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[CHAPTER 23

May 27, 1633. AN ACT
_[ECX. baso ] T ir disclosure o R . securitios sold ininte
TP T o provide full and fair disclosure of the character of securities sold in.interstate

and foreigh comunerce and through the mails, and to prevent frauds in the
sale thereof, and for other purposes.

Soprieggots. . Be it enacted by the Senate and House of Representatives of the
. o gt
United States of America in Congress assembled,

TITLE I

SHORT TITLE

itle cited. Secrron 1. This title may be cited as the “ Sceurities Act of 1983 7,

DEFINITIONS
Definitions. Sec. 2. When used in this title, unless the context otherwise
requires—
ety (1) The term “security ” means any note, stock, treasury stock,
bond, debenture, evidence of indebtedness, certificate of interest or
participation in any profit-sharing agreemens, collateral-trust cer-
tificate, precrganization certificate or subscription, transferable share,
nvestment contract, voting-trust certificate, certificate of interest in
property, tangible or intangible, or, in general any instrument com-
monly known as a security, or any certificate of inferest or participa-
tion 1n, temporary or interim certificate for, receipt for, or warrant
or right to subscribe to or Purchase, any of the foregoing.
‘Person.”” (2) The term “person” means an individual, a corporation, a
partnership, an association, a joint-stock company, a trust, any unin-
corporated organization, or a government or political subdivision
thereof. As used in this paragraph the term “trust” shail include
only a trust where the interest or interests of the beneficiary or bene-
P—— bcmne’s‘are evidt:nced by a security. .

Falo,” ete. (3) The term “sale ™, “sell 7, “ offer to sell ”, or “ offer for sale”
shall include every contract of sale or disposition of, attempt or oiler
to dispose of, or solicitation of an offer to buy, a security or interest

elimiveries not fo- 1 2 security, for value; except that such terms shall not include

o preliminary negotiations or agreements betwezn an issuer and any

pbeurity given with underwnter. ny security given or delivered with, or s a bonus
part of subject. on account of, any. purchase of securities or any other thing, shall
_ be conclusively presumed to constitute a part of the subject of such
whniue of ooty purchase and to have been sold for value. The issue or transfer of
a right or privilege, when originally issued cr transferred with a
security, giving the holder of such security the right to convert such
security into another security of the same isster or of another person,
or giving a right to subscribe to another security of the same issuer
or of another person, which right cannot be exercised until some
rig‘!}‘chee B Seuversion future date, shall not be deemed to be a sale of such other security;
but the issue or transfer of such other security upon the exercise of
such right of conversion or subscription shall be deemed a sale of such

other security.

“Kosuer.” (4) The term ¢ issuer ” means every person vho issues or proposes
to issue any security or who guarantees a security either as to prin-
cipal or income; except that with respect to certificates of deposit
voting-trust certificates, or collateral-trust certificates, or with respecg
to certificates of interest or shares in an unincorporated investrment
trust not having « board of directors {or persors performing similar
functions) or of the fixed, restricted management, or unit tvpe, the

“Prast
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term “issuer ” means the person or persons performing the acts and
asswniing the duties of depositor or mabager pursuant to the provi-
sions of the trust or other agreement or instrument under wlhich such
securities are issued; and except that with respect to equipment-trust
certificates or like securities, the term “ issuer ” means the person by
whom the equipment or property is or is to be used. )

(5) The term “ Commission " means the Federal Trade Commis-
sion. -

(6) The term “ Territory ” means Alaska, Hawaii, Puerto Rico,
the Philippine Islands, Canal Zone, the Virgin Islands, and the
insular possessions of the United States.

(7) The term “interstate commerce™ means trade or commerce
in'securities or any transportation or communication relating thereto
among the several States or between the District of Columbia or any
Territory of the United States and any State or other Territory, or
between any foreign country and any State, Territory, or the District
of Columbia, or within the District of Columbia.

