STATE-LAW, BSLR-COMP ¶48,122, PENNSYLVANIA, Sec. 302. [70 P.S. 1-302] Exemptions.
Sec. 302. [70 P.S. 1-302] Exemptions.
The following persons shall be exempted from the registration provisions of section 301:

(a) A broker-dealer registered under the Securities Exchange Act of 1934, who has not previously had any certificate denied or revoked under this act or any predecessor statute, if he has no place of business in this State and, during any period of twelve consecutive months, he does not direct offers to sell or buy into this State in any manner to persons other than broker-dealers, institutional investors or governmental agencies and other instrumentalities designated by regulation of the commission, or to more than five other customers in this State, whether or not the offeror or any of the offerees is then present in this State.

(b) An agent in so far as he effects transactions on behalf of a broker-dealer who is exempted by the provisions of subsection (a).

(c) A bank not registered as a broker-dealer under this act executing orders for the purchase or sale of securities for the account of the purchaser or seller thereof.

(d) An investment adviser who does not have a place of business in this state and during the preceding twelve-month period has had not more than five clients who are residents of this state exclusive of other investment advisers, federally covered advisers, broker-dealers or institutional investors.

(d.1) An investment adviser representative who is employed by or associated with an investment adviser insofar as he transacts business in this State on behalf of an investment adviser who is exempted by the provisions of subsection (d).

(d.2) An investment adviser representative who has a place of business in this state and is employed by or associated with a federally covered adviser and the federally covered adviser meets any of the criteria described in Section 303(a)(iii)(A), (B) or (C).

(e) Any person who represents an issuer in effecting transactions in:

(1) securities that are exempted by Section 202(e), (f) or (g).

(2) securities involved in a transaction exempted by Section 203(c), (g), (k), (l) or (m); or

(3) securities which are covered securities under Section 18(b)(1) of the Securities Act of 1933 (48 Stat. 74, 15 U.S.C. 77r(b)(1)).

(e.1) Any person who represents an issuer in effecting transactions in securities registered under Section 205 or 206 who:

(1) is a bona fide officer, director, partner or employee of the issuer or an individual occupying similar status or performing similar functions; and

(2) does not receive any compensation, directly or indirectly, for effecting the transactions.

(f) The commission may by such regulations as it deems necessary or appropriate in the public interest or for the protection of investors, either unconditionally or upon specified terms and conditions or for specified periods, exempt from the provisions of section 301 any class of persons specified in such regulations.

[Sec. 302 amended by Laws 1993, Act 4, approved and effective May 4, 1993, Laws 1997, Act 109, enacted November 24, 1998, effective January 14, 1999.]

.01 1997 amendment.--Replaces the text of subsection (d) in its entirety, exempting from registration investment advisers not having a place of business in Pennsylvania who, during the past 12 months have had no more than 5 clients who are residents of the state, excluding certain institutional investors; replaces a reference to an "associated person" with the phrase "investment adviser representative who is employed by or associated with an investment adviser" at subsection (d.1); exempts from registration certain investment adviser representatives who have places of business in Pennsylvania and who are employed by federally covered advisers exempt from certain filing requirements of the commission (see Sec. 303(a)(iii)(A)--(C) [¶48,123 ]) at newly added subsection (d.2); replaces the text of subsection (e) in its entirety, exempting from registration persons representing issuers under certain enumerated circumstances; and adds subsection (e.1), exempting bona fide officers, directors, partners or employees of the issuer who represent the issuer in effecting transactions in securities registered by coordination or by qualification and who do not receive any compensation for effecting such transactions.--CCH.

Sec. 609.012. Computing the number of offerees, purchasers and clients.



(a) Under section 609(a) of the act (70 P.S. §1-609(a)), the Commission, for the purpose of providing a consistent method for computing the number of offerees, purchasers and 
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 under relevant provisions of the act and regulations promulgated thereunder, has determined that the following apply:

(1) A person who is offered or purchases securities or becomes a 
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 shall count as a separate offeree, purchaser or client, unless the person is otherwise specifically excluded under this section.

(2) Where more than one person, related by blood or marriage, are offerees, purchasers or 
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 the persons shall be counted as one offeree, purchaser or client if they either:

(i) Reside in the same household.

(ii) Are under the age of 18.

(3) As used in this section, the term "entity" means a corporation, partnership, association, joint stock company, trust, estate or unincorporated association.

(4) An entity shall be counted as one person, and a direct or beneficial owner of equity interests or equity securities in the entity shall not be counted as an offeree, purchaser or 
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 unless one of the following applies:

(i) With respect to computing offerees and purchasers, the entity was organized for the specific purpose of acquiring the securities being offered or purchased.

(ii) With respect to computing 
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 where the services provided by the person effecting transactions in securities for the account of the entity or providing investment advice to the entity are based upon the investment decisions of the direct or beneficial owners rather than upon the investment objectives of the entity.

(5) Notwithstanding the provisions of paragraph (4)(i), in the case of a trust where the settlors and the beneficiaries are related by blood or marriage, the trust and the trustee--when acting on behalf of the trust or simultaneously on his own behalf--shall count only as one offeree, purchaser or 
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 Multiple trusts shall be counted as one offeree, purchaser or client if all of the beneficiaries are related by blood or marriage.

(6) Notwithstanding the provisions of paragraph (4)(i) in an entity in which all owners of equity interests or equity securities, excluding contingent interests and director's qualifying shares, are persons related by blood or marriage residing in the same household, the entity shall be counted as one person and the owners of the interests or securities in the entity shall not be counted as offerees, purchasers and 
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(b) This section does not apply if a section of the act or a regulation promulgated thereunder sets forth another method of computing offerees, purchasers or 

clients.
[Added eff. 3-28-87.]

