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1 These companies include face amount
certificate companies, open-end management
investment companies, and unit investment trusts.
Rule 24f–2(a)(1) (17 CFR 270.24f–2(a)(1)).

2 See Investment Company Act Rel. No. 15611
(Mar. 9, 1987) (52 FR 8302 (Mar. 17, 1987))
(proposing to revise the registration requirements
under rule 24f–2 for certain unit investment trusts).

3 Rules 24f–2(a)(1), (a)(3), and (b)(1) (17 CFR
270.24f–2(a)(1),(a)(3), and (b)(1)).

4 Rule 24f–2(c) [17 CFR 270.24f–2(c)]. A more
detailed explanation of the operation of rule 24f–
2 is set out in Investment Company Act Rel. No.
15611 (Mar. 9, 1987) (52 FR 8302 (Mar. 17, 1987)).

5 Rule 0–2 under the 1940 Act (17 CFR 270.02).
Cf. section 6(c) (15 U.S.C. 77f(c)) of the Securities
Act (15 U.S.C. 77a et seq.), rule 0–4 (17 CFR 275.04)

under the Investment Advisers Act of 1940 (15
U.S.C. 80b–1 et seq.), and rule 0–3 (17 CFR 240.03)
under the Securities Exchange Act of 1934 (15
U.S.C. 78a et seq.).

6 15 U.S.C. 80a–6(c).
7 The Flex Funds, Investment Company Act Rel.

Nos. 19008 (Oct. 8, 1992) 57 FR 47361 (Oct. 15,
1992) (Notice of Application) and 19074 (Nov. 3,
1992) 52 SEC Docket 3632 (Order); Invesco
Treasurer’s Series Trust, Investment Company Act
Rel. Nos. 20503 (Aug. 25, 1994) 59 FR 45054 (Aug.
31, 1994) (Notice of Application) and 20564 (Sep.
20, 1994) 57 SEC Docket 1298 (Order); Kidder
Peabody Premium Account Fund and Kidder
Peabody Government Money Fund, Inc., Investment
Company Act Rel. Nos. 20527 (Sep. 2, 1994) 59 FR
46873 (Sep. 12, 1994) (Notice of Application) and
20586 (Sep. 28, 1994) 57 SEC Docket 20986 (Order);
ACM Institutional Reserves, Inc., Investment
Company Act Rel. Nos. 20574 (Sep. 26, 1994) 59 FR
50312 (Oct. 3, 1994) (Notice of Application) and
20645 (Oct. 21, 1994) 57 SEC Docket 2705 (Order);
A.T. Ohio Municipal Money Fund and The Victory
Funds, Investment Company Act Rel. Nos. 20811
(Dec. 29, 1994) 60 FR 2166 (Jan. 6, 1995) (Notice
of Application) and 20854 (Jan. 24, 1995) (Order).

8 Investment Company Act Rel. No. 9989 (Nov. 3,
1977) (42 FR 58400 (Nov. 9, 1977) (adopting rule
24f–2).

9 Investment Company Act Rel. No. 13624 (Nov.
14, 1983) (48 FR 52433 (Nov. 18, 1983) (adopting
amendments to rule 24f–2).

10 This provision would be substantially the same
as rule 16a–3(h) under the Securities Exchange Act
of 1934 (17 CFR 240.16a–3), which governs filing
of periodic reports of beneficial ownership of stock
(Forms 3, 4, and 5) by certain corporate ‘‘insiders.’’
See Securities Act Rel. No. 6389 (Mar. 8, 1982) (47
FR 1125–01 (Mar. 16, 1982)) (adopting rule 16a–
3(h)).

11 The amendments would change the deadlines
for filing Rule 24f–2 Notices from six months and
two months to 180 days and 60 days, respectively.
See infra ‘‘Calculation of Time Periods.’’

12 The term ‘‘direct transmission’’ means the
transmission of electronic submissions via a
telephonic communication session. 17 CFR
232.11(b).

