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EFFECTIVE DATE OF 1954 AMENDMENT 

Amendment by act Aug. 10, 1954, effective 60 days 

after Aug. 10, 1954, see note under section 77b of this 

title. 

REPEALS 

Section 214 of act Feb. 4, 1887 (the Interstate Com-

merce Act), as added Aug. 9, 1935, ch. 498, 49 Stat. 557, 

cited as a credit to this section, was repealed by Pub. 

L. 97–449, § 7(b), Jan. 12, 1983, 96 Stat. 2443, 2444. 

TRANSFER OF FUNCTIONS 

For transfer of functions of Securities and Exchange 

Commission, with certain exceptions, to Chairman of 

such Commission, see Reorg. Plan No. 10 of 1950, §§ 1, 2, 

eff. May 24, 1950, 15 F.R. 3175, 64 Stat. 1265, set out under 

section 78d of this title. 

FURTHER PROMOTING THE ADOPTION OF THE NAIC 

MODEL REGULATIONS THAT ENHANCE PROTECTION OF 

SENIORS AND OTHER CONSUMERS 

Pub. L. 111–203, title IX, § 989J, July 21, 2010, 124 Stat. 

1949, provided that: 

‘‘(a) IN GENERAL.—The Commission shall treat as ex-

empt securities described under section 3(a)(8) of the 

Securities Act of 1933 (15 U.S.C. 77c(a)(8)) any insurance 

or endowment policy or annuity contract or optional 

annuity contract— 

‘‘(1) the value of which does not vary according to 

the performance of a separate account; 

‘‘(2) that— 

‘‘(A) satisfies standard nonforfeiture laws or simi-

lar requirements of the applicable State at the time 

of issue; or 

‘‘(B) in the absence of applicable standard nonfor-

feiture laws or requirements, satisfies the Model 

Standard Nonforfeiture Law for Life Insurance or 

Model Standard Nonforfeiture Law for Individual 

Deferred Annuities, or any successor model law, as 

published by the National Association of Insurance 

Commissioners; and 

‘‘(3) that is issued— 

‘‘(A) on and after June 16, 2013, in a State, or is-

sued by an insurance company that is domiciled in 

a State, that— 

‘‘(i) adopts rules that govern suitability re-

quirements in the sale of an insurance or endow-

ment policy or annuity contract or optional an-

nuity contract, which shall substantially meet or 

exceed the minimum requirements established by 

the Suitability in Annuity Transactions Model 

Regulation adopted by the National Association 

of Insurance Commissioners in March 2010; and 

‘‘(ii) adopts rules that substantially meet or ex-

ceed the minimum requirements of any successor 

modifications to the model regulations described 

in subparagraph (A) within 5 years of the adop-

tion by the Association of any further successors 

thereto; or 

‘‘(B) by an insurance company that adopts and 

implements practices on a nationwide basis for the 

sale of any insurance or endowment policy or annu-

ity contract or optional annuity contract that meet 

or exceed the minimum requirements established 

by the National Association of Insurance Commis-

sioners Suitability in Annuity Transactions Model 

Regulation (Model 275), and any successor thereto, 

and is therefore subject to examination by the 

State of domicile of the insurance company, or by 

any other State where the insurance company con-

ducts sales of such products, for the purpose of 

monitoring compliance under this section. 

‘‘(b) RULE OF CONSTRUCTION.—Nothing in this section 

shall be construed to affect whether any insurance or 

endowment policy or annuity contract or optional an-

nuity contract that is not described in this section is 

or is not an exempt security under section 3(a)(8) of the 

Securities Act of 1933 (15 U.S.C. 77c(a)(8)).’’ 

[For definitions of terms used in section 989J of Pub. 

L. 111–203, set out above, see section 5301 of Title 12, 

Banks and Banking.] 

