Blue Sky Research Results For 
Sale to Existing Security Holder Exemptions
Assuming No Commissions, SEC Registration on S-3, And Cash Invested by Shareholders
Transaction Was Not A Merger or Share Exchange

Issuer Was NASDAQ Small Cap Listed And 1934 Act Reporting Company
Search Terms Used in Blue Sky Statutes: "Existing", "Own"

	State
	State Citation and Exemption
	CCH Paragraph
	Filing Needed
	Filing Fee
	Documents Required

	Alaska
	45.55.900(b)(7)
	
	No
	No
	

	Arizona
	Rule § R14-4-101.Existing stockholders and employees – $500,000 maximum offering
	9511
	Yes
10 Days Prior to Sale
	$100
	Issuer’s Statement

	Arkansas
	 § 23-42-504(a)(10) and Rule 504.01(10)
	10,164
	Yes
1 Day Prior to Sale
	$50
	Issuer’s Statement

	Alabama
	§ 8-6-11(a)(10) Exempt Transactions
	
	No
	No
	

	California
	Exemption applies to exchanges only; File SEC Coordinator Registration -§25,111
	
	Yes, Registration
	$2,500
	U-1, U-2, U2A

	Colorado
	1151-308(1)
	
	
	
	

	Connecticut
	§ 36b-31-21b-11 [formerly §36-500-490b-11]., Exemption for transactions pursuant to an offer to existing security holders of the issuer § 36b-31-21b-11 [formerly §36-500-490b-11]., Exemption for transactions pursuant to an offer to existing security holders of the issuer
	14,481
	Yes, Notice. Consent to Service and include receipt copy
36B-21(b)(12)A

10 Days Post Review
	No Fee, though filing required
	Salesperson Rep

	Delaware
	
	
	No
	No
	

	District of Columbia
	STATE-LAW, BSLR-COMP ¶16,122, DISTRICT OF COLUMBIA, § 31-5604.02. [402], Exempt transactions § 31-5604.02. [402], Exempt transactions 


	
	No
	No
	

	Florida
	517.061(G) – Own Security Holders
	
	No
	No
	

	Georgia
	10-5-2(27) and (24) – applies to exchanges only; Filed SEC Coordinator registration under §10-5-9(5) and Rule 590‑4‑5.02
	18,442
	Yes, Registration
	$250
	U-1, U-2, U2A

	Hawaii
	
	
	No
	No
	

	Idaho
	
	
	No
	No
	

	Illinois
	
	
	No
	No
	

	Indiana
	
	
	No
	No
	

	Iowa
	
	
	No
	No
	

	Kansas
	§ 17-1262., Exempt transactions

§ 81-5-8., Exemption filing fees
	26,114 and 26,405G
	No
	No
	

	Kentucky
	
	
	No
	No
	

	Louisiana
	
	
	No
	No
	

	Maine
	§ 10502., Exemptions  § 10502., Exemptions
	29,072
	No
	No
	

	Maryland
	Rule .03., Existing security holder exemption
	30,431
	No
	No
	

	Massachusetts
	
	
	No
	No
	

	Michigan
	
	
	No
	No
	

	Minnesota
	§ 80A.15., Exemptions – 80 A.15(2)(p) Fee 80 A.28(5)
	33,115
	Yes, Notice
	$50
	Notice Letter

	Mississippi
	
	
	No
	No
	

	Missouri
	§ 30-54.160., Offers to existing security holders exemption  [Rescinded eff. 2-29-2004.]
	35,516
	No - Self Executing
	No
	

	Montana
	
	
	No
	No
	

	Nebraska
	
	
	No
	No
	

	Nevada
	§ 90.530., Exempt transactions
	38,150
	No
	No
	

	New Hampshire
	§ 421-B:17., Exemptions
	39,177
	NO
	NO
	

	New Jersey
	§ 49:3-50., Exemptions
	40,104
	No
	No
	

	New Mexico
	Rule 12.11.12.15., existing security-holders - exemption
	41,571
	No
	No
	

	New York
	
	
	Yes, File M-11
	$1,200
	M-11

	North Carolina
	§ 78A-17., Exempt transactions
	43,122
	No
	No
	

	North Dakota
	§10-04-06(4)
	44,106
	No
	No
	

	Ohio
	1707.03(k)(2) – applies only to exchanges, not to sales; Filed SEC Coordinator registration § 1707.091(A)(1), Mark Heuerman or Mike Miglets
	
	Yes, Registration
	$1,100
	U-1, U-2, U2A

	Oklahoma
	§ 401., Exemptions


	46,151
	No
	No
	

	Oregon
	59.035(3) – Notes: Rule 441-35-040 Question: Is it still out there and if so does it include NASDAQ Small Cap? Coordination Filing? 
441-65-030(1) SEC Coordination Filing
	47,553
	
	
	

	Pennsylvania
	§ 203. [70 P.S. 1-203], Exempt transactions
	48,113
	No
	No
	

	Puerto Rico
	STATE-LAW, BSLR-COMP ¶49,132, PUERTO RICO, § 882. [402], Exemptions   § 882. [402], Exemptions
	
	No
	No
	

	Rhode Island
	
	
	No
	No
	

	South Dakota
	§ 20:08:07:23., Sales to existing security holders/standby commissions.  Notice of Filing for Commission;  Proposed for Repeal: 
	52,810
	No
	No
	

	Tennessee
	§ 48-2-103., Exemptions
	54,157
	No
	No
	

	Texas
	§ 109.1., Transactions involving 
existing
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 security holders
	55,551
	No
	No
	

	Utah
	
	
	No
	No
	

	Vermont
	
	
	No
	No
	

	Virginia
	
	
	No
	No
	

	Washington
	
	
	No
	No
	

	West Virginia
	
	
	No
	No
	

	Wisconsin
	§551.23(12)
	
	Yes, Notice
	$200
	Notice Letter

	Wyoming
	
	
	No
	No
	


	Alaska


	Alabama

	Alaska

	ARIZONA

STATE-LAW, BSLR-COMP ¶9136, ARIZONA , § 44-1844., Exempt transactions 

§ 44-1844., Exempt transactions
A. Except as provided in subsections B and C of this section, sections 44-1841 and 44-1842, section 44-1843.02, subsections B and C and sections 44-3321 and 44-3325 do not apply to any of the following classes of transactions:

7. The exchange of securities by an issuer with its existing security holders exclusively, where no commission or remuneration is paid or given, directly or indirectly, for soliciting the exchange, if such exchange has been duly authorized and has been approved by the holders of not less than a majority of the outstanding securities of each class affected by the exchange.

STATE-REG, BSLR-COMP ¶9511, ARIZONA , § R14-4-101., Exempt transactions --Existing stockholders and employees 

§ R14-4-101., Exempt transactions --Existing stockholders and employees

A. An offering of securities within or from Arizona that is exclusively to bona fide employees or existing security holders of the issuer or a subsidiary of the issuer, or if the issuer is a subsidiary, is exclusively to the bona fide employees or existing security holders of the issuer and/or its parent, is added to the class of transactions exempt under A. R. S. §44-1844. An issuer relying on this Section shall comply with all of the following conditions:

1. The aggregate amount of all offerings made by an issuer under this exemption within or from Arizona shall not exceed $500,000.

