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LEGISLATIVE BILL 167
Approved by the Governor March 21, 1973
Introduced by Carpenter, u48
AN ACT to amend sections 8-1101, 8-1103, 8-1105, 8-1109,
8-1110, 8-1111, 8-1112, 8-1118, and 8-1120,

Reissue Revised Statutes of Nebraska, 1943,
relating to securities; to provide for the

regulation of issuer-dealers; to increase
fees; to change internal references; to
eliminate exemptions; to eliminate a

restriction on the use of a fund; and to
repeal the original sections.
Be it enacted ky the people of the State of Nebraska,

section 1. That section 8-1101, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

8-1101. As used in sections 8-1101 to 8-1124,
unless the context otherwise requires:

(1) Director shall mean the Director of Banking
of the State of Netraska, except as further provided in
section 8-1120;

(2) Agent shall mean any individual other than a
broker-dealer who represents a broker-dealer or issuer in
effecting or attempting to effect sales of securities,
but agent does not include an individual who represents
an issuer in (a) effecting a transaction in a security
exenpted by subdivision (8), (9), or (10)3--or—-+{ii} of
section 8-1110, (b) effecting transactions exempted by
section 8-1111, or (c) effecting transactions with
existing employees, partners or directors of the issuer
or any of its subsidiaries if no commission or other
remuneration is paid or given directly or indirectly for
soliciting any person in this state. A partner, officer,
or director of a broker-dealer is an agent only if he
otherwise comes within this definition;

(3) £roker-dealer shall mean any person engaged
in the business of effecting transactions in securities
for the account of others or for his own account.
Broker-dealer does not include (a) an issuer-dealer,
agent, bank, savings institution, or trust company, (b) a
person who has no place of business in this state if he
effects transactions in this state exclusively with or
through the issuers of the securities involved in the
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transactions, other broker-dealers, or Lanks, savings
institutions, trust companies, insurance ccmpanies,
investment companies, as defined in the Investment
Company Act of 1940, pension or profit-sharing trusts, or
other financial institutions or institutional bPuyers,
whether acting for themselves or as trustees, or (c) a
person who has no place of Lusiness in this state if
during any period of twelve consecutive months he dces
not direct more than fifteen offers to sell or to buy
into this state in any manner to persons other than those
specified in subdivision (3) (b) of this section; s--or
{d)y-a--person--effecting--a--transaction--in--a--security
exempted-by-subdivision-{iiy-of-section-8-41464

(4) Guaranteed shall mean guaranteed as to
payment of principal, interest, or dividends;

(5) Investment adviser shall mean any person who,
for compensation, engages in the business of advising
others, either directly or through puklications or
writings, as to the value of securities or as to the
advisability of investing in, purchasing, or selling
securities, or who, for compensation and as a part of a
regular business, issues or promulgates analyses or
reports concerning securities. Investment adviser doces
not include (a) a tank, savings institution, or trust
company; (b) a lawyer, accountant, engineer, or teacher
vhose performance of these services is solely incidental
to the practice of his profession; (c) a btroker-dealer;
{d) apn_issuer-dealer; (e) tdy a publisher of any bcna
fide newspaper, news magazine, or business or financial
publication of general, regular, and paid circulaticn;
{e)y (f) a person whose advice, analyses, or reports
relate only to securities exempted by subdivisions
subdivision (1) and-t34)y of section 8-1110; -Hfy (g) a
person who has no place of business in this state if his
only clients in this state are other investment advisers,
broker-dealers, banks, savings institutions, trust
companies, insurance companies, investment comrpanies, as
defined in the Investment Company Act of 1940, pension or
profit-sharing trust, or other financial institutions or
institutional buyers, whether acting for themselves or as
trustees, or during any period of twelve consecutive
months he does not direct business communications into
this state in any manner to more than five clients other
than those specified in this subdivision (5);_or +{f)y;--or
49> (h) such other persons not within the intent of this
subdivision as the director may by rule or order
designate;

(6) Issuer shall mean any person who issues or
proposes to issue any security, except that with respect
to certificates of deposit, voting trust certificates, or
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collateral-trust certificates, or with respect to
certificates of interest or shares in an unincorporated
investment trust not having a ‘froard of directors, or
persons performing similar functions, or of the fixed,
restricted management, or unit type, the term issuer
shall mean the person or persons performing the acts and
assuming the duties of depositor or manager fpursuant to
the provisions of the trust or other agreement or
instrument under which the security is issued;

(7) Issuer-dealer_shall mean_an_issuer_located_in

47y (8) Nonissuer shall mean not directly or
indirectly for the benefit of the issuer;

48y (9) Person shall mean an individual, a
corporation, a partnership, an association, a joint-stcck
company, a trust where the interests of the beneficiaries
are evidenced by a security, an uninccrporated
organization, a government, or a political sutdivision of
a government;

