
Question 110.04 

Question: When a Schedule 13D reporting person enters into a contingent contract with an 
unaffiliated third party for the sale of enough shares that would cause the third party to hold over 
five percent of a class of equity securities registered under Section 12 when the sale occurs, is the 
third party required to file a beneficial ownership report? Is the Schedule 13D reporting person 
required to amend its Schedule 13D promptly upon execution of the contract? 
 
Answer: The third party does not acquire beneficial ownership until it has a right to acquire the 
shares within 60 days; accordingly, the third party has no beneficial ownership reporting 
obligation until the material contingencies over which it has no control are waived or satisfied. If 
all material contingencies are within the third party's control either to waive or satisfy, then the 
third party has a beneficial ownership reporting obligation upon execution of the contract. In 
addition, as a result of the execution of the contract, the person already reporting on Schedule 
13D must promptly amend its Schedule 13D to disclose any material changes to its Item 4 and 
Item 6 disclosures as a result of the contingent contract. [Sep. 14, 2009 July 11, 2025] 
  


