-action” letters providing limited relief for funds, fund
directors, transfer agents, and others affected by a natural disaster or other emergency. In very rare
instances, this relief has permitted funds to suspend redemptions.
Because future emergencies are inevitable and no two emergencies are exactly alike, it is
important to understand the regulatory issues involved and to have ready access to the relevant
materials. This paper is intended to provide Institute members with such a resource. It includes a brief
summary of the legal and regulatory framework under the 1940 Act for pricing and redemption of fund
shares and a history of notable past emergencies. For additional resources, visit the Institute’s
emergency web page at www.ici.org/emergency.
Legal and Regulatory Framework under the 1940 Act
A. Pricing and Redemption Requirements under the 1940 Act
1. Section 22(c) and Rule 22c-1. Section 22(c) of the 1940 Act authorizes the SEC to adopt
rules concerning the pricing of mutual fund shares. In 1969, the SEC adopted Rule 22c-1,
which requires that investment company shares be sold and redeemed at the next computed
net asset value after receipt of a request. Rule 22c-1 provides that funds must price their
shares at least once daily, Monday through Friday, except on (a) holidays, (b) days when no
purchase or redemption orders are received, or (c) days when changes in the value of the
investment company’s portfolio securities do not affect the current net asset value of the
investment company’s redeemable shares.
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2. Section 22(e). Section 22(e) of the 1940 Act prohibits funds from suspending the right of
redemption or postponing payments on redemptions for more than seven days except in
the following circumstances:
•

Any period (i) during which the NYSE is closed, except for customary week-end and
holiday closings or (ii) during which trading on the NYSE is restricted;

•

Any period during which an emergency exists as a result of which disposal by a company
of portfolio securities is not reasonably practicable or it is not reasonably practicable for
the company to determine fairly the value of its assets; 1 or

•

Such other periods as the SEC may by order permit to protect a fund’s shareholders. 2

B. 1985 Release Describing Emergency Procedures When Funds Are Closed
In 1985, the SEC issued a release amending Rule 22c-1 and adopting Rule 22e-2 to clarify
pricing requirements for mutual funds. 3 In that release, the SEC provided guidance regarding pricing
procedures when funds are closed due to emergencies such as snow storms. 4 The development of robust
business continuity plans by funds and their service providers makes it less likely that a fund would be
unable to price shares and process transactions, even if an emergency closed the fund’s principal offices.
Nevertheless, to the extent that an emergency arose that disrupted the pricing process, the 1985 release
continues to provide valuable guidance.
The release states that “where a fund is unable, due to emergency conditions, to complete the
mechanical process of pricing on a day when it would normally be required to do so under Rule 22c-1,
the price for that day may be calculated subsequently and applied to sales, redemptions, and repurchases
that were in fact received in the mail or otherwise on that same day.” 5 The release states that this
1

Section 22(e) also provides that the SEC “shall by rules and regulations determine the conditions under which (i) trading
shall be deemed to be restricted and (ii) an emergency shall be deemed to exist within the meaning of this subsection.” The
SEC has adopted three rules under Section 22(e), none of which define an “emergency” or “restricted” trading for these
purposes. The SEC staff takes the position that in the absence of such rules, the determination that an emergency exists
must be made by the SEC or its staff and not by individual funds. See Letter from Kathryn McGrath, Director, Division of
Investment Management, SEC, to Sarah O’Neill, Associate General Counsel, ICI, dated June 29, 1987, reprinted in
Appendix B.
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Appendix A contains the full text of Section 22(c), Section 22(e), and Rule 22c-1.
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SEC Release No.IC-14459 (June 6, 1985). The relevant portion of the release is reprinted in Appendix C.
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The release does not provide guidance where a fund is unable to price or believes it should suspend redemptions due to the
closing of a market (other than the NYSE) on which its portfolio securities are traded.

5

The release distinguishes these “emergency closings” from situations where a fund or its transfer agent experience computer
failures or other operational problems in the normal course of business. Where operational problems unrelated to an
emergency closing result in transactions being processed on an “as of” basis, the release states that “the adviser, transfer agent
or another responsible party may be liable to the fund for any resulting dilution.”
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approach may be used where, for example, local authorities declare a state of emergency as a result of a
snowstorm, businesses are required to close, and only emergency travel is permitted.
The release further states that “the fund is expected to make every effort to price investor orders
for purchase and redemption on the day the order is actually received, and to establish procedures so as
to reasonably be able, following an emergency closing, to insure that investor orders can be given the
price that, but for the emergency, would have been computed on the day of actual receipt.” If a fund is
unable to segregate orders or redemptions, the fund may give the orders and redemptions received on
the day they were closed the next price calculated after operations resume.
On several subsequent occasions, the Institute sought and received oral guidance from the SEC
staff confirming that funds should follow the guidance in the 1985 release. 6 The Institute no longer
seeks such assurances, as the staff has repeatedly confirmed that funds should rely on the 1985 release
without seeking SEC approval. 7
C. 1999 SEC Staff Letter on Valuation
In 1999, the SEC staff issued a letter clarifying obligations that funds have to price and redeem
shares during emergency or unusual situations that affect securities markets. 8 In that letter, the staff
indicated that market breaks, trading restrictions, and natural disasters that affect trading on exchanges
generally do not permit funds to suspend redemptions in the absence of a determination by the SEC
that an emergency exists under Section 22(e). Rather, “when the exchange or market on which a
security is traded does not open for trading for an entire trading day, and no other market prices are
available, [the staff believes] that market quotations for that security are no longer ‘readily available’
[and] funds holding securities traded on the closed exchange or market must fair value price those
securities.” 9
The letter also discussed the role of the fund’s board during an emergency situation. It stated
that the degree of involvement required of a board during emergencies will depend heavily on the
comprehensiveness of the pricing procedures adopted for the fund and the degree of discretion vested
in fund management. If, for example, a board has approved comprehensive procedures which provide
methodologies for how fund management should fair value price portfolio securities, including
procedures which would be appropriate for that particular emergency situation, a board would need to
6

For example, the Institute received oral guidance from the Division of Investment Management that funds may rely on the
1985 release following the San Francisco earthquake in 1989, Hurricane Bob in 1991, and the severe snow storms in 1996
that struck the East Coast.
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See, e.g., letter from Kathryn McGrath, supra note 1.

8

See Letter from Douglas Scheidt, Associate Director and Chief Counsel, Division of Investment Management, SEC, to
Craig S. Tyle, General Counsel, Investment Company Institute, dated Dec. 8, 1999 (the “1999 Staff Letter”), available at
http://www.sec.gov/divisions/investment/guidance/tyle120899.htm. The letter is reprinted in Appendix D.
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1999 Staff Letter, at text accompanying n.5.
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have comparatively little involvement in the valuation process in order to satisfy its obligation to fair
value price in good faith.
D. Fund Disclosure
Funds are required to disclose certain information related to pricing. For example, mutual
funds are required to describe their procedures for pricing fund shares, provide a brief explanation of
the circumstances under which they will use fair value pricing and the effects of such use, and identify
the holidays when shares will not be priced. 10 With regard to holidays, funds may use a list of specific
days or “any other means that effectively communicates the information (e.g., explaining that shares will
not be priced on the days on which the NYSE is closed for trading).” 11
A fund’s decision to close or remain open in an emergency must be consistent with its
disclosure, absent relief from the SEC or its staff. Such relief has been granted to money market funds,
for example, that wished to remain open in contravention of prospectus disclosure stating that they
would price shares only on days that the NYSE was open. 12 Accordingly, funds may wish to
periodically review their disclosure to ensure that it appropriately describes when the fund will and will
not price fund shares.
Past Occurrences
As noted above, emergencies can be broadly categorized as affecting the securities markets, fund
operations, or both. Set forth below is a brief description of past emergencies and the nature of the
relief granted by the SEC, if any.
A. Emergencies Affecting Both the Markets and Fund Operations
1. Superstorm Sandy (October 2012). A hurricane-like storm struck New York and New
Jersey at the end of October 2012 causing wide scale flooding and power outages in New
York City and surrounding communities. The NYSE closed for two days. Accordingly,
most funds did not strike NAVs on those days, although some money market funds chose
to remain open. The staff gave oral no-action assurances permitting money market funds to
remain open in contravention of their prospectus disclosure, as long as they took all
reasonable steps to inform their shareholders that the fund would be open. 13
The SEC also granted blanket industry relief relating to certain fund operations. This
10

See Item 11(a) of Form N-1A, available at http://www.sec.gov/about/forms/formn-1a.pdf.
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Instruction to Item 11(a)(3) of Form N-1A.

12

See discussion below of Hurricane Sandy and the 2001 terrorist attacks on New York City and Washington, D.C.

13

The staff took the same position in 2001, when the NYSE was closed following the September 11 terrorist attacks, except
that in 2001 the staff also required funds to sticker their prospectuses as soon as practicable.
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included relief for investment companies, investment advisers, and transfer agents from
obligations to deliver shareholder reports, prospectuses, and other required disclosure
documents, and relief from certain filing obligations with the SEC, to the extent such
filings could not be completed in a timely manner. 14
2. Terrorist Attacks on New York City and Washington, D.C. (September 2001). Terrorist
attacks on New York City and Washington D.C. in September 2001 forced the securities
markets to close and disrupted travel throughout the United States. The NYSE closed for
an entire week, and most funds did not strike NAVs on those days. Some money market
funds chose to remain open. The staff gave oral no-action assurances permitting money
market funds to remain open in contravention of their prospectus disclosure, as long as they
took all reasonable steps to inform their shareholders that the fund would be open and they
stickered their prospectuses as soon thereafter as practicable.
The SEC also issued a blanket industry exemptive order providing relief from the in-person
meeting requirements for fund directors and relief from certain restrictions on borrowing
in order to meet unanticipated shareholder redemptions. 15
B. Emergencies Affecting Markets other than the NYSE
1. Assassination of Mexican Presidential Candidate (March 1994). In 1994, the Mexican
Stock Exchange unexpectedly closed following the assassination of a Mexican presidential
candidate. As a result, a number of funds were unable to obtain accurate prices for portfolio
securities trading on that exchange. The staff of the Division of Investment Management
orally granted no action assurances to the Institute under Section 22(e) and Rule 22c-1 if
such funds did not determine the net asset value of their shares and suspended the right of
redemption. The staff’s position was conditioned upon a fund’s board of directors
determining that it was not reasonably practicable for the fund fairly to determine its net
asset value. The staff’s position was applicable only for one day, absent further staff
consideration.
2. Blackout in New York City (August 1990). A power failure in lower Manhattan in 1990
caused the American Stock Exchange (“AMEX”) to close early. In addition, several funds
located in that area closed in mid-afternoon. The Institute was orally advised by the
Division of Investment Management that the funds that closed early should follow the
14

See SEC Release No. 34-68224, IC-30261 (Nov. 14, 2012), available at http://www.sec.gov/rules/other/2012/3468224.pdf (emergency order). See also http://www.sec.gov/news/press/2012/2012-226.htm (related press release). Note
that this relief was substantially similar to the filing and delivery relief granted during Hurricane Katrina in 2005. The
emergency order and press release are reprinted in Appendix E.
15