9y (10) sale or sell shall include every
contract of sale of, contract to sell, or disposition of,
a security or interest in a security for value. Offer or
offer to sell shall include every attempt or offer to
dispose of, or solicitation of an offer to buy, a
security or interest in a security for value. Any
security given or delivered with, or as a tonus on
account of, any purchase of securities or any other thing
is considered to constitute part of the subject of the
purchase and to have been offered and sold for value. A
purported gift of assessable stock 1s considered to
involve an offer and sale. Every sale or offer of a
warrant or right tc purchase or subscrikte to ancther
securitv of the same or another issuer, as well as every
sale or offer of a security which gives the holder a
present or future right or privilege to convert into
another security of the same or ancther issuer, |is
considered to include an offer of the other security;

46y (11) Securities Act of 1933, Securities
Exchanje Act of 1934, Public Utility Holding Company Act
of 1935, and Investment Company Act of 1940 shall mean
the federal statutes of those names as amended before or
after August 18, 1965;
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t44r (12) security shall mean any note, stock,
treasury stock, btond, debenture, units of teneficial

interest in a real estate trust, evidence of
indettedness, certificate of interest or participation in
any profit-sharing agreement, collateral-trust

certificate, preorganization certificate or sukscription,
transferaktle share, investment contract, veting-trust
certificate, certificate of deposit for a security,
certificate of interest or participaticn in an cil, gas
or mining title or lease or in payments out of production
under such a title or lease or, in general, any interest
or instrument cormonly known as a security, or any
certificate of interest or participation in, temporary or
interim certificate for, guarantee of, or warrant or
right to subscribe to or purchase, any of the feregoing.
Security does not include any insurance or endowment

policy or annuity contract issued Ly an insurance
company, any nontransferable interest in a Ltona fide
general partnership or joint venture, or any

nontransferable partnership interest in a bLona fide
limited partnership where a certificate is executed,
filed and recorded as provided by section 67-202; and

{42y (13) State shall mean any state, territory,
or possession of the United States as well as the
District of Columkia and Puerto Rico.

Sec. 2. That section 8-1103, Reissue Revised
Statutes of Nebraska, 1943, be anmended tc read as
follows:

8-1103. (1) It shall ke unlawful for any person
to transact business in this state as a broker-dealer,
issuer-dealer, or agent, except in transactions exempt
under section 8-1111, unless he is registered under
sections 8-1101 to 8-1124. It shall te unlawful for any
broker-dealer to employ an agent unless the agent is
registered. It shall te unlawful for an issuer to emgloy
an agent unless the issuer is registered as a
broker-deaier an_issuer-dealer and unless the agent is
registered. It shall bte wunlawful for any perscn to
transact kusiness in this state as an investment adviser
unless (a) he is sc registered under sections 8-1101 to
8-1124, or (k) he is registered as a broker-dealer under
sections 8-1101 to 8-1124, or (c) his only clients in
this state are investment companies, as defined in the
Investment Company Act of 1940, or insurance ccmpanies.

(2) A broker-dealer, issuer-dealer, agent, or
investment adviser may apply for registration Ly filing
Wwith the director an application together with a consent
to service of process pursuant to section 8-1112 and

payment of the fee prescrited in subtsection (5) of this
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section. Registration of a troker-dealer or
issuer-dealer shall automatically constitute registration
of all partners, officers or directors of such

broker-dealer or__issuer-dealer as agents, except any
partner, officer or director whose registration as an
agent is denied, suspended or revoked under subsection
(7) of this section, without the filing of applications
for registration as agents or the payment of fees for
registration as agents. The application shall contain
whatever information the director requires concerning
such matters as:

(a) The applicant's form and place of
organization;

(t) The agplicant's proposed method of doing
tusiness;

(c) The qualifications and Lusiness history of
the applicant and in the case of a broker-dealer or
investment adviser, any partner, officer, or director;

(d) Any injunction or administrative order or
conviction of a misdemeanor involving a security or any
aspect of the securities business and any conviction of a
felony; and

(e) The applicant's financial condition and
history.

(3) If no denial order is in effect and no
proceeding is pending under suksection (7) of this
section, registration shall become effective at ncon of
the thirtieth day after an application 1is filed. The
director may specify an earlier effective date and he may
by order defer the effective date until ncon of the
thirtieth day after the filing of any amendment. The
director shall require as conditions of registration:

(a) That the applicant, except for renewal, and,
in the case of a corporation or partnership, the
officers, directors or partners, pass such examination or
examinations as the director may prescribe as evidence of
knowledge of the securities tusiness; and
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{ky (c) That a troker-dealer or_ _issuer-dealer
have a winimum net capital of twenty-five thousand
dollars. In lieu of minimum net capital requirements of
twenty-five thousand dollars, the director may require a
broker-dealer to post a corporate surety bond with surety
licensed to do tusiness in Nekraska in an amcunt equal to
such capital requirements. Every such surety tond shall
run in favor of Nekraska, shall provide for suit thereon
by any person who has a cause of action under section
8-1118, and shall provide that no suit may be wmaintained
to enforce any 1liability on the bond unless brought
within two years after the sale or other act wupon which
it is based; Provided, that no written examination shall
be required of any applicant who immediately prior to
August 18, 1965 had an effective license as a troker or
salesman under the provisions of sections 61-302 to
81-349, Reissue Revised Statutes of Nebraska, 1943, and
amendments thereto; and__provided _further, that the
director may waive the requirements of examination for
any applicant who bty reason of prior experience can
demonstrate his knowledge of the securities Lusiness.

