
WAC 460-44A-502  General conditions to be met.  The following 
conditions shall be applicable to offers and sales made under WAC 
460-44A-504 or 460-44A-505:

(1) "Integration." All sales that are part of the same offering 
under these rules must meet all of the terms and conditions of these 
rules. Offers and sales that are made more than six months before the 
start of an offering or are made more than six months after completion 
of an offering, will not be considered part of that offering, so long 
as during those six month periods there are no offers or sales of se-
curities by or for the issuer that are of the same or a similar class 
as those offered or sold under these rules, other than those offers or 
sales of securities under an employee benefit plan.
Note: The term "offering" is not defined in the securities acts. If the issuer offers or sells securities for which the safe harbor rule in WAC 

460-44A-502(1) is unavailable, the determination as to whether separate sales of securities are part of the same offering (i.e., are considered 
"integrated") depends on the particular facts and circumstances. Generally, transactions otherwise meeting the requirements of an exemption 
will not be integrated with simultaneous offerings being made outside the United States in compliance with Securities and Exchange 
Commission Regulation S.

The following factors should be considered in determining whether 
offers and sales should be integrated for purposes of the exemptions 
under these rules:

(a) Whether the sales are part of a single plan of financing;
(b) Whether the sales involve issuance of the same class of se-

curities;
(c) Whether the sales have been made at or about the same time;
(d) Whether the same type of consideration is received; and
(e) Whether the sales are made for the same general purpose.
See Securities and Exchange Commission Release No. 33-4552 (No-

vember 6, 1962).
(2) Information requirements.
(a) When information must be furnished.
If the issuer sells securities under WAC 460-44A-505 to any pur-

chaser that is not an accredited investor, the issuer shall furnish 
the information specified in WAC 460-44A-502 (2)(b) to such purchaser 
a reasonable time prior to sale. The issuer is not required to furnish 
the specified information to purchasers when it sells securities under 
WAC 460-44A-504, or to any accredited investor.
Note: When an issuer provides information to investors pursuant to WAC 460-44A-502 (2)(a), it should consider providing such information to 

accredited investors as well, in view of the anti-fraud provisions of the federal and state securities laws.

(b) Type of information to be furnished.
(i) If the issuer is not subject to the reporting requirements of 

section 13 or 15(d) of the Securities Exchange Act of 1934, at a rea-
sonable time prior to the sale of securities the issuer shall furnish 
to the purchaser the following information, to the extent material to 
an understanding of the issuer, its business, and the securities being 
offered:

(A) Nonfinancial statement information. If the issuer is eligible 
to use Regulation A, the same kind of information as would be required 
in Part II of Form 1-A, 17 C.F.R. Sec. 239.90. If the issuer is not 
eligible to use Regulation A, the same kind of information as required 
in Part I of a registration statement filed under the Securities Act 
on the form that the issuer would be entitled to use.

(B) Financial statement information.
(I) Offerings up to $2,000,000. The information required in Arti-

cle 8 of Regulation S-X, 17 C.F.R. Sec. 210.8, except that only the 
issuer's balance sheet, which shall be dated within 120 days of the 
start of the offering, must be audited.

(II) Offerings up to $7,500,000. The financial statement informa-
tion required in Form S-1, 17 C.F.R. Sec. 239.10. If an issuer, other 
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than a limited partnership, cannot obtain audited financial statements 
without unreasonable effort or expense, then only the issuer's balance 
sheet, which shall be dated within 120 days of the start of the offer-
ing, must be audited. If the issuer is a limited partnership and can-
not obtain the required financial statements without unreasonable ef-
fort or expense, it may furnish financial statements that have been 
prepared on the basis of federal income tax requirements and examined 
and reported on in accordance with generally accepted auditing stand-
ards by an independent public or certified accountant.

(C) If the issuer is a foreign private issuer eligible to use 
Form 20-F, the issuer shall disclose the same kind of information re-
quired to be included in a registration statement filed under the Se-
curities Act of 1933 on the form that the issuer would be entitled to 
use. The financial statements need be certified only to the extent re-
quired by (2)(b)(i)(B)(I) or (II) of this subsection, as appropriate.

