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PREFACE

The 2000 Edition of the Federal Securities Statutes, Rules and Forms
follows the format of the 1999 Edition. In 1999 Congress enacted the
Gramm-Leach-Bliley Act, which effectively rescinded the Glass-Steagall
Act, that since 1933 had required a “complete divorcement of commercial
and investment banking.” In its place, the Gramm-Leach-Bliley Act made
significant amendments to several Securities Acts including the defini-
tions of broker and dealer in the Securities Exchange Act and rearticulat-
ed the powers of bank holding companies. These changes are reflected in
this edition of Federal Securities Statutes, Rules and Forms.

SEC rulemaking was also particularly active last year. In particular,
the Commission made significant changes in rules dealing with mergers
and acquisitions and tender offers. A new Regulation M-A on mergers and
acquisitions was adopted. Similarly, a new Exemptions for Cross-Border
Rights Offerings, Exchange Offers and Business Combinations (Rules 800-
802), as well as a new Schedule TO to replace several earlier tender offer
schedules (Schedules 13E-4 and 14D-1) also were adopted by the Commis-
sion.

Under the Securities Act of 1933, Rule 135, now called the Notice of
Proposed Registered Offering, was significantly amended; a new Rule 154
on Delivery of Prospectuses to Investors at the Same Address; and new
Rules 162, 165, 166, and 425 dealing with the interplay of the Securities
Act and tender offers were adopted.

Regulation S-B and Regulation S-K were amended to add a new Item
306 dealing with Audit Committee Reports. Under the Securities Ex-
change Act, Rule 10b-13 was rescinded in favor of a new Rule 14e-5, pro-
hibiting purchases outside of the tender offer.

The earlier Rule 14a-11 providing special provisions applicable to elec-
tion contests was rescinded, and amendments were made to Rule 14a-12,
solicitation before furnishing a proxy statement.

A new Rule 14d-11 concerning subsequent offering periods, and Rule
14e-8 concerning prohibited conduct in connection with pre-commence-
ment communications were adopted. Rule 15¢2-11 was significantly
amended.

Under the Investment Company Act, Rule 17j-1 on personal invest-
ment activities of investment company personnel was significantly amend-

ed.

A new Section 210A was adopted under the Investment Advisers Act,
as well as a new Rule 203A-6, providing a Transition Period for Ohio In-
vestment Advisers.

This edition has a cutoff date of March 15, 2000.

We wish to express our gratitude to Luke Glass, Class of 2001, The
Washington University School of Law, and Kyle Williams, Class of 2001,
also The Washington University School of Law, for their research assis-
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tance and unfailing patience. We are particularly grateful to Becky
Wohldmann for her painstaking help with this project.

For those of us who continue the task of updating Federal Securities
Statutes, Rules and Forms, this was a sad year. Our beloved colleague,
Richard Jennings, died. Throughout the entire life of the many editions of
our Securities Regulations Casebook, Richard Jennings was a guiding
light and a leading scholar. His presence is deeply missed.

HAROLD MARSH, JR.
Los Angeles, California

JOHN C. COFFEE, JR.
New York, New York

JOEL SELIGMAN
St. Louis, Missouri
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SECURITIES ACT OF 1933

TITLE 1

Short Title

Section 1. This subchapter may be cited

as the Securities Act of 1933.

Definitions
Sec. 2(a) Definitions. When used in this

subchapter, unless the context otherwise re-
quires—

(1) The term ‘‘security’”’ means any note,
stock, treasury stock, bond, debenture, evi-
dence of indebtedness, certificate of interest
or participation in any profit-sharing agree-
ment, collateral-trust certificate, preorgani-
zation certificate or subscription, transfer-
able share, investment contract, voting-trust
certificate, certificate of deposit for a securi-
ty, fractional undivided interest in oil, gas,
or other mineral rights, any put, call, strad-
dle, option, or privilege on any security, cer-
tificate of deposit, or group or index of secu-
rities (including any interest therein or
based on the value thereof), or any put, call,
straddle, option, or privilege entered into on
a national securities exchange relating to
foreign currency, or, in general, any interest
or instrument commonly known as a ‘“‘secu-
rity,” or any certificate of interest or partic-
ipation in, temporary or interim certificate
for, receipt for, guarantee of, or warrant or
right to subscribe to or purchase, any of the
foregoing.