(8) 'The term “ registration statement” means the statement pro-
vided for in section 6, and includes any amendment thereto and any
report, document, or memorandum accompanying such statement or
incorporated therein by reference. ] )

(9{1 The term © wrife ” or “ written ” shall include printed, litho-
graphed, or any means of graphic communication. ) )
(10) The term “ prospectus ” means any prospectus, notice, circu-
lar, advertisement, letter, or communication, written or by radio,
which offers any security for sale; except that (a) a communication
shall not be deemed a prospectus if it is proved that prior to such
communication a written prospectus meeting the requirements of
section 10 was received, by the person to whom the communication
was made, from the person making such communication or his prin-
cipal, and (b) a notice, circular, advertisement, letter, or communi-
cation in respect of a security shall not be deemed to be a prospectus
if it states from whom a written prospectus meeting the requirements
of section 10 may be obtained and, in addition, does no more than
identify the security, state the price thereof, and state by whom
orders will be executed.

(11) The term “underwriter” means any person who has pur-
chased from an issuer with a view to, or sells for an issuer in con-
nection with, the distribution of any security, or participates or has
a direct or indivect participation in any such undertaking, or par-
ticipates or has a participation in the direct or indirect underwrit-
ing of any such umf aking ; but such term shall not include a person
whose interest is limited to a commission from an underwriter or
dealer not in excess of the usual and customary distributors’ or
sellers’ commission. As used in this paragraph the term i

issuer ”’
shall include, in addition to an issuer, any person directly or indi-
rectly controlling or controlled by the issuer, or any person under
direct or indirect cornmon control with the issuer.

(12) The term “ dealer ” means any person who engages either for
all or part of his time, directly or indirectly, as agent, broker, or
principal, in the business of offering, buying, selling, or otherwise
dealing or trading in securities issued by another person.

EXEMPTED SECURITIES

Sec. 3. (a) Except as herelnafter expressly provided, the provi-
sions of this title shall not apply to any of the following classes of
securities:

sec)
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(1) Any security which, prior to or within sixty days after the
enactment of this title, has been sold or disposed of by the issuer or
bona fide offered to the public, but this exemption sha{l not apply to
any new offering of any such security by an issuer or underwriter
subsequent to such sixty days;

(2) Any security issued or guaranteed by the United States or any
Territory thereof, or by the District of Columbia, or by any State of
the United States, or by any political subdivision of a State or
Territory, or by any public instrumentality of one or more States or
Territories exercising an essential governmental function, or by any
corporation created and controlled or supervised by and acting as an
instrumentality of the Government of the United States pursuant to
authority granted by the Congress of the United States, or by any
national bank, or by any banking institution organized under the laws
of any State or Territory, the business of which is substantially con-
fined to banking and is supervised by the State or territorial banking
commission or similar official; or any security issued by or repre-
zex;ﬁ(mg an interest in or a direct obligation of a Federal reserve

ank;

(3) Any note, draft, bill of exchange, or banker’s acceptance
which arises out of a current transaction or the proceeds of which
have been or are to be used for current transactions, and which has
a maturity at the time of issuance of not exceeding nine months,
exclusive of days of grace, or any renewal therecf the maturity of
which is likewise limited;

(4) Any security issued by a corporation organized and operated
exclusively for religious, educational, benevolent, fraternal, chari-
table, or reformatory purposes and not for pecuniary profit, and no
part of the net earnings of which inures to tﬁzcbeneﬁt of any person,
private stockholder, or individual;

(5) Any security issued by a building and loan association, home-
stead association, savings and loan association, or similar institution,
substantially all the business of which is confined to the making of
loans to members (but the foregoing exemption shall not apply with
respect to any such security where the issuer takes from the total
amount paid or deposited by the purchaser, by way of any fee, cash
value or other device whatsoever, either upon termination of the
i ment at maturity or before maturity, an aggregate amount in

inves
excess of 3 per centum of the face value of such security), or any
security lssued by a farmers’ cooperative association as defined in
paragraphs (12), (18), and (14) of section 103 of the Revenue Act
of 1932;

(6) Any security issued by a common carrier which is subject to
the provisions of section 20a of the Interstate Commerce Act, as
amended ;

{7) Certificates issued by a receiver or by a trustee in bankruptey,
with the approval of the court;

(8) Any insurance or endowment policy or annuity contract or
optional annuity contract, issued by a corporation subject to the
supervision of the insurance commissioner, bank commissioner, or
any agency or officer performing like functions, of any State or
Territory of the United States or the District of Columbia.