See SEC Release No. IC-25156 (Sept. 14, 2001), available at http://www.sec.gov/rules/other/ic-25156.htm. The
emergency order is reprinted in Appendix F.
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procedures in the 1985 release. With respect to funds with securities that are traded on the
AMEX, we were informed that if those securities were still trading on another market, then
that market would be deemed to be the primary market and the fund should use the prices
from that market. If a fund’s securities were not traded on another market, the securities
should be priced at fair value.
3. Closing of the Hong Kong Stock Exchange (November 1987). After the market break in
October 1987, the Hong Kong Stock Exchange closed. Several funds that had securities
trading on that exchange received no action relief from the Division of Investment
Management under Section 22(e) and Rule 22c-1 to suspend redemptions and the pricing
of their shares. The staff’s response was based on the funds’ representations that their
boards had determined that it was not reasonably practicable for the funds to determine
fairly their net asset values. The relief was only for the period the exchange was closed and
could not exceed 48 hours without further staff consideration.
4. Municipal Bond Market Break (March 1986). The municipal bond market came to a halt
in response to a legislative proposal to treat interest on municipal bonds as a tax preference
item for purposes of the alternative minimum tax. As a result, a number of the pricing
services were unable to provide tax-exempt funds with municipal bond prices. The
Institute obtained no-action relief under Section 22(e) and Rule 22c-1 from the Division of
Investment Management for funds with portfolios primarily invested in municipal bonds
or other tax-exempt obligations that could not, at that time, obtain a price for such bonds
and “believes it would be in the best interest of its shareholders to suspend
redemptions…until such time as an accurate price can be obtained or determined by the
fund’s board of directors.”
C. Notable Emergencies Affecting the NYSE
1. Blackout in New York City (July 1977). In 1977, the NYSE failed to open because of a
major blackout in New York City. The Division of Investment Management, in response
to an oral request by the Institute for guidance, issued a press release permitting mutual
funds to suspend redemptions. The release also stated that those funds could continue to
receive purchase orders and tenders of redemptions to be effected at prices to be determined
as of the close of the first business day that the NYSE is re-opened. In addition, the release
stated that upon the determination by a fund’s board that representative market quotations
were available or that it could, in good faith, determine the fair value of securities, funds
could resume selling and redeeming shares.
2. Assassination of President Kennedy (November 1963). After the death of President Kennedy
brought the NYSE to a halt, the SEC issued emergency Rule 22(e)-1 declaring that an
emergency existed under Section 22(e). The rule prohibited any registered investment
company from redeeming or repurchasing any of it securities until the SEC declared the
6

emergency over and suspended the effectiveness of the rule.
D. Emergencies Affecting Only Fund Operations
1. Hurricane Ike (September 2008). Massive power outages in the Houston area caused by
Hurricane Ike made it impossible for some companies to make SEC filings electronically.
The SEC stated that, such filers should request an adjustment of their filing dates and
submit their filings on EDGAR as promptly as possible. The SEC noted that the electronic
filing rules provide that the staff may adjust the filing date for an electronic filing if the
filing was delayed for technical difficulties beyond the filer’s control, and that the staff
would “give priority consideration to filing date adjustment requests by filers in the area
affected by Hurricane Ike.” 16
2. Hurricane Katrina (September 2005). Hurricane Katrina devastated the gulf coast in 2005.
The SEC provided relief for investment companies, investment advisers, and transfer agents
from obligations to deliver shareholder reports, prospectuses, and other required disclosure
documents to shareholders or clients whose mail delivery was suspended by the U.S. Postal
Service. The SEC also granted relief from certain filing obligations with the SEC, to the
extent companies in the affected region could not complete such filings in a timely
manner. 17
3. Natural Disasters Post-1985. As noted above, the Institute received oral guidance from the
Division of Investment Management that funds may rely on the 1985 release following the
San Francisco earthquake in 1989, Hurricane Bob in 1991, and the severe snow storms in
1996 that struck the East Coast.
4. Severe Snow Storms (1978). Two major snow storms hit the northeast in early 1978, only
one of which necessitated SEC relief. First, a January storm hit New York City. Local
governments advised against workers going to their offices, and the NYSE considered
closing. The SEC left it up to each fund to make its own determination whether to be open
and price that day. Then in February, a storm caused the Governor of Massachusetts to
declare a state of emergency. This time, the SEC issued an order pursuant to Section 22(e)
permitting funds located in Massachusetts or any other place where the local government
had declared a comparable state of emergency to suspend redemptions, provided that sales
were also suspended.
5. Mail Strike (March 1970). In response to a strike by the U.S. Postal Service, SEC staff
16

See Notice for EDGAR Filers re: Hurricane Ike and Houston Power Outage Filing Problems, available at
http://www.sec.gov/info/edgar/ednews/ikefiling.htm. This guidance is reprinted in Appendix G.
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See SEC Release No. 34-52444, IC-27067 (Sept. 15, 2005), available at http://www.sec.gov/rules/exorders/34-52444.pdf.
The emergency order is reprinted in Appendix H.
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stated that for the duration of the strike, purchase orders and redemption requests should
receive the next price computed after receipt, regardless of when they were posted and when
they ordinarily would have been received. The staff made no mention of Section 22(e) or
an “emergency” warranting suspension of redemptions.
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Appendix A

Section 22 Distribution, redemption, and repurchase of securities; regulations by securities associations
Section 22(c)
Section 22(e)

Rule 22c‐1 Pricing of redeemable securities for distribution, redemption, and repurchase

Extracted from Investment Company Institute, (December 14, 2011). SEC Valuation and Liquidity Guidance for Registered Investment
Companies: Volume I, Retrieved from http://www.ici.org/pdf/pub_11_valuation_volume1.pdf

Provisions of the Investment Company Act

Section 22(c)
Section 22. Distribution, redemption, and repurchase of securities; regulations by securities
associations.
(c) The Commission may make rules and regulations applicable to registered investment companies and to principal
underwriters of, and dealers in, the redeemable securities of any registered investment company, whether or not members
of any securities association, to the same extent, covering the same subject matter, and for the accomplishment of the
same ends as are prescribed in subsection (a) of this section in respect of the rules which may be made by a registered
securities association governing its members. Any rules and regulations so made by the Commission, to the extent that
they may be inconsistent with the rules of any such association, shall so long as they remain in force supersede the rules
of the association and be binding upon its members as well as all other underwriters and dealers to whom they may be
applicable.

2

Provisions of the Investment Company Act

Section 22(e)
Section 22. Distribution, redemption, and repurchase of securities; regulations by securities
associations.
(e) No registered investment company shall suspend the right of redemption, or postpone the date of payment or
satisfaction upon redemption of any redeemable security in accordance with its terms for more than seven days after the
tender of such security to the company or its agent designated for that purpose for redemption, except—
(1) for any period (A) during which the New York Stock Exchange is closed other then customary weekend and holiday
closings or (B) during which trading on the New York Stock Exchange is restricted;
(2) for any period during which an emergency exists as a result of which (A) disposal by the company of securities owned
by it is not reasonably practicable or (B) it is not reasonably practicable for such company fairly to determine the value of
its net assets; or
(3) for such other periods as the Commission may by order permit for the protection of security holders of the company.
The Commission shall by rules and regulations determine the conditions under which (i) trading shall be deemed to be
restricted and (ii) an emergency shall be deemed to exist within the meaning of this subsection.

3

Rules and Forms Under the Investment Company Act

Rule 22c-1
Rule 22c-1. Pricing of redeemable securities for distribution, redemption, and repurchase.
(a) No registered investment company issuing any redeemable security, no person designated in such issuer’s prospectus
as authorized to consummate transactions in any such security, and no principal underwriter of, or dealer in, any such
security shall sell, redeem, or repurchase any such security except at a price based on the current net asset value of such
security which is next computed after receipt of a tender of such security for redemption or of an order to purchase or sell
such security; Provided, that:
(1) This paragraph shall not prevent a sponsor of a unit investment trust (hereinafter referred to as the “Trust”)
engaged exclusively in the business of investing in eligible trust securities (as defined in Rule 14a-3(b)) from selling
or repurchasing Trust units in a secondary market at a price based on the offering side evaluation of the eligible trust
securities in the Trust’s portfolio, determined at any time on the last business day of each week, effective for all sales
made during the following week, if on the days that such sales or repurchases are made the sponsor receives a letter from
a qualified evaluator stating, in its opinion, that:
(i) In the case of repurchases, the current bid price is not higher than the offering side evaluation, computed on the last
business day of the previous week; and
(ii) In the case of resales, the offering side evaluation, computed as of the last business day of the previous week, is not
more than one-half of one percent ($5.00 on a unit representing $1,000 principal amount of eligible trust securities)
greater than the current offering price.
(2) This paragraph shall not prevent any registered investment company from adjusting the price of its redeemable
securities sold pursuant to a merger, consolidation, or purchase of substantially all of the assets of a company which meets
the conditions specified in Rule 17a-8.
(b) For the purposes of this section,
(1) The current net asset value of any such security shall be computed no less frequently than once daily, Monday
through Friday, at the specific time or times during the day that the board of directors of the investment company sets, in
accordance with paragraph (d) of this Rule, except on:
(i) Days on which changes in the value of the investment company’s portfolio securities will not materially affect the
current net asset value of the investment company’s redeemable securities;
(ii) Days during which no security is tendered for redemption and no order to purchase or sell such security is received by
the investment company; or
(iii) Customary national business holidays described or listed in the prospectus and local and regional business holidays
listed in the prospectus; and
(2) A “qualified evaluator” shall mean any evaluator which represents it is in a position to determine, on the basis of an
informal evaluation of the eligible trust securities held in the Trust’s portfolio, whether—
(i) The current bid price is higher than the offering side evaluation, computed on the last business day of the previous
week, and
(ii) The offering side evaluation, computed as of the last business day of the previous week, is more than one-half of
one percent ($5.00 on a unit representing $1,000 principal amount of eligible trust securities) greater than the current
offering price.
(c) Notwithstanding the provisions above, any registered separate account offering variable annuity contracts, any person
designated in such account’s prospectus as authorized to consummate transactions in such contracts, and any principal
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Extracted from Investment Company Institute, (December 14, 2011). SEC Valuation and Liquidity Guidance for Registered Investment
Companies: Volume I, Retrieved from http://www.ici.org/pdf/pub_11_valuation_volume1.pdf