(2) The term “person” means an individ-
ual, a corporation, a partnership, an associa-
tion, a joint-stock company, a trust, any
unincorporated organization, or a govern-
ment or political subdivision thereof. As
used in this paragraph the term ‘‘trust”
shall include only a trust where the interest
or interests of the beneficiary or beneficia-
ries are evidenced by a security.

(3) The term ‘‘sale” or ‘“‘sell” shall in-
clude every contract of sale or disposition of
a security or interest in a security, for value.
The term “‘offer to sell”’, “offer for sale”, or
“offer”” shall include every attempt or offer
to dispose of, or solicitation of an offer to
buy, a security or interest in a security, for
value. The terms defined in this paragraph
and the term “offer to buy” as used in
subsection (c) of section 5 shall not include
preliminary negotiations or agreements be-
tween an issuer (or any person directly or
indirectly controlling or controlled by an is-
suer, or under direct or indirect common
control with an issuer) and any underwriter
or among underwriters who are or are to be
in privity of contract with an issuer (or any
person directly or indirectly controlling or
controlled by an issuer, or under direct or
indirect common control with an issuer).
Any security given or delivered with, or as a
bonus on account of, any purchase of securi-
ties or any other thing, shall be conclusively
presumed to constitute a part of the subject
of such purchase and to have been offered
and sold for value. The issue or transfer of
a right or privilege, when originally issued
or transferred with a security, giving the
holder of such security the right to convert
such security into another security of the
same issuer 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 future
date, shall not be deemed to be an offer or
sale of such other security; but the issue or
transfer of such other security upon the
exercise of such right of conversion or sub-
scription shall be deemed a sale of such
other security.
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(4) The term ‘‘issuer’” means every per-
son who issues or proposes to issue any
security; except that with respect to certifi-
cates of deposit, voting-trust certificates, or
collateral-trust certificates, or with respect
to certificates of interest or shares in an
unincorporated investment trust not having
a board of directors (or persons performing
similar functions) or of the fixed, restricted
management, or unit type, the term “is-
suer”’ means the person or persons perform-
ing the acts and assuming the duties of
depositor or manager pursuant to the provi-
sions of the trust or other agreement or
instrument under which such securities are
issued; except that in the case of an unin-
corporated association which provides by its
articles for limited liability of any or all of
its members, or in the case of a trust, com-
mittee, or other legal entity, the trustees or
members thereof shall not be individually
liable as issuers of any security issued by the
association, trust, committee, or other legal
entity; except that with respect to equip-
ment-trust certificates or like securities, the
term ‘“‘issuer’”’ means the person by whom
the equipment or property is or is to be
used; and except that with respect to frac-
tional undivided interests in oil, gas, or oth-
er mineral rights, the term ‘“issuer’” means
the owner of any such right or of any inter-
est in such right (whether whole or fraction-
al) who creates fractional interests therein
for the purpose of public offering.

(5) The term ‘“Commission”’ means the
Securities and Exchange Commission.

(6) The term ‘“Territory’” means Puerto
Rico, 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 relat-
ing thereto among the several States or be-
tween the District of Columbia or any Terri-
tory of the United States and any State or
other Territory, or between any foreign
country and any State, Territory, or the

Sec. 2

District of Columbia, or within the District
of Columbia.

(8) The term ‘‘registration statement”
means the statement provided for in section
6, and includes any amendment thereto and
any report, document, or memorandum filed
as part of such statement or incorporated
therein by reference.

(9) The term ‘“‘write”” or ‘“written” shall
include printed, lithographed, or any means
of graphic communication.

(10) The term ‘‘prospectus” means any
prospectus, notice, circular, advertisement,
letter, or communication, written or by radio
or television, which offers any security for
sale or confirms the sale of any security;
except that (a) a communication sent or
given after the effective date of the registra-
tion statement (other than a prospectus per-
mitted under subsection (b) of section 10)
shall not be deemed a prospectus if it is
proved that prior to or at the same time
with such communication a written prospec-
tus meeting the requirements of subsection
(a) of section 10 at the time of such commu-
nication was sent or given to the person to
whom the communication was made, and (b)
a notice, circular, advertisement, letter, or
communication 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 ob-
tained and, in addition, does no more than
identify the security, state the price thereof,
state by whom orders will be executed, and
contain such other information as the Com-
mission, by rules or regulations deemed nec-
essary or appropriate in the public interest
and for the protection of investors, and sub-
ject to such terms and conditions as may be
prescribed therein, may permit.