(ii) If the issuer is subject to the reporting requirements of 
section 13 or 15(d) of the Securities Exchange Act of 1934, at a rea-
sonable time prior to the sale of securities the issuer shall furnish 
to the purchaser the information required by Securities and Exchange 
Commission Regulation D, Rule 502 (b)(2)(ii) as appropriate.

(iii) Exhibits required to be filed with the administrator of se-
curities or the securities and exchange commission as part of a regis-
tration statement or report, other than an annual report to sharehold-
ers or parts of that report incorporated by reference in a Form 10-K 
and Form 10-KSB report, need not be furnished to each purchaser that 
is not an accredited investor if the contents of material exhibits are 
identified and such exhibits are made available to a purchaser, upon 
his written request, a reasonable time prior to his purchase.

(iv) At a reasonable time prior to the sale of securities to any 
purchaser that is not an accredited investor in a transaction under 
WAC 460-44A-505, the issuer shall furnish to the purchaser a brief de-
scription in writing of any material written information concerning 
the offering that has been provided by the issuer to any accredited 
investor but not previously delivered to such unaccredited purchaser. 
The issuer shall furnish any portion or all of this information to the 
purchaser, upon his written request a reasonable time prior to his 
purchase.

(v) The issuer shall also make available to each purchaser at a 
reasonable time prior to his purchase of securities in a transaction 
under WAC 460-44A-505 the opportunity to ask questions and receive an-
swers concerning the terms and conditions of the offering and to ob-
tain any additional information which the issuer possesses or can ac-
quire without unreasonable effort or expense that is necessary to ver-
ify the accuracy of information furnished under WAC 460-44A-502 
(2)(b)(i) or (ii).

(vi) For business combinations or exchange offers, in addition to 
information required by Form S-4, 17 C.F.R. Sec. 239.25, the issuer 
shall provide to each purchaser at the time the plan is submitted to 
security holders, or, with an exchange, during the course of the 
transaction and prior to sale, written information about any terms or 
arrangements of the proposed transactions that are materially differ-
ent from those for all other security holders. For purposes of this 
subsection, an issuer which is not subject to the reporting require-
ments of section 13 or 15(d) of the Securities Exchange Act of 1934 
may satisfy the requirements of Part I.B. or C. of Form S-4 by compli-
ance with (b)(i) of this subsection.
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(vii) At a reasonable time prior to the sale of securities to any 
purchaser that is not an accredited investor in a transaction under 
WAC 460-44A-505, the issuer shall advise the purchaser of the limita-
tions on resale in the manner contained in subsection (4)(b) of this 
section. Such disclosure may be contained in other materials required 
to be provided by this paragraph.

(3) Limitation on manner of offering. Neither the issuer nor any 
person acting on its behalf shall offer or sell the securities by any 
form of general solicitation or general advertising, including, but 
not limited to, the following:

(a) Any advertisement, article, notice or other communication 
published in any newspaper, magazine, or similar media or broadcast 
over television or radio; and

(b) Any seminar or meeting whose attendees have been invited by 
any general solicitation or general advertising:

Provided, however, that publication by an issuer of a notice in 
accordance with 17 C.F.R. Sec. 230.135c or filing with the Securities 
and Exchange Commission by an issuer of a notice of sales on Form D 
(17 C.F.R. 239.500) in which the issuer has made a good faith and rea-
sonable attempt to comply with the requirements of such form, shall 
not be deemed to constitute general solicitation or general advertis-
ing for purposes of this section: Provided further, that, if the re-
quirements of 17 C.F.R. Sec. 230.135e are satisfied, providing any 
journalist with access to press conferences held outside of the United 
States, to meetings with issuer or selling security holder representa-
tives conducted outside of the United States, or to written press-re-
lated materials released outside the United States, at or in which a 
present or proposed offering of securities is discussed, will not be 
deemed to constitute general solicitation or general advertising for 
purposes of this section.

