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INTRODUCED MAY 8, 1986

By Aszemblyman ROONEY and Assemblywoman RANDALL

Ax Acr modifyving the reporting requirement for certain unsoli-
cited, nonissner sceurity (ransaetions and amending P. L. 1967,
c. 93.

BE 1T exacTEd by the Scnate and Gieneral Assembly of the Stale
of New Jersey:

1. Section 3 of P. L. 1967, ¢. 93 /€. 49:3-10) is amended to read
as follows: :
3. (a) The followin: securities are exempted from the provisions
of sections 13 and 16 of this act :

(1) Any secnrity (including a revenue obligation) issued or
guaranteed by the United States, any state, any political subdivi-
sion of a state. or any ageney or corporate or other instrumen-
tality of one or more of the foregzoing: or any certificate of deposit
for any af the foresoing;

(2) Any seeurily issped or enarantesd by Canada, any (‘anadian
provinee, any, political <uldivision of any such provinee, any
ageney or corporate or other justrmunentality of one or more of the
foresoing, or any other forcisn covernmment with which the United
States currently maintains diplomatie relations, if the security is
recognized as a valid oblization by the issuer or guarantor;

(3) Apy security issued by and representing an interest in or a
debt of, or vuaranteed by, ony hank, savings iné‘titution, or trust
company organized and supervised under the laws of any state or
under the l.',m’ui of the United States;

(4) Apy security issued by and representing an interest in or a
debt of, or guaranteed by, any State or Federal Savings and Loan
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Association, or any building and lsar or similar association orga-

nized nnder U0 Lo of aro siate and authorized to do bhusiness in

this State; -
(3) Any sceunity is~ued by and representing an interest in or a
el of, or mmranteed by, any issuance company orsanized under

thee Laws of auy state and anthorized to do business in this State;

(6) Any ~ecurity issued or cuaratteed by z:m_\' Federal Credit
Unioss or any credit amon, indo<trizd loan association, or similar
as<ociation orzanized and <upeivised Hinler the laws of this State;

(7) Any =cenrity issied or ruaranteed by any railroad, other
comon earrier, publie ntility, or holding company which is (A)
subject to the jurisdiction of the Interstate ()bmmcrcc Cominis-
sion; (B)va registered holding eompany under the Publie Utility
Holding Comnpany Aet of 1935 or a subsuliary of such a company
within the meaning of that act; (C) regulated in respect to its
rates and charges by a governmental anthority of the United
States or auy ~tate: or (D) regulated in respeet of the issuance or
guarantee of the mmurib‘ by a governmental authority of the
United States, any state, Canada or any Canadian provinee;

(8) Any ~cenrity listed or approved for listing upon notice of
issuance on the New York Stock Exchange or the American Stock
Exehange, and such otiuer exchanges as the bureau chief may from
time to tine destenate by role or order; any security designated or
approved for desiguation upon notice of isssance as a National
Market Sy-tem ~c 305y on the Wational Association of Sceurities
Dealers® Automated Quotation System or any other national quota-
tion system as the bureau chief from time to time may designate
by rule or order; any other <ecurity of the same issuer whiel is of
senior or substantially equal rank; any seeurity called for by
subseripfion rights or warrants <o listed or approved; or any
warraut or right to purchase or subseribe to any of the foregoing;

(9) Apy security issued by a person organized and operated
exelusively for religious, edueational, benevolent, fraternal, chari-
table or reforatory purposes and not for pecuniary profit, and
no part of the net carnings of which inures to the benefit of any
person, private stockhboider, or individual;

(10) Any commercial paper which arises out of a current trans-
action or the proceeds of which hawe heen or are to be used for
current trapsactions, and which evidences an obligation to pay cash
within 12 months of the date of issnance, exclusive of days of grace,
or any renewal of such paper which is likewise limited, or any
guarantee of such paper or of any such renewal;
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111) Any investment contract issued in conneetion with an em-
plovees® ar protfessional <tock purchase, savings, pension, profit-
sharing, retircreent or <imilar benefit plan if the bureaun chief is
notified in writing 2 i+ before the weeption of the plau or. with
respect to plan~ which are in effeet on the effective date of this
aet, within 60 days< thereafter (or within 30 days hefore they are
reopened if théy are closed on the effective date of this uet):