Staff Guidance

Investment Company Institute
December 8, 1999
Mr. Craig S. Tyle
General Counsel
Investment Company Institute
1401 H Street, N.W.
Washington, D.C. 20005
Dear Mr. Tyle:
As a result of recent events, we believe that it would be helpful to some open-end management investment companies
(“mutual funds” or “funds”) to review their obligations to price and redeem fund shares during emergency or unusual
situations. As you know, the ability to redeem fund shares is a primary consideration for mutual fund investors, especially
during emergency or unusual situations. Because all funds may experience emergency or unusual situations at some
point, we believe that it would be useful to review funds’ pricing obligations under the law, and to provide additional
guidance to funds on their obligations to price and redeem their securities during these and other situations.
We discuss below three issues relating to funds’ responsibilities for pricing portfolio securities. First, we clarify that
market quotations for portfolio securities are not readily available when the exchanges or markets on which those
securities trade do not open for trading for the entire day, and that funds, accordingly, must price those securities based
on their fair value (“fair value price”). Second, we provide additional guidance regarding the process of fair value pricing,
and describe certain factors that funds should consider when fair value pricing portfolio securities. Finally, we discuss the
obligations of fund boards of directors (“boards”) for fair value pricing securities, and discuss measures that boards may
take when discharging those responsibilities.
Section 22(e) and Rule 22c-1

The Investment Company Act of 1940 (“1940 Act”) requires mutual funds to price and redeem their shares at the net
asset values (“NAV”) next computed after receipt of redemption requests, and to make prompt payment of redemption
proceeds.1 Generally, under the 1940 Act, funds may, but are not required to, suspend redemptions and postpone
payment for redemptions already tendered for any period during which the New York Stock Exchange (“NYSE”) is
closed. For purposes of Section 22(e) of the 1940 Act, the staff considers the NYSE to be closed on any day when it does
not open for trading for the entire day. Whether the NYSE could otherwise be considered to be closed on any given day
depends on the particular facts and circumstances of the situation. When funds encounter difficulties in selling or pricing
their portfolio securities due to, among other things, market breaks, trading restrictions, internal fund failures, or natural
disasters, Section 22(e) does not permit funds to suspend redemptions in the absence of certain determinations by the
Commission.2

1

Section 22(e) of the 1940 Act generally prohibits mutual funds from suspending the right of redemption and prohibits funds from postponing the payment of redemption proceeds for more than seven days. Rule 22c-1(b) under the 1940 Act generally requires that a fund’s
NAV be computed at least once daily, Monday through Friday, at a specific time or times as determined by the fund’s board.

2

Section 22(e) also permits a fund to suspend redemptions in two other situations. First, a fund may suspend redemptions for any period
during which trading on the NYSE is restricted, as determined by the Commission. Second, a fund may suspend redemptions for any
period during which an emergency exists, as determined by the Commission, as a result of which it is not reasonably practicable for the
fund to (1) liquidate its portfolio securities, or (2) fairly determine the value of its net assets. With respect to exigent circumstances that
do not constitute an “emergency,” see generally Investment Company Act Rel. No. 14459 (June 6, 1985) (discussing instances in which
funds are unable to complete the mechanical process of pricing on days when pricing would normally be required under
Rule 22c-1, and methods that funds may employ to address those situations).
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Staff Guidance

Availability of Market Quotations

The 1940 Act requires mutual funds to value their portfolio securities by using the market value of the securities when
market quotations for the securities are “readily available.”3 When market quotations are not readily available, the 1940
Act requires fund boards to determine, in good faith, the fair value of the securities. These pricing requirements are
critical to ensuring that the prices at which fund shares are purchased and redeemed are fair, and do not result in dilution
of shareholder interests or other harm to shareholders.4
When the exchange or market on which a security is traded does not open for trading for an entire trading day, and no
other market prices are available, we believe that market quotations for that security are no longer “readily available.” In
such instances, funds holding securities traded on the closed exchange or market must fair value price those securities.5
For example, following September’s earthquake in Taiwan, the Taiwan Stock Exchange (“TSE”) was closed for a
number of days. We believe that under these circumstances, market prices for securities traded on the TSE were not
“readily available” and that funds holding such securities were required to use fair value prices in determining NAV. 6
In anticipation of circumstances such as these, funds should consider adopting procedures that are designed to alert the
board and fund management to conditions that may necessitate fair value pricing of portfolio securities.
Fair Value Pricing

In recent years, commentators have suggested that we should provide additional or further guidance regarding pricing
issues and the factors that fund boards should evaluate when fair value pricing a fund’s portfolio securities. These
suggestions were primarily directed at ASR Nos. 113 and 118, which were issued by the Commission at a time when
financial markets were less diverse and funds had fewer investment alternatives.7 Although we recognize the limited
scope of these ASRs, we also note that they were not intended to provide comprehensive guidance to funds on how to
address all pricing issues, nor were they specifically addressed to emergency or unusual situations. ASR Nos. 113 and 118
were intended to provide general illustrative guidance on certain valuation issues, and we believe that they continue to
represent the views of the Commission.8
The Commission has stated that, as a general principle, the fair value of a portfolio security is the price which the fund
might reasonably expect to receive upon its current sale.9 Ascertaining fair value requires a determination of the amount
that an arm’s-length buyer, under the circumstances, would currently pay for the security. Fair value cannot be based
on what a buyer might pay at some later time, such as when the market ultimately recognizes the security’s true value as

3

Section 2(a)(41)(B) of the 1940 Act defines “value” as: (i) with respect to securities for which market quotations are readily available, the
market value of such securities; and (ii) with respect to other securities and assets, fair value as determined in good faith by the board.
This definition also is used in Rule 2a-4 under the 1940 Act as the required basis for computing periodically the current NAV of funds
for the purpose of pricing their shares.

4

For example, if fund shares are overpriced, redeeming shareholders will receive a windfall at the expense of shareholders that remain
in the fund, and purchasing shareholders will pay too much for the shares. Similarly, sales of shares in a fund that has undervalued its
portfolio would also have dilutive effects. See Investment Trusts and Investment Companies: Hearings on S. 3580 Before a Subcommittee
of the Senate Committee on Banking and Currency, 76th Cong., 3d Sess. 136-38, 289 (1940); Accounting Series Release (“ASR”) No. 219
(May 31, 1977). Thus, pricing of fund portfolio securities based upon their current values is necessary to ensure fairness among all fund
shareholders.

5

We note that, in these circumstances, the determination that market quotations are no longer “readily available” does not preclude
a fund’s board from concluding that the most recent closing market price represents fair value. We believe that the most recent closing market prices generally should be considered, along with other appropriate factors, when determining the fair value of securities for
which current market quotations are not readily available.

6

In situations such as the Taiwan earthquake, funds should pay particular attention to whether all issuers are affected by significant
events similarly. For example, in the event of a natural disaster, funds that hold securities of affected issuers should, to the extent possible,
make efforts to determine whether a particular issuer has been affected by that event differently from the damage inflicted generally.

7

ASR No. 113, Financial Reporting Codification (CCH) § 404.04 (Oct. 21, 1969); ASR No. 118, Financial Reporting Codification
(CCH) § 404.03 (Dec. 23, 1970).

8
See, e.g., Parnassus Investments, Initial Dec. No. 131 (Sept. 3, 1998), initial dec. final (Oct. 8, 1998) (administrative law judge (“ALJ”)
finding, among other things, that the fund’s directors failed to act in accordance with guidance provided in ASR Nos. 113 and 118 and
failed to satisfy their good faith obligations when fair value pricing portfolio securities).
9

See ASR Nos. 113 and 118, supra note 7; ASR No. 219, supra note 4.
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currently perceived by the portfolio manager.10 Funds also may not fair value price portfolio securities at prices which are
not achievable on a current basis on the belief that the fund would not currently need to sell those securities.11 Thus, bond
or similar funds generally may not fair value price portfolio securities at par based on the expectation that the funds will
hold those securities until maturity,12 if the funds could not receive par value upon the current sale of those securities.13
This is not to say that fair value pricing is an inelastic concept. Indeed, ASR Nos. 113 and 118 recognize that no single
standard exists for determining fair value in good faith. Instead, the Commission adopted a more flexible standard
which requires fund directors to “satisfy themselves that all appropriate factors relevant to the value of securities for
which market quotations are not readily available have been considered and to determine the method of arriving at the
fair value of each such security.” ASR No. 118 further states that “directors should take into account all indications
of value available to them in determining the fair value assigned to a particular security” (emphasis added). Whether a
factor is “appropriate,” and whether a particular indication of value is available, depends upon the particular facts and
circumstances of the situation. Thus, during emergency situations, fund boards should evaluate as many relevant factors
as they are able to under the circumstances.
ASR Nos. 113 and 118 suggest that fundamental analytical information is among the most important factors for
fund boards to evaluate when fair value pricing portfolio securities. While we believe that an analysis of the value of
the investment itself continues to be of primary importance in determining fair value, we also believe that in many
situations fund boards may need to incorporate other, external sources of information in their fair value determinations.
Information derived from world financial markets and various financial products, which can assist in establishing the
value of portfolio securities or can provide indications as to the value of securities comparable to those in the portfolio,
may be useful for fair value pricing in certain circumstances.
The following list of factors that fund boards may need to consider, if relevant, when fair value pricing portfolio securities
is merely illustrative, and is not intended to preclude a board’s consideration of any other factors. The factors include: the
value of other financial instruments, including derivative securities, traded on other markets or among dealers; trading
volumes on markets, exchanges, or among dealers; values of baskets of securities traded on other markets, exchanges,
or among dealers; changes in interest rates; observations from financial institutions; government (domestic or foreign)
actions or pronouncements; and other news events. With respect to securities traded on foreign markets, the factors also
might include the value of foreign securities traded on other foreign markets, ADR trading, closed-end fund trading,
foreign currency exchange activity, and the trading prices of financial products that are tied to baskets of foreign
securities, such as WEBS.14
We believe that a fund board, when fair value pricing portfolio securities in an emergency or other unusual situation,
should evaluate the nature and duration of the event and the forces influencing the operation of the financial markets.
10

See Parnassus, supra note 8 (ALJ finding that a board’s valuation of a portfolio security based upon what the security would be worth
upon the sale of the company as a going concern, when no such offers were forthcoming, was not determined in good faith).

11

When investors redeem fund shares, they are entitled to obtain their proportionate amount of the value of the fund’s portfolio securities at the time that the transaction is effected. Similarly, when investors buy fund shares, they should not pay any more (or less) than the
value of those shares at that time. See also note 4, supra.
12

See ASR No. 219, supra note 4. In ASR No. 219, the Commission stated that it would not object if boards of certain funds determined,
in good faith, that the fair value of their portfolio debt securities with remaining maturities of 60 days or less was equal to their amortized cost, unless an impairment to the creditworthiness of the issuers or other factors vitiated the accuracy of such amortized cost
valuations.

13

Unlike mutual funds, closed-end management investment companies (“closed-end funds”) are not obligated to redeem fund shares
at NAV. Nonetheless, closed-end fund boards are required to fair value price portfolio securities in good faith and in accordance with
the same principles that apply to mutual funds. Under Section 30(e) of the 1940 Act, closed-end funds must report their NAVs to fund
shareholders semi-annually. They also typically report their NAVs in newspapers weekly. In addition, closed-end funds that periodically
repurchase their shares in reliance on Rule 23c-3 under the 1940 Act are required to compute NAV in connection with each repurchase
offer. The failure to report accurate NAVs may result in the market being misled and investors buying and selling fund shares at market
prices that are based, in part, on inaccurate NAVs. In addition, an adviser’s receipt of advisory fees that are based on inflated NAVs may
raise issues under, among other things, Sections 15(c) and 36(b) of the 1940 Act, and Section 206 of the Investment Advisers Act of 1940.