13 Regulation S–T provides that if an electronic
filer in good faith attempts to file a document in a
timely manner but the filing is delayed due to
technical difficulties beyond the filer’s control, the
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(‘‘funds’’).1 Section 24 was intended to
address the problem of inadvertent
‘‘oversales,’’ i.e., sales in excess of
securities registered, that could easily
occur with a fund that continually
issues and redeems securities.2

Rule 24f–2 under the 1940 Act
permits funds to register an indefinite
number of securities. A fund that makes
a declaration to be governed by that rule
(‘‘Rule 24f–2 declaration’’) pays an
initial election fee of $500. Once a fund
makes its Rule 24f–2 declaration, it
must file a notice within six months
after the close of each fiscal year (‘‘Rule
24f–2 Notice’’) and pay a fee based upon
the number of shares sold during the
fiscal year.3 If the fund files its Rule
24f–2 Notice within two months after
the close of its fiscal year, paragraph (c)
of rule 24f–2 permits the fund to deduct
the value of shares redeemed from the
value of shares sold in calculating the
amount of fees due.4 This netting
provision can result in substantial
savings to funds and their shareholders.

Since its adoption in 1977, rule 24f–
2 has allowed funds to comply with the
registration requirements of the
Securities Act without the burden of
estimating the number of shares they
will sell each year or filing post-
effective amendments to register shares
sold in excess of such estimates. At the
same time, certain questions have arisen
in connection with the rule. The
Commission has reviewed the operation
of rule 24f–2 and has concluded that
certain changes to the rule may be
appropriate.

II. Proposed Amendments to Rule
24f–2

A. Delayed Filings
The Commission is proposing new

paragraph (f) to rule 24f–2 to clarify the
date on which a Rule 24f–2 Notice will
be deemed filed with the Commission.
As with other filings under the 1940
Act, a Rule 24f–2 Notice is currently
deemed filed with the Commission on
the date it is actually received by the
Commission.5 The consequences of

missing the rule’s filing deadlines can
be severe. If a fund’s Rule 24f–2 Notice
arrives at the Commission more than
two months after the end of the fund’s
fiscal year, the fund cannot use the
netting provision of paragraph (c) of the
rule. If the fund misses the six month
deadline, its Rule 24f–2 declaration
terminates.

Recently the Commission has had to
address the consequences of late filings
by funds that made a good faith effort
to file Rule 24f–2 Notices within the two
month period but whose filings did not
reach the Commission until after the
two-month deadline expired. The
Commission has issued exemptive
orders pursuant to its authority under
section 6(c) of the 1940 Act 6 to allow
these funds to take advantage of the
netting provisions.7 In four cases, the
fund mailed its Rule 24f–2 Notice
through the United States Postal Service
at least seven days before the expiration
of the two month period. Three other
funds engaged a same-day courier
service to deliver their Rule 24f–2
Notices on the last day of the two-month
period. In each case, the Rule 24f–2
Notice was not received by the
Commission until after the deadline had
passed. The Commission determined in
each case that the fund was not at fault
for the late filing, and that granting an
exemption from the provisions of rule
24f–2 was appropriate in the public
interest and consistent with the
protection of investors and the purposes
of the 1940 Act.

The netting provision of rule 24f–2(c)
is intended to encourage early filing of
Rule 24f–2 Notices, not to penalize
funds that file Rule 24f–2 Notices more
than two months after the close of their

fiscal year.8 The Commission’s
experience with rule 24f–2
demonstrates that the purposes of the
rule are best served if funds give prompt
attention to their filing requirements.9
Nevertheless, it may not be appropriate
for a fund’s filing fees to increase
substantially as a result of the failure of
a third party that guaranteed timely
delivery to the Commission.

Proposed paragraph (f) to rule 24f–2
would permit a fund whose Rule 24f–
2 Notice reaches the Commission after
the expiration of the two month period
to take advantage of the netting
provisions of rule 24f–2(c), if the fund
establishes that it timely transmitted the
notice to a company or governmental
entity that guaranteed delivery to the
Commission no later than the filing
date.10 This provision would apply to
both the six month deadline for filing
Rule 24f–2 Notices and the two month
deadline for taking advantage of the
netting provision.11 If this provision is
adopted, the Commission would not
expect to entertain further exemptive
applications from late filers. Comment
is requested on whether there are other
circumstances under which filings that
do not reach the Commission on a
timely basis should be deemed timely
filed.

Funds that file Rule 24f–2 Notices by
direct transmission on the
Commission’s EDGAR system
(‘‘electronic filers’’) would not be
affected by this provision, since the
timeliness of their filings does not
depend upon the mail or courier
services.12 While an electronic filing
may be delayed for technical reasons,
the rules governing electronic filings
contain adequate procedures to address
transmission problems.13