(b) The Commission may from time to time by its rules and regu-
lations, and subject to such terms and conditions as may be prescribed
therein, add any class of securities to the securities exempted as pro-
vided in this section, if it finds that the enforcement of this title with
respect to such securities is not necessary in the public interest and
for the protection of investors by reason of the small amount
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involved or the limited character of the public offering; but no issue

of securities shall be exempted under this subsection where the aggre-
ate amount at which such issue is offered to the public exceeds
100,000.

BXEMPTED TRANSACTIONS

Skc. 4. The provisions of section 5 shall not apply to any of the
following transactions:

(1) Trapsactions by any person other than an issuer, underwriter,
or dealer; transactions by an issuer not with or through an under-
writer and not involving any public offering; or transactions by a
dealer (including an underwriter no longer acting as an underwriter
in respect of the security involved in such transaction), except trans-
actions within one year after the last date upon which the security
was bona fide offered to the public by the issuer or by or through an
underwriter (excluding in the computation of such year any time
during which a stop order issued under section 8 is in effect as to
the security), and except transactions as to securities constituting
the whole or a part of an unsold allotment to or subscription by such
dealer as a participant in the distribution of such securities by the
issuer or by or through an underwriter.

(2) Brokers’ transactions, executed upon customers’ orders on any
exchange or in the open or counter market, but not the solicitation
of such orders.

(3) The issuance of a security of a person exchanged by it with
its existing security holders exclusively, where no commission or
other remuneration is paid or given directly or indirectly in connec-
tion with such exchange; or the issuance of securities to the existing
seeurity holders or other existing creditors of a corporation in the
process of a bona fide reorganization of such corporation under the
supervision of any court, either in exchange for the securities of such
security holders or claims of such creditors or partly for cash and
partly in exchange for the securities or claims of such security
holders or creditors.

PROHIBITIONS RELATING T0 INTERSTATE COMMERCE AND THE MAILS

Src. 5. (a) Unless a registration statement is in effect as to a
security, it shall be unlawful for any person, directly or indirectly—
(1) to make use of any means or instruments of transporta-
tion or comununication in interstate commerce or of the mails
to sell or offer to buy such security through the use or medium
of any prospectus or otherwise; or
(2) to carry or cause to be carried through the mails or in
interstate commerce, by any means or instruments of transporta-
tion, any such security for the purpose of sale or for delivery
after sale,
(b) It shall be unlawful for any person, directly or indirectly—
(1) to make use of any means or instruments of transportation
or communication in interstate commerce or of the malils to
carry or transmit any prospectus relating to any security regis-
tered under this title, unless such prospectus meets the require-
ments of section 10; or
(2) to carry or to cause to be carried through the mails or in
interstate commerce any such security for the purpose of sale or
for delivery after sale, unless accompanied or preceded by a
prospectus that meets the requirements of section 10.
(¢) The provisions of this section relating to the use of the mails
shall not apply to the sale of any security where the issue of which
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it is a part 1s sold only to persons resident within a single State
or Territory, where the issuer of such securities is a person resident
and doing business within, or, if a corporation, incorporated by and
doing business within, such State or Territory.

REGISTRATION OF SECURITIES AND SIGNING OF REGISTRATION STATEMENT

Sec. 6. (a) Any security may be registered with the Commission
under the terms and conditions hereinafter provided, by filing a regis-
tration statement in triplicate, at least one of which shall be signed by
each issuer, its principal executive officer or officers, its principal
financial officer, 1ts comptroller or principal accounting officer, and
the majority of its board of directors or persons performing similar
functions (or, if there is no board of directors or persons performing
similar functions, by the majority of the persons or board having the
power of management of the issuer), and in case the issuer is a

oreign or Territorial person by its duly authorized representative in
the United States; except that when such registration statement
relates to a security issued by a foreign government, or political sub-
division thereof, it need be signed only by the underwriter of such
security. Signatures of all such persons when written on the said
registration statements shall be presumed to have been so written by
authority of the person whose signature is so aflixéd and the burden
of prooi, in the event such authority shall be denied, shall be upon
the party denying the same. The affixing of aiy signature without
the authority of the purported signer shall constitute a violation of
this title. A registration statement shall be deered effective only as
to the securities specified therein as proposed to be offered.