2. The issuer shall pay no commission or remuneration of any kind, other than transfer agent's fees, directly or indirectly, to any person in connection with the distribution or sale of such securities.

3. At least 10 business days before the offering is made, the issuer shall file with the Commission a verified statement of the details and purposes of the offering and the financial condition of the issuer. The issuer shall not make any material change in the details of the offering without the Commission's consent.

4. The issuer shall obtain Commission approval of any subscription contract calling for deferred payments.

5. An issuer that is not domiciled in Arizona or is not incorporated under the laws of this State shall file a consent to service (Uniform Form U-2) with the verified statement prescribed in subsection (3) above.

B. 
This exemption shall not apply to an offering made in connection with or integrated with an offering otherwise subject to A.R.S. §§44-1841 and 44-1842. This Section is not available to any issuer for any transaction or any chain of transactions that, although in technical compliance with the Section, is part of a plan or scheme to evade the registration provisions of the Securities Act of Arizona.

C.
 The same issuer may file successive notices under this Section until the total amount encompassed in such filings equals $500,000.

D. 
The verified statement is not a prescribed form, but shall be executed by an authorized officer of the issuer whose signature shall be verified under oath and shall include all of the following:

1. 
The title, "Notice of Intention to Sell Securities Under A.A.C. R14-4-101."

2. 
In the caption, the issuer's full name, the issuer's type of organization, and the state in which the issuer was organized.

3. 
The details and purposes of the offering, including but not limited to a description of the securities to be sold, the number of units and selling price per unit, the method of offering, and the allocation of proceeds.

4. 
A statement of financial condition prepared in accordance with R14-4-123.

5. 
A recitation of the facts clearly indicating that all conditions affecting eligibility for this exemption exist.

6. 
A statement that the issuer has taken appropriate action to authorize the issuance of securities.

7. 
The issuer's principal business address and mailing address if different from the principal business address.

8. 
Below the verification of signature, the following form for acknowledgement by the Commission:

"Receipt of the foregoing Notice of Intention to Sell Securities is acknowledged as of the date indicated. The Commission enters no objection to the offering described therein, and such offering may be commenced...., 20....

ARIZONA CORPORATION COMMISSION

Securities Division 
E. Filing of notice, exhibits, and fee.

1. The issuer shall file 2 originally executed copies of the verified statement, except that only 1 copy of the financial statement is required if such statement is attached to, rather than included in, the verified statement. The Commission shall acknowledge 1 copy of the verified statement and return it to the issuer as evidence of filing.

2. The issuer shall file 1 copy of any subscription form or written material describing, or to be used in connection with, the offering.

3. The issuer shall file a nonrefundable fee as prescribed by A.R.S.§44-1861(G).

F. The Commission may deny or revoke this exemption to any issuer for the reasons listed in A.R.S. §§ 44-1921(1) through (6). The Securities Division shall notify the issuer of such denial or revocation. Such notice shall be given by certified mail.

G. This exemption shall be effective for 1 year from the date the Director acknowledges the Notice of Intention to Sell Securities.

[Amended eff. 8-4-82; 7-18-85; 1-17-2001.]



	Arkansas

STATE-LAW, BSLR-COMP ¶10,164, ARKANSAS, § 23-42-504., Exempted transactions
§ 23-42-504., Exempted transactions
(a) The following transactions are exempted from §§23-42-501 and 23-42-502:

(10) Any transaction pursuant to an offer to existing
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 security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities or warrants, if no commission or other remuneration, other than a standby commission, is paid or given directly or indirectly for soliciting any security holder in this state, unless the commissioner shall, upon written application, permit the payment of a commission or other remuneration with or without the substitution of a limitation on remuneration;

STATE-REG, BSLR-COMP ¶10,480, ARKANSAS, Rule 504.01., Transactions exempt under Section 23-42-504(a).

(10) Sales to existing
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 security holders.

(a) A proof of exemption filed pursuant to Section 23-42-504(a)(10) shall contain:

(i) The filing fee as set forth in Section 23-42-504(b)(4) of the Act;

(ii) A statement of which registration or exemption section was utilized in placing the original securities with the 
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 security holders;

(iii) A description of the method by which full disclosure of material facts will be made to each offeree. A copy of the prospectus, pamphlet, offering circular, or similar literature should be provided, if one is to be used;

(iv) A representation that no commission or other remuneration (other than a standby commission) is paid or given directly or indirectly for soliciting any security holder in this State.



	California

	Coloroda

STATE-LAW, BSLR-COMP ¶13,112, COLORADO , § 11-51-308., Exempt transactions 

§ 11-51-308., Exempt transactions
(l) 
Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than ninety days of their issuance, if no commission or other remuneration (other than a standby commission) is paid or given directly or indirectly for soliciting any security holder in this state except to a licensed or exempt broker-dealer;

STATE-REG, BSLR-COMP ¶13,428, COLORADO , § 51-3.8., Multijurisdictional disclosure statement ("MJDS")

§ 51-3.8., Multijurisdictional disclosure statement ("MJDS")

B. The Commissioner will accept Form F-7 in lieu of any form which may be required to be filed by the Colorado Act to claim an exemption for any transaction pursuant to an offer to existing security holders of the issuer making the Rights Offering under a Multijurisdictional Disclosure Statement.

[Added, eff. 1-1-92.]

	Columbia

	Connecticut
STATE-REG, BSLR-COMP ¶14,481K, CONNECTICUT, § 36b-31-21b-11 [formerly §36-500-490b-11]., Exemption for transactions pursuant to an offer to existing security holders of the issuer
§ 36b-31-21b-11 [formerly §36-500-490b-11]., Exemption for transactions pursuant to an offer to existing security holders of the issuer

(a) The notice required by section 36b-21(b)(11)(B) [CCH NOTE: now 36b-21(b)(12)(B)] [formerly § 36-490(b)(11)(B)] of the general statutes shall include the offeror's name; the issuer's name and address, and the type and amount of securities offered; the number of persons in Connecticut to whom the offeror expects to direct the offer; the offer's terms; the person or persons to whom the commission or other remuneration shall be paid or given; information from which the commissioner can determine that the commission or other remuneration that shall be paid is consistent with the policy in section 36b-20(a)(2)(F) [formerly § 36-489(a)(2)(F)] of the general statutes; a copy of any prospectus, pamphlet, circular or other sale literature or advertising communication regarding the offering and intended for distribution to persons in Connecticut; and additional information or documents which the commissioner may request within 10 business days after the notice is filed.

(b) 
For purposes of complying with the notice requirement in section 36b-21(b)(11)(B) [formerly § 36-490(b)(11)(B)] of the general statutes, the commissioner may accept from the issuer a copy of Form F-7 as designated by and filed with the United States Securities and Exchange Commission in lieu of the notice required by subsection (a) of this section.



