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Large Trader Rule: Rule 13h-1 and Form 13H 

• Overview:  The purpose of Rule 13h-1 under the Securities Exchange Act 
of 1934 (“Exchange Act”) and Form 13H is to (i) identify large market 
participants and (ii) collect information on their trading activities regarding 
NMS securities for analysis by the Securities and Exchange Commission 
(“SEC”). 

• Large Trader: The Rule defines a “Large Trader” as a person, whether or 
not based in the United States, that directly or indirectly effects transactions 
on behalf of itself, or accounts over which it exercises investment discretion, 
in NMS securities in an aggregate amount, without offsetting or netting, 
equal to or exceeding either (“Large Trader Levels”): 

• 2 million shares or shares with a fair market value of $20 million during any 
calendar day, or  

• 20 million shares or shares with a fair market value of $200 million during any 
calendar month.  

• Large Trader: In determining who is a Large Trader a person needs to 
consider transactions in NMS securities made by the person as well as those 
made through a “controlled person” through a SEC registered broker-dealer. 
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Large Trader Requirements 

Rule requires persons that are Large Traders to:  

• electronically file a Form 13H with the SEC disclosing information regarding 
their organization and its use of broker-dealers;  

• after the initial filing of the Form 13H, the SEC will provide the Large Trader 
with a unique Large Trader Identifier (or “LTID”) that the Large Trader must 
provide to SEC registered broker-dealers through which it or its controlled 
persons effect transactions;  

• upon request from the SEC, “promptly” provide additional descriptive or 
clarifying information regarding accounts at broker-dealers through which it 

effects transactions in NMS securities.  

To facilitate reporting by affiliated firms, an ultimate parent company may file the 
Form 13H on behalf of all of its controlled persons and subsidiaries.  

The initial compliance date for Large Traders to file a Form 13H with the SEC 

was December 1, 2011.   
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Filings 

• Form 13H requires basic information about the Large Trader and its Securities 
Affiliates (each affiliate that exercises or has authority to exercise investment 
discretion over NMS securities). For each Large Trader and its Securities 
Affiliates, Form 13H requires information regarding: 

– the general type of business in which each person engages;  

– a description of the nature of each person’s operations and description of 
its trading strategies; 

– a list of all the forms filed with the SEC and the CIK number; 

– whether the Large Trader or any of its affiliates is registered with the 
CFTC and the relevant CTFC registration numbers.  If the Large Trader or 
any of its Securities Affiliates is not a U.S. entity, it must disclose its 
primary foreign regulator; 

– A detailed organizational chart;  

– Jurisdiction and organizational status, including information about each 
executive officer, director, trustee and general partner; 

– Identification of each SEC broker-dealer at which it has an account and 
the services provided by each (e.g., prime broker, executing broker, etc.)   
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Amendments to Form 13H; Voluntary Filers 

• A Large Trader must update its Form 13H: 

– on an annual basis, within 45 days after the end of the calendar year, and  

– by no later than the end of any calendar quarter in which “any of the 

information contained in the Form 13H filing becomes inaccurate for any 

reason.”   

• There is no materiality qualification regarding the requirement to file an 

amendment to Form 13H, so quarterly reporting is likely. 

• A person may choose to voluntarily register as a Large Trader on Form 13H.   

–  If so, it will be treated as a Large Trader for all purposes under the Rule.   

– This approach may be the preferred choice for persons that do not wish to 

monitor the Large Trader Levels on an ongoing basis. 

– Many persons that thought they were not Large Traders ended up having to 

register as a Large Trader  
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Non-U.S. Persons  

• Non-U.S. persons may qualify as Large Traders (and become subject to 
the Large Trader Rule and the Form 13H reporting requirements) based on 
their transactions in NMS securities regardless of where the NMS securities 
are traded.  

• Because non-U.S. persons often effect trades through non-U.S. 
intermediaries, the SEC requires that:  

–  Each Large Trader must report the SEC registered broker-dealers  with 
which it maintains accounts; and  

– Each SEC registered broker-dealer must treat non-U.S. intermediaries 
for which it executes trades in NMS securities as its customer for 
purposes of the Rule.  
 

• If a non-U.S. intermediary effects transactions that exceed the Large Trader 
Levels through an SEC registered broker-dealer, then that SEC registered 
broker-dealer must inform the non-U.S. intermediary that it may be a Large 
Trader for purposes of the Rule.   
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Which Entities Must File 

• Holding Company: In the context of a holding company structure, a holding 

company or parent company may file on behalf of its controlled subsidiaries if 

the group, in the aggregate, executes NMS transactions in excess of the 

Large Trader Levels. 

– In such case, each subsidiary of a holding company, even if it would 

separately qualify as a Large Trader, is not required to file a Form 13H 

separately from the holding company, but is required to use the holding 

company’s LTID for purposes of the Rule.   