(12) Any security issued by an issuer registered as an open-end
managewent inve-timent company or arit investment trust pur-
suant to seclion S of the *“Investment Company Act of 1940,
(15 0. S. (. 8a-~), if:

(i) The issuer i~ advised by an investment advisor that is
a depository intitntion ex-npt from registration wider the
“Investmeént Advicor- Net of 19407 or that i~ currently regis-
tered as an fnvestinent pdvi<or, and has been registered, or is
affiliated with an advicor that has been registered, as an in-
vestment advisor under the **Investment Advisors Aet of
1940°° for at least three years inpuediately before an offer or
sale of the security; and has acted, or is affiliated with an in.
vestment advisor that has acted, as investment advisor to one
or more regi~tered investinent companies or unit investment
trusts for at least three years immediately before an offer or
sale of the ~cearity: or

(b) The i~suer kay x principal sponsor that has at all tiimes
throughout thres vears hefore an offer or <ale of the security
been the principal sponxzor for one or more registered invest.
ment comuanie. or nnit investment trnsts, the agerecate total
assets of which have exeecded $£100.000.000.00.

For the parpo-es of this paraweraph (12). and notwithstanding
suhsection (g) of <ection 2 of P. L. 1967, ¢, 93 ((*, 49:3-49), *‘in-
vestment advisor®’ shall have the same meaning that it has pur-
suant to the ““Investment Advisors Aet of 1940."" For the purposes
of thir paragraph (12), an investinent advisor jx affiliated with
another investinent advi<or if it controls, i< controlled by, or is
under eommon control with the other advisor. For the purposes
of this paragraph (12), “‘xpons<or’’ of a unit investinent trust

100 meuns the jer<on primarily responsible for the organization of the

101. unit invest:nent trust or who lLas continuing responsibilities for the

102 administration of the a ™ 1irs of the unit investment trust other
113 than the trustee or custodian. ‘‘Sponsor’’ includez the depositor
104 of the unit investment trusat.

108

(b) The following transactions are exempted from the provi-

106 sions of sections 13 and 16 of this sct:
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{1} Any isnlated nonissuer transaction, whether effected through
a broker.-dealer or not; '

(2} Any powi -uer transaction of an uut#mmling security if
tA) u reeounized securities anual éontains the names of the
issuer’s oflicers and directors, a halunce shee¢t of the issuer as of
a date withan 1S months, amd a profit and loss statenent for cither
the fiseal year precediee tat date or the most recent year of
operation, or (13) the <econvity has a fised maturity or a fixed in-
teerest or dividend |»‘r;n'i~i0n and there has been no default during
the current fiscal year or within the three preceding fiscal vears,
or during the existence of the issner and any predecessors if less
thaun three vears, in the pasment of princiﬁul, interest, or divi-
dends on !!Iu- seCurity »

(3) Any nonissuer tran<action effected by or through a regis-
tered broker-dealer pursnant to an unsolicited ordor or offer to
buv: bt the barean ehiel may by rule requive that the enstomer
[-hall] acknowledge upon a form preseribed by the hurcau chief
that the sale was un-olicited, and that a signed copy of cach such
form [sball be filed with the Bureau of Sucﬁriiies] Le preserved
by the brol:er dealer for a specified period;

(4) Any transaction hetween the issner or other person on whose
behalf the oifering is made and an underwriter, or among under-
writers;

(3) Any transaction on a bond or other evidence of indebted-
ness seeured by a real or ehattel mortgage or deed of trust, or by
an agreement for the =ale of real estate or chattels, if the entire
mortgage, dewl of trust, or agreement, tovether with all the bonds
or other évidences of indebtedness seenrcd thereby, is offered and
sold as n»sin-_-'ln unit:

(6) Any transaction by an executor, administrator, sheriff, mar-
shal, reeeiver, trustee in hapkruptey, gnardian, or conservator;