	Delaware

STATE-LAW, BSLR-COMP ¶15,109, DELAWARE, § 7309., Exemptions
§ 7309., Exemptions
(11)
Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of the convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than 90 days of their issuance, if no commission or other remuneration (other than a standby commission) is paid or given directly or indirectly for soliciting any security holder in this State, or the issuer first files a notice specifying the terms of the offer and the Commissioner does not by order disallow the exemption within the next 5 full business days;



	District of Columbia

STATE-LAW, BSLR-COMP ¶16,122, DISTRICT OF COLUMBIA, § 31-5604.02. [402], Exempt transactions

§ 31-5604.02. [402], Exempt transactions
The following transactions are exempt from sections 301, 307 and 405:

(15) A transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than 90 days of their issuance, if no commission or other remuneration, other than a standby commission, is paid or given directly or indirectly for soliciting a security holder in the District except to a licensed or exempt broker-dealer;



	Florida

	Georgia

STATE-LAW, BSLR-COMP ¶18,109, GEORGIA, § 10-5-9., Exempt transactions
§ 10-5-9., Exempt transactions
Except as expressly provided in this Code section, Code Section 10-5-3 shall not apply to any offer or sale of a security in connection with any transaction described in paragraph (1), (2), (6), (7), (8), (9), (11), or (12) of this Code section; and Code Section 10-5-5 shall not apply to any offer or sale of or subscriptions for any security in connection with any of the following transactions:

(8) 
Any transaction pursuant to an offer exclusively to existing security holders of the issuer or a subsidiary of the issuer, including persons who at the time of the transaction are holders of convertible securities of the issuer or a subsidiary of the issuer, if:

(A) 
The offer is for a security of the issuer in exchange exclusively for an outstanding security of the issuer or a subsidiary of the issuer and any payments which may be necessary to effect an equitable adjustment in respect of dividends, interest, or fractional securities; and

(B)
 No commission or other remuneration is paid or given directly or indirectly for soliciting any exchange by a security holder in this state; and

(C) 
Provided that the transactional exemption of this paragraph shall not apply to transactions involving promissory notes issued in reliance upon paragraph (9) of Code Section 10-5-8;



	Hawaii

STATE-LAW, BSLR-COMP ¶20,106, HAWAII, § 485-6., Exempt transactions
§ 485-6., Exempt transactions
The following transactions shall be exempt from sections 485-4.5, 485-8, and 485-25(a)(7):

(11) 
Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within ninety days of their issuance, if no commission or other remuneration (other than a standby commission) is paid or given directly or indirectly for soliciting any security holder in the State;



	Idaho

STATE-LAW, BSLR-COMP ¶21,135, IDAHO, § 30-1435., Exempt Transactions
§ 30-1435., Exempt Transactions
(1)
Except as hereinafter in this section expressly provided, sections 30-1416 through 30-1433A, Idaho Code, shall not apply to:

(k) 
any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants or transferable warrants exercisable within not more than ninety (90) days of their issuance, if

(i) no commission or other remuneration other than a standby commission is paid or given directly or indirectly for soliciting any security holder in this state, or

(ii) the issuer files a notice in the form prescribed by the director not less than thirty (30) days before making the offer,



	Illinois

NEED TO FIND CORRECT LAW ON THIS…..OFFER TO OWN SEARCH NOTHING UNDER EXISTING…..
STATE-REG, BSLR-COMP ¶22,649, ILLINOIS, § 130.531., Computation of fees
§ 130.531., Computation of fees

(c)
Where securities are to be offered to existing security holders and the portion, if any, not taken by the security holders is to be reoffered to the general public, the registration fee is to be calculated upon the basis of the proposed offering price to the security holders or the proposed reoffering price to the general public, whichever is higher.



	Indiana

STATE-LAW, BSLR-COMP ¶24,102, INDIANA, § 23-2-1-2., [Exemptions]
§ 23-2-1-2., [Exemptions]
(a)
The following securities are exempted from the registration requirements of section 3 [23-2-1-3] of this chapter:

(11)
An offer or sale of securities to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than ninety (90) days of their issuance if no commission or other remuneration (other than a standby commission) is paid or given for soliciting a security holder in this state.



	Iowa

STATE-LAW, BSLR-COMP ¶25,113, IOWA, § 502.203., Exempt transactions
§ 502.203., Exempt transactions
The following transactions are exempted from sections 502.201 and 502.602:

11.
Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants, exercisable within not more than ninety days of their issuance, if:

a.
A commission or other remuneration (other than a standby commission) is not paid or given directly or indirectly for soliciting a security holder in this state; or

b.
The issuer first files a notice specifying the terms of the offer and the administrator does not by order disallow the exemption within the next ten days.

STATE-REG, BSLR-COMP ¶25,448, IOWA, § 191-50.48(502)., Multijurisdictional disclosure system
§ 191-50.48(502)., Multijurisdictional disclosure system

50.48(4) Multijurisdictional offering notice of claim of exemption under section 502.203(11). An issuer or underwriter conducting a multijurisdictional offering to existing security holders of the issuer pursuant to the exemption of section 502.203(11) may give notice to the administrator by filing the registration statement Form F-7 with a cover letter claiming that exemption.

This rule is intended to implement Iowa Code section 502.206.

[Added eff. 4-22-92.]



	Kansas

STATE-LAW, BSLR-COMP ¶26,114, KANSAS, § 17-1262., Exempt transactions
§ 17-1262., Exempt transactions
Except as expressly provided in this section, the following transactions shall be exempt from the registration requirements of K.S.A. 17-1254, 17-1255, 17-1257, 17-1258, 17-1259 and 17-1260, and amendments thereto:

(h) Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants or transferable warrants exercisable within 90 days of their issuance, if:
(1) No commission or other remuneration (other than a standby commission) is paid or given directly or indirectly for soliciting any security holder in this state; or 
(2) the issuer first files a notice specifying the terms of the offer and the commissioner does not by order disallow the exemption within the next five full business days.

STATE-REG, BSLR-COMP ¶26,405G, KANSAS, § 81-5-8., Exemption filing fees
§ 81-5-8., Exemption filing fees
A fee of $100 shall be remitted with each application or notice filed in connection with each of the following:

(c) Offers to existing security holders as may be required by K.S.A. 17-1262(h);



	Kentucky

STATE-LAW, BSLR-COMP ¶27,112, KENTUCKY, § 292.410., Exempt transactions
§ 292.410., Exempt transactions
(1)
Except as expressly provided, KRS 292.330 to 292.390 shall not apply to any of the following transactions:

k)
Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, non-transferable warrants, or transferable warrants exercisable within not more than ninety (90) days of their issuance, if no commission or other remuneration (other than a standby commission) is paid or given directly or indirectly for soliciting any security holder in this state;

	Louisiana

STATE-LAW, BSLR-COMP ¶28,139, LOUISIANA, § 51:709., Exempt transactions
§ 51:709., Exempt transactions
Except as expressly provided in this Section, R.S. 51:703 shall not apply to any offer or sale of a security in connection with any transaction described in Paragraph (1), (2), (6), (7), (8), (9), (11), (12), (13), or (17) of this Section, and R.S. 51:705 shall not apply to any offer or sale of or subscription for any security in connection with any of the following transactions:

(8)
Any transaction pursuant to an offer exclusively to existing security holders of the issuer or a subsidiary of the issuer, including persons who at the time of the transaction are holders of convertible securities of the issuer or a subsidiary of the issuer, if no commission or other remuneration is paid or given directly or indirectly for soliciting any security holder in this state.