SECURITIES AND INVESTMENT COMPANY PROVISIONS IN-

APPLICABLE TO CERTAIN LIFE INSURANCE BENEFITS 

ISSUED PRIOR TO MARCH 23, 1959 

Pub. L. 91–547, § 29, Dec. 14, 1970, 84 Stat. 1436, provided 

that: ‘‘The provisions of the Securities Act of 1933 [this 

subchapter] and the Investment Company Act of 1940 

[section 80a–1 et seq. of this title] shall not apply, ex-

cept for purposes of definition of terms used in this sec-

tion, to any interest or participation (including any 

separate account or other fund providing for the shar-

ing of income or gains and losses, and any interest or 

participation in such account or fund) in any contract, 

certificate, or policy providing for life insurance bene-

fits which was issued prior to March 23, 1959, by an in-

surance company, if (1) the form of such contract, cer-

tificate, or policy was approved by the insurance com-

missioner, or similar official or agency, of a State, ter-

ritory or the District of Columbia, and (2) under such 

contract, certificate, or policy not to exceed 49 per cen-

tum of the gross premiums or other consideration paid 

was to be allocated to a separate account or other fund 

providing for the sharing of income or gains and losses. 

Nothing herein contained shall be taken to imply that 

any such interest or participation constitutes a ‘secu-

rity’ under any other laws of the United States.’’ 

§ 77d. Exempted transactions 

The provisions of section 77e of this title 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 un-
derwriter no longer acting as an underwriter 
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 of-
fered to the public by the issuer or by or 
through an underwriter, 

(B) transactions in a security as to which 
a registration statement has been filed tak-
ing place prior to the expiration of forty 
days after the effective date of such registra-
tion statement or 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 un-
derwriter after such effective date, which-
ever is later (excluding in the computation 
of such forty days any time during which a 
stop order issued under section 77h of this 
title is in effect as to the security), or such 
shorter period as the Commission may speci-
fy by rules and regulations or order, and 

(C) transactions as to securities constitut-
ing the whole or a part of an unsold allot-
ment to or subscription by such dealer as a 
participant in the distribution of such secu-
rities by the issuer or by or through an un-
derwriter. 

With respect to transactions referred to in 
clause (B), if securities of the issuer have not 
previously been sold pursuant to an earlier ef-
fective registration statement the applicable 
period, instead of forty days, shall be ninety 
days, or such shorter period as the Commis-
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sion may specify by rules and regulations or 
order. 

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

(5) transactions involving offers or sales by 
an issuer solely to one or more accredited in-
vestors, if the aggregate offering price of an 
issue of securities offered in reliance on this 
paragraph does not exceed the amount allowed 
under section 77c(b) of this title, if there is no 
advertising or public solicitation in connec-
tion with the transaction by the issuer or any-
one acting on the issuer’s behalf, and if the is-
suer files such notice with the Commission as 
the Commission shall prescribe. 

(May 27, 1933, ch. 38, title I, § 4, 48 Stat. 77; June 
6, 1934, ch. 404, title II, § 203, 48 Stat. 906; Aug. 10, 
1954, ch. 667, title I, § 6, 68 Stat. 684; Pub. L. 
88–467, § 12, Aug. 20, 1964, 78 Stat. 580; Pub. L. 
94–29, § 30, June 4, 1975, 89 Stat. 169; Pub. L. 
96–477, title VI, § 602, Oct. 21, 1980, 94 Stat. 2294; 
Pub. L. 111–203, title IX, § 944(a), July 21, 2010, 124 
Stat. 1897.) 

AMENDMENTS 

2010—Pars. (5), (6). Pub. L. 111–203 redesignated par. 

(6) as (5) and struck out former par. (5) which related 

to exemption for certain transactions involving offers 

or sales of one or more promissory notes directly se-

cured by a first lien on a single parcel of real estate 

upon which is located a dwelling or other residential or 

commercial structure, and exemption for certain trans-

actions between entities involving non-assignable con-

tracts to buy or sell the foregoing securities which are 

to be completed within two years. 
1980—Par. (6). Pub. L. 96–477 added par. (6). 
1975—Par. (5). Pub. L. 94–29 added par. (5). 
1964—Pub. L. 88–467 substituted ‘‘shall not apply to— 

’’ for ‘‘shall not apply to any of the following trans-

actions:’’ in introductory text. 
Par. (1). Pub. L. 88–467 reenacted existing first provi-

sion of par. (1) and struck out second and third provi-

sions, which are incorporated in pars. (2) and (3)(A) to 

(C). 
Par. (2). Pub. L. 88–467 redesignated existing second 

provision of par. (1) as (2). Former par. (2) redesignated 

(4). 
Par. (3). Pub. L. 88–467 redesignated existing third 

provision of par. (1) as (3), designated the excepted 

transactions as cls. (A) to (C), inserted in cl. (B) ‘‘or 

such shorter period as the Commission may specify by 

rules and regulations or order’’ and inserted sentence 

relating to the applicable period to transactions re-

ferred to in clause (B). 
Par. (4). Pub. L. 88–467 redesignated former par. (2) as 

