
Rule 144A – Private Resales of Securities to Institutions 

Preliminary Notes 

1. This section relates solely to the application of section 5 of the Act and not to antifraud or other 
provisions of the federal securities laws. 
 

2. Attempted compliance with this section does not act as an exclusive election; any seller hereunder 
may also claim the availability of any other applicable exemption from the registration requirements 
of the Act. 
 

3. In view of the objective of this section and the policies underlying the Act, this section is not 
available with respect to any transaction or series of transactions that, although in technical 
compliance with this section, is part of a plan or scheme to evade the registration provisions of the 
Act. In such cases, registration under the Act is required. 
 

4. Nothing in this section obviates the need for any issuer or any other person to comply with the 
securities registration or broker-dealer registration requirements of the Securities Exchange Act of 
1934 (the Exchange Act), whenever such requirements are applicable. 
 

5. Nothing in this section obviates the need for any person to comply with any applicable state law 
relating to the offer or sale of securities. 
 

6. Securities acquired in a transaction made pursuant to the provisions of this section are deemed to be 
restricted securities within the meaning of Rule 144(a)(3). 
 

7. The fact that purchasers of securities from the issuer thereof may purchase such securities with a 
view to reselling such securities pursuant to this section will not affect the availability to such issuer 
of an exemption under section 4(a)(2) of the Act, or Regulation D under the Act, from the 
registration requirements of the Act. 
 

a. Definitions. 
 
1. For purposes of this section, qualified institutional buyer shall mean: 

 
i. Any of the following entities, acting for its own account or the accounts of 

other qualified institutional buyers, that in the aggregate owns and invests on a 
discretionary basis at least $100 million in securities of issuers that are not 
affiliated with the entity: 
 

A. Any Insurance company as defined in section 2(a)(13) of the Act; 
 
Note: A purchase by an insurance company for one or more of its 
separate accounts, as defined by section 2(a)(37) of the Investment 
Company Act of 1940 (the “Investment Company Act”), which are 
neither registered under section 8 of the Investment Company Act nor 
required to be so registered, shall be deemed to be a purchase for the 
account of such insurance company. 
 

B. Any Investment company registered under the Investment Company 
Act or any business development company as defined in section 
2(a)(48) of that Act; 

 







simultaneous offsetting sale of such security to a qualified institutional buyer, including another 
dealer acting as riskless principal for a qualified institutional buyer. 

6. For purposes of this section, effective conversion premium means the amount, expressed as a 
percentage of the security’s conversion value, by which the price at issuance of a convertible security 
exceeds its conversion value. 
 

7. For purposes of this section, effective exercise premium means the amount, expressed as a percentage 
of the warrant’s exercise value, by which the sum of the price at issuance and the exercise price of a 
warrant exceeds its exercise value. 
 

b. Sales by persons other than issuers or dealers.  Any person, other than the issuer or a dealer, who offers 
or sells securities in compliance with the conditions set forth in paragraph (d) of this section shall be 
deemed not to be engaged in a distribution of such securities and therefore not to be an underwriter of 
such securities within the meaning of sections 2(a)(11) and 4(a)(1) of the Act. 

 
c. Sales by Dealers.  Any dealer who offers or sells securities in compliance with the conditions set forth in 

paragraph (d) of this section shall be deemed not to be a participant in a distribution of such securities 
within the meaning of section 4(a)(3)(C) of the Act and not to be an underwriter of such securities within 
the meaning of section 2(a)(11) of the Act, and such securities shall be deemed not to have been offered 
to the public within the meaning of section 4(a)(3)(A) of the Act. 

 
d. Conditions to be met.  To qualify for exemption under this section, an offer or sale must meet the 

following conditions: 
 

1. The securities are offered or sold only to a qualified institutional buyer or to an offeree or purchaser 
that the seller and any person acting on behalf of the seller reasonably believe is a qualified 
institutional buyer.  In determining whether a prospective purchaser is a qualified institutional buyer, 
the seller and any person acting on its behalf shall be entitled to rely upon the following non-
exclusive methods of establishing the prospective purchaser’s ownership and discretionary 
investments of securities: 
 
I. The prospective purchaser’s most recent publicly available financial statements, Provided 

That such statements present the information as of a date within 16 months preceding the 
date of sale of securities under this section in the case of a U.S. purchaser and within 18 
months preceding such date of sale for a foreign purchaser; 
 

II. The most recent publicly available information appearing in documents filed by the 
prospective purchaser with the Commission or another United States federal, state, or local 
governmental agency or self-regulatory organization, or with a foreign governmental 
agency or self-regulatory organization, Provided That any such information is as of a date 
within 16 months preceding the date of sale of securities under this section in the case of a 
U.S. purchaser and within 18 months preceding such date of sale for a foreign purchaser; 

 
III. The most recent publicly available information appearing in a recognized securities manual,  

Provided That such information is as of a date within 16 months preceding the date of sale 
of securities 

 