	Maine

STATE-LAW, BSLR-COMP ¶29,072, MAINE, § 10502., Exemptions
§ 10502., Exemptions

L.
Any transaction pursuant to an offer to existing
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 security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants or transferable warrants exercisable within not more than 90 days of their issuance, if:

(1)
No commission or other remuneration, other than a standby commission, is paid or given, directly or indirectly, for soliciting any security holder in this State; or

(2)
Prior to any offer in this State, a notice, specifying the terms of the offer, is filed with the administrator together with the consent to service of process required by section 10704 and a filing fee of $300 for each security being offered in this State and the administrator does not by order disallow the exemption within the next 5 full business days;



	Maryland
STATE-LAW, BSLR-COMP ¶30,172, MARYLAND, § 11-602., Exempt transactions
§ 11-602., Exempt transactions
The following transactions are exempted from §§11-205 and 11-501 of this title:

(11) 
Any transaction under an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than 90 days of their issuance, if:

(i) No commission or other remuneration, other than a stand-by commission, is paid or given directly or indirectly for soliciting any security holder in this State; or

(ii) The issuer first files a notice specifying the terms of the offer and the Commissioner does not by order disallow the exemption within the next five full business days;

STATE-REG, BSLR-COMP ¶30,431, MARYLAND, Rule .03., Existing security holder exemption
Rule .03., Existing security holder exemption
A. Transactions involving existing security holders pursuant to the Maryland Securities Act, Corporations and Associations Article, §11-602(11)(ii), Annotated Code of Maryland, shall be deemed exempt transactions if the following conditions are satisfied:

(1)
The issuer shall notify the Commissioner in writing at least 5 business days before the offer or sale in this State. The notification shall include the following information:

(a)
Name, address, and telephone number of the issuer,

(b)
 Name, address, telephone number, and CRD number, if applicable, of any entity or individual receiving any commission or remuneration in connection with the offer or sale of the securities, and

(c)
A description of the terms of the offering;

(2) 
The issuer shall pay the filing fee required by the Maryland Securities Act, Corporations and Associations Article, §11-506(b), Annotated Code of Maryland.

B.
The exemption for an offering made pursuant to this exemption shall be effective for 1 year from the date that the notification filing is accepted by the Commissioner. The exemption may be extended for successive 1-year periods by complying with the provisions of §A. above.

[Added eff. 4-15-91.]

	Massachusetts

STATE-LAW, BSLR-COMP ¶31,132, MASSACHUSETTS, § 402., Exemptions
§ 402., Exemptions
(b)
The following transactions are exempted from sections 301, 306 and 403:

(11)
any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than ninety days of their issuance, if

(A)
 no commission or other remuneration, other than a standby commission, is paid or given directly or indirectly for soliciting any security holder in this commonwealth, or

(B)
 the issuer first files a notice specifying the terms of the offer and the secretary does not by order disallow the exemption within the next five full business days;



	Michigan

STATE-LAW, BSLR-COMP ¶32,132, MICHIGAN, § 451.802., Exempt securities and transactions --Burden of proof --Combining exempt offers or sales
§ 451.802., Exempt securities and transactions --Burden of proof --Combining exempt offers or sales
§ 402. (a) The following securities are exempted from sections 301 and 403:

(11)
Any transaction pursuant to an offer to existing
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 security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than 90 days of their issuance, if either of the following occurs:

(A)
A commission, other than a standby commission, is not paid or given directly or indirectly for soliciting any security holder in this state and the offer is made either to holders of the convertible securities or warrants and relates to the underlying security, or the securities are purchased by not more than 25 security holders in this state within a 12-month period.

(B)
Twenty business days before any offer, the issuer files with the administrator the offering circular or other materials proposed to be sent to security holders and other persons describing the terms of the offer together with a filing fee of $100.00 and the administrator does not by order disallow the exemption within the next 20 business days.



	Minnesota

STATE-LAW, BSLR-COMP ¶33,115, MINNESOTA, § 80A.15., Exemptions

§ 80A.15., Exemptions

(p)
Any transaction pursuant to an offer to existing
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 security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than 90 days of their issuance, if:
(1)
 no commission or other remuneration (other than a standby commission) is paid or given directly or indirectly for soliciting any security holder in this state; and 
(2)
the commissioner has been furnished with a general description of the transaction and with other information as the commissioner may by rule prescribe no less than ten days prior to the transaction.

(3)
the issuer fully complies with the provisions of Rule 701 as adopted by the Securities and Exchange Commission, Code of Federal Regulations, title 12, section 230.701.

The issuer shall file not less than ten days before the transaction, a general description of the transaction and any other information that the commissioner requires by rule or otherwise or, if applicable, a Securities and Exchange Form S-8. Annually, within 90 days after the end of the issuer's fiscal year, the issuer shall file a notice as provided with the commissioner

A notice filing that is incomplete is considered withdrawn if no activity occurs with respect to the notice filing for a period of 120 days



	Mississippi

STATE-LAW, BSLR-COMP ¶34,146, MISSISSIPPI, § 75-71-203., Exempt transactions
§ 75-71-203., Exempt transactions
The following transactions are exempted from Sections 75-71-113 and 75-71-401:

(11)
Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than ninety (90) days of their issuance, if
(A)
no commission or other remuneration (other than a standby commission) 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 terms of the offer and the Secretary of State does not by order disallow the exemption within the next ten (10) full business days.



	Missouri
STATE-LAW, BSLR-COMP ¶35,107, MISSOURI, § 409.2-202., [Exempt transactions.]
§ 409.2-202., [Exempt transactions.]
The following transactions are exempt from the requirements of sections 409.3-301 to 409.3-306 and 409.5-504:

(15) A transaction under an offer to existing security holders of the issuer, including persons that at the date of the transaction are holders of convertible securities, options, or warrants, if a commission or other remuneration, other than a standby commission, is not paid or given, directly or indirectly, for soliciting a security holder in this state;

STATE-REG, BSLR-COMP ¶35,516, MISSOURI, § 30-54.160., Offers to existing security holders exemption
§ 30-54.160., Offers to existing security holders exemption
[Rescinded eff. 2-29-2004.] 
THE FILING REQUIREMENT WAS RECINDED. EXEMPTION IS NOW SELF EXECUTING (Matt to NFH 6/7/04: 800/721-7966)


	

	Montana

STATE-LAW, BSLR-COMP ¶36,105, MONTANA, § 30-10-105., Exempt transactions --rulemaking
§ 30-10-105., Exempt transactions --rulemaking
Except as in this section expressly provided, 30-10-201 through 30-10-207 and 30-10-211 do not apply to the following transactions:

(10) 
a transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than 90 days of their issuance, if:

(a) 
a commission or other remuneration (other than a standby commission) is not paid or given directly or indirectly for soliciting any security holder in this state; or