14

We understand that in connection with the extreme volatility that occurred in world financial markets in October 1997, certain funds
used a variety of indicators and benchmarks to fair value price their Asian portfolio securities, including news items, the bids on baskets
of securities, ADR trading, closed-end fund trading, and futures on the securities indices of certain countries.
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The board also should evaluate factors relating to the event that precipitated the problem, whether the event is likely to
recur, whether the effects of the event are isolated or whether they affect entire markets, countries, or regions. We believe
that, at a minimum, fund boards should consider how factors, such as those listed above, or other, similar factors, to the
extent relevant, may assist in fair value pricing portfolio securities.
The Board’s “Good Faith” Responsibilities

The development of world financial markets and the proliferation of new financial products have both simplified and
complicated a board’s responsibilities when fair value pricing portfolio securities. Access to information regarding global
financial markets, as well as instantaneous communications, are continually raising the amount of current and accurate
information in the marketplace. New markets and products, such as those discussed above, provide alternative pricing
indicators and benchmarks, which can ease the task of fair value pricing. Conversely, these new sources of information
also have increased significantly the number of factors that a mutual fund board may need to evaluate when fair value
pricing portfolio securities. This, in turn, provides additional challenges to fund directors, who may have to consider
numerous alternatives when making complex decisions under tight time constraints.15
We also recognize that different fund boards, or funds in the same complex with different boards, when fair value pricing
identical securities, could reasonably arrive at prices that were not the same, consistent with the boards’ obligation to
fair value price in good faith.16 We believe that “good faith” is a flexible concept that can accommodate many different
considerations, including the incorporation of a variety of sources of information. Finally, we believe that the specific
actions that a mutual fund board must take in order to satisfy its good faith obligation under Section 2(a)(41) of the 1940
Act will vary, depending on the nature of the particular fund, the context in which the board must fair value price, and,
importantly, the pricing procedures adopted by the board.
Some commentators have suggested that, in light of the changes in securities and markets, mutual fund boards are
ill-equipped to fair value price portfolio securities and that the obligations placed on boards by the 1940 Act are
unworkable. Mutual fund boards, however, typically are only indirectly involved in the day-to-day pricing of a fund’s
portfolio securities. Most boards fulfill their obligations by reviewing and approving pricing methodologies, which may
be formulated by the board, but more typically are recommended and applied by fund management. In reviewing and
approving pricing procedures, boards should determine whether those methodologies and procedures are reasonably
likely to result in the valuation of securities at prices which the funds could expect to receive upon their current sale.
Mutual funds also may use a number of other techniques to minimize the burdens of fair value pricing on their directors.
For example, a number of funds delegate certain responsibilities for fair value pricing decisions to a valuation committee.
Such committees generally assist the board in developing methodologies by which fair values are to be calculated, and
implement the board-approved methodologies on a day-to-day basis or as frequently as necessary.
A mutual fund board can take significant steps toward satisfying its good faith obligations prior to an emergency
or unusual situation. We believe that, in general, the degree of involvement required of a board during emergencies
will depend heavily on the comprehensiveness of the pricing procedures adopted for the fund and the degree of
discretion vested in fund management. If, for example, a board has approved comprehensive procedures which provide
methodologies for how fund management should fair value price portfolio securities, including procedures which would
be appropriate for that particular emergency situation, a board would need to have comparatively little involvement in
the valuation process in order to satisfy its good faith obligation. This necessitates, of course, that the board periodically
review the appropriateness of the methods used to fair value price portfolio securities and the quality of the prices
obtained through these procedures, and that it make changes when appropriate.
When the board has vested a comparatively greater amount of discretion in fund management, or when pricing
procedures are relatively vague, we believe that the board’s involvement must be greater and more immediate. In
15
One factor placing time pressure on funds to quickly determine NAV is the brief period between the time that most U.S. funds price
their securities and the deadline for reporting NAV information to the NASDAQ in order to ensure that the NAVs are reported in the
next day’s newspapers. Although we recognize the importance of publishing this information in newspapers, this concern is secondary to
ensuring that the fund’s NAV is accurate. Moreover, the availability of other systems for delivering NAV information, including internet
web sites and automated telephone operating systems, provides funds with alternative methods for disseminating current NAVs.
16

We generally believe, however, that a board could not arrive at different fair valuations for identical securities held by two or more
funds that the board oversees, consistent with its good faith obligation.
191

Staff Guidance

these instances, a fund board may be required to evaluate how emergency conditions are affecting the fund’s pricing
mechanisms, whether the pricing procedures are appropriate, what inquiries fund management is making, and
what factors management is considering when making valuation recommendations. Depending on the particular
circumstances, the board may need to evaluate how particular portfolio securities are being priced, or, when the fund has
limited or no fair value pricing procedures, authorize the specific pricing methodology used.
In any event, given that the fund’s board retains oversight responsibility for the valuation of the fund’s assets, the board
should receive periodic reports from fund management that discuss the functioning of the valuation process and that
focus on issues and valuation problems that have arisen.
*****
This letter addresses certain selected pricing issues and is not intended to provide comprehensive guidance on this subject.
Nothing in this letter is intended to alter the guidance in ASR Nos. 113 or 118, or the general requirement that funds
must use market values to value their portfolio securities when market quotations are readily available.
We will consider whether to provide additional guidance on pricing issues in the future. We would appreciate your
sharing this letter with your members. If you have any questions, please contact me, Mercer Bullard, or Evan Geldzahler,
at (202) 942-0660.
Very truly yours,
Douglas Scheidt
Associate Director and Chief Counsel
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SEC Approves Further Regulatory Relief and Assistance for Hurricane Sandy Victims
Press Release 2012‐226
Order

U.S. Securities and Exchange Commission, (November 14, 2012). Press Release 2012-226, Retrieved from
http://www.sec.gov/news/press/2012/2012-226.htm and http://www.sec.gov/rules/other/2012/34-68224.pdf

http://www.sec.gov/news/press/2012/2012-226.htm

Home | Previous Page

SEC Approves Further Regulatory Relief and Assistance
for Hurricane Sandy Victims
FOR IMMEDIATE RELEASE
2012-226
Washington, D.C., Nov. 14, 2012 — The Securities and Exchange
Commission today issued an order providing regulatory relief to publicly
traded companies, investment companies, accountants, transfer agents,
and others affected by Hurricane Sandy.

Additional Materials
SEC Order Granting Exemptions

The loss of property, power, transportation, and mail delivery due to the
hurricane poses challenges for some public companies and others that are
required to provide information to the SEC and shareholders. To address
compliance issues caused by Hurricane Sandy and its aftermath, the order
conditionally exempts affected persons from the requirements of the federal
securities laws with regard to the following:
z

z

z

z

z

Exchange Act filing requirements for the period from Oct. 29, 2012 to
Nov. 20, 2012, provided that the filer disclose the reasons why, in
good faith, it cannot file on a timely basis
Proxy and information statement delivery requirements for companies
or others attempting to deliver materials to affected areas
Investment Company Act requirements for the transmittal to
shareholders in affected areas of the annual and semi-annual reports
of registered investment companies for the period from Oct. 29, 2012
to Nov. 20, 2012
Transfer agent compliance with Exchange Act Sections 17A and 17(f)
and Exchange Act Rules 17Ad-1 through 17Ad-20, and Exchange Act
Rules 17f-1 and 17f-2 for the period from Oct. 29, 2012 to Dec. 1,
2012
Auditor independence requirements as they relate to reconstruction of
previously existing accounting records for audit clients

In addition, the Commission has directed the staff to take the following
positions under the Exchange Act, the Securities Act, and the Investment
Advisers Act, regarding issues that may arise commonly for companies and
others attempting to comply with their obligations under the federal
securities laws:
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z

For purposes of eligibility to use Form S-3 (as well as well-known
seasoned issuer status, which is based in part on Form S-3 eligibility)
for a company relying on the exemptive order, any of that company’s
Exchange Act reports that would have been required to be filed during
the period from Oct. 29, 2012 to Nov. 20, 2012 will be due by Nov.
21, 2012. Such a company will, therefore, be considered:
{

{

{

{

z

{

z
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Current in its Exchange Act reports as of Nov. 21, 2012 if it was
current in its Exchange Act reports as of Oct. 28, 2012 and it
has made any filings required during the period from Oct. 29,
2012 to Nov. 20, 2012
Timely in its Exchange Act reports prior to Nov. 21, 2012 if it
was timely in its Exchange Act reports as of Oct. 28, 2012
Timely in its Exchange Act reports as of Nov. 21, 2012 if it was
timely in its Exchange Act reports as of Oct. 28, 2012 and it has
made any filings required during the period from Oct. 29, 2012
to Nov. 20, 2012 on or before Nov. 21, 2012

For purposes of the Form S-8 eligibility requirements and the current
public information eligibility requirements of Rule 144(c), a company
relying on the exemptive order will be considered:
{

z

Current in its Exchange Act reports prior to Nov. 21, 2012 if it
was current in its Exchange Act reports as of Oct. 28, 2012

Current in its Exchange Act reports prior to Nov. 21, 2012 if it
was current in its Exchange Act reports as of Oct. 28, 2012
Current in its Exchange Act reports as of Nov. 21, 2012 if it was
current in its Exchange Act reports as of Oct. 28, 2012 and it
has made any filings required during the period from Oct. 29,
2012 to Nov. 20, 2012

Companies that receive an extension on filing Exchange Act annual
reports or quarterly reports pursuant to the order will be considered
to have a due date of Nov. 21, 2012 for those reports for purposes of
Exchange Act Rule 12b-25. As such, those companies will be
permitted to rely on Rule 12b-25 where they are unable to file the
required reports on or before Nov. 21, 2012.
For the period from Oct. 29, 2012 to Nov. 20, 2012, a registered
open-end investment company and a registered unit investment trust
will be considered to have satisfied the requirements of Section 5(b)
(2) of the Securities Act to deliver a summary or a statutory
prospectus, as applicable, to an investor, provided that: (1) the sale
of shares to the investor was not an initial purchase by the investor of
shares of the company or unit investment trust; (2) the investor’s
mailing address for delivery, as listed in the records of the company
or unit investment trust, has a ZIP code for which the U.S. Postal
Service has suspended mail service, as a result of Hurricane Sandy,
of the type or class customarily used by the company or unit
investment trust, to deliver summary or statutory prospectuses; and
(3) the company, or unit investment trust, or other person promptly
delivers the summary or statutory prospectus, as applicable (a) if
requested by the investor, or (b) by the earlier of Nov. 21, 2012 or
the resumption of the applicable mail service.
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z

z

A registered investment adviser will be considered to have satisfied
Form ADV filing requirements under Section 204(a) of the Advisers
Act and Rule 204-1 thereunder, if: (1) the registrant’s Form ADV
filing deadline falls within the period from Oct. 29, 2012 to Nov. 20,
2012; (2) the registrant was or is not able to meet its filing deadline
due to Hurricane Sandy and its aftermath; and (3) the registrant
makes the required Form ADV filing by Nov. 21, 2012.
For the period from Oct. 29, 2012 to Nov. 20, 2012, a registered
investment adviser will be considered to have satisfied the
requirements of Section 204 of the Advisers Act and Rule 204-3(b)
thereunder to deliver the written disclosure statements required
thereunder to its advisory client, provided that: (1) the client’s
mailing address for delivery, as listed in the records of the investment
adviser, has a ZIP code for which the U.S. Postal Service has
suspended mail service, as a result of Hurricane Sandy, of the type or
class customarily used by the adviser to deliver written disclosure
statements; and (2) the investment adviser or other person promptly
delivers the written disclosure statement (a) if requested by the
client, or (b) at the earlier of Nov. 21, 2012 or the resumption of the
applicable mail service.