Registration of a tLtroker-dealer, issuer-dealer,
agent or investment adviser shall ble effective for a
period of one year and may be renewed as provided in this
section. The registration of an agent shall not be
effective during any period when he is not associated
with a registered broker-dealer or issuer-dealer
specified in his application or a notice filed with the

director. when an agent Lbegins or terminates a
connection with a registered troker-dealer or
issuer-dealer, the agent and the broker-dealer or

by filing with the director prior to the expiration
thereof an application containing such information as the
director may require to indicate any material change in
the information contained in the original application or
any renewal application for registratiocn as a
filed with the director by the applicant, payment cf the
prescribed fee and, in the case of a broker-dealer or
issuer-dealer, a financial statement showing the

financial condition of such troker-dealer or

(5) The fee for initial or renewal registration

issuer-dealer, tventy-five fifty dollars for an
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investment adviser, and ten fifteen dollars for an agent.

Wwhen an application is denied or withdrawn the director
shall retain all of the fee.

(€) Every registered broker—-dealer,
such accounts and cther records, except with respect to
securities exempt under subdivision (1) iiof section
8-1110, as the director shall prescrite. All records so
required shall ke preserved for three years unless the
director shall prescribe otherwise for particular types
of records. all the records of a registered
be subject at any time or from time to time to such
reasonable periodic, special or other examinations &Ly
representatives of the director, within or without this
state, as the director shall deem necessary or
appropriate in the public interest or for the protection
of investors.

(7) The director may by order deny, suspend, or
revoke registration of any rtroker-dealer, issuer-dealer,
agent, or investment adviser if he finds that the crder
is in the putlic interest and that the applicant or
registrant or, in the case of a brcker-dealer,
igssuer-dealer, or investment adviser, any partner,

officer, or director:

(a) Has filed an application for registration
under this section which, as of its effective date, or as
of any date atter filing in the case of an crder denying
effectiveness, was incomplete in any material respect or
contained any statement which was, in the 1light of the
circumstances under which it was made, false or
misleading with respect to any material fact;

(b) Has willfully violated or willfully failed to
comply with any provision of sections 8-1101 tc 8-1124 or
a predecessor act or any rule or order under the
provisions of sections 8-1101 to 8-1124 or a predecessor
act;

(c) Has Lteen convicted, within the past ten
years, of any misdemeanor involving a security or any
aspect of the securities business, or any felony;

(d) Is permanently or temporarily enjcined by any
court of competent Jjurisdiction from engaygying in or
continuing any conduct or practice involving any aspect
of the securities Ltusiness;

(e) 1s the sukject of an order cf the director
denying, suspending, or revoking registration as a
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broker-dealer, issuer-dealer, agent, or investment
adviser;

(f) Is the subkject of an order entered within the
past five years by the securities administrator of any
other state or by the Securities and Exchange Cormission
denying or revoking registration as a troker-dealer or
agent, or the substantial equivalent of those terms as
defined in sections 8-1101 to 8-1124, or is the subject
of an order of the Securities and Exchange Commission
suspending or expelling him from a national securities
exchange or national 'securities association registered
under the Securities Exchange Act of 1934, or is the
subject of a United States post-office fraud order; tut
the director may not institute a revocaticn or suspension
proceeding under this subdivision (7) (f) more than one
year from the date of the order relied on, and he may not
enter any order under this subdivision (7) () on the
basis of an order unless that order was bLased on facts
which would currently constitute a ground for an order
under this section;

(g9) Has engaged in dishonest or unethical
practices in the securities tusiness;

(h) Is insolvent, either in the sense that his
liakilities exceed his assets or in the sense that he
cannot meet his .otligations as they mature; but the
director may not enter an order against a broker-dealer,
issuer-dealer, or investment adviser under this

subdivision (7) (h) without a finding of insolvency as to

(i) Has not complied with a condition imposed by
the director under subtsection (3) of this section, or is
not qualified on the basis of such factors as training,
experience, or knowledge of the securities business;

(j) Has failed to pay the proper filing fee, bLut
the director may enter only a denial c¢rder under this
subdivision, and he shall vacate any such crder when the
deficiency has been corrected; or

(k) Has teen denied the right to do tusiness or
his respective authority to do business has Lteen revoked
by any other governmental agency for cause.