(b)
the issuer first files a notice specifying the terms of the offer and the commissioner does not by order disallow either subsection (10)(a) or the notice specifying the terms of the offer;



	Nebraska

STATE-LAW, BSLR-COMP ¶37,114, NEBRASKA, § 8-1111., Transactions exempt from registration
§ 8-1111., Transactions exempt from registration
Except as provided in this section, sections 8-1103 to 8-1109 shall not apply to any of the following transactions:

(11) 
Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than ninety days of their issuance, if 
(a)
 no commission or other remuneration, other than a standby commission, 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 terms of the offer and the director does not by order disallow the exemption within the next five full business days;



	Nevada

STATE-LAW, BSLR-COMP ¶38,150, NEVADA, § 90.530., Exempt transactions
§ 90.530., Exempt transactions

14. 
A transaction pursuant to an offer to sell to existing
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 security holders of the issuer, including persons who at the time of the transaction are holders of transferable warrants exercisable within not more than 90 days after their issuance, convertible securities or nontransferable warrants, if:

(a) 
No commission or other similar compensation, other than a standby commission, is paid or given, directly or indirectly, for soliciting a security holder in this state; or;
(b) 
The issuer first files a notice specifying the terms of the offer to sell, together with a nonrefundable fee of $300, and the administrator does not by order disallow the exemption within the next 5 full business days.

.

	New Hampshire

STATE-LAW, BSLR-COMP ¶39,177, NEW HAMPSHIRE, § 421-B:17., Exemptions
§ 421-B:17., Exemptions

(2) 
such offer or sale has been exempted from registration by rule or order of the director.

(p) 
Any transaction pursuant to an offer to existing security holders of the issuer, where the securities held by such existing security holders were issued by the issuers for value, including, but not limited to, persons who at the time of the transaction are holders of convertible securities, non-transferable warrants, or transferable warrants exercisable within not more than 90 days of their issuance, if:

(1) 
no commission or other remuneration (other than a standby commission) is paid or given directly or indirectly for soliciting any security holder in this state, or

(2) 
the issuer first files a notice specifying the terms of the offer and the secretary of state does not by order disallow the exemption within the next 10 full business days.



	New Jersey

STATE-LAW, BSLR-COMP ¶40,104, NEW JERSEY, § 49:3-50., Exemptions
§ 49:3-50., Exemptions

(11) 
Any transaction pursuant to an offer to existing
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 security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than 90 days of their issuance, 

if no commission or other remuneration (other than a standby commission) is paid or given directly or indirectly for soliciting any security holder in this State;

01 1997 amendment. –Removes the final clause of subsection (a)(1), stipulating that the United States, any state, any political subdivision of a state, or any agency associated therewith, when acting as an issuer or guarantor of securities, needs to avoid default with respect to principal or interest due on obligations issued by them; replaces a reference to “any State or Federal Savings and Loan Association” with a generic reference to “any savings institution” at subsection (a)(4); deletes subsection (a)(6), pertaining to securities issued by “any Federal Credit Union;” removes the phrase “(A) subject to the jurisdiction of the Interstate Commerce Commission” from subsection (a)(7); restructures subsection (a)(7), designating subsection (a)(7)(i) –(iii); inserts the acronym “NASDAQ” at subsection (a)(8); eliminates provisions pertaining to bureau chief notification with respect to retirement benefit plans, replacing them with an exception for securities issued pursuant to an employee benefit plan at subsection (a)(11); repeals the language of subsection (a)(12), pertaining to open-end management investment companies and unit investment trusts, replacing this text with a “catch-all” blanket statement, granting the bureau chief authority to adopt appropriate securities exemptions; restructures subsection (b)(2), designating subsections (b)(2)(i) –(iii); exempts nonissuer transactions by broker-dealers for securities which have been outstanding at least 90 days in the hands of the public and which are sold at a price reasonably related to their current market value, providing the securities’ issuer has filed all reports required by sections 13 and 15(d) of the Securities Exchange Act of 1934 and published certain specified information in a recognized securities manual at subsection (b)(2)(i); adds subsection (b)(2)(ii), disallowing an exemption for nonissuer transactions by broker-dealers if that transaction is a distribution made for the benefit of the issuer or persons controlling the issuer; adds subsection (b)(2)(iii), exempting resale transactions by sponsors of certain unit investment trusts; adds clause (iii) to subsection (b)(9), prohibiting an exemption for limited offerings which are sold through general solicitation or advertisement; repeals subsection (b)(11)(ii), eliminating a requirement that, during offers 


to existing security holders of an issuer, the issuer need file a notice specifying the terms of the offer; eliminates the adjective “nonpublic” from the first sentence of subsection (b)(12); offers an exemption for issuers who (1) issue securities to no more than 35 non-accredited investor purchasers in the State during any 12 month period, (2) provide a written offering statement or prospectus containing information substantially conforming to section (14)(b) of § 49:3-61, (3) do not offer the securities through general solicitation or advertisement, and (4) submit a report of the offering to the bureau (not later than 15 days after the first sale of the securities in the State), setting forth certain designated information, including the names, addresses and amounts of securities purchased by New Jersey residents at subsection (b)(12); removes the specific filing fee of $250 for reports so filed, granting the bureau chief the authority to establish a fee at subsection (b)(12); adds subsection (b)(13), granting the bureau chief the authority to adopt appropriate transactional exemptions; allows denial or revocation of exemptions based on grounds set forth in Secs. 49:3-56, 49:3-58, and 49:3-64 at subsection (c); eliminates final clause of subsection (c), regarding the time-frame in which written requests for hearings will be set; adds subsection (c)(1), setting forth filing deadlines for written responses to the bureau’s denial or revocation of an exemption; and designates subsection (c)(2), detailing the consequences of failure to respond to actions of the bureau. –CCH.



	New Mexico

STATE-LAW, BSLR-COMP ¶41,186, NEW MEXICO, § 58-13B-27., Exempt transactions

§ 58-13B-27., Exempt transactions
The following transactions are exempted from Section 58-13B-20 [¶41,175] and Subsection P of Section 58-13B-24 [¶41,179] NMSA 1978 and, unless otherwise noted, Section 58-13B-29 [¶41,188] NMSA 1978:

N.
a transaction pursuant to an offer to sell to existing security holders of the issuer, including persons who at the time of the transaction are holders of transferable warrants exercisable within not more than ninety days of their issuance, convertible securities or nontransferable warrants, if:

(1)
 no commission or other similar compensation, other than a standby commission, is paid or given, directly or indirectly, for soliciting a security holder in this state; or

(2)
the issuer first files a notice specifying the terms of the offer and the director does not by order disallow the exemption within the next five full business days;

STATE-REG, BSLR-COMP ¶41,571N, NEW MEXICO, Rule 12.11.12.15., Existing security holders exemption
Rule 12.11.12.15., 
Existing security holders
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The exemption contained in Section 58-13B-27N shall only be available for the offer and 
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 of equity securities where:

A. 
An offer is made pro-rata to all such 
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 of record who are residents of this state.