The relief is structured for a broad class of companies and others affected
by Hurricane Sandy. Some companies and other affected persons may
require additional or different assistance in their efforts to comply with the
requirements of the federal securities laws. The Commission staff will
address these and any disclosure-related issues on a case-by-case basis in
light of their fact-specific nature.
Any companies, transfer agents, brokerage firms, investment companies,
investment advisers, security holders or other persons requiring additional
assistance are encouraged to contact Commission staff for individual relief
or interpretive guidance.
###
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UNITED STATES OF AMERICA
BEFORE THE
SECURITIES AND EXCHANGE COMMISSION

SECURITIES EXCHANGE ACT OF 1934
Release No. 68224 / November 14, 2012
INVESTMENT COMPANY ACT OF 1940
Release No. 30261/ November 14, 2012
ORDER UNDER SECTION 17A AND SECTION 36 OF THE SECURITIES
EXCHANGE ACT OF 1934 GRANTING EXEMPTIONS FROM SPECIFIED
PROVISIONS OF THE EXCHANGE ACT AND CERTAIN RULES THEREUNDER
ORDER UNDER SECTION 6(c) AND SECTION 38(a) OF THE INVESTMENT
COMPANY ACT OF 1940 GRANTING EXEMPTIONS FROM SPECIFIED
PROVISIONS OF THE INVESTMENT COMPANY ACT AND CERTAIN RULES
THEREUNDER
Section 36 of the Securities Exchange Act of 1934 (the “Exchange Act”) authorizes the
Securities and Exchange Commission (the “Commission”), by rule, regulation or order, to
exempt, either conditionally or unconditionally, any person, security or transaction, or any
class or classes of persons, securities or transactions, from any provision or provisions of
the Exchange Act or any rule or regulation thereunder, to the extent that such exemption is
necessary or appropriate in the public interest, and is consistent with the protection of
investors.
Section 17A(c)(1) of the Exchange Act provides that the appropriate regulatory agency, by
rule or by order, upon its own motion or upon application, may conditionally or
unconditionally exempt any person or security or class of persons or securities from any
provision of that section or any rule or regulation prescribed under Section 17A, if the
appropriate regulatory agency finds that such exemption is in the public interest and
consistent with the protection of investors and the purposes of this section, including the

1

prompt and accurate clearance and settlement of securities transactions and the
safeguarding of securities and funds. 1
Section 6(c) of the Investment Company Act of 1940 (the “Company Act”) provides that
the Commission may conditionally or unconditionally exempt any person, security or
transaction, or any class or classes of persons, securities or transactions, from any provision
or provisions of the Company Act, or any rule or regulation thereunder, if and to the extent
that such exemption is necessary or appropriate in the public interest and consistent with the
protection of investors and the purposes fairly intended by the policy and provisions of the
Company Act. Section 38(a) of the Company Act provides that the Commission may make,
issue, amend and rescind such rules and regulations and such orders as are necessary or
appropriate to the exercise of the powers conferred upon the Commission under the
Company Act. The necessity for prompt action of the Commission does not permit prior
notice of the Commission’s action.
Hurricane Sandy made landfall along the mid-Atlantic Coast on October 29, 2012. The
storm and subsequent flooding have displaced individuals and businesses and disrupted
communications and transportation across the mid-Atlantic region. We are issuing this
Order to address the needs of companies and individuals directly or indirectly affected by
Hurricane Sandy that must comply with the requirements of the federal securities laws.
I. FILING REQUIREMENTS FOR REGISTRANTS AND OTHER PERSONS

1

Section 3(a)(34)(B) of the Exchange Act defines “appropriate regulatory authority” when used in the context
of transfer agents as generally: (1) the Comptroller of the Currency, in the case of a national bank or a
subsidiary of such bank; (2) the Board of Governors of the Federal Reserve System, in the case of a state
member bank of the Federal Reserve System, a subsidiary thereof, a bank holding company or a subsidiary of
a bank holding company; (3) the Federal Deposit Insurance Corporation, in the case of a bank insured by the
Federal Deposit Insurance Corporation; and (4) the Commission, in the case of all other transfer agents.
Section 17A(c)(1) also requires that the Commission not object to the use of exemptive authority in instances
where an appropriate regulatory authority other than the Commission is providing exemptive relief.

2

The lack of communications, transportation, electricity, facilities and available staff and
professional advisors as a result of Hurricane Sandy could hamper the efforts of public
companies and other persons with filing obligations to meet their filing deadlines. At the
same time, investors have an interest in the timely availability of required information about
these companies and the activities of persons required to file schedules and reports with
respect to these companies. While the Commission believes that the relief from filing
requirements provided by this Order is both necessary in the public interest and consistent
with the protection of investors, we remind public companies and other persons who are the
subjects of this Order to continue to evaluate their obligations to make materially accurate
and complete disclosures in accordance with the anti-fraud provisions of the federal
securities laws.
Accordingly, IT IS ORDERED, pursuant to Section 36 of the Exchange Act, that a
registrant (as defined in Exchange Act Rule 12b-2) subject to the reporting requirements of
Exchange Act Section 13(a) or 15(d), and any person required to make any filings with
respect to such a registrant, is exempt from any requirement to file or furnish materials with
the Commission under Exchange Act Sections 13(a), 13(d), 13(f), 13(g), 14(a), 14(c),
15(d) and 16(a), Regulations 13A, 13D, 13G, 14A, 14C and 15D, and Exchange Act Rules
13f-1 and 16a-3, as applicable, for the period from and including October 29, 2012 to
November 20, 2012, where the conditions below are satisfied.
Conditions.
(a) The registrant or person other than a registrant is not able to meet a filing deadline due
to Hurricane Sandy and its aftermath;

3

(b) The registrant or person other than a registrant files with the Commission any report,
schedule or form required to be filed during the period from and including October 29,
2012 to November 20, 2012, on or before November 21, 2012; and
(c) In any such report, schedule or form filed pursuant to this Order, the registrant or person
other than a registrant must disclose that it is relying on this Order and state the reasons
why, in good faith, it could not file such report, schedule or form on a timely basis.
II. FURNISHING OF PROXY AND INFORMATION STATEMENTS
The conditions in the areas affected by Hurricane Sandy, including displacement of
thousands of individuals and the destruction of property, have prevented and will continue
to prevent the delivery of mail to the affected areas. In light of these conditions, we believe
that relief is warranted for those seeking to comply with our rules imposing requirements to
furnish materials to security holders when mail delivery is not possible.
Accordingly, IT IS ORDERED, pursuant to Section 36 of the Exchange Act, that a
registrant or any other person is exempt from the requirements to furnish proxy statements,
annual reports and other soliciting materials, as applicable (the “Soliciting Materials”),
under Exchange Act Rules 14a-3 and 14a-12, and the requirements to furnish information
statements and annual reports, as applicable (the “Information Materials”), under Exchange
Act Rules 14c-2 and 14c-3, where the conditions below are satisfied.
Conditions.
(a) The registrant’s security holder has a mailing address located within a zip code where,
as a result of Hurricane Sandy, the United States Postal Service has suspended mail service
of the type or class customarily used by the registrant;
(b) The registrant or other person making a solicitation has followed normal procedure
when furnishing the Soliciting Materials to the security holder in order to ensure that the
4

Soliciting Materials preceded or accompanied the proxy, as required by the rules applicable
to the particular form of Soliciting Materials, or, in the case of Information Materials, the
registrant has followed normal procedure when furnishing the Information Materials to the
security holder in accordance with the rules applicable to Information
Materials; and
(c) If requested by the security holder, the registrant or other person provides the Soliciting
Materials or Information Materials by a means reasonably designed to furnish the Soliciting
Materials or Information Materials to the security holder.
Any registrant or other person unable to meet a deadline (including any shareholder who is
unable to meet a deadline applicable to a shareholder proposal) or a delivery obligation as a
result of Hurricane Sandy, or in need of other assistance related to their public filings,
should contact the Division of Corporation Finance at (202) 551-3500 or at
https://tts.sec.gov/cgi-bin/corp_fin_interpretive. The Division will consider any requests on
a case-by-case basis.
III. RELIEF RELATING SPECIFICALLY TO REGISTERED INVESTMENT
COMPANIES REGARDING TRANSMITTAL OF ANNUAL AND SEMI-ANNUAL
REPORTS TO INVESTORS REQUIRED BY THE COMPANY ACT AND THE
RULES THEREUNDER
For reasons similar to those cited in Section II, we believe that relief is warranted for the
transmittal by registered management investment companies and registered unit investment
trusts (collectively, “registered investment companies”) of annual and semi-annual reports
to investors.
Accordingly, IT IS ORDERED, pursuant to Sections 6(c) and 38(a) of the Company Act
that, for the period from and including October 29, 2012 to November 20, 2012, a
registered investment company is exempt from the requirements of Section 30(e) of the
5

Company Act and Rule 30e-1 thereunder to transmit annual and semi-annual reports to
investors affected by Hurricane Sandy; and
For the period from and including October 29, 2012 to November 20, 2012, a registered
unit investment trust is exempt from the requirements of Section 30(e) of the Company Act
and Rule 30e-2 thereunder to transmit annual and semi-annual reports to unitholders
affected by Hurricane Sandy,
Provided that:
(a) The affected investor’s mailing address for transmittal as listed in the records of the
registered investment company has a zip code for which the United States Postal Service
has suspended mail service, as a result of Hurricane Sandy, of the type or class customarily
used by the registered investment company for transmittal of reports; and
(b) The registered investment company or other person promptly transmits the reports to
affected investors: (i) if requested by the investor; or (ii) at the earlier of November 21,
2012 or the resumption of the applicable mail service.
Registered investment companies experiencing difficulties in complying with their
obligations after November 20, 2012, with the filing of Forms N-SAR or N-MFP, or in
need of additional information or assistance regarding issues arising under the Company
Act, should contact the Division of Investment Management, Office of Chief Counsel, at
(202) 551-6865 or IMOCC@sec.gov. Registered investment advisers experiencing
difficulties arising from Hurricane Sandy in complying with their obligations such as the
filing of Form PF, or in need of additional information or assistance regarding issues arising
under the Investment Advisers Act of 1940, should contact the Division of Investment
Management, Office of Investment Adviser Regulation, at (202) 551-6999 or
IARDLive@sec.gov.
6