The director may not institute a suspension or
revocation proceeding on the lasis of a fact or
transaction known to him when registraticn became
effective. The director may by order summarily postpone
or suspend registration pending final determination of
any proceeding under this subsection. Upon the entry of
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the order, the director shall promptly notify the
applicant or registrant, as well as the esployer or
prospective erployer if the agplicant or registrant is an
agent, that it has been entered and of the reasons
therefor and that within fifteen days after the receipt
of a written request the matter will LEe set down for
hearing. If no hearing is requested and none is ordered
by the director, the order shall remain in effect until
it is modified or vacated by the director. 1If a hearing
is requested or ordered, the director, after notice of
and opportunity for hearing, may modify or Vvacate the
order or extend it until final determination. No crder
may be entered under this section denying ot revoking
registration without appropriate prior notice to the
applicant or registrant, as well as the employer or
prospective employer if the applicant or registrant is an
agent, opportunity for hearing, and written findings of
fact and conclusions of law.

If the director finds that any registrant or
applicant for registration is no longer in existence or
has ceased to do business as a troker-dealer,
issuer-dealer, investment adviser or agent, or is sukject
to an adjudication of mental incompetence or to ‘the
control of a coemittee, conservator, or guardian, or
cannot be located after reasonakle search, the director

may by order cancel the registration or application.

sec. 3. That section 8-1105, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

8-1105. (1) The following securities may be
registered by notification, whether or not they are also
eligitle for registration by coordination wunder section
8-11C6:

(a) Any security whose issuver and any
predecessors have been in continuous operation for at
least five years if:

(i) There has been no default during the current
fiscal year or within the three preceding fiscal years in
the payment of principal, interest, or dividends on any
security of the issuer or any predecessor with a fixed
maturity or a fixed interest or dividend provision; and

(ii) The issuer and any predecessors during the
past three fiscal years have had average net earnings,
determined in accordance with generally accepted
accounting practices, which are applicable to all
securities without a fixed maturity or a fixed interest
or dividend provision and which equal at least five per
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cent of the amount of securities without a fixed maturity
or a fixed interest or dividend provision outstanding at
the date the registration statement is filed, as measured
by the maximum offering price or the market jrice on a
day selected by the registrant within thirty days before
the date of filing the registration statement, whichever
is higher, or if there is neither a readily determinakle
market price nor an offering price, kcck value on a day
selected by the registrant within ninety days of the date
of filing the registration statement, or if the issuer
and any predecessors have not had any securities without
a fixed maturity or a fixed interest cr dividend
provision outstanding for three full fiscal years, equal
to at least five per cent of the amount, as wreasured by
the maximum putlic offering price, of such securities
which will be outstanding if all the securities tLeing
offered or proposed to be offered, whether or not they
are proposed to ke registered or offered in this state,
are issued; and

() Any security, other than a certificate of
interest or participation in an oil, gas or mining title
or lease or in payments out of production under such a
title or lease, registered for ncnissuer distribution if
any security of the same class has ever Leen registered
under sections €-1101 to 8-1124 or a predecesscr act, or
the security being registered was originally issued
pursuant to an exemption under the provisicns of secticns
8-1101 to 8-1124 or a predecessor act.

(2) A registration statement under this section
shall contain the following information and be
accompanied ty the following documents, in addition to
payment of the registration fee prescrited in section
8-1108 and, if required under section €-1112, a consent
to service of process meeting the requirements of that
section:

(a) A statement demonstrating eligikility for
registration Lty notification;

{b) With respect to the issuer: Its name,
address, and fore of organization; the state, cr foreign
jurisdiction, and the date of its organization; and the
general character and location of its Lbusiness;

(c) A description of the securities teing
registered;

(d) Total amount of securities to ke offered and
amount of securities to ke offered in this state;
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(e) 1he price at which the securities are to be
offered for sale to the putlic; any variation therefronm
at which any porticn of the offering is to te made to any
persons, other than as underwriting and selling discounts
or commissions; and the estimated maximum aggregate
underwriting and selling discounts or commissions and
finders' fees including cash, securities, or anything
else of value;

(f) Names and addresses of the managing
underwriters and a description cf the Flan of
distritution of any securities which are to Lte offered
otherwise than thrcugh an underwriter;

(9) Pescription of any security options
outstanding or to te <created in connecticn with the
of fering;

(h) Any adverse order, Jjudgment cr decree
previously entered in connection with the offering by any
court or the Securities and Exchange Commission;

(i) A copy of any offering circular cr prospectus
to ke used in connection with the offering; and

(j) In the case of any registration under
subdivision (1) {a} (b) of this section which does not
also satisfy the ccnditions of subdivision (1) &y (a) of
this section, a balance sheet of the issuer as of a date
within four months prior to the filing of the
registration statement, and a summary of earnings for
each of the two fiscal years preceding the date of the
balance sheet and for any period between the close of the
last fiscal year and the date of the balance sheet, or
for the period of the issuer's and any predecessors'
existence if less than two years.

(3) If nc stop order is in effect and no
proceeding is Eending under section 8-1109, a
registration statement under this section shall
automatically tecome effective at three o'clock Central
Standard Time in the afterncon of the second full
tusiness day after the filing of the registration
statement or the last amendment, or at such earlier time
as the director shall determine.