(4) and substituted ‘‘over-the-counter market’’ for 

‘‘open or counter market’’. 
1954—Act Aug. 10, 1954, reduced from 1 year to 40 days 

the period during which the delivery of a prospectus is 

required in trading transactions as distinguished from 

initial distribution of the new securities. 
1934—Act June 6, 1934, among other changes, repealed 

par. (3), provisions of which were replaced by section 

77c(9), (10) of this title. 

EFFECTIVE DATE OF 2010 AMENDMENT 

Amendment by Pub. L. 111–203 effective 1 day after 

July 21, 2010, except as otherwise provided, see section 

4 of Pub. L. 111–203, set out as an Effective Date note 

under section 5301 of Title 12, Banks and Banking. 

EFFECTIVE DATE OF 1975 AMENDMENT 

Amendment by Pub. L. 94–29 effective June 4, 1975, 

see section 31(a) of Pub. L. 94–29, set out as a note under 

section 78b of this title. 

EFFECTIVE DATE OF 1964 AMENDMENT 

Amendment by Pub. L. 88–467 effective Aug. 20, 1964, 

see section 13 of Pub. L. 88–467, set out as a note under 

section 78c of this title. 

EFFECTIVE DATE OF 1954 AMENDMENT 

Amendment by act Aug. 10, 1954, effective 60 days 

after Aug. 10, 1954, see note under section 77b of this 

title. 

TRANSFER OF FUNCTIONS 

For transfer of functions of Securities and Exchange 

Commission, with certain exceptions, to Chairman of 

such Commission, see Reorg. Plan No. 10 of 1950, §§ 1, 2, 

eff. May 24, 1950, 15 F.R. 3175, 64 Stat. 1265, set out under 

section 78d of this title. 

DISQUALIFYING FELONS AND OTHER ‘‘BAD ACTORS’’ 

FROM REGULATION D OFFERINGS 

Pub. L. 111–203, title IX, § 926, July 21, 2010, 124 Stat. 

1851, provided that: ‘‘Not later than 1 year after the 

date of enactment of this Act [July 21, 2010], the Com-

mission shall issue rules for the disqualification of of-

ferings and sales of securities made under section 

230.506 of title 17, Code of Federal Regulations, that— 

‘‘(1) are substantially similar to the provisions of 

section 230.262 of title 17, Code of Federal Regula-

tions, or any successor thereto; and 

‘‘(2) disqualify any offering or sale of securities by 

a person that— 

‘‘(A) is subject to a final order of a State securi-

ties commission (or an agency or officer of a State 

performing like functions), a State authority that 

supervises or examines banks, savings associations, 

or credit unions, a State insurance commission (or 

an agency or officer of a State performing like 

functions), an appropriate Federal banking agency, 

or the National Credit Union Administration, 

that— 

‘‘(i) bars the person from— 

‘‘(I) association with an entity regulated by 

such commission, authority, agency, or officer; 

‘‘(II) engaging in the business of securities, in-

surance, or banking; or 

‘‘(III) engaging in savings association or cred-

it union activities; or 

‘‘(ii) constitutes a final order based on a viola-

tion of any law or regulation that prohibits fraud-

ulent, manipulative, or deceptive conduct within 

the 10-year period ending on the date of the filing 

of the offer or sale; or 

‘‘(B) has been convicted of any felony or mis-

demeanor in connection with the purchase or sale 

of any security or involving the making of any false 

filing with the Commission.’’ 

[For definitions of terms used in section 926 of Pub. 

L. 111–203, set out above, see section 5301 of Title 12, 

Banks and Banking.] 

§ 77e. Prohibitions relating to interstate com-
merce and the mails 

(a) Sale or delivery after sale of unregistered se-
curities 

Unless a registration statement is in effect as 
to a security, it shall be unlawful for any per-
son, directly or indirectly— 

(1) to make use of any means or instruments 
of transportation or communication in inter-
state commerce or of the mails to sell such se-
curity through the use or medium of any pro-
spectus 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 de-
livery after sale. 
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