(11) The term ‘““underwriter’’ means any
person who has purchased from an issuer
with a view to, or offers or sells for an issuer
in connection with, the distribution of any
security, or participates or has a direct or
indirect participation in any such undertak-
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ing, or participates or has a participation in
the direct or indirect underwriting of any
such undertaking; 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 ‘‘issuer”
shall include, in addition to an issuer, any
person directly or indirectly controlling or
controlled by the issuer, or any person under
direct or indirect common 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, buy-
ing, selling, or otherwise dealing or trading
in securities issued by another person.

(13) The term ‘‘insurance company”’
means a company which is organized as an
insurance company, whose primary and pre-
dominant business activity is the writing of
insurance or the re-insuring of risks under-
written by insurance companies, and which
is subject to supervision by the insurance
commissioner, or a similar official or agency
of a State or territory or the District of
Columbia; or any receiver or similar official
or any, liquidating agent for such company,
in his capacity as such.

(14) The term ‘“‘separate account’’ means
an account established and maintained by
an insurance company pursuant to the laws
of any State or territory of the United
States, the District of Columbia, or of Cana-
da or any province thereof, under which
income, gains and losses, whether or not
realized, from assets allocated to such ac-
count, are, in accordance with the applicable
contract, credited to or charged against such
account without regard to other income,
gains or losses of the insurance company.

(15) The term ‘‘accredited investor’ shall
mean—

(i) a bank as defined in section 3(a)(2)
whether acting in its individual or fiducia-

SECURITIES ACT OF 1933

ry capacity; an insurance company as de-
fined in paragraph (13) of this subsection;
an investment company registered under
the Investment Company Act of 1940 or a
business development company as defined
in section 2(a)(48) of that Act; a Small
Business Investment Company licensed by
the Small Business Administration; or an
employee benefit plan, including an indi-
vidual retirement account, which is sub-
ject to the provisions of the Employee
Retirement Income Security Act of 1974,
if the investment decision is made by a
plan fiduciary, as defined in section 3(21)
of such Act, which is either a bank, insur-
ance company, or registered investment
adviser; or

(ii) any person who, on the basis of
such factors as financial sophistication,
net worth, knowledge, and experience in
financial matters, or amount of assets un-
der management qualifies as an accredited
investor under rules and regulations
which the Commission shall prescribe.

(b) Consideration of promotion of efficiency,
competition, and capital formation.—Whenev-
er pursuant to this title the Commission is
engaged in rulemaking and is required to con-
sider or determine whether an action is neces-
sary or appropriate in the public interest, the
Commission shall also consider, in addition to
the protection of investors, whether the action
will promote efficiency, competition, and capi-
tal formation.

Exempted Securities

Sec. 3. (a) Except as hereinafter expressly
provided, the provisions of this title shall not
apply to any of the following classes of securi-
ties:

(1) Reserved.

(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 politi-
cal subdivision of a State or Territory or by
any public instrumentality of one or more
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States or Territories, or by any person con-
trolled 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
any certificate of deposit for any of the fore-
going; or any security issued or guaranteed
by any bank; or any security issued by or
representing an interest in or a direct obli-
gation of a Federal Reserve bank; or any
interest or participation in any common
trust fund or similar fund that is excluded
from the definition of the term ‘“‘investment
company’’ under section 3(c)(3) of the In-
vestment Company Act of 1940; or any se-
curity which is an industrial development
bond (as defined in section 103(c)(2) of the
Internal Revenue Code of 1954) the interest
on which is excludable from gross income
under section 103(a)(1) of such Code if, by
reason of the application of paragraph (4) or
(6) of section 103(c) of such Code (deter-
mined as if paragraphs (4)(A), (5), and (7)
were not included in such section 103(c)),
paragraph (1) of such section 103(c) does not
apply to such security; or any interest or
participation in a single trust fund, or in a
collective trust fund maintained by a bank,
or any security arising out of a contract
issued by an insurance company, which in-
terest, participation, or security is issued in
connection with (A) a stock bonus, pension,
or profit-sharing plan which meets the re-
quirements for qualification under section
401 of the Internal Revenue Code of 1954,
(B) an annuity plan which meets the re-
quirements for the deduction of the employ-
er’s contributions under section 404(a)(2) of
such Code, or (C) a governmental plan as
defined in section 414(d) of such Code which
has been established by an employer for the
exclusive benefit of its employees or their
beneficiaries for the purpose of distributing
to such employees or their beneficiaries the
corpus and income of the funds accumulated
under such plan, if under such plan it is
impossible, prior to the satisfaction of all
liabilities with respect to such employees
and their beneficiaries, for any part of the