Sec. U4. That section 8-1109, BReissue Revised
Statutes of Nebraska, 1943, bLe amended to read as
follows:

8-1109. The director may issue a stcp order
denying effectiveness to, or suspending or revoking the
effectiveness of, a registration statement to register
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securities by notification or coordination if he finds
that the order is in the putlic interest and that:

(1) Any registration statement registering
securities under secticns 8-1106 and 8-1109 tc 8-1109.02,
as of its effective date or as of any earlier date in the
case of an order denying effectiveness, is inccmplete in
any material respect or contains any statement which was,
in the light of the «circumstances under which it was
made, false or misleading with respect to any material
fact;

(2) Any provision of sections 8-1101 tc 8-1124 or
any rule, order, or condition lawfully imposed under
sections 8-1101 to 8-1124 has been witifuily viclated, in
connection with the offering ty the rperson filing the
registration statement, the issuer, any partner, cfficer,
or director of the issuer, any person occupying a similar
status or performing similar functions, or any person
directly or indirectly controlling or controlled by the
issuer, but only if the person filing the registration
statement is directly or indirectly controlled by or
acting for the issuer, or any underwriter;

(3) The security registered or sought to be
registered is the sukject of a permanent cr temporary
injunction of any court of competent jurisdiction entered
under any other federal or state act applicakle to the
offering; but the director may not institute a proceeding
against an effective registration statement under this
subdivision more than one year from the date of the
injunction relied on, and he may not enter an order under
this subdivision on the btasis of an injuncticn entered
under any other state act unless the injunction was lased
on facts which wculd currently constitute a grcund fcr a
stop order under this section;

(4) When a security is sought to e registered by
notification, it is not eligible for such registration;

(S) Wwhen a security is sought to te registered by
coordination, there has been a failure to comply with the
undertaking required by sutdivision (2) (a) cf section
8-1106;

(6) The applicant or registrant has failed tc pay
the proper registration fee; rut the director may enter
only a denial order under this subdivision and he shall
vacate any such crder when the deficiency has Leen
corrected. The director may not enter a stop order
against an effective registration statement cn the tFasis
of a fact or transaction known to hinm when the
registration statement kecame effective; or
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(7) The authority of the applicant or registrant
to do business has been denied or revoked by any other
governmental agency.

sec. 5. That section 8-1110, Beissue Revised
Statutes of Nebraska, 1943, Le amended to read as
follows:

8-1110. Sections 8-1104 to 8-1109 shall not
apply to any of the following securities:

(1) Any security, including a revenue obligation,
issued or guaranteed by the United States, any state, any
political subdivision of a state, or any agency or
corporate or other instrumentality of one or more of the
toregoing, or any certificate of deposit for any of the
foregoing;

(2) Any security issued or guaranteed ty Canada,
any Canadian province, any political subdivision of any
such province, any agency or corporate or other
instrumentality of one or more of foregoing, or any other
foreign government with which the United States currently
maintains diplomatic relations, if the security is
recognized as a valid obligation Ly the issuer or
guarantor;

(3) Any security issued by and representing an
interest in or a debt of, or guaranteed by, any bank
organized under the laws of the United States, or any
bank, savings institutions, or trust company organized
and supervised under the laws of any state;

(4) Any security issued by and representing an
interest in or a debt of, or guaranteed by, any federal
savings and loan association, or any building and loan or
similar association organized under the laws of any state
and authorized to do business in this state;

(5) Any security issued or guaranteed by any
federal credit union or any credit umnion, industrial loan
and investment company, or similar association organized
and supervised under the laws of this state;

(6) Any security issued or guaranteed by any
railroad, other common carrier, pubklic utility, or
holding company which is (a) subject tc the jurisdiction
of the Interstate Commerce Commission; (b) a registered
holding company under the Public Utility Holding Company
Act of 1935 or a subsidiary of such a company within the
meaning of that act; (c) regulated in respect of its
rates and charges by a governmental authority of the
United States or any state or municipality; or (d)
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regulated in respect of the issuance or guarantee of the
security by a governmental authority of the United
States, any state, Canada, or any Canadian province;

(7) Any security listed or approved for 1listing
upon notice of issuance on the New York Stock Exchange,
the American Stock Exchange, or the Midwest Stcck
Exchange or any other stock exchange approved by the
director, any other security of the same issuer which is
of senior or substantially equal rank, any security
called for by subscription rights or warrants so listed
or approved, or any warrant or right to purchase or
subscribe to any of the foregoing;

(8) Any security issued by any person organized
and operated not for private profit but exclusively for
religious, educational, benevolent, charitable,
fraternal, social, athletic, or reformatcry purpcses, or
as a chamber of commerce or trade or professional
association;

(9) Any commercial paper which arises out of a
current transaction or the proceeds of which have Leen or
are to be used for current transactions, and which
evidences an obligation to pay cash within nine months of
the date of issuance, 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; cr