B. 
As used in Section 58-13B-27N, the term 
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 shall not include persons who are holders of equity securities issued in violation of or without compliance with the New Mexico Securities Act and the rules and regulations adopted thereunder.

C. 
As used in Section 58-13B-27N, the term "standby commission" shall mean the commission payable to a broker-dealer licensed under the New Mexico Securities Act for its firm commitment to purchase all securities offered to 


existing security holders which are not purchased by such security holders.
[SB Rule 84-1, 9-5-84; SD Rule 86-6.02, 7-1-86, 10-6-86, 12-31-86, 1-13-87, 5-31-88, 12-20-89, 6-21-93, 10-14-95; 12 NMAC 11.4.11.2, 12-30-95; 5-1-99; 3-15-2000; Renumbering eff. 5-1-2000.]

STATE-REG, BSLR-COMP ¶41,507, NEW MEXICO, Rule 12.11.1.11., Fees
Rule 12.11.1.11., Fees
NOTE: The fees set forth in this subpart do not include fees set by statute or as determined elsewhere in these rules; are expressly prescribed for the expenses of various matters arising pursuant to authority under the New Mexico Securities Act; are chargeable to the applicant, registrant or licensee; and, unless otherwise provided, are payable at the time an application or notice is filed. None of the fees are refundable.
A. Notice of exemption matters fees.
(1) A notice filed pursuant to Section 58-13B-27N(2) relating to offers to existing security holders shall be accompanied by a fee of $50.00.



	New York

	North Carolina

STATE-LAW, BSLR-COMP ¶43,122, NORTH CAROLINA, § 78A-17., Exempt transaction
§ 78A-17., Exempt transactions
Except as otherwise provided in this Chapter, the following transactions are exempted from G.S. 78A-24 and 78A-49(d):

(11) 
Any transaction pursuant to an offer to existing security holders
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 of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than 90 days of their issuance, if 
(i)
 no commission or other remuneration (other than a standby commission) is paid or given directly or indirectly for soliciting any security holder in this State, or 
(ii)
 the issuer first files a notice specifying the terms of the offer and the Administrator does not by order disallow the exemption within the next 10 full business days;

.01 1997 amendment. --Excludes securities covered under federal law from the offer/sale exemption of securities issued in accordance with a plan approved by the administrator at subsection 78A-17(16). --CCH.



	North Dakota

	Ohio

	Oklahoma

STATE-LAW, BSLR-COMP ¶46,151, OKLAHOMA, § 401., Exemptions
§ 401., Exemptions

(b) The following transactions are exempted from Sections 301, 305.2 and 402 of this title:

(12) 
Any transaction pursuant to an offer to existing

 HYPERLINK "javascript:rJumpInDocTo('" \l "HI1119200B5000421589');" 

 INCLUDEPICTURE "http://business.cch.com/primesrc/gifs/trd/right.jpg" \* MERGEFORMATINET 


 security holders of the issuer if:

(A)
 no commission or other remuneration, other than a standby commission, 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 terms of the offer and the Administrator, by order, does not disallow the exemption within the next ten (10) full business days;

(18) 
Any transaction pursuant to an offer to 


existing security holders of a bank:

(A) 
which bank, prior to the offer:

(i) owned a majority of the outstanding voting stock of the issuer; or

(ii) was majority-owned by the issuer; or

(B)
 which offer has the objective of causing, subsequent to the consummation of the transactions contemplated by the offer:

(i) some or all of the outstanding voting stock of the bank to be owned by the issuer; and

(ii) the issuer to be majority-owned by former security holders of the bank; if no commission is paid or given for soliciting any security holder in this state, and if the issuer files, at least ten (10) full business days prior to the offer a notice accompanied by any disclosure document to be utilized in connection with such offer, and if the Administrator does not commence a proceeding to deny the exemption within the next ten (10) full business days. The Administrator, by rule or order, as to any security or transaction or any type of security or transaction, may further condition the availability of this exemption;

STATE-REG, BSLR-COMP ¶46,515, OKLAHOMA, § 660:10-11-42., Interpretation of "existing security holders"
§ 660:10-11-42., Interpretation of "existing security holders"



For purposes of the exemption from registration set forth in Section 401(b)(12) of the Securities Act, the term security holder
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 shall not include a person who is a  of an issuer only by the receipt of securities as a gift by said issuer; consequently, the exemption from registration set forth in Section 401(b)(12) of the Securities Act would not be available in connection with transactions to such security holders. For purposes of this rule, a distribution of securities shall be deemed to be a gift if the security holder does not give consideration in exchange for the securities.

 Proposed Amendment: § 660:10-11-42 would be renumbered and amended to read as follows:

§ 660:11-11-42. Interpretation of 

'existing security holders'. For purposes of the exemption from registration set forth in Section 1-202.15 of the Securities Act, the term "existing security holder" shall not include a person who is a security holder of an issuer only by the receipt of securities as a gift by said issuer; consequently, the exemption from registration set forth in Section 1-202.15 of the Securities Act would not be available in connection with transactions to such security holders. For purposes of this rule, a distribution of securities shall be deemed to be a gift if the security holder does not give consideration in exchange for the securities.

[Amended eff. 7-15-98.]



	Oregon

STATE-LAW, BSLR-COMP ¶47,104, OREGON, § 59.035., Transactions exempt from registration
§ 59.035., Transactions exempt from registration
The following transactions are exempt from ORS 59.049 and 59.055 if they are not part of an attempt to evade fraudulently any provision of the Oregon Securities Law:

3)
 Any transaction by an issuer in its securities pursuant to a pro rata offering to its existing security holders, if:

(a) No commission or remuneration, other than a standby fee, is paid or given directly or indirectly in connection with the transaction; and

(b) The issuer has not had an effective registration under the Oregon Securities Law nor has used this exemption within one year prior to the date of the offering or sale.



	Pennsylvania

STATE-LAW, BSLR-COMP ¶48,113, PENNSYLVANIA, § 203. [70 P.S. 1-203], Exempt transactions
§ 203. [70 P.S. 1-203], Exempt transactions

(n) Any transaction pursuant to an offer of securities to existing
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 equity security holders of 
(i) the issuer;
 (ii) a corporation which prior to the commencement of the offer owned substantially all of the voting stock of the issuer; or 
(iii) a corporation which organized the issuer for the purpose of the offer, if no compensation, other than a standby commission, is paid or given directly or indirectly for soliciting any equity security holder in this state. "Equity security holders" include persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than ninety days of their issuance.

STATE-REG, BSLR-COMP ¶48,445, PENNSYLVANIA, § 203.141., Sales to existing security holders
§ 203.141., 
Sales
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(a) 
The exemption contained in section 203(n) of the act (70 P. S. §1-203(n)) shall only be available for the offer and 
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 of equity securities when the following exist:

(1) 
the offer is made to 
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 of a class or classes or of a series of the issuer's issued and outstanding equity securities, although the offer need not be made to all such classes or series;

(2)
the offer is made pro rata to all such 
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 who are, of record, residents of this Commonwealth.

(3)
 no commission or other remuneration, other than a standby commission, is paid or given, directly or indirectly, for soliciting any such 
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 in this Commonwealth.