IV. TRANSFER AGENT COMPLIANCE WITH SECTIONS 17A AND 17(f) OF
THE EXCHANGE ACT
Exchange Act Section 17A and Section 17(f), as well as the rules promulgated under
Sections 17A and 17(f), contain requirements for registered transfer agents relating to,
among other things, processing securities transfers, safekeeping of investor and issuer funds
and securities, and maintaining records of investor ownership. Following the events of
Hurricane Sandy, registered transfer agents located in the affected region may have
difficulty complying with some or all of their obligations as registered transfer agents. In
addition, registered transfer agents located outside the affected region in many cases may be
unable to conduct business with entities or securityholders inside the region, thereby
making it difficult to process securities transactions and corporate actions in conformance
with Section 17A, Section 17(f) and the rules thereunder.
While the national clearance and settlement system continues to operate well in light of this
emergency, the Commission recognizes that securities transfers and payments to and from
securityholders in the affected region may present compliance issues for many transfer
agents. Therefore, the Commission is using its authority under Section 17A and Section 36
of the Exchange Act to relax temporarily certain regulatory provisions in order to provide
transfer agents with flexibility in coping with the situation.2 The Commission finds the
following exemption to be in the public interest and consistent with the protection of
investors and the purpose of Section 17A of the Exchange Act, including the prompt and
accurate clearance and settlement of securities transactions and the safeguarding of
securities and funds.

2

This order temporarily exempts transfer agents from the requirements of (1) Section 17A of the Exchange
Act and Rules 17Ad-1 through 17Ad-20 thereunder and (2) Section 17(f) of the Exchange Act and Rules 17f-1
and 17f-2 thereunder.

7

Accordingly, IT IS ORDERED, pursuant to Sections 17A and 36 of the Exchange Act, that
any registered transfer agent that is unable to comply with Section 17A and Section 17(f) of
the Exchange Act and the rules promulgated thereunder, as applicable, due to Hurricane
Sandy and its aftermath is hereby temporarily exempted from complying with such
provisions for the period from and including October 29, 2012 to December 1, 2012, where
the conditions below are satisfied.
Conditions.
(a) A registered transfer agent relying on this Order must notify the Commission in writing
by November 19, 2012 of the following:
(1) The transfer agent is relying on this Order;
(2) A statement of the reasons why, in good faith, the transfer agent is unable to comply
with Section 17A and Section 17(f) of the Exchange Act and the rules promulgated
thereunder, as applicable;
(3) If the transfer agent knows or believes that the books and records it is required to
maintain pursuant to Section 17A and the rules thereunder were lost, destroyed or
materially damaged, information, to the extent reasonably available, as to the type of
books and records that were maintained, the names of the issuers for whom such
books and records were maintained, the extent of the loss of, or damage to, such
books and records, and the steps taken to ameliorate any such loss or damage; and
(4) If the transfer agent knows or believes that funds or securities belonging to either
issuers or securityholders and within its possession were, for any reason, lost,
destroyed, stolen or unaccounted for, information, to the extent reasonably
available, regarding the dollar amount of any such funds and the number of such
securities and the steps taken to ameliorate any such loss; and
8

(b) Transfer agents that have custody or possession of any securityholder or issuer funds or
securities shall use all reasonable means available to ensure that all such securities are
held in safekeeping and are handled, in light of all facts and circumstances, in a manner
reasonably free from risk of theft, loss, or destruction and that all funds are protected
against misuse. To the extent possible, all securityholder or issuer funds that remain in
the custody of the transfer agent shall be maintained in a separate bank account held for
the exclusive benefit of securityholders until such funds are properly remitted.
The notification required under (a) above shall be sent to:
U.S. Securities and Exchange Commission
Division of Trading and Markets
100 F Street, NE
Washington, DC 20549-7010
The Commission encourages registered transfer agents and the issuers for whom they act to
inform affected securityholders whom they should contact concerning their accounts, their
access to funds or securities, and other shareholder concerns. If feasible, issuers and their
transfer agents should consider placing a notice on their websites or providing toll free
numbers to respond to inquiries.
Transfer agents experiencing difficulties in complying with obligations after December 1,
2012, or in need of additional information, should contact the Division of Trading and
Markets at (202) 551-5777 or at tradingandmarkets@sec.gov.
V. INDEPENDENCE – BOOKKEEPING OR OTHER SERVICES RELATED TO
THE ACCOUNTING RECORDS OR FINANCIAL STATEMENTS OF THE AUDIT
CLIENT
The conditions in the areas affected by Hurricane Sandy, including displacement of
individuals, the destruction of property and loss or destruction of corporate records, may
require extraordinary efforts to reconstruct lost or destroyed accounting records. The
9

Commission understands that in this unique situation an audit client may look to its auditor
for assistance in reconstruction of its accounting records because of the auditor’s
knowledge of the client’s financial systems and records. Under Section 10A(g)(1) of the
Exchange Act and Rule 2-01(c)(4)(i) of Regulation S-X, auditors are prohibited from
providing bookkeeping or other services relating to the accounting records of the audit
client, and in Rule 2-01(c)(4)(i) of Regulation S-X, these prohibited services are described
as including “maintaining or preparing the audit client’s accounting records” or “preparing
or originating source data underlying the audit client’s financial statements.” In light of the
conditions in areas affected by Hurricane Sandy, however, we believe that limited relief
from these prohibitions is warranted for those registrants and other persons that are required
to comply with the independence requirements of the federal securities laws and the
Commission’s rules and regulations thereunder and that are affected by those conditions.
Accordingly, IT IS ORDERED, pursuant to Section 36 of the Exchange Act, that
independent certified public accountants engaged to provide audit services to registrants
and other persons required to comply with the independence requirements of the federal
securities laws and the Commission’s rules and regulations thereunder are exempt from the
requirements of Section 10A(g)(1) of the Exchange Act and Rule 2-01(c)(4)(i) of
Regulation S-X, where the conditions below are satisfied.
Conditions.
(a) Services provided by the auditor are limited to reconstruction of previously existing
accounting records that were lost or destroyed as a result of Hurricane Sandy and such
services cease as soon as the audit client’s lost or destroyed records are reconstructed, its
financial systems are fully operational and the client can effect an orderly and efficient
transition to management or other service provider; and
10

(b) Services provided by the auditor to its audit client pursuant to this
Order are subject to pre-approval by the audit client’s audit committee as required by
Rule 2-01(c)(7) of Regulation S-X.
Auditors or audit clients with questions about this section of the Order or with other
questions relating to auditor independence are encouraged to call the Office of the Chief
Accountant directly at (202) 551-5300.
By the Commission.

Elizabeth M. Murphy
Secretary
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Appendix F
RELIEF GRANTED FOLLOWING SEPTEMBER 2001 ATTACKS

Commission Notice:
Order Under Sections 6(c), 17(d) and 38(a) of the Investment Company Act of 1940 Granting Exemptions from
Certain Provisions of the Act and Certain Rules Thereunder

U.S. Securities and Exchange Commission, (September 14, 2001). Commission Notice: Order Under Sections 6(c), 17(d) and 38(a) of the
Investment Company Act of 1940 Granting Exemptions from Certain Provisions of the Act and Certain Rules Thereunder, Retrieved from
http://www.sec.gov/rules/other/ic-25156.htm
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Commission Notice:
Order Under Sections 6(c), 17(d) and 38(a) of the
Investment Company Act of 1940 Granting Exemptions
from Certain Provisions of the Act and Certain Rules
Thereunder
UNITED STATES OF AMERICA
BEFORE THE
SECURITIES AND EXCHANGE COMMISSION
INVESTMENT COMPANY ACT OF 1940
Release No. 25156 / September 14, 2001
ORDER UNDER SECTIONS 6(c), 17(b) AND 38(a) OF THE INVESTMENT
COMPANY ACT OF 1940 GRANTING EXEMPTIONS FROM CERTAIN
PROVISIONS OF THE ACT AND CERTAIN RULES THEREUNDER
In light of the recent events affecting the financial markets, the
Commission finds that the exemptions set forth below:
are necessary and appropriate to the exercise of the powers
conferred on it by the Act;
are necessary and appropriate in the public interest and consistent
with the protection of investors and the purposes fairly intended by
the policy and provisions of the Act; and
permit transactions the terms of which, including the consideration to
be paid or received, are reasonable and fair and do not involve
overreaching on the part of any person concerned.
The necessity for immediate action of the Commission does not permit prior
notice of the Commission's action. Accordingly,
IT IS ORDERED:
I. In-Person Meetings and Voting of Directors Required by the
Investment Company Act
For 30 calendar days beginning on September 14, 2001, a registered
management investment company and any investment adviser of or
principal underwriter for such registered investment company is exempt
from the requirements imposed under sections 15(c) and 32(a) of the
Investment Company Act and rules 12b-1(b)(2) and 15a-4(b)(2)(ii) under
the Investment Company Act with respect to the renewal of any existing
contract, plan or arrangement, that votes of the registered investment
company's Board of Directors be cast in person, provided that:
(i) the votes required to be cast at an in-person meeting are instead
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cast at a meeting in which Directors may participate by any means of
communication that allows all Directors participating to communicate
with each other simultaneously during the meeting;
(ii) the action does not result in any material change to the existing
contract, plan or arrangement under consideration; and
(iii) the Board of Directors, including a majority of the Directors who
are not interested persons of the investment company, ratifies the
action taken pursuant to this exemption by vote cast at an in-person
meeting within 90 calendar days of the date that the action is taken.
II. Ability of a Registered Open-End Investment Company or
Insurance Company Separate Account to Borrow from an Affiliated
Person
For five business days beginning on the date of the first reopening of
trading on the U.S. equities and options markets after September 11, 2001,
a registered open-end investment company or an insurance company
separate account registered as a unit investment trust is exempt from
sections 12(d)(3) and 17(a) to the extent necessary to permit it to borrow
money from any affiliated person that is not itself a registered investment
company if the Board of Directors of the registered open-end investment
company, including a majority of the Directors who are not interested
persons of the investment company, or the insurance company on behalf of
the separate account, reasonably determines in the exercise of its
judgment that such borrowing is in the best interests of the registered
investment company and its shareholders or unitholders.
III. Ability of a Registered Open-End Investment Company to
Borrow from Entities Other than Banks
For five business days beginning on the date of the first reopening of
trading on the U.S. equities and options markets after September 11, 2001,
a registered open-end investment company is exempt from section 18(f)(1)
of the Investment Company Act to the extent necessary to permit it to
borrow money from an entity other than a bank, provided that the Board of
Directors of the registered open-end investment company, including a
majority of the Directors who are not interested persons of the investment
company, reasonably determines in the exercise of its judgment that such
borrowing is in the best interests of the investment company and its
shareholders.
IV. Interfund Lending Arrangements
For five business days beginning on the date of the first reopening of
trading on the U.S. equities and options markets after September 11, 2001,
any registered investment company currently able to rely on a Commission
order permitting an interfund lending and borrowing facility ("Order") may
make loans through the facility in an aggregate amount that does not
exceed 25 per cent of its current net assets at the time of the loan
notwithstanding any lower limitation in the Order, as long as the loan
otherwise is made in accordance with the terms and conditions of the
Order.
V. Ability of a Registered Open-End Investment Company to Deviate
from Its Fundamental Policy with Respect to Borrowing
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For five business days beginning on the date of the first reopening of
trading on the U.S. equities and options markets after September 11, 2001,
a registered open-end investment company is exempt from sections 13(a)
(2) and 13(a)(3) of the Investment Company Act to the extent necessary to
permit it to enter into borrowing transactions that deviate from any
relevant policy recited in its registration statement without prior
shareholder approval, provided that:
(i) the Board of Directors of the registered open-end investment
company, including a majority of the Directors who are not interested
persons of the investment company, reasonably determines in the
exercise of its judgment that each such transaction is in the best
interests of the registered open-end investment company and its
shareholders; and
(ii) the registered open-end investment company promptly notifies its
shareholders of the deviation.
By the Commission.
Jonathan G. Katz
Secretary
http://www.sec.gov/rules/other/ic-25156.htm
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Appendix G
RELIEF GRANTED FOLLOWING HURRICANE IKE