(10) Any investment contract issued in ccnnection
with an employees' stock purchase, savings, pension,
profit-sharing, or similar tenefit plan if the director
is notified in writing thirty days tefore the inception
of the plan or, with respect to plans which are in effect
on August 18, 1965, within sixty days thereafter or
within thirty days before they are reopened if they are
closed on August 18, 1965, +4-or

{44y-any-1easehoid-or-other-interests-in-oxi;-gas
or-other-sinerais—-in-the-State-of-Nebraskas

Sec. 6. That section 8-1111, Reissue Revised
Statutes of Nebraska, 1943, bLe amended tc read as
follows:

8-1111. Except as hereinafter in this section
expressly provided, sections 8-1103 to 8-1109 shall not
apply to any of the following transactions:

(1) Any isolated transaction, whether effected
through a broker-dealer or not;
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(2) Any nonissuer distribution of an ocutstanding
security by a registered Ltroker-dealer if (a) a
recognized securities manual contains the name of the
issuer's officers and directors, a balance sheet of the
issuer as of a date within eighteen months, and a profit
and loss statement for either the fiscal year preceding
that date or the most recent year of operations, or (b)
the security has a fixed maturity or a ftixed interest or
dividend provision and there has bteen no default during
the current fiscal year or within the three preceding
fiscal vears, or during the existence of the issuer and
any predecessors if less than three years, in the payment
of principal, interest, or dividends on the security;

(3) Any nconissuer transaction effected by or
through a registered Ltroker-dealer fpursuant to an
unsolicited order cr offer to kuy; but the director ray
by rule require that the customer acknowledge upon a
specified form that the sale was unsolicited, and that a
signed copy of each such form bke preserved by the
troker-dealer for a specified period;

(4) Any transaction between the issuer or other
person on whose Ltehalf the offering is made and an
underwriter, or among underwriters;

(5) Any transaction in a btond or other evidence
of indebtedness secured ty a real or chattel mortgage or
deed of trust, or by an agreement for the sale of real
estate or chattels, if the entire wmortgage, deed of
trust, or agreement, together with all the bonds or other
evidences of indebtedness secured thereby, is offered and
sold as a unit; Provided, that_such_exemption_ _shall _not
apply to_any_transaction_in_a_tond or_other_ _evidence _of
indebtedness_secured_by a_real_estate mortgage_or_deed_of

subdivision_in__which_ _the _parcels__are__located _tc__be
registered__under__the Interstate Land Sales Full
Cisclosure_Act, 82 _Stat. 590 et seq., 15_U.S5.C.__1701 et
S€d.3

(6) Any transaction by an executor,
administrator, sheriff, marshal, Teceiver, trustee in
tankruptcy, quardian, cor conservator;

(7) Any transaction executed by a bona fide
pledgee without any purpose of evading secticns 8-1101 to
§-1124;

(8) Anvy offer or sale to a bank, savings
institution, trust company, insurance company, investment
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company as defined in the Investment Company Act of 1940,
pension or profit-sharing trust, cr cther financial
institution or institutional buyer, or to a
broker-dealer, whether the purchaser is acting fcr itself
or in some fiduciary capacity;

(9) Any transaction pursuant tc an offer directed
by the offerer to not more than ten persons, other than
those designated in sutdivision (8) of this <section in
this state during any period of twelve consecutive
months, whether or not the offerer or any of the ocfferees
is then present in this state, if (a) the seller
reasonably kelieves that all the buyers are purchasing

for investment, and (k) no commissicn or cther
remuneration is paid or given directly or indirectly for
soliciting any prosgective kuyer, excert tc a

broker-dealer registered under the provisions of sections
8-1101 to 8-1124;

(10) Any cffer or sale of a preorganization
certificate or subscription if (a) no commission or cther
remuneration is paid or given directly or indirectly for
soliciting any prospective subscriber, (k) the numter of
subscribers does not exceed ten, and (c) nc fpayment is
made by any subscriber;

(11) Any transaction pursuant to an cffer to
existing security holders of the issuer, including
persons who at the time of the transactiocn are hclders of
convertible securities, nontransferakle warrants, or
transferable warrants exercisaktle within not more than
ninety days of their issuance, if (a) no commission or
other remuneration, other than a standty commission, is
paid or given directly or indirectly for soliciting any
security holder in this state, or (k) the issuer first
files a notice specifying the terms of the offer and the
director does ncot ty order disallow the exemption within
the next five full business days;

(12) any offer, tut not a sale, of a security for
which registration statements have teen filed under Loth
sections 8-1101 to €-1124 and the Securities Act of 1933
if no stop order or refusal order is in effect and no
puklic proceeding or examination looking toward such an
order is pending under either sections 8-1101 tc 8-1124
or the Securities Act of 1933;

(13) The issuance of any stock dividend, whether
the corporation distrikuting the dividend is the issuer
of the stock or not, if nothing of value 1is given by
stockholders for the distritution other than the
surrender of a right to a cash dividend where the
stockholder can elect to take a dividend in cash or
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stock; or

(14) Any transaction incident tc a right of
conversion or a statutory or judicially approved
reclassification, recapitalization, reorganization, quasi
reorganization, stock split, reverse stock split, merger,
consolidation or sale of assets.