(4) Limitations on resale. Securities acquired in a transaction 
under WAC 460-44A-501 through 460-44A-505 shall have the status of re-
stricted securities acquired in a nonpublic offering transaction under 
section 4 (a)(2) of the Securities Act of 1933 and RCW 21.20.320(1) 
and cannot be resold without registration under the Securities Act of 
Washington or an exemption therefrom. The issuer shall exercise rea-
sonable care to assure that the securities are restricted and that the 
purchasers of the securities are not underwriters within the meaning 
of section 2 (a)(11) of the Securities Act of 1933, which reasonable 
care may be demonstrated by the following:

(a) Reasonable inquiry to determine if the purchaser is acquiring 
the securities for himself or for other persons;

(b) Written disclosure to each purchaser prior to sale that the 
securities have not been registered under the Securities Act of 1933, 
and the Washington administrator of securities has not reviewed or 
recommended the offering or offering circular and the securities have 
not been registered under the Securities Act of Washington, chapter 
21.20 RCW, and, therefore, cannot be resold unless they are registered 
under the Securities Act of 1933 and the Securities Act of Washington 
chapter 21.20 RCW or unless an exemption from registration is availa-
ble; and

(c) Placement of a legend on the certificate or other document 
that evidences the securities stating that the securities have not 
been registered under the Securities Act of 1933 and the Securities 
Act of Washington chapter 21.20 RCW and setting forth or referring to 
the restrictions on transferability and sale of the securities.
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(d) A written disclosure or legend will be deemed to comply with 
the provisions of WAC 460-44A-502 (4)(b) or (c) if it states:

(i) These securities have not been registered under the Securi-
ties Act of 1933 or applicable state securities laws;

(ii) These securities have not been approved or disapproved by 
the Securities and Exchange Commission or any state securities commis-
sion nor has the Securities and Exchange Commission or any state se-
curities commission passed upon the accuracy or adequacy of the pros-
pectus or any alternative document. Any representation to the contrary 
is a criminal offense;

(iii) These securities are subject to restrictions on transfera-
bility and resale and may not be transferred or resold except as per-
mitted under the Securities Act of 1933, as amended, and the applica-
ble state securities laws, pursuant to registration or exemption 
therefrom;

(iv) Investors should be aware that they will be required to bear 
the financial risks of this investment for an indefinite period of 
time.

While taking these actions will establish the requisite reasona-
ble care, it is not the exclusive method to demonstrate such care. 
Other actions by the issuer may satisfy this provision. In addition, 
WAC 460-44A-502 (2)(b)(vii) requires the delivery of written disclo-
sure of the limitations on resale to investors in certain instances.
[Statutory Authority: RCW 21.20.450, 21.20.320 (9) and (17). WSR 
15-13-084, § 460-44A-502, filed 6/15/15, effective 7/16/15. Statutory 
Authority: RCW 21.20.450, 21.20.320 (1) and (17). WSR 14-11-005, § 
460-44A-502, filed 5/7/14, effective 6/7/14. Statutory Authority: RCW 
21.20.450, 21.20.320 (1), (9), (17). WSR 08-16-072, § 460-44A-502, 
filed 7/31/08, effective 9/15/08; WSR 98-11-014, § 460-44A-502, filed 
5/12/98, effective 6/12/98. Statutory Authority: RCW 21.20.450. WSR 
94-03-061, § 460-44A-502, filed 1/14/94, effective 2/14/94. Statutory 
Authority: RCW 21.20.450, 21.20.320 (1), (9) and (17) and 
21.20.340(11). WSR 90-09-059, § 460-44A-502, filed 4/17/90, effective 
5/18/90. Statutory Authority: RCW 21.20.320 (1) and (16) and 
21.20.450. WSR 89-17-076 (Order SDO-122-89), § 460-44A-502, filed 
8/17/89, effective 9/17/89; WSR 88-15-024 (Order SDO-71-88), § 
460-44A-502, filed 7/12/88. Statutory Authority: RCW 21.20.320 (1) and 
(17). WSR 86-15-003 (Order SDO-80-86), § 460-44A-502, filed 7/3/86. 
Statutory Authority: RCW 21.20.320(1) and 21.20.450. WSR 82-21-031 
(Order SDO-98-82), § 460-44A-502, filed 10/15/82.]
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