(7) Any tran-action exccuted by a hona fide pledzee without
any purpose :3[ evading this aet;

(85 Any offer or <ale to a bank, <avings institution, frust com-
pany. insurance company, ipvestment company as defined in the
Investment Company Aet of 140, pension or profit-sharing trust,
or other financial institution or in-titutional bnyer, or to a bhroker-
dealer, whetier the purchaser is acting for itself or in some
fiduciary capacity:

(9) Any transaction pursuant to an offer directed by the offeror
to not more than 10 persons (other than those designated in para-

148 graph (b)(£)) in this State during any period of 12 consecutive
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149 months, whether r 1ot the offeror or any of the offerees is then
130 present in this State, it (i) the selier reasonably helieves that all
151 buyers are purchazing for investment, and (il) ne commission
132 or other remuncretion i~ paid or wiven direetly or indirveetly
133 for »oliciting any prospective buver in this State; but the burean
154 chief may by rule or order, as to any transaction, withdraw or
155 further condition thix excmption, or inerease or deerease the num-
156 ber of offerees permiited, or waive the conditions in subdivisions
157 (1) und i)

1S (1) Auy offer or sale of a preorganization certificate or sub-
159 reription if (i) no commussion or other remmmeration is paid or
160 given directly or indirectly ior -oliciting any - pro~pective sub-
161 scriber, (ii) the number of subscribers does not exceed 10, and
162 (iii) no payment is made by any snbscriber:

163 (11) Any transaction pnrsnant to an offer to existing security
1G4 holders of the issuer, including persons who at the time of the
165 transaction are holders of convertible sceurities, nontransferable
166 warrants, or transferable warrants exercisuble within not more
167 than 90 days of their i~suanee, if (i) no eommission or other re-
168 muneration (other than o standby eonnnission) is paid or given
169 direetly or indirectly for soliciting any security holder in this
170 State, or (ii) the issuer first files a notice specifying the terms of
171 the offer and the bureau chief does not by order disallow the
172 exception withiu the next five full business days;

173 (12) Any noupublic transaction by or on behalf of an issuer if
174 (i) the issuer has rea~onable grounds to believe and, after making
175 reasonable inguiry, believes, immediately prior to making any sale,
176 that there are no more than 33 purchasers of the issue in this State
177 during any period of 12 conseculive months and that each pur-
178 chaser either alone or with his representative has the knowledge
179 and experience in financial and business matters that he is or they
180 are capable of evaluating the merits and risks of the prospective
181 investment; (ii) a written « Tering statement or prospecius is
182 furnished to each offerce which provides the offerec with sub-
183 stantially the same information us is required by section 14(b) of
184 P. L. 1967, c. 93 (C. 49:3-61) ; and (iii) a report of the offering
185 is filed with the bureau within 30 days of the completion date of
186 the offering sciting forth the name and address of the issmer.
187 the total amount of the securities sold under this subsection (12),
188 the priee at which the securities were sold, the total number of
180 purehasers of the securities, and the names and ‘addresses of the
190 purebasers of the securities indicating the number and amount of

b
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191 the securific.u cach purchased. The fee for filing the report with
192 the bureau ~hall be $250.00. The information on the report of sale
193 shall be decined confidential and shall not be diselosed to the publie
194 except by order of the court or in court ]Il'O(’:l‘t‘dillg{r. In calculating
195 the number of purchasers permitted under this paragrapl, ac-
196 credited investors shall be exeluded ;-

197  (¢) The burean chicl may by order deny olr revoke any exenip-
198 tion speci,'fiml in paragraph (9), (10) or (li) of subseection (a)
199 or in subsection (h) with respeet to a specific ~ceurity or trans-
200 action. No =uch order wmay he entered without appropriate prior
201 notice to all interested parties, opportunity for hearing, and
202 written findings of fact and couclusions of law, except that the
203 bureau chicf may by order summarily deny or revoke any of
204 the specificd excmptions pending tinal determination of any pro-
205 ceeding under this subsection, Upon the entry of a summary
206 order, the burcau chicf shall promptly notify all interested parties
207 that it has been entered and of the reasons therefor and that
208 within 13 days of the receipt of a written request the matter will
209 be set down for hoarinﬁ. The order will remain in effect until
210 it is modificd or vacated upon wotice to all interested parties
211 by the bureau chief. No order under this subsection may operate
212 retroactively;
213 (d) Inm ,‘tm_\' procecding under this aet, the burden of proving an
214 exemption or an exception from a definition is upon the person
215 claiming it.