Sec. 3

corpus or income to be used for, or diverted
to, purposes other than the exclusive benefit
of such employees or their beneficiaries, oth-
er than any plan described in clause (A), (B),
or (C) of this paragraph (i) the contributions
under which are held in a single trust fund
or in a separate account maintained by an
insurance company for a single employer
and under which an amount in excess of the
employer’s contribution is allocated to the
purchase of securities (other than interests
or participations in the trust or separate
account itself) issued by the employer or any
company directly or indirectly controlling,
controlled by, or under common control with
the employer, (ii) which covers employees
some or all of whom are employees within
the meaning of section 401(c)(1) of such
Code, or (iii) which is a plan funded by an
annuity contract described in section 403(b)
of such Code. The Commission, by rules
and regulations or order, shall exempt from
the provisions of section 5 of this title any
interest or participation issued in connection
with a stock bonus, pension, profit-sharing,
or annuity plan which covers employees
some or all of whom are employees within
the meaning of section 401(c)(1) of the In-
ternal Revenue Code of 1954, if and to the
extent that the Commission determines this
to be necessary or appropriate in the public
interest and consistent with the protection
of investors and the purposes fairly intended
by the policy and provisions of this title.
For purposes of this paragraph, a security
issued or guaranteed by a bank shall not
include any interest or participation in any
collective trust fund maintained by a bank;
and the term ‘“bank’” means any national
bank, or any banking institution organized
under the laws of any State, Territory, or
the District of Columbia, the business of
which is substantially confined to banking
and is supervised by the State or territorial
banking commission or similar official; ex-
cept that in the case of a common trust fund
or similar fund, or a collective trust fund,
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the term “bank’ has the same meaning as
in the Investment Company Act of 1940.

(3) Any note, draft, bill of exchange, or
bankers’ 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 thereof the maturity of which is
likewise limited;

(4) Any security issued by a person orga-
nized and operated exclusively for religious,
educational, benevolent, fraternal, charita-
ble, or reformatory purposes and not for
pecuniary profit, and no part of the net
earnings of which inures to the benefit of
any person, private stockholder, individual,
or any security of a fund that is excluded
from the definition of an investment compa-
ny under section 3(c)(10)(B) of the Invest-
ment Company Act of 1940;

(5) Any security issued (A) by a savings
and loan association, building and loan as-
sociation, cooperative bank, homestead asso-
ciation, or similar institution, which is su-
pervised and examined by State or Federal
authority having supervision over any such
institution; or (B) by (i) a farmer’s coopera-
tive organization exempt from tax under
section 521 of the Internal Revenue Code of
1954, (ii) a corporation described in section
501(c)(16) of such Code and exempt from
tax under section 501(a) of such Code, or
(iii) a corporation described in section
501(c)(2) of such Code which is exempt
from tax under section 501(a) of such Code
and is organized for the exclusive purpose
of holding title to property, collecting in-
come therefrom, and turning over the entire
amount thereof, less expenses, to an organi-
zation or corporation described in clause (i)
or (ii);

(6) Any interest in a railroad equipment
trust. For purposes of this paragraph “in-
terest in a railroad equipment trust’” means
any interest in an equipment trust, lease,
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conditional sales contract or other similar
arrangement entered into, issued, assumed,
guaranteed by, or for the benefit of a com-
mon carrier to finance the acquisition of
rolling stock including motive power.

(7) Certificates issued by a receiver or by
a trustee or debtor in possession in a case
under Title 11 of the United States Code,
with the approval of the court;

(8) Any insurance or endowment policy or
annuity contract or optional annuity con-
tract, 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;

(9) Except with respect to a security ex-
changed in a case under Title 11 of the
United States Code, any security exchanged
by the issuer with its existing security hold-
ers exclusively where no commission or oth-
er remuneration is paid or given directly or
indirectly for soliciting such exchange;

(10) Except with respect to a security ex-
changed in a case under Title 11 of the
United States Code, any security which is
issued in exchange for one or more bona fide
outstanding securities, claims or property
interests, or partly in such exchange and
partly for cash, where the terms and condi-
tions of such issuance and exchange are
approved, after a hearing upon the fairness
of such terms and conditions at which all
persons to whom it is proposed to issue
securities in such exchange shall have the
right to appear, by any court, or by any
official or agency of the United States, or by
any State or Territorial banking or insur-
ance commission or other governmental au-
thority expressly authorized by law to grant
such approval;

(11) Any security which is a part of an
issue offered and sold only to persons resi-
dent within a single State or Territory,
where the issuer of such security is a person
resident and doing business within, or, if a
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corporation, incorporated by and doing busi-
ness within, such State or Territory.