(b) The exemption contained in section 203(n) shall only be available for the offer and 
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 of debt securities where:

(1) the offer is made to 
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 of a class or classes or of a series of the issuer's issued and outstanding equity securities, although the offer need not be made to all such classes or series; and

(2) no commission or other remuneration, other than a standby commission, is paid or given, directly or indirectly, for soliciting any such 
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 in this Commonwealth.

(c) For purposes of subsection (a)(2), an offer will be deemed to have been made pro-rata when the following exist:

(1) the initial offer is made pro-rata; and

(2) after the expiration of a reasonable period of time following such initial offer, an identified security holders.
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 or holders acquires securities in an amount exceeding a pro-rata share on terms and conditions fully disclosed to all affected 
(d) For purposes of this section, the term sales
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 shall be limited to persons who at the time of offers and  pursuant to the exemption contained in section 203(n) (70 P. S. §1-203(n)) are holders of equity securities, including by way of illustration, holders of: common stock, preferred stock, securities convertible into common or preferred stock; nontransferable warrants to purchase any of the foregoing, and transferable warrants exercisable within not more than 90 days of their issuance, to purchase any of the foregoing; provided, that the term "security holder" shall not include persons who are holders of equity securities issued in violation of or without compliance with the act (70 P. S. §1-101 et seq.) and the rules and regulations adopted thereunder.

(e) For purposes of this section, the term "class" shall include all equity securities of an issuer which are of substantially similar character, the holders of which enjoy substantially similar rights and privileges.

(f) For purposes of this section, the term "standby commission" shall mean the commission payable to a broker-dealer registered under this act (70 P. S. §1-101 et seq.) for its firm commitment to purchase all securities offered to security holders.
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 which are not purchased by such 
(g) For purposes of this section, the term "pro rata" means the offering will be made in this Commonwealth proportionately on the basis of the number of shares owned by the 


existing security holder or the security holder's percentage ownership interest in the issuer. By way of illustration, an offering will be deemed to have been made on a pro rata basis where the issuer offers its existing security holder an opportunity to purchase one new share of stock for each five shares owned as of a record date or when the issuer offers an existing security holder owning 3% of the issuer's stock as of a record date, the opportunity to purchase 3% of the issuer's current offering.

[Added eff. 6-1-74; Amended eff. 1-29-94; 1-1-2000.]



	Rhode Island

STATE-LAW, BSLR-COMP ¶50,124, RHODE ISLAND, § 7-11-402., Exempt transactions
§ 7-11-402., Exempt transactions
The following transactions are exempt from §§7-11-301 and 7-11-404:

(13) 
A transaction pursuant to an offer to sell to existing security holders of the issuer, including persons who at the time of the transaction are holders of transferable warrants exercisable within not more than ninety (90) days after their issuance, convertible securities, or nontransferable warrants, if:

(i) No commission or other similar compensation, other than a standby commission, is paid or given, directly or indirectly, for soliciting a security holder in this state; or

(ii) The issuer first files a notice specifying the terms of the offer to sell and the director does not by order disallow the exemption within the next five (5) full business days;



	Puerto Rico

STATE-LAW, BSLR-COMP ¶49,132, PUERTO RICO, § 882. [402], Exemptions
§ 882. [402], Exemptions
(b) The following transactions are exempted from Sections 871 and 883 of this title:

11) any transaction pursuant to an offering to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants that may be exercised not later than ninety (90) days after being issued for the purchase of stock at a fixed price, if (A) no commission or other remuneration (other than a standby commission) is paid or given directly or indirectly for soliciting any security holder in Puerto Rico, or (B) the issuer first files a notice specifying the terms of the offer and the Commissioner does not, through an order, disallow the exemption within the next five full business days;



	South Carolina

STATE-LAW, BSLR-COMP ¶51,132, SOUTH CAROLINA, § 35-1-320., Exempt transactions
§ 35-1-320., Exempt transactions
The following transactions are exempted from Sections 35-1-50, 35-1-810, and 35-1-1100:

(11) 
Conversions and exercise of warrants. --Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, if
(a) no commission or other remuneration, other than a standby commission, 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 terms of the offer and the Securities Commissioner does not by order disallow the exemption within the next five full business days

[§ 35-1-320 amended by Laws 1997, H. 3677, approved and effective June 13, 1997.]

.01 1997 amendment. --Exempts all listed securities transactions from the requirements and provisions of Section 35-1-1100; allows the Securities Commissioner to require persons claiming the limited offering exemption to notify the Commissioner of their intent to avail themselves of the exemption at subsection (9); references limited liability companies at subsection (10); and removes references to nontransferable warrants and transferable warrants exercisable within not more than ninety days of their issuance at subsection (11). --CCH.



	South Dakota

STATE-LAW, BSLR-COMP ¶52,332, SOUTH DAKOTA, § 47-31A-402., Exemptions
§ 47-31A-402., Exemptions
(b) The following transactions are exempted from §§47-31A-301, 47-31A-307, and 47-31A-403:

(11) Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than ninety days of their issuance, if:

(A) No commission or other remuneration, other than a standby commission, 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 terms of the offer and the director does not, by order, disallow the exemption within the next five full business days.

NO FILING IF NO COMMISSIONS – MILATA TO NFH 6-7-04 The repealing statute relates only to the commissions.

STATE-REG, BSLR-COMP ¶52,810P, SOUTH DAKOTA, § 20:08:07:23., Sales to existing security holders/standby commissions
§ 20:08:07:23., Sales to existing security holders/standby commissions.
 Proposed for Repeal:
For purposes of SDCL 47-31A-402(b)(11) a standby commission means payment to an underwriter for risk and services in connection with the commitment to take down any portion of the offering which is not taken down by the security holders. No other commissions or remuneration may be paid.If a commission is paid, the issuer must file a notice specifying the terms of the offer to the director prior to making the offer to security holders.

Law Implemented: SDCL 47-31A-402(b)(11).

[Added eff. 10-10-2001.]



	Tennessee

STATE LAW, BSLR-COMP 54,157, TENNESSEE, § 48-2-103., Exemptions

§ 48-2-103., Exemptions

(11) Any security exchanged by the issuer exclusively with its existing
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 securities holders where no commission or other remuneration is paid or given directly or indirectly for soliciting such exchange;

(12) Any transaction pursuant to an offer to 


existing security holders of the issuer, including the persons who at the time of the transaction are holders of convertible securities, non-transferable warrants, or transferable warrants exercisable within not more than ninety (90) days of their issuance if 
no commission or other remuneration (other than a standby commission) is paid or 
given directly or indirectly for soliciting any security holder in this state; and



	Texas

STATE-REG, BSLR-COMP ¶55,551, TEXAS, § 109.1., Transactions involving existing security holders
§ 109.1., Transactions involving 
existing

 HYPERLINK "javascript:rJumpInDocTo('" \l "HI11192010700043669');" 
 security holders
(a) Section 5.E of the Act includes any offer and any transaction pursuant to any offer by the issuer of its "securities" to any one or more of its existing
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 security holders" even though such offer or transaction does not relate to all  holders of such securities or to all existing holders of a class or series thereof.