Notice for EDGAR Filers:
Re: Hurricane Ike and Houston Power Outage Filing Problems

U.S. Securities and Exchange Commission, (September 24, 2008). Notice for EDGAR Filers re: Hurricane Ike and Houston Power Outage
Filing Problems, Retrieved from http://www.sec.gov/info/edgar/ednews/ikefiling.htm
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Notice for EDGAR Filers re: Hurricane Ike and Houston
Power Outage Filing Problems
We recognize that the ongoing power outages in certain areas of Texas are
creating problems for filers who are required to submit their filings to us. As
power is restored, companies should file or submit their filings on EDGAR as
promptly as possible.
The electronic filing rules provide that the staff may adjust the filing date
for an electronic filing if the filing was delayed for technical difficulties
beyond the filer's control. While we do not automatically grant filing date
adjustments, we will give priority consideration to filing date adjustment
requests by filers in the area affected by Hurricane Ike.
To submit a filing date adjustment request, a company or its counsel should
follow the procedures on the SEC web site at
http://www.sec.gov/info/edgar/cfedgarguidance.htm. Investment
companies and institutional investment managers should follow the
procedures on the SEC web site at
http://www.sec.gov/info/edgar/ednews/imedgarpac.htm.
We will attempt to respond to requests by telephone within two business
days.
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Appendix H
RELIEF GRANTED FOLLOWING HURRICANE KATRINA

Order re: Hurricane Katrina Relief:
Granting Exemptions from Specified Provisions of the Securities Exchange Act of 1934 and Investment
Company Act of 1940 and Certain Rules

U.S. Securities and Exchange Commission, (September 15, 2005). Order Concerning Hurricane Katrina Relief, Retrieved from
http://www.sec.gov/rules/exorders/34-52444.pdf

UNITED STATES OF AMERICA
BEFORE THE
SECURITIES AND EXCHANGE COMMISSION
SECURITIES EXCHANGE ACT OF 1934
Release No. 52444 / September 15, 2005
INVESTMENT COMPANY ACT OF 1940
Release No. 27067 / September 15, 2005
ORDER UNDER SECTION 17A AND SECTION 36 OF THE SECURITIES
EXCHANGE ACT OF 1934 GRANTING EXEMPTIONS FROM SPECIFIED
PROVISIONS OF THE EXCHANGE ACT AND CERTAIN RULES THEREUNDER
ORDER UNDER SECTION 6(c) AND SECTION 38(a) OF THE INVESTMENT
COMPANY ACT OF 1940 GRANTING EXEMPTIONS FROM SPECIFIED
PROVISIONS OF THE COMPANY ACT AND CERTAIN RULES THEREUNDER
Section 36 of the Securities Exchange Act of 1934 (the “Exchange Act”) authorizes the
Securities and Exchange Commission (the “Commission”), by rule, regulation, or order,
to exempt, either conditionally or unconditionally, any person, security, or transaction, or
any class or classes of persons, securities, or transactions, from any provision or
provisions of the Exchange Act or any rule or regulation thereunder, to the extent that
such exemption is necessary or appropriate in the public interest, and is consistent with
the protection of investors.
Section 17A(c)(1) of the Exchange Act provides that the appropriate regulatory agency,
by rule or by order, upon its own motion or upon application, may conditionally or
unconditionally exempt any person or security or class of person or securities from any
provision of that section or any rule or regulation prescribed under Section 17A, if the
appropriate regulatory agency finds that such exemption is in the public interest and
consistent with the protection of investors and the purposes of this section, including the
prompt and accurate clearance and settlement of securities transactions and the
safeguarding of securities and funds.1
Section 6(c) of the Investment Company Act of 1940 (the “Company Act”) provides that
the Commission may exempt any person, security, or transaction, or any class or classes
of persons, securities or transactions, from any provision of the Company Act, or any rule
or regulation thereunder, if and to the extent that such exemption is necessary or
appropriate in the public interest and consistent with the protection of investors and the
1

Section 3(a)(34) defines “appropriate regulatory authority” when used in the context of transfer agents as
generally (1) the Comptroller of the Currency, in the case of a national bank or a bank or a subsidiary of
such bank; (2) the Board of Governors of the Federal Reserve System or subsidiary thereof, a bank holding
company or a subsidiary of a bank holding company; (3) the Federal Deposit Insurance Corporation; and
(4) the Commission in the case of all other transfer agents. Section 17A(c)(1) also requires that the
Commission not object to the use of exemptive authority in instances where an appropriate regulatory
authority other than the Commission is providing exemptive relief.

purposes fairly intended by the policy and provisions of the Company Act. Section 38(a)
of the Company Act provides that the Commission may make, issue, amend and rescind
such rules and regulations and such orders as are necessary or appropriate to the exercise
of the powers conferred upon the Commission under the Act.
Hurricane Katrina made landfall along the Gulf Coast on August 29, 2005, causing
catastrophic damage to portions of Alabama, Louisiana and Mississippi. The storm and
subsequent flooding displaced individuals and businesses and disrupted communications
across the Gulf Coast region. We are issuing this Order to address the needs of
companies and individuals located within the areas affected by Hurricane Katrina that
must comply with the requirements of the federal securities laws.
I. FILING REQUIREMENTS FOR REGISTRANTS AND OTHER PERSONS
The lack of communications, facilities and available staff and professional advisors as a
result of Hurricane Katrina could hamper the efforts of public companies and other
persons in the affected areas in their compliance with filing deadlines. At the same time,
investors have an interest in the timely availability of required information about these
companies and the activities of persons required to file schedules and reports with respect
to these companies. While the Commission believes that the relief from filing
requirements provided by this Order is both necessary in the public interest and
consistent with the protection of investors, we remind public companies and other
persons who are the subjects of this Order to continue to evaluate their obligations to
make materially accurate and complete disclosures in accordance with the anti-fraud
provisions of the federal securities laws.
Accordingly, IT IS ORDERED, pursuant to Section 36 of the Exchange Act, that a
registrant (as defined in Exchange Act Rule 12b-2) subject to the reporting requirements
of Exchange Act Section 13(a) or 15(d), and any person required to make any filings with
respect to such a registrant, is exempt from any requirement to file or furnish materials
with the Commission under Exchange Act Sections 13(a), 13(d), 13(g), 14(a), 14(c),
15(d) and 16(a), Regulations 13A, 13D, 13G, 14A, 14C and 15D, and Rule 16a-3, as
applicable, for the period from and including August 29, 2005 to October 14, 2005,
where the conditions below are satisfied.
Conditions.
(a) With respect to registrants, the address of the registrant’s principal executive offices
listed on the cover page of the most recent periodic report filed by the registrant on Form
10-Q, 10-QSB, 10-K, or 10-KSB is within one of the counties or parishes designated as
of this date to be within the Presidentially Declared Disaster Areas where Individual
Assistance has been authorized by the Federal Emergency Management Agency as a
result of Hurricane Katrina (the “Presidential Disaster Areas”), which include the
Louisiana parishes of: Acadia, Ascension, Assumption, Calcasieu, Cameron, East Baton
Rouge, East Feliciana, Iberia, Iberville, Jefferson, Jefferson Davis, Lafayette, Lafourche,
Livingston, Orleans, Pointe Coupee, Plaquemines, St. Bernard, St. Charles, St. Helena,
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St. James, St. John, St. Mary, St. Martin, St. Tammany, Tangipahoa, Terrebonne,
Vermilion, Washington, West Baton Rouge, and West Feliciana; the Mississippi counties
of: Adams, Amite, Attala, Claiborne, Choctaw, Clarke, Copiah, Covington, Forrest,
Franklin, George, Greene, Hancock, Harrison, Hinds, Jackson, Jasper, Jefferson,
Jefferson Davis, Jones, Kemper, Lamar, Lauderdale, Lawrence, Leake, Lincoln,
Lowndes, Madison, Marion, Neshoba, Newton, Noxubee, Oktibbeha, Pearl River, Perry,
Pike, Rankin, Scott, Simpson, Smith, Stone, Walthall, Warren, Wayne, Wilkinson,
Winston, and Yazoo; and the Alabama counties of Baldwin, Clarke, Choctaw, Mobile,
Pickens, Greene, Hale, Sumter, Tuscaloosa, and Washington.
(b) With respect to persons other than registrants, the address listed on the most recently
filed schedule or form that the person had filed, or the address that the person would be
required to list on any covered schedule or form required to be filed during the time
period covered by this Order, is within one of the Presidential Disaster Areas; and
(c) The registrant or person files with the Commission any report, schedule or form
required to be filed during the period from and including August 29, 2005 to October 14,
2005 on or before October 17, 2005.
II. FURNISHING OF PROXY AND INFORMATION STATEMENTS
The conditions in the areas affected by Hurricane Katrina, including displacement of
hundreds of thousands of individuals and the destruction of property, have prevented and
will continue to prevent the delivery of mail to the region. In light of these conditions,
we believe that relief is warranted for those seeking to comply with our rules imposing
requirements to furnish materials to security holders when mail delivery is not possible.
Accordingly, IT IS ORDERED, pursuant to Section 36 of the Exchange Act, that a
registrant or any other person is exempt from the requirements to furnish proxy
statements, annual reports and other soliciting materials, as applicable (the “Soliciting
Materials”), under Exchange Act Rules 14a-3 and 14a-12, and the requirements to furnish
information statements and annual reports, as applicable (the “Information Materials”),
under Exchange Act Rules 14c-2 and 14c-3, where the conditions below are satisfied.
Conditions.
(a) The registrant’s security holder has a mailing address located within a zip code where,
as a result of Hurricane Katrina, the United States Postal Service has suspended mail
service of the type or class customarily used by the registrant;
(b) The registrant or other person making a solicitation has followed normal procedure
when furnishing the Soliciting Materials to the security holder in order to ensure that the
Soliciting Materials preceded or accompanied the proxy, as required by the rules
applicable to the particular form of Soliciting Materials, or, in the case of Information
Materials, the registrant has followed normal procedure when furnishing the Information
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Materials to the security holder in accordance with the rules applicable to Information
Materials; and
(c) If requested by the security holder, the registrant or other person provides the
Soliciting Materials or Information Materials by a means reasonably designed to furnish
the Soliciting Materials or Information Materials to the security holder.
*

