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FINANCIAL INSTITUTIONS

(Securities Division)
[Filed January 28, 2021, 4:40 p.m.]

Subject of Possible Rule Making: The securities division is con-
sidering amending chapter 460-17 WAC, which governs an optional method
of registration known as small company offering registration (SCOR),
in light of amendments to federal exemptions from registration and
amendments to the SCOR statement of policy and SCOR form promulgated
by the North American Securities Administrators Association (NASAA).

Statutes Authorizing the Agency to Adopt Rules on this Subject:
SCOR registration is an optional method of state registration, availa-
ble to companies offering securities in reliance on the federal exemp-
tion from registration under Rule 504 of Regulation D or under Section
3 (a) (11) of the Securities Act of 1933.

Effective January 20, 2017, the Securities and Exchange Commis-
sion (SEC) amended federal Rule 504 to increase the offering amount
limitation thereunder from $1 million to $5 million. SEC also amended
Rule 147, an intrastate offering safe harbor to Section 3 (a) (11) of
the Securities Act of 1933 and further adopted a new intrastate offer-
ing exemption in Rule 147A.

In response to these amendments, NASAA promulgated an amended
SCOR statement of policy, and made corresponding amendments to the
Form U-7 (the registration statement and disclosure document to be
completed in connection with a SCOR registration) in order to allow
issuers to more fully take advantage of this program under the amended
federal rules.

On November 2, 2020, SEC adopted further amendments to Rule 504,
including raising the offering limit from $5 million to $10 million.

To allow issuers to more fully take advantage of the SCOR program
under the amended federal rules, the division is considering amending
chapter 460-17 WAC.

Reasons Why Rules on this Subject may be Needed and What They
Might Accomplish: The proposal amendments would conform the division's
existing rules to recent amendments to federal rules, and to the
statement of policy promulgated by NASAA. This will allow issuers to
take advantage of the program and raise capital consistent with in-
vestor protection.

Other Federal and State Agencies that Regulate this Subject and
the Process Coordinating the Rule with These Agencies: The amendments
that the division is considering affect the regulation of securities
and exempt securities transactions. Securities are subject to regula-
tion by other state regulatory agencies and SEC. The amendments under
consideration would better coordinate our rules with other state and
federal agencies, and with uniform standards promulgated by NASAA.

Process for Developing New Rule: The securities division is so-
liciting comments from interested persons and will adopt rules only
after the consideration of public comments.

Interested parties can participate in the decision to adopt the
new rule and formulation of the proposed rule before publication by
contacting Michelle Webster, Esqg., P.0O. Box 9033, Olympia, WA
98507-9033, phone 360-902-8760, fax 360-902-0524, TTY 360-664-8126,
email michelle.webster@dfi.wa.gov, website https://dfi.wa.gov/
securities.
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