(12) Any equity security issued in connec-
tion with the acquisition by a holding com-
pany of a bank under section 3(a) of the
Bank Holding Company Act of 1956 or a
savings association under section 10(e) of
the Home Owners’ Loan Act, if—

(A) the acquisition occurs solely as part
of a reorganization in which security hold-
ers exchange their shares of a bank or
savings association for shares of a newly
formed holding company with no signifi-
cant assets other than securities of the
bank or savings association and the exist-
ing subsidiaries of the bank or savings
association;

(B) the security holders receive, after
that reorganization, substantially the
same proportional share interests in the
holding company as they held in the bank
or savings association, except for nominal
changes in shareholders’ interests result-
ing from lawful elimination of fractional
interests and the exercise of dissenting
shareholders’ rights under State or Feder-
al law;

(C) the rights and interests of security
holders in the holding company are sub-
stantially the same as those in the bank or
savings association prior to the transac-
tion, other than as may be required by
law; and

(D) the holding company has substan-
tially the same assets and liabilities, on a
consolidated basis, as the bank or savings
association had prior to the transaction.

For purposes of this paragraph, the term
‘““savings association” means a savings as-
sociation (as defined in section 3(b) of the
Federal Deposit Insurance Act) the depos-
its of which are insured by the Federal
Deposit Insurance Corporation.

(13) Any security issued by or any inter-
est or participation in any church plan, com-
pany or account that is excluded from the

Sec. 4

definition of an investment company under
section 3(c)(14) of the Investment Company
Act of 1940.

(b) The Commission may from time to time
by its rules and regulations, and subject to
such terms and conditions as may be pre-
scribed therein, add any class of securities to
the securities exempted as provided 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 involved or the limited character of
the public offering; but no issue of securities
shall be exempted under this subsection where
the aggregate amount at which such issue is
offered to the public exceeds $5,000,000.

(¢) The Commission may from time to time
by its rules and regulations and subject to
such terms and conditions as may be pre-
scribed therein, add to the securities exempted
as provided in this section any class of securi-
ties issued by a small business investment
company under the Small Business Investment
Act of 1958 if it finds, having regard to the
purposes of that Act, that the enforcement of
this Act with respect to such securities is not
necessary in the public interest and for the
protection of investors.

Exempted Transactions

Sec. 4. The provisions of section 5 shall
not apply to—

(1) transactions by any person other than
an issuer, underwriter, or dealer.

(2) transactions by an issuer not involving
any public offering.

(3) transactions by a dealer (including an
underwriter no longer acting as an under-
writer in respect of the security involved in
such transaction), except—

(A) transactions taking place prior to
the expiration of forty days after the first
date upon which the security was bona
fide offered to the public by the issuer or
by or through an underwriter,
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(B) transactions in a security as to
which a registration statement has been
filed taking place prior to the expiration of
forty days after the effective date of such
registration statement or prior to the expi-
ration of forty days after the first date
upon which the security was bona fide
offered to the public by the issuer or by or
through an underwriter after such effec-
tive date, whichever is later (excluding in
the computation of such forty days any
time during which a stop order issued
under section 8 is in effect as to the secu-
rity), or such shorter period as the Com-
mission may specify by rules and regula-
tions or order, and

(C) transactions as to securities consti-
tuting the whole or a part of an unsold
allotment to or subscription by such deal-
er as a participant in the distribution of
such securities by the issuer or by or
through an underwriter.

With respect to transactions referred to in
clause (B), if securities of the issuer have not
previously been sold pursuant to an earlier
effective registration statement the applica-
ble period, instead of forty days, shall be
ninety days, or such shorter period as the
Commission may specify by rules and regu-
lations or order.

(4) brokers’ transactions executed upon
customers’ orders on any exchange or in the
over-the-counter market but not the solicita-
tion of such orders.