The director may ty order deny or revoke the
exemption specified in subdivision (2) of this section
with respect to a specific security. Upon the entry of
such an order, the director shall promptly notify all
registered broker-dealers that it has teen entered and of
the reasons therefor and that within fifteen days of the
receipt of a written request the matter will Le set dcvn
for hearing. If no hearing is requested and none is
ordered by the director, the order will rerain in effect
until it is modified or vacated by the director. I1f a
hearing is requested or ordered, the director, after
notice of and opportunity for hearing to all interested
persons, may modify or vacate the order or extend it
until final determination. No such order may operate
retroactively. No person may Le considered to have
violated the provisions of sections 8-1101 to 8-1124 by
reason of any offer or sale effected after the entry of
any such order if he sustains the burden of proof that he
did not know, and in the exercise of reasonable care
could not have known of the order. In any proceeding
under sections 8-1101 to 8-1124, the turden cf proving an
exemption from a definition is upon the person claiming
it.

Sec. 7. That section 8-1112, Reissue Revised
Statutes of Nekraska, 1943, te amended toc read as
follows:

8-1112. Every nonresident applicant for
registration as a rroker-dealer,_ __issuer-dealer, or
investment adviser under sections 8-1101 to 8-1124 and
every issuer which prcposes to offer a security in this
state through any person acting om an agency basis in the
common-law sense shall file with the director, in such
form as he shall by rule prescribe, an irrevocatle
consent appointing the director or his successor in
office to be his attorney to receive service of any
lawful process in any noncriminal suit, acticn, or
proceeding against him or his successor, executor or
administrator which arises under sections 8-1101 to
8-1124 or any rule or order under sections 8-1101 to
8-1124 after the consent has been filed, with the same
force and validity as if served personally on the person
filing the consent. A person who has filed such a
consent in connection with a previous registration need
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not file another. Service may ke made ty leaving a ccpy
of the process in the office of the director, Ftut it
shall not be effective unless (1) the plaintiff, who wmay
ke the director, in a suit, action, or proceeding
instituted by him, forthwith sends notice cf the service
and a copy of the process by registered or certified mail
to the defendant or respondent at his last address on
file with the director and (2) the plaintiff's affidavit
of compliance with this secticn is filed in the case on
or before the return day of the process, if any, or
within such further time as the court may allow.

Sec. 8. That section B8-1118, Reissue Revised
Statutes of Nebraska, 1943, Lte asended tc read as
follows:

8-1118. (1) Any person who offers or sells a
security in violation of section 8-1104 or offers or
sells a security by means of any untrue statement of a
material fact or any omission to state a wmaterial fact
necessary in order to make the statements made in the
light of the circumstances under which they are made not
misleading, the buyer not knowing of the untruth or
omission, and who does not sustain the burden of procof
that he did not know and in the exercise of reasonatle
care could not have known of the untruth or cmissicn,
shall be liable to the person buying the security from
him, who may sue either at law or in eguity to recover
the consideration paid for the security, together with
interest at six per cent per annum from the date of
payment, costs, and reasonable attorneys' fees, less the
amount of any income received on the security, ugon the
tender of the security, or for damages if he no longer
ovns the security. TCamages shall Lte the amount that
would be recoverable upon a tender less (a) the value of
the security when the Fruyer disposed of it and (b)
interest at six per cent per annum from the date of
disposition.

(2) Every person who directly or indirectly
controls a seller liakle under suksection (1) of this
section, every partner, officer, or director, or person
occupying a similar status or performing similar
functions, or employee of such a seller who materially
aids in the sale, and every broker-dealer,__issuer-dealer
or agent who materially aids in the sale shall also be
liaktle jointly and severally with and to the same extent
as the seller, unless the nonseller who is so liatle
sustains the burden of proof that he did nct know, and in
the exercise of reasonable care could not have known, of
the existence of the facts by reason of which the
liability is alleged to exist. There shall be
contribution as in cases of contract among the several
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persons so liakble.

(3) Any tender specified in this section may be
made at any time before entry of judgment. Every cause
of action under sections 8-1101 to 8-1124 shall survive
the death of any person who might have teen a [fplaintiff
or defendant. No person may sue under this section more
than two years after the contract of sale. No person may
sue under this secticn (a) if the buyer received a
written offer, tefore suit and at a time when he cowned
the security, to refund the consideration paid together
with interest at six per cent per annue from the date of
payment, less the amount of any income received on the
security, and he failed to accept the cffer within thirty
days of its receipt, or (t) if the buyer received such an
offer before suit and at a time when he did nct own the
security, unless he rejected the offer in writing within
thirty days ot its receipt.

(4) No person who has made or engaged in the
performance of any contract in violation of any provision
of sections €-1101 to 8-1124 or any rule or order under
sections 8-1101 tc 8-1124, or who has acquired any
purported right under any such contract with knowledge of
the facts by reason of which its making c¢r performance
was in violaticn, may base any suit on the contract. Any
condition, stipulation, or provision bkinding any person
acquiring any security to waive compliance with any
provision of sections 8-1101 to 8-1124 or any rule or
order under sections 8-1101 to 8-1124 shall be void.

