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1 So in original. Probably should not be capitalized. 

tion and sections 77ddd and 78c of this title] shall apply 
with respect to securities sold after January 1, 1970.’’ 

Amendment by Pub. L. 91–547 effective Dec. 14, 1970, 
see section 30 of Pub. L. 91–547, set out as a note under 
section 80a–52 of this title. 

Section 401(c) of Pub. L. 91–373 provided that: ‘‘The 
amendments made by this section [amending this sec-
tion and section 78c of this title] shall apply with re-
spect to securities sold after January 1, 1970.’’ 

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cited as a credit to this section, was repealed by Pub.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

SECURITIES AND INVESTMENT COMPANY PROVISIONS IN-
APPLICABLE TO CERTAIN LIFE INSURANCE BENEFITS 
ISSUED PRIOR TO MARCH 23, 1959 

Section 29 of Pub. L. 91–547 provided that: ‘‘The provi-
sions 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, except for purposes of 
definition of terms used in this section, to any interest 
or participation (including any separate account or 
other fund providing for the sharing of income or gains 
and losses, and any interest or participation in such ac-
count or fund) in any contract, certificate, or policy 
providing for life insurance benefits which was issued 
prior to March 23, 1959, by an insurance company, if (1) 
the form of such contract, certificate, or policy was ap-
proved by the insurance commissioner, or similar offi-
cial or agency, of a State, territory or the District of 
Columbia, and (2) under such contract, certificate, or 
policy not to exceed 49 per centum of the gross pre-
miums 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 inter-
est or participation constitutes a ‘security’ 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-
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)(A) Transactions 1 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 
participation interests in such notes— 

(i) where such securities are originated by 
a savings and loan association, savings bank, 
commercial bank, or similar banking insti-
tution which is supervised and examined by 
a Federal or State authority, and are offered 
and sold subject to the following conditions: 

(a) the minimum aggregate sales price 
per purchaser shall not be less than 
$250,000; 

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

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

(ii) where such securities are originated by 
a mortgagee approved by the Secretary of 
Housing and Urban Development pursuant to 
sections 1709 and 1715b of title 12 and are of-
fered or sold subject to the three conditions 
specified in subparagraph (A)(i) to any insti-
tution described in such subparagraph or to 
any insurance company subject to the super-
vision of the insurance commissioner, or any 
agency or officer performing like function, 
of any State or territory of the United 
States or the District of Columbia, or the 
Federal Home Loan Mortgage Corporation, 
the Federal National Mortgage Association, 
or the Government National Mortgage Asso-
ciation. 

(B) Transactions 1 between any of the enti-
ties described in subparagraph (A)(i) or (A)(ii) 
involving non-assignable contracts to buy or 
sell the foregoing securities which are to be 
completed within two years, where the seller 
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of the foregoing securities pursuant to any 
such contract is one of the parties described in 
subparagraph (A)(i) or (A)(ii) who may origi-
nate such securities and the purchaser of such 
securities pursuant to any such contract is 
any institution described in subparagraph 
(A)(i) or any insurance company described in 
subparagraph (A)(ii), the Federal Home Loan 
Mortgage Corporation, Federal National Mort-
gage Association, or the Government National 
Mortgage Association and where the foregoing 
securities are subject to the three conditions 
for sale set forth in subparagraphs (A)(i)(a) 
through (c). 

(C) The 1 exemption provided by subpara-
graphs (A) and (B) shall not apply to resales of 
the securities acquired pursuant thereto, un-
less each of the conditions for sale contained 
in subparagraphs (A)(i)(a) through (c) are sat-
isfied. 

(6) 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.) 

AMENDMENTS 

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 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. 

§ 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. 

(b) Necessity of prospectus meeting require-
ments of section 77j of this title 

It shall be unlawful for any person, 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 carry or 
transmit any prospectus relating to any secu-
rity with respect to which a registration state-
ment has been filed under this subchapter, un-
less such prospectus meets the requirements 
of section 77j of this title; or 

(2) to carry or cause to be carried through 
the mails or in interstate commerce any such 
security for the purpose of sale or for delivery 
after sale, unless accompanied or preceded by 
a prospectus that meets the requirements of 
subsection (a) of section 77j of this title. 

(c) Necessity of filing registration statement 

It shall be unlawful for any person, directly or 
indirectly, to make use of any means or instru-
ments of transportation or communication in 
interstate commerce or of the mails to offer to 
sell or offer to buy through the use or medium 
of any prospectus or otherwise any security, un-
less a registration statement has been filed as to 
such security, or while the registration state-
ment is the subject of a refusal order or stop 
order or (prior to the effective date of the reg-
istration statement) any public proceeding or 
examination under section 77h of this title. 

(May 27, 1933, ch. 38, title I, § 5, 48 Stat. 77; June 
6, 1934, ch. 404, title II, § 204, 48 Stat. 906; Aug. 10, 
1954, ch. 667, title I, § 7, 68 Stat. 684.) 

AMENDMENTS 

1954—Subsec. (a)(1). Act Aug. 10, 1954, struck out ‘‘or 
offer to buy’’ after ‘‘to sell’’. 
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