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SEC Amends Rule 144
On November 15, 2007, the SEC adopted a number of significant changes to Rule 144 under 
the Securities Act of 1933.  The final changes to Rule 144:

Non-Affiliates
■ shorten the holding period for restricted securities held by non-affiliates of reporting 

companies from one year to six months and permit non-affiliates of reporting compa-
nies to freely resell restricted securities after the six month holding period without 
having to comply with the other provisions of Rule 144, except for the public informa-
tion requirement, which must be complied with until the restricted securities are held 
for one year; 

■ maintain the holding period for restricted securities held by non-affiliates of non-
reporting companies at least one year, but after one year the restricted securities may 
be freely resold by non-affiliates without having to comply with the other provisions of 
Rule 144;

Affiliates
■ shorten the holding period for restricted or control securities held by affiliates of 

reporting companies from one year to six months, but affiliates will still have to comply 
with the other provisions of Rule 144 (i.e., volume limitations, manner of sale restric-
tions, and filing of Form 144) after the six-month holding period;

■ for affiliates’ sales, revise the manner of sale requirements for equity securities by 
(i) permitting the resale of securities through riskless principal transactions in which 
trades are executed at the same price and the rules of a self-regulatory organization 
permit the transaction to be reported as riskless and (ii) amending the definition of 
“brokers’ transactions” to include the posting of bid-and-ask quotations in alternative 
trading systems that will also be deemed not to be a solicitation;

■ for affiliates’ sales, eliminate the manner of sale requirements for debt securities and 
raise the volume limitations for debt securities to permit the resale of debt securities in 
an amount that does not exceed ten percent of a tranche, together with all sales of 
securities of the same tranche sold, for the account of the selling security holder within 
a three-month period;
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Other Changes
■ raise the thresholds that trigger Form 144 filing requirements from 500 shares or $10,000 

to 5,000 shares or $50,000; and

■ codify certain staff interpretations regarding (i) securities acquired under Section 4(6) of 
the Securities Act; (ii) tacking in connection with holding company formation; (iii) tacking in 
connection with conversions and exchange securities; (iv) tacking in connection with 
cashless exercises; (v) aggregation of pledged and gifted securities; (vi) treatment of 
securities issued by shell companies; and (vii) representations required from security 
holders relying on Exchange Act Rule 10b5-1(c).

The SEC did not adopt the proposed tolling provision that would have tolled the holding period for 
restricted securities under Rule 144(d) while a security holder had a short position or had 
entered into a put equivalent position with respect to the restricted security. The SEC cited 
concerns raised by commenters that monitoring hedging activity with regard to restricted 
securities would make compliance with Rule 144 difficult.

The effective date for these amendments to Rule 144 will be 60 days after their publication in the 
Federal Register.  The SEC’s release with respect to the final rules can be found online at 
http://www.sec.gov/rules/final/2007/33-8869.pdf.

If you have any questions about the matters discussed in this memo, please contact one of the 
attorneys listed below.
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