(56)(A) Transactions involving offers or
sales of one or more promissory notes direct-
ly secured by a first lien on a single parcel of
real estate upon which is located a dwelling
or other residential or commercial structure,
and participation interests in such notes—

(i) where such securities are originated
by a savings and loan association, savings
bank, commercial bank, or similar bank-
ing institution which is supervised and
examined by a Federal or State authority,
and are offered and sold subject to the
following conditions:
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(a) the minimum aggregate sales
price per purchaser shall not be less
than $250,000;

(b) the purchaser shall pay cash ei-
ther at the time of the sale or within
sixty days thereof; and

(c) each purchaser shall buy for his
own account only; or

(i1) where such securities are originated
by a mortgagee approved by the Secretary
of Housing and Urban Development pur-
suant to sections 203 and 211 of the Na-
tional Housing Act, and are offered or sold
subject to the three conditions specified in
subparagraph (A)(i) to any institution de-
scribed in such subparagraph or to any
insurance company subject to the supervi-
sion of the insurance commissioner, or
any agency or officer performing like func-
tion, of any State or territory of the Unit-
ed States or the District of Columbia, or
the Federal Home Loan Mortgage Corpo-
ration, the Federal National Mortgage As-
sociation, or the Government National
Mortgage Association.

(B) Transactions between any of the enti-
ties described in subparagraph (A)(i) or
(A)(i1) hereof involving non-assignable con-
tracts to buy or sell the foregoing securities
which are to be completed within two years,
where the seller of the foregoing securities
pursuant to any such contract is one of the
parties described in subparagraph (A)(i) or
(A)(i1) who may originate such securities and
the purchaser of such securities pursuant to
any such contract is any institution de-
scribed in subparagraph (A)(i) or any insur-
ance company described in subparagraph
(A)(i1), the Federal Home Loan Mortgage
Corporation, Federal National Mortgage As-
sociation, or the Government National Mort-
gage Association and where the foregoing
securities are subject to the three conditions
for sale set forth in subparagraphs (A)(i)(a)
through (c).
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(C) The exemption provided by subpara-
graphs (A) and (B) hereof shall not apply to
resales of the securities acquired pursuant
thereto, unless each of the conditions for
sale contained in subparagraphs (A)@{)(a)
through (c) are satisfied.

(6) transactions involving offers or sales
by an issuer solely to one or more accredited
investors, if the aggregate offering price of
an issue of securities offered in reliance on
this paragraph does not exceed the amount
allowed under section 3(b) of this title, if
there is no advertising or public solicitation
in connection with the transaction by the
issuer or anyone acting on the issuer’s be-
half, and if the issuer files such notice with
the Commission as the Commission shall
prescribe.

Prohibitions Relating to Interstate
Commerce and the Mails

Sec. 5. (a) Unless a registration state-
ment is in effect as to a security, it shall be
unlawful for any person, directly or indirect-
ly—

(1) to make use of any means or instru-
ments of transportation or communication
in interstate commerce or of the mails to sell
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 transportation, any
such security for the purpose of sale or for
delivery after sale.

(b) It shall be unlawful for any person, di-
rectly or indirectly—

(1) to make use of any means or instru-
ments of transportation or communication
in interstate commerce or of the mails to
carry or transmit any prospectus relating to
any security with respect to which a regis-
tration statement has been filed under this
title, unless such prospectus meets the re-
quirements of section 10; or
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(2) to carry or 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 subsection (a) of section 10.

(¢) It shall be unlawful for any person, di-
rectly or indirectly, to make use of any means
or instruments of transportation or communi-
cation in interstate commerce or of the mails
to offer to sell or offer to buy through the use
or medium of any prospectus or otherwise any
security, unless a registration statement has
been filed as to such security, or while the
registration statement is the subject of a refus-
al order or stop order or (prior to the effective
date of the registration statement) any public
proceeding or examination under section 8.

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
registration statement in triplicate, at least
one of which shall be signed by each issuer, its
principal executive officer or officers, its prin-
cipal financial officer, its comptroller or princi-
pal accounting officer, and the majority of its
board of directors or persons performing simi-
lar functions (or, if there is no board of di-
rectors or persons performing similar func-
tions, by the majority of the persons or board
having the power of management of the is-
suer), and in case the issuer is a foreign or
Territorial person by its duly authorized repre-
sentative in the United States; except that
when such registration statement relates to a
security issued by a foreign government, or
political subdivision thereof, it need be signed
only by the underwriter of such security. Sig-
natures of all such persons when written on
the said registration statements shall be pre-
sumed to have been so written by authority of
the person whose signature is so affixed and
the burden of proof, in the event such authori-
ty shall be denied, shall be upon the party
denying the same. The affixing of any signa-



