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services within such state or territory;
and

(iv) The principal office of the issuer
is located within such state or terri-
tory.

(d) Offerees and purchasers: Person
Resident. Offers, offers to sell, offers for
sale and sales of securities that are
part of an issue shall be made only to
persons resident within the state or
territory of which the issuer is a resi-
dent. For purposes of determining the
residence of offerees and purchasers:

(1) A corporation, partnership, trust
or other form of business organization
shall be deemed to be a resident of a
state or territory if, at the time of the
offer and sale to it, it has its principal
office within such state or territory.

(2) An individual shall be deemed to
be a resident of a state or territory if
such individual has, at the time of the
offer and sale to him, his principal resi-
dence in the state or territory.

(3) A corporation, partnership, trust
or other form of business organization
which is organized for the specific pur-
pose of acquiring part of an issue of-
fered pursuant to this rule shall be
deemed not to be a resident of a state
or territory unless all of the beneficial
owners of such organization are resi-
dents of such state or territory.

(e) Limitation of resales. During the
period in which securities that are part
of an issue are being offered and sold
by the issuer, and for a period of nine
months from the date of the last sale
by the issuer of such securities, all re-
sales of any part of the issue, by any
person, shall be made only to persons
resident within such state or territory.

NOTES: 1. In the case of convertible securi-
ties resales of either the convertible secu-
rity, or if it is converted, the underlying se-
curity, could be made during the period de-
scribed in paragraph (e) only to persons resi-
dent within such state or territory. For pur-
poses of this rule a conversion in reliance on
section 3(a)(9) of the Act does not begin a
new period.

2. Dealers must satisfy the requirements of
Rule 15c2-11 under the Securities Exchange
Act of 1934 prior to publishing any quotation
for a security, or submitting any quotation
for publication, in any quotation medium.

(f) Precautions against interstate offers
and sales. (1) The issuer shall, in con-
nection with any securities sold by it
pursuant to this rule:

§230.149

(i) Place a legend on the certificate
or other document evidencing the secu-
rity stating that the securities have
not been registered under the Act and
setting forth the limitations on resale
contained in paragraph (e) of this sec-
tion;

(i) Issue stop transfer instructions to
the issuer’s transfer agent, if any, with
respect to the securities, or, if the
issuer transfers its own securities
make a notation in the appropriate
records of the issuer; and

(iii) Obtain a written representation
from each purchaser as to his resi-
dence.

(2) The issuer shall, in connection
with the issuance of new certificates
for any of the securities that are part
of the same issue that are presented for
transfer during the time period speci-
fied in paragraph (e), take the steps re-
quired by paragraphs (f)(1) (i) and (ii) of
this section.

(3) The issuer shall, in connection
with any offers, offers to sell, offers for
sale or sales by it pursuant to this rule,
disclose, in writing, the limitations on
resale contained in paragraph (e) and
the provisions of paragraphs (f)(1) (i)
and (ii) and paragraph (f)(2) of this sec-
tion.

[39 FR 2356, Jan. 21, 1974]
§230.148 [Reserved]

§230.149 Definition of “exchanged” in
section 3(a)(9), for certain trans-
actions.

The term exchanged in section 3(a)(9)
(sec. 202(c), 48 Stat. 906; 15 U.S.C. 77c(9))
shall be deemed to include the issuance
of a security in consideration of the
surrender, by the existing security
holders of the issuer, of outstanding se-
curities of the issuer, notwithstanding
the fact that the surrender of the out-
standing securities may be required by
the terms of the plans of exchange to
be accompanied by such payment in
cash by the security holder as may be
necessary to effect an equitable adjust-
ment, in respect of dividends or inter-
est paid or payable on the securities in-
volved in the exchange, as between
such security holder and other security
holders of the same class accepting the
offer of exchange.

[2 FR 1382, July 7, 1937]
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