(b) 
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 security holder" within the context of §5.E, does not include the following:

(1) the holder of an option, whether transferable or nontransferable, issued by an entity other than the issuer of the security underlying the option;

(2) the holder of an account which is devoid of securities.

(c) An employee's activities such as mailing reports, dividend notices, and revised prospectuses do not constitute "soliciting" within the context of §5.E. Furthermore, if an employee's job is fully justifiable even without soliciting existing
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 security holders, occasional solicitations of  security holders in this state will not affect the availability of §5.E. However, if an employee's primary job is to solicit existing security holders in this state either on a full-time or part-time basis, §5.E is not available.

(d) Where an open-end investment company adopts a plan pursuant to Securities and Exchange Commission Rule 12b-1 (17 Code of Federal Regulations §270.12b-1) and funds are used to pay commissions or other remuneration for soliciting 


existing security holders in this state, §5.E is not available.

(e) Where an offering provides for a minimum investment and only a portion of such minimum is paid initially, §5.E is not available for payments made subsequently to meet the required minimum investment.

[Amended eff. 5-17-76, 1-7-85.]



	Utah

STATE-LAW, BSLR-COMP ¶57,144, UTAH, § 61-1-14., Exemptions
§ 61-1-14., Exemptions
(2)
The following transactions are exempted from Sections 61-1-7 and 61-1-15:

(j) 
any transaction pursuant to an offer by an issuer of its securities to its existing
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 securities holders, if:
(i)
 no commission or other remuneration, other than a standby commission is paid or given directly or indirectly for soliciting any security holders in this state and the transaction constitutes either:

ii) 
the exemption created by Subsection (2)(j) is not available for an offer or sale of securities to 


existing securities holders who have acquired their securities from the issuer in a transaction in violation of Section 61-1-7;



	Vermont

	Virginia

STATE-LAW, BSLR-COMP ¶60,114, VIRGINIA , § 13.1-514., Exemptions
§ 13.1-514., Exemptions
A.
The following securities are exempted from the securities registration requirements of this chapter:

8.
Any transaction pursuant to an offer to existingexisting
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 security holders of the issuer including holders of transferable warrants issued to  security holders and exercisable within 90 days of their issuance, if either 
(i) no commission or other remuneration (other than a standby commission) is paid or given directly or indirectly for soliciting any security holder in this Commonwealth, or 
(ii) the issuer first notifies the Commission in writing of the terms of the offer and the Commission does not by order disallow the exemption within five full business days after the date of the receipt of the notice;



	Vermont

STATE-LAW, BSLR-COMP ¶58,104, VERMONT, § 4204a., Exempted securities in certain transactions
§ 4204a., Exempted securities in certain transactions

a)
Except as hereinafter expressly provided, the provisions of this chapter with respect to registration of securities and broker-dealers shall not apply to the sale of any security in any of the following transactions:

(4) 
Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than 90 days of their issuance, if

(A)
 no commission or other remuneration (other than a standby commission) 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 terms of the offer and the commissioner does not by order disallow the exemption within the next ten days.



	Washington

STATE-REG, BSLR-COMP ¶61,538, WASHINGTON, WAC 460-11A-040., Multijurisdictional offering notice of claim of exemption under RCW 21.20.320(11)
WAC 460-11A-040., Multijurisdictional offering notice of claim of exemption under RCW 21.20.320(11)
An issuer or underwriter conducting a multijurisdictional offering to existing security holders of the issuer pursuant to the exemption of RCW 21.20.320(11)(b) may give notice to the director by filing the registration statement Form F-7 with a cover letter claiming that exemption.

[Added eff. 9-26-91.]

STATE-LAW, BSLR-COMP ¶61,133, WASHINGTON, § 21.20.320., Exempt transactions
§ 21.20.320., Exempt transactions
The following transactions are exempt from RCW 21.20.040 through 21.20.300 and 21.20.327 except as expressly provided:

(11) Any transaction pursuant to an offer to existing
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 security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than ninety days of their issuance, if 
(a) no commission or other remuneration (other than a standby commission) 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 terms of the offer and the director does not by order disallow the exemption within the next five full business days.



	West Virginia

STATE-LAW, BSLR-COMP ¶63,132, WEST VIRGINIA, § 32-4-402., Exemptions
§ 32-4-402., Exemptions
(b) The following transactions are exempt from sections 301 [¶63,121] and 403 [¶63,133]:

(11) Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants or transferable warrants exercisable within not more than ninety days of their issuance, if:
(A) No commission or other remuneration (other than a standby commission) 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 terms of the offer and the commissioner does not by order disallow the exemption within the next five full business days;



	Wisconsin

STATE-LAW, BSLR-COMP ¶64,113, WISCONSIN, § 551.23., Exempt transactions
§ 551.23., Exempt transactions
The following transactions are exempt from registration under s. 551.21(1):

(12) Any transaction pursuant to an offer to existing security holders of the issuer, other than an entity designated in s. 551.52(1)(b), or of a corporation which, prior to the offer, owned substantially all of the voting stock of the issuer or whose controlling persons organized the issuer for the purpose of the offer, if no commission or other remuneration other than a standby commission is paid or given directly or indirectly for soliciting any security holder in this state, and if,  prior to any offer or sale, the issuer files a notice specifying the terms of the offer, all other information which the division by rule requires and any additional information required under s. 551.24(6), and the division does not by order disallow the exemption within 10 days after the date of filing the notice or, if additional information is required under s. 551.24(6), within 10 days after the date of filing that information. In this subsection, "security holder" includes a person who at the time of the transaction is a holder of convertible securities or nontransferable warrants or a holder of transferable warrants that are exercisable within not more than 90 days of their issuance but does not include a person who at the time of the transaction is a holder of only transferable warrants that are exercisable for more than 90 days after their issuance

	Wyoming

STATE-LAW, BSLR-COMP ¶66,114, WYOMING, § 17-4-114., Exemptions from registration and literature filing requirements
§ 17-4-114., Exemptions from registration and literature filing requirements
(a) The following securities are exempted from W.S. 17-4-107 and 17-4-115:

(b) The following transactions are exempted from W.S. 17-4-107 and 17-4-115:

(xi) Any transaction pursuant to an offer to existing security holders of the issuer, including persons who at the time of the transaction are holders of convertible securities, nontransferable warrants, or transferable warrants exercisable within not more than ninety (90) days of their issuance, if
(A) no commission or other remuneration (other than a standby commission) 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 terms of the offer and the secretary of state does not by order disallow the exemption within the next five (5) full business days;

STATE-REG, BSLR-COMP ¶66,433, WYOMING, § 2., Exempt transactions
§ 2., Exempt transactions
The following rules correspond with provisions of W.S. §17-4-114(b) and are provided as further clarification. Requests for confirmation of compliance with any section on a case-by-case basis may be requested in writing from the Secretary of State.

(d) The Secretary of State deems the wording of W.S. §17-4-114(b)(xi) to be illustrative of certain types of existing securities holders and not restrictive to persons who are holders of convertible securities, nontransferable warrants or transferable warrants exercisable within not more than ninety (90) days of their issuance.