Sec. 9. 1That section 8-1120, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

8-1120. (1) Sections 8-1101 to 8-1124 shall be
administered Lty the Director of Banking who may enmploy
such assistant or assistants or «ccunsel as may be
reasonakly necessary for the purpose thereof, and smay
designate one of such assistants as an assistant
director; and the director may delegate to such assistant
director or counsel any and all powers, authority and
duties by sections 8-1101 to 8-1124 imposed wupon or
granted to the director, such as may te lawfully
delegated under the cormon law or the statutes of this
state. The director may also employ special counsel with
respect to any investigation conducted by him under
sections 8-1101 to 8-1124, or with respect to any
litigation to which the director is a party under
ty and representing an interest in or a dett of, or
guaranteed by, any insurance company shall bte registered,
pursuant to the provisions of sections 8-1104 to 8-1109,
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with the Director of Insurance who shall as to such
registrations administer and enforce the provisions of
sections 8-1101 to 8-1124; and as rfpertains to the
administration and enforcement of such registration of
such securities all references in secticns 8-1101 to
8-1124 to director shall mean the Cirector of Insurance.

(2) It shall be unlawful for the director or any
of his officers or employees to use for personal cLenefit
any information which is filed with or oktained bLy the
director and which is not made puktlic. No provision of
sections 8-1101 to 8-1124 shall authorize the director or
any of his officers or employees to disclose any such
information except among themselves or when necessary or
appropriate in a proceeding or investigation under the
provisions of sections 8-1101 to 8-1124. No provisicn of
sections 8-1101 to 8-1124 shall either create or derogate
from any privilege which exists at ccmmcen law or
otherwise when documentary or other evidence is sought
under a sutpoena directed to the director or any c¢f his
officers or employees.

(3) The director may from time to time make,
amend, and rescind such rules and forms as are necessary
to carry out the provisions of sections 8-1101 tc 8-1124.
No rule or form may be made unless the director finds
that the action is necessary or appropriate in the public
interest or for the protection of investors and
consistent with .the purposes fairly intended bLy the
policy and provisions of sections 8-1101 to 8-1124.

In prescrikting rules and forms the director may
cooperate with the securities administrator of the other
states and the Securities and Exchange Commission with a
view to effectuating the policy of sections 8-1101 to
8-1124 to achieve maximum uniformity in the form and
content of registration statements, applications, and
reports wherever practicaktle. All rules and forms of the
director shall be published and mailed to each registered
broker-dealer.

(4) No provision of sections 8-1101 to 8-1124
imposing any liability shall apply to any act done or
omitted in good faith in conformity with any rule, form,
or order of the director, notwithstanding that the rule
or form may later be amended or rescinded or be
determined by judicial or other authority to Le invalid
for any reason.

(5) Every hearing in an administrative proceeding
shall be public unless the director in his discretion
grants a request joined in by all the respondents that
the hearing ke conducted privately.
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(6) All filing fees, registration fees and all
other fees and all money collected by or paid to the
director under any of the provisions of sections 8-1101
to 8-1124 shall be paid into the state treasury and by
the state Treasurer credited to the Securities Act Cash
Fund; Provided, that registration fees collected by or
paid to the Director of Insurance pursuant to the
provisions of sections 8-1101 to 8-1124 shall ke credited
to the Department of Insurance Cash Fund. The Securities
Act Cash Fund shall be used execiusively for the purpose
of administering and enforcing the provisions of sections
8-1101 to 8-1124 and all of such money is appropriated
and shall be appropriated for such purposes. Any money
in the Securities Act Cash Fund availakle for investment
shall be invested by the state investment officer
pursuant to the provisions of sections 72-1237 to
72-1259.

(7) A document is filed when it is received by
the director. The director shall keep a register of all
applications for registration and registration statements
which are or have ever bLeen effective under sections
8-1101 to 8-1124 and all denial, suspension, or
revocation orders which have ever been entered under the
provisions of sections 8-1101 to 8-1124. The register
shall be open for public inspection. The information
contained in or filed with any registration statesment,
application, or report may be made availaktle to the
public under such rules as the director shall prescribe.

(8) Upon regquest and at such reasonable charges
as he shall prescrite, the director shall furnish to any
person photostatic or other copies, certified under his
seal of office if requested, of any entry in the register
or any document which is a matter of public record. In
any proceeding or prosecution under sections 8-1101 to
8-1124, any copy so certified shall be prira facie
evidence of the contents of the entry or document
certified.

(9) The director in his discretion may honor
requests from interested persons for interpretative
opinions.

sec. 10. That original sections 8-1101, 8-1103,
8-1105, 8-1109, 8-1110, 8-1111, 8-1112, 8&-1118, and
8-1120, Reissue Revised Statutes of Nebraska, 1943, are
repealed.
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