1 2. This act shall take effect immodintely.

STATEMENT
This bill elarifies that a confirmation of an unselicited sale of

a security shall he kept on file at the broker-dealer’s office, as

is the current practice.

COMMERC'E AND INDUSTRY
Modifies the record keeping for certain unsolicited sales of

securities.
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the securities each purchased. The fce for filing the report with
the bureau shall be $250.00. The information on the report of sale
shall be deemed confidential and shall not be disclosed to the public
except by order of the court or in court proceedings. In calculating
the number of purchasers permitted under this paragraph, ac-
credited investors shall be excluded;

(¢) The bureaun chief may by order deny or revoke any excnip-
tion specified in paragraph (9), (10) or (11) of subsection (a)
or in subsection (b) with respect to a specific security or trans-
action. No such order may be entered without appropriate prior
notice to all interested parties, opportunity for hearing, and
written findings of fact and conclusions of law, except that the
bureau chief may by order summarily deny or revoke any of
the specified exemptions pending final determination of any pro-
ceeding under this subsection. Upon the entry of a summary
order, the bureau chief shall promptly notify all interested parties
that it has been entered and of the reasons therefor and that
within 15 days of the reccipt of a written request the matter will
be set down for hearing. The order will remain in effect until
it is modified or vacated upon notice to all intercsted parties
by the bureau chief. No order under this subsection may operate
retroactively;

(d) In any proceeding under this act, the burden of proving an
exemption or an exception from a definition is upon the person
claiming it.

2. This act shall take effect immediately.

< [) G Sol T STATEMENT
This bill clarifies that a confirmation of an unsolicited sale of
a security shall be kept on file at the broker-dealer’s office, as

is the current practice.

COMMERCE AND INDUSTRY
Modifies the record keeping for certain unsolicited sales of

securities.



ASSEMBLY FINANCIAL INSTITUTIONS COMMITTEE
STATEMENT TO

ASSEMBLY, No. 2466
STATE OF NEW JERSEY

DATED: JUNE 16, 1986

The Assembly Financial Institutions Committee reports Assembly
Bill No. 2466 favorably.

The ““Uniform Securities Law (1967)”’ provides an exemption from
its registration requirement for those securities transactions involving
unsolicited orders or offers to huy securities. For this exemption to
apply, the customer must acknowledge on a preseribed form that the
sale was unsolicited and then the form must be filed with the Bureau
Chief of the Bureau of Securities. This bill would amend this provision
1o allow the hurean chief to require that an acknowledgment form
be submitted and that it be maintained at the office of the broker-dealer

rather than be filed with the bureau chief.



A-179, S-1971, S-136, S-1420, S-1955, A-55, A-143, A-259, A-2466, Al1444
Page 4
August 28, 1986

A-2466, sponsored by Assemblyman John Rooney, R-Bergen, to conform
a section of New Jersey securities law to a section of the 1956 Uniform
Securities Act regarding requirements for exempting unsolicited security
transactions involving non-issuer, registered brokers and dealers. An
identical bill, S-1966, was introduced in the Senate by Senator John Russo,
D-Ocean.

A-1444, sponsored by Assemblyman Robert Shinn, R-Burlington, to
increase the  license, examination and renewal fees for license of
convalescent and private nursing home administrators and to extend to
. license life from one year to two years. The license fee is raised from
$25 to $100; the examination fee from $50 to $75, and the renewal fee from
$25 to $100. The additional revenue will help defray to estimated $50,000

‘annual cost to the State of licensing, relicensing and testing applicants.
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