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[CHAPTER 38.1
AN ACT

To provide full and fair disclosure of the character of securities sold in interstate
and foreign commerce and through the mails, and to prevent frauds in the
sale thereof, and for other purposes .

Be it enacted by the Senate and House of Representatives of the
United States of America in Congress assembled,

TITLE I

SHORT TITLE

SECTION 1. This title may be cited as the " Securities Act of 1933 ".

DEFINITIONS

SEC. 2. When used in this title, unless the context otherwise
requires-

(1) The term " security " means any note, stock, treasury stock,
bond, debenture, evidence of indebtedness, certificate of interest or
participation in any profit-sharing agreement, collateral-trust cer-
tificate, preorganization certificate or subscription, transferable share,
investment contract, voting-trust certificate, certificate of interest in
property, tangible or intangible, or, in general, any instrument com-
monly known as a security, or any certificate of interest or participa-
tion in, temporary or interim certificate for, receipt for, or warrant
or right to subscribe to or purchase, any of the foregoing .

(2) The term " person " means an individual, a corporation, a
partnership, an association, a joint-stock company, a trust, any unin-
corporated organization, or a government or political subdivision
thereof. As used in this paragraph the term " trust " shall include
only a trust where the interest or interests of the beneficiary or bene-
ficiaries are evidenced by a security .

(3) The term " sale ", " sell ", "offer to sell ", or " offer for sale "
shall include every contract of sale or disposition of, attempt or offer
to dispose of, or solicitation of an offer to buy, a security or interest
in a security, for value ; except that such terms shall not include
preliminary negotiations or agreements between an issuer and any
underwriter . Any security given or delivered with, or as a bonus
on account of, any purchase of securities or any other thing, shall
be conclusively presumed to constitute a part of the subject of such
purchase and to have been sold for value . The issue or transfer of
a right or privilege, when originally issued or transferred with a
security, giving the holder of such security the right to convert such
security into another security of the same issuer or of another person,
or giving a right to subscribe to another security of the same issuer
or of another person, which right cannot be exercised until some
future date, shall not be deemed to be a sale of such other security ;
but the issue or transfer of such other security upon the exercise of
such right of conversion or subscription shall be deemed a sale of such
other security.

(4) The term " issuer " means every person who issues or proposes
to issue any security or who guarantees a security either as to prin-
cipal or income ; except that with respect to certificates of deposit,
voting-trust certificates, or collateral-trust certificates, or with respect
to certificates of interest or shares in an unincorporated investment
trust not having a board of directors (or persons performing similar
functions) or of the fixed, restricted management, or unit type, the
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term " issuer " mewls the person or persons performing the acts and
assuming the duties of depositor or manager pursuant to the provi-
sions of the trust or other agreement or instrument under which such Equipment-trust
securities are issued ; and except that with respect to equipment-trust

securities certificates or like securities, the term "issuer" nteans the person by
whom file equipment or property is or is to be used.

(5) The term " Commission " means the Federal Trade Cornmis- "Commission
lion .

(6) The term " Territory " means Alaska, Hawaii, Puerto Rico, "Territory."

the Philippine Islands, Canal Zone, the Virgin Islands, and the
insular possessions of the United States .

(7) The term " interstate commerce " means trade or commerce meInterstate com-

in securities or any transportation or communication relating thereto
among the several States or between the District of Columbia or any
Territory of the United States and any State or other Territory, or
between any foreign country and any State, Territory, or the District
of Columbia, or within the District of Columbia .

(8) The term " registration statement " means the statement pro- men
"Registration state.

vided for in section 6. and includes any amendment thereto and any Post, p .78 .

report, document, or memorandum accompanying such statement or
incorporated therein by reference .

(9) The term " write " or " written " shall include printed, lithe- ,'Trite" or "writ-
l

	

tn.
grap ted, or any means of graphic communication .

(10) The term " prospectus " means any prospectus, notice, circu- "Prospectus."
lar, advertisement, letter, or communication . written or by radio,
which offers any security for sale ; except that (a) a communication Exceptions.
shall not be deemed a prospectus if it is proved that prior to such
communication a written prospectus meeting the requirements of Post, pp. 81, 905 .
section 10 was received, by the person to whom the communication
was made, from the person making such communication or his prin-
cipal, and (b) a notice, circular, advertisement, letter, or communi-
cation in respect of a security shall not be deemed to be a prospectus
if it states from whom a written prospectus meeting the requirements
of section 10 may be obtained and, in addition, does no more than
identify the security, state the price thereof, and state by whom
orders will be executed .

(11) The term " underwriter " means any person who has pur- "Underwriter."

chased front an issuer with a view to, or sells for an issuer in con-
nection with, the distribution of any security, or participates or has
a direct or indirect participation in any such undertaking, or par-
ticipates or has a participation in the direct or indirect underwrit-
ing of any such undertaking ; but such term shall not include a person Yersonsnotincluded .

whose interest is limited to a commission from an underwriter or
dealer not in excess of the usual and customary distributors' or
sellers' commnission. As used in this paragraph the term " issuer " "issuer ."
shall include, in addition to an issuer, any person directly or indi-
rectly controlling or controlled by the issuer, or any person under
direct or indirect common control with the issuer .

(12) The term "dealer" means any person who engages either for "Dealer ."
all or part of his time, directly or indirectly, as agent, broker, or
principal, in the business of offering, buying, selling, or otherwise
dealing or trading in securities issued by another person .

EXEMPTED SECURITIES

ExemptedSEc. 3. (a) Except as hereinafter expressly provided, the provi- ties.
lions of this title shall not apply to any of the following classes of
securities :

seouri-