*

*

Any registrant or other person unable to meet a deadline (including any shareholder who
is unable to meet a deadline applicable to a shareholder proposal) or a delivery obligation
as a result of Hurricane Katrina, or in need of other assistance related to their public
filings, should contact the Division of Corporation Finance at (202) 551-3500 or at
cfhotline@sec.gov. The Division will consider any requests on a case-by-case basis.
III. RELIEF RELATING SPECIFICALLY TO REGISTERED INVESTMENT
COMPANIES REGARDING TRANSMITTAL OF ANNUAL AND SEMIANNUAL REPORTS TO SHAREHOLDERS REQUIRED BY THE COMPANY
ACT AND THE RULES THEREUNDER
For reasons similar to those cited in Section II, we believe that relief is warranted for the
transmittal by registered investment companies of annual and semi-annual reports to
shareholders.
Accordingly, IT IS ORDERED, pursuant to Sections 6(c) and 38(a) of the Company Act
that, for 90 calendar days beginning on August 29, 2005, a registered management
investment company is exempt from the requirements of Section 30(e) of the Company
Act and Rule 30e-1 thereunder to transmit annual and semi-annual reports to
shareholders;
AND, for 90 calendar days beginning on August 29, 2005, a registered unit investment
trust is exempt from the requirements of Section 30(e) of the Company Act and Rule 30e2 thereunder to transmit annual and semi-annual reports to shareholders,
Provided that:
(a) The shareholder or unitholder’s mailing address for transmittal as listed in the records
of the registered investment company has a zip code for which the United States Postal
Service has suspended mail service, as a result of Hurricane Katrina, of the type or class
customarily used by the investment company for transmittal of reports; and
(b) The registered investment company or other person promptly transmits the reports (i)
if requested by the shareholder or unitholder, or (ii) at the earlier of the end of the 90-day
period or the resumption of the applicable mail service.
*

*
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*

Registered investment companies experiencing difficulties in complying with their
obligations after the 90-calendar-day period, or in need of additional information or
assistance regarding issues arising under the Company Act, should contact the Division
of Investment Management, Office of Chief Counsel, at (202) 551-6825
or imocc@sec.gov or use the contact information provided at the end of Section II of the
Order.
IV. TRANSFER AGENT COMPLIANCE WITH SECTIONS 17A AND 17(f) OF
THE EXCHANGE ACT
Exchange Act Section 17A and Section 17(f), as well as the rules promulgated under
Sections 17A and 17(f), contain requirements for registered transfer agents relating to,
among other things, processing securities transfers, safekeeping of investor and issuer
funds and securities, and maintaining records of investor ownership. Following the
events of Hurricane Katrina, registered transfer agents located in the affected region may
have difficulty complying with some or all of their obligations as registered transfer
agents. In addition, transfer agents located outside the affected region in many cases may
be unable to conduct business with entities or securityholders inside the region, thereby
making it difficult to process securities transactions and corporate actions in conformance
with Section 17A, Section 17(f) and the rules thereunder.
While the national clearance and settlement system continues to operate well in light of
this emergency, the Commission recognizes that securities transfers and payments to and
from securityholders in the affected region may present compliance issues for many
transfer agents. Therefore, the Commission is using its authority under Section 17A and
Section 36 of the Exchange Act to relax temporarily certain regulatory provisions in
order to provide transfer agents with flexibility in coping with the situation.2 The
Commission finds the following exemption to be in the public interest and consistent
with the protection of investors and the purpose of Section 17A of the Exchange Act,
including the prompt and accurate clearance and settlement of securities transactions and
the safeguarding of securities and funds.
Accordingly, IT IS ORDERED, pursuant to Sections 17A and 36 of the Exchange Act,
that any registered transfer agent located in the Presidential Disaster Areas that is unable
to comply with Section 17A and Section 17(f) of the Exchange Act and the rules
promulgated thereunder, as applicable, is hereby temporarily exempted from complying
with such provisions for the period from and including August 29, 2005 to October 17,
2005, where the conditions below are satisfied.

2

This order temporarily exempts transfer agents from the requirements of (1) Section 17A of the Exchange
Act and Rules 17Ad-1 through 17Ad-21T thereunder and (2) Section 17(f) of the Exchange Act and Rules
17f-1 and 17f-2 thereunder.
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Conditions.
(a) Books and Records Maintained at Affected Locations. A registered transfer agent
that maintained books and records at locations inside the Presidential Disaster Areas must
notify the Commission in writing by October 17, 2005, if such transfer agent knows or
believes that the books and records it is required to maintain pursuant to Section 17A and
the rules thereunder were lost, destroyed, or materially damaged. To the extent feasible,
the transfer agent should include as much information as possible as to the type of books
and records that were maintained, the names of the issuers for whom such books and
records were maintained, and the extent of the loss of, or damage to, such books and
records.
(b) Securityholder Funds and Securities. A transfer agent registered with the
Commission and holding securityholder or issuer funds or securities must notify the
Commission in writing by October 17, 2005, if such transfer agent knows or believes that
funds or securities belonging to either issuers or securityholders were lost, destroyed,
stolen, or unaccountable for any reason. To the extent possible, the transfer agent should
include information regarding the dollar amount of any such funds and the number of
such securities.
Transfer agents that have custody or possession of any securityholder or issuer funds or
securities shall use all reasonable means available to ensure that all such securities are
held in safekeeping and are handled, in light of all facts and circumstances, in a manner
reasonably free from risk of theft, loss, or destruction and that all funds are protected
against misuse. To the extent possible, all securityholder or issuer funds that remain in
the custody of the transfer agent shall be maintained in a separate bank account held for
the exclusive benefit of securityholders until such funds are properly remitted.
The notifications required under (a) and (b) above shall be sent to:
United States Securities and Exchange Commission
Office of Filings and Information Services
100 F Street, NE
Washington, DC 20549
IT IS FURTHER ORDERED, pursuant to Sections 17A and 36 of the Exchange Act, that
any registered transfer agent that is residing outside the Presidential Disaster Areas and is
unable to comply with any provision of Section 17A or any provision of any rule
thereunder due to an inability to conduct business with persons (entities or individuals)
inside the Presidential Disaster Areas or an inability to remit funds or securities to
securityholders residing in the Presidential Disaster Areas is hereby temporarily
exempted from compliance with such provisions with respect to those specific
transactions for the period from and including August 29, 2005, to October 17, 2005, on
the condition that such transfer agent must make and keep a record of the extent of and
the reason for noncompliance and retain those records for a period of no less than three
years. As a further condition to this exemption, to the extent the transfer agent has not
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already done so, registered transfer agents shall maintain in a separate bank account held
for the exclusive benefit of securityholders all securityholder funds to be remitted to
securityholders until such funds are properly remitted to the securityholders.
*

*

*

The Commission encourages registered transfer agents and the issuers for whom they act
to inform affected securityholders whom they should contact concerning their accounts,
their access to funds or securities, and other shareholder concerns. If feasible, issuers and
their transfer agents should consider placing a notice on their websites or providing toll
free numbers to respond to inquiries.
Transfer agents experiencing difficulties in complying with obligations after October 17,
2005, or in need of additional information, should contact the Division of Market
Regulation, Office of Interpretation and Guidance, at (202) 551-5760 or
marketreg@sec.gov or use the contact information provided at the end of Section II of the
Order.
V. INDEPENDENCE – BOOKKEEPING OR OTHER SERVICES RELATED TO
THE ACCOUNTING RECORDS OR FINANCIAL STATEMENTS OF THE
AUDIT CLIENT
The conditions in the areas affected by Hurricane Katrina, including displacement of
hundreds of thousands of individuals, the destruction of property and loss or destruction
of corporate records, may require massive and extraordinary efforts to reconstruct lost or
destroyed accounting records. The Commission understands that in this unique situation
an audit client may look to its auditor for assistance in reconstruction of its accounting
records because of the auditor’s knowledge of the client’s financial systems and records.
Under Section 10A(g)(1) of the Exchange Act and Rule 2-01(c)(4)(i) of Regulation S-X,
auditors are prohibited from providing bookkeeping or other services relating to the
accounting records of the audit client, and in Rule 2-01(c)(4)(i) of Regulation S-X, these
prohibited services are described as including “maintaining or preparing the audit client’s
accounting records” or “preparing or originating source data underlying the audit client’s
financial statements.” In light of the conditions in areas affected by Hurricane Katrina,
however, we believe that limited relief from these prohibitions is warranted for those
registrants and other persons that are required to comply with the independence
requirements of the federal securities laws and the Commission’s rules and regulations
thereunder and that are affected by those conditions.
Accordingly, IT IS ORDERED, pursuant to Section 36 of the Exchange Act, that
independent certified public accountants engaged to provide audit services to registrants
and other persons required to comply with the independence requirements of the federal
securities laws and the Commission’s rules and regulations thereunder are exempt from
the requirements of Section 10A(g)(1) of the Exchange Act and Rule 2-01(c)(4)(i) of
Regulation S-X, where the conditions below are satisfied.
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Conditions.
(a) With respect to audit clients that are registrants, the address of the registrant’s
principal executive offices listed on the cover page of the most recent periodic report
filed by the registrant on Form 10-Q, 10-QSB, 10-K, or 10-KSB is within one of the
Presidential Disaster Areas;
(b) With respect to audit clients other than registrants, the address listed on the most
recently filed schedule or form that the audit client had filed, or the address that the audit
client would be required to list on any covered schedule or form required to be filed, is
within one of the Presidential Disaster Areas;
(c) Services provided by the auditor are limited to reconstruction of previously existing
accounting records that were lost or destroyed as a result of Hurricane Katrina and such
services cease as soon as the client’s lost or destroyed records are reconstructed, its
financial systems are fully operational and the client can effect an orderly and efficient
transition to management or other service provider; and
(d) With respect to issuers, the services provided by the issuer’s auditor pursuant to this
Order are subject to pre-approval by the issuer’s audit committee as required by Rule 201(c)(7) of Regulation S-X.
*

*

*

Auditors or audit clients with questions about this section of the Order or with other
questions relating to auditor independence are encouraged to call the Office of the Chief
Accountant directly at (202) 551-5300 or use the contact information provided at the end
of Section II of the Order.
By the Commission.

Jonathan G. Katz
Secretary
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