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HOUSE BI LL NO. 837

AN ACT TO AMEND SECTI ON 75-71-203, M SSI SSI PPI CODE OF 1972,
TO CLARI FY THE TRANSACTI ONAL DEM NI MJUS EXCEPTI ON RULE OF THE
SECURI TI ES ACT; TO AMEND SECTI ON 75-71-321, M SSI SSI PPl CODE OF
1972, TO MAKE A TECHNI CAL CORRECTI ON REGARDI NG DENI AL, SUSPENSI ON
OR REVOCATI ON OF REG STRATI ON; AND FOR RELATED PURPOSES.

BE | T ENACTED BY THE LEGQ SLATURE OF THE STATE OF M SSI SSI PPI

SECTION 1. Section 75-71-203, M ssissippi Code of 1972, is
anended as foll ows:

75-71-203. The followi ng transactions are exenpted from
Sections 75-71-113 and 75-71-401:

(1) Any isolated nonissuer transaction, whether
effected through a broker-deal er or not.

(2) Any nonissuer distribution of an outstanding
security if (A) a recognized securities manual contains the nanes
of the issuer's officers and directors, a bal ance sheet of the
issuer as of a date within eighteen (18) nonths, and a profit and
| oss statenment for either the fiscal year preceding that date or
the nost recent year of operations, or (B) the security has a
fixed maturity or a fixed interest or dividend provision and there
has been no default during the current fiscal year or within the
three (3) preceding fiscal years, or during the existence of the
i ssuer and any predecessors if less than three (3) years, in the
paynent of principal, interest or dividends on the security.

(3) Any nonissuer transaction effected by or through a
regi stered broker-deal er pursuant to an unsolicited order or offer
to buy; but the Secretary of State may by rule require that the

cust onmer acknow edge upon a specified formthat the sale was

H B. No. 837 *HRO3/R1255* Gl/ 2
01/ HRO3/ R1255
PAGE 1 (CIRLH)



28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59

unsolicited, and that a signed copy of each such form be preserved
by the broker-dealer for a specified period.

(4) Any transaction between the issuer or other person
on whose behalf the offering is nade and an underwiter, or anong
underwriters.

(5) Any transaction in a bond or other evidence of
i ndebt edness secured by a real or chattel nortgage or deed of
trust, or by an agreenent for the sale of real estate or chattels,
if the entire nortgage, deed of trust or agreenent, together with
all the bonds or other evidences of indebtedness secured thereby,
is offered and sold as a unit.

(6) Any transaction by an executor, adm nistrator,
sheriff, marshal, receiver, trustee in bankruptcy, guardian or
conservat or.

(7) Any transaction executed by a bona fide pl edgee
wi t hout any purpose of evading this chapter.

(8) Any offer or sale to a bank, savings institution,
trust conpany, insurance conpany, investnment conpany as defined in
t he I nvestnent Conpany Act of 1940, pension or profit-sharing
trust, or other financial institution or institutional buyer, or
to a broker-deal er, whether the purchaser is acting for itself or
in sone fiduciary capacity.

(9) The sale of its securities by an issuer during a
period of twelve (12) consecutive nonths ending with the date of
the sale in question to not nore than ten (10) persons, in this
state, if (A the seller reasonably believes that all the buyers
are purchasing for investnent purposes only; (B) no comm ssion or
remuneration is paid or given directly or indirectly for
soliciting any prospective buyer; and (C no public advertising or
solicitation is used in any such solicitation or sale.

Such offers or sales of securities shall be nmade only by duly

el ected and acting officers of the issuer, or by the general
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partner of a limted partnership, or a broker-dealer and his
agents registered pursuant to this chapter.
The Secretary of State may by rule or order w thdraw or

further condition this exenption or waive one or nore of the

condi tions herein.

(10) Any offer or sale of a preorganization certificate
or subscription if (A) no comm ssion or other renmuneration is paid
or given directly or indirectly for soliciting any prospective
subscriber, (B) the nunber of subscribers does not exceed
thirty-five (35), and (C) no paynent is nmade by any subscri ber.

(11) Any transaction pursuant to an offer to existing
security holders of the issuer, including persons who at the tine
of the transaction are holders of convertible securities,
nont ransferable warrants, or transferable warrants exercisable
Wi thin not nore than ninety (90) days of their issuance, if (A no
commi ssion or other renmuneration (other than a standby conmm ssion)
is paid or given directly or indirectly for soliciting any
security holder in this state, or (B) the issuer first files a
notice specifying the ternms of the offer and the Secretary of
State does not by order disallowthe exenption within the next ten
(10) full business days.

(12) Any offer (but not a sale) of a security for which
regi stration statenents have been filed under both this chapter
and the Securities Act of 1933 if no stop order or refusal order
is in effect and no public proceeding or exam nation | ooking
toward such an order is pending under either |aw.

(13) Any other transaction which the Secretary of State
by rule or order exenpts fromthe registration requirenents of
this chapter upon finding that (A) such registration is neither
necessary in the public interest nor for the protection of
investors; or (B) such exenption shall further the objectives of
conpatibility with federal exenptions and uniformty anong the

states.
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SECTION 2. Section 75-71-321, M ssissippi Code of 1972, is
anmended as foll ows:

75-71-321. (a) The Secretary of State nay by order deny,
suspend or revoke any registration if the Secretary of State finds
(1) that the order is in the public interest and (2) that the
applicant or registrant or, in the case of a broker-dealer or
i nvest nent advi ser, any partner, officer or director, any person
occupying a simlar status or performng simlar functions, or any
person directly or indirectly controlling the broker-dealer or
i nvest ment advi ser:

(A) Has filed an application for registration which as
of its effective date, or as of any date after filing in the case
of an order denying effectiveness, was inconplete in any materi al
respect or contained any statenment which was, in light of the
ci rcunst ances under which it was made, false or msleading with
respect to any material fact;

(B) Has willfully violated or willfully failed to
conply with any provision of this chapter or any rule or order
under this chapter;

(© Has been convicted, within the past ten (10) years,
of any m sdeneanor involving a security or any aspect of the
securities business, or any felony;

(D) Is permanently or tenporarily enjoined by any court
of conpetent jurisdiction fromengaging in or continuing any
conduct or practice involving any aspect of the securities
busi ness;

(E) 1Is the subject of an order of the Secretary of

St at e denyi ng, suspending or revoking registration as a
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br oker - deal er, agent, investnent adviser or investnent adviser
representative;

(F) Has engaged in dishonest or unethical practices in
t he securities business;

(G Is insolvent, either in the sense that his
liabilities exceed his assets or in the sense that he cannot neet
his obligations as they nature;

(H Is not qualified on the basis of such factors such
as training, experience and know edge of the securities business.

(b) The Secretary of State may by order deny, suspend or
revoke any registration if the Secretary of State finds (1) that
the order is in the public interest and (2) that the applicant or
regi strant:

(A) Has failed reasonably to supervise his agents if he
is a broker-dealer or his investnent adviser representatives if he
is an investnment adviser; or

(B) Has failed to pay the proper filing fee.

SECTION 3. This act shall take effect and be in force from

and after its passage.
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