(b) At the time of filing a registration statement the applicant
shall pay to the Commission a fee of one one-hundredth of 1 per
centum of the maximum aggregate price at which such securities are
proposed to be offered, but In no case shall such fee be less than $23.

(¢) The filing with the Commission of a registration statement, or
of an amendment to a registration statement, shall be deemed to have
taken place upon the receipt thereof, but the filing of a registration
statement shall not be deemed to have taken place unless it is accom-
panied by a United States postal money order or a certified bank
check or cash for the amount of the fee required under subsection (b).

(d) The information contained in or filed with any registration
statement shall be made available to the public under such regulations
as the Commission may prescribe, and copies thereof, photostatic or
otherwise, shall be furnished to every applicant at such reasonable
charge as the Commission may prescribe.

(e% No registration statement may be filed within the first forty
days following the enactment of this Act.

INFORMATION REQUIRED IN REGISTRATION STATEMENT

Szc. 7. The registration statement, when relating to a security
other than a security issued by a foreign government, or political
subdivision thereof, shall contain the information, and be accom-
panied by the documents, specified in Schedule A, and when relating
to a security issued by a foreign government, or political subdivision
thereof, shall contain the information, and be accompanied by the
documents, specified in Schedule B; except that the Commussion
may by rules or regulations provide that any such information or
document need not be included in respect of any class of issuers
or securities if it finds that the reguirement of such information or
document is inapplicable to such class and that disclosure fully
adequate for the protection of investors is otherwise required to he
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included within the registration statement. If any accountant,
engineer, or appraiser, or any person whose profession gives
authority to a statement made by him, is named as having prepared
or certified any dpart. of the registration statement, or is named as
having prepared or certified a report or valuation for use in
connection with the registration statement, the written consent of
such person shall be filed with the registration statement. If any such
person is named as having prepared or certified a report or valuation
(other than a public official document or statement) which is used
in connection with the registration statement, but is not named as
having prepared or certified such report or valuation for use in
connection with the registration statement, the written consent of
such person shall be filed with the registration statement unless the
Commission dispenses with such filing as impracticable or as involy-
ing undue hardship on the person ﬁﬁn the registration statement.
Any such registration statement shalfg contain such other infor-
mation, and be accompanied by such other documents, as the
Commission may by rules or regulations require as being necessary
or appropriate in the public interest or for the protection of investors,

TAKING EFFECT OF REGISTRATION STAYEMENTS AND AMENDMENTS
THERETO

Skc. 8. (a) The effective date of a registration statement shall be
the twentieth day after the filing thereof, except as hereinafter
provided, and except that in case of securities of any foreign public
authority, which has continued the full service of its obligations in
the United States, the proceeds of which are to be devoted to the
refunding of obligations payable in the United States, the registra-
tion statement shall become effective seven days after the filing
thereof. If any amendment to any such statement is filed prior
to the effective date of such statement, the registration statement
shall be deemed to have becn filed when such amendment was filed;
except that an amendment filed with the consent of the Commission,
prior to the effective date of the registration statement, or filed
pursuant to an order of the Commission, shall be treated as a part
of the registration statement.

(b) If it appears to the Conunission that a registration statement
is on its face incomplete or inaccurate in any material respect, the
Commission may, after notice by personal service or the sending of
confirmed telegraphic notice not later than ten days after the filing
of the registration statement, and opportunity for hearing (at a
time fixed by the Commissiuni within ten days after such notice by
personal service or the sending of such telegraphic notice, issue an
order prior to the effective date of registration refusing to permit
such statement to become effective until it has been amended in
accordance with such order. When such statement has been
amended in accordance with such order the Commission shall so
declare and the registration. shall become effective at the time
provided in subsection (a) or upon the date of such declaration,
whichever date is the later, .

(¢} An amendment filed after the effective date of the registration
statement, if such amendment, upon its face, appears to the Com-
mission not to be incomplete or inaccurate in any material respect,
shall become effective on such date as the Commission may deter-
mine, having due regard to the public interest and the protection
of investors.

(d) Ifit appears to the Commission at any time that the registra-
tion statement includes any untrue statement of a material fact or
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