– The Rule permits, and the SEC explicitly encourages, a Large Trader 

holding company to assign three digit suffixes to the LTID when 

completing the Form 13H to sub-identify persons, divisions, groups, or 

entities under the Large Trader’s control that execute transactions in NMS 

securities.  
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Which Entities Must File 

• Controlled Persons: On the other hand, a Large Trader parent is not 

required to separately comply with the identification (the LTID) and reporting 

requirements of the Rule if each of its controlled subsidiaries (which exercise 

investment discretion over NMS securities) complies with the Rule’s 

requirements with respect to all of the holding company’s or parent’s 

accounts.  

• The Rule does not require complex entities to communicate data internally 

that might breach their internal information barriers.  

• Mutual Funds: In the context of a mutual fund organization the trader 

(e.g., the funds’ adviser or sub-adviser), and not the funds themselves, will 

be responsible for reporting under the Rule. 

• In instances where multiple entities exercise investment discretion for a fund, 

multiple LTIDs may be associated with a fund.  
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Confidentiality 

• The Rule does not require a Large Trader to:  

– identify on Form 13H the individual accounts over which it exercises 
control, including the broker-dealer used for particular accounts or the 
account number;  

– provide its LTID to other advisers for accounts over which there is shared 
investment discretion. 

• Information included in any Form 13H filing, as well as transaction information 
provided to the SEC from broker-dealers, is intended to be protected and 
remain confidential.   

• Such information will not be available to the public through FOIA requests. 

• However, such information can be provided to Congress and shared with  
U.S. government departments and agencies.   

• Non-U.S. persons may request an exemption from reporting as a Large 
Trader, if the laws of the relevant jurisdiction prohibit such disclosures.  
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Broker-Dealer Requirements: General 

• U.S. registered broker-dealers are subject to new recordkeeping and 

reporting requirements under the Rule.  For each account the broker-dealer 

must maintain very detailed information, as described in the Rule.  

• The following broker-dealers are subject to new recordkeeping and reporting 

requirements: 

– broker-dealers that carry accounts for Large Traders;  

– broker-dealers that are themselves Large Traders based on activity in 

their proprietary accounts; or  

– broker-dealers that effect transactions on behalf of Large Traders that 

have accounts “carried” by non-broker dealers. 

• At the time of an account opening, or at the time that a trader becomes a 

Large Trader and provides the broker-dealer with its LTID, the broker-dealer 

will need to code the account according to the LTID, including any applicable 

LTID suffixes. 
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Broker-Dealer: Ongoing Monitoring  

• Broker-dealers are also required to adopt policies and procedures to detect 

“unidentified large traders” and inform them of Rule 13h-1 and their potential 

obligation to file with the SEC.  

• An “unidentified large trader” is a person that: (i) has not filed a Form 13H with 

the SEC nor provided its LTID to the broker-dealer and (ii) a registered broker-

dealer knows or has reason to know the person is a Large Trader.  

• A broker-dealer would be deemed not to know or have reason to know that a 

person is an “unidentified large trader” if:  

– (i) the broker-dealer does not have actual knowledge that the person is a 

Large Trader, and  

– (ii) the broker-dealer adopts policies and procedures reasonably designed 

to identify persons that conduct transactions through the broker-dealer in an 

amount equal to or exceeding the Large Trader Levels 
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Broker-Dealer: Transactions on Behalf of Non- 

U.S. Intermediaries  

• A SEC registered broker-dealer that deals directly with non-U.S. intermediaries 

can treat the non-U.S. intermediaries, as its customers for purposes of the 

Rule’s monitoring requirements.  

• While a SEC registered broker-dealer may collect information on the underlying 

customers of a non-U.S. intermediary, if no such information is available the 

SEC registered broker-dealer is required to either: 

– collect the required information about the non-U.S. intermediary itself if the 

intermediary provides its LTID; or  

– monitor the activity of the non-U.S. intermediary, determine if it exceeds the 

Large Trader Level, inform the intermediary of its potential obligations to 

register as a Large Trader, and collect the appropriate information about the 

intermediary’s transactions by treating the intermediary as an “unidentified 

large trader”  
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How Will Information Be Used 

• The Large Trader Rule permits the SEC to more quickly collect and analyze 

data that is regularly requested from broker-dealers and advisers.   

• Under the Rule, broker-dealers must make specified information regarding NMS 

transactions in accounts available to the SEC electronically, upon request, the 

morning after the transactions in question are effected.  

• The Rule is designed to enable the SEC to conduct market surveillance and 

analyze potential securities law violations more effectively. 

• The Rule is intended to it easier for the SEC to be able to detect control 

relationships and obtain information concerning accounts managed by 

unregistered and non-U.S. persons.  

• The SEC will be able to conduct investigations concerning NMS securities more 

rapidly, since the data will be easier to obtain and will include the identity of the 

person (through its LTID) and time of the execution of the trades in question. 
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Questions? 


