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(2) [Any] AN INVESTMENT ADVISER REPRESENTATIVE DOES
NOT INCLUDE ANY other person not within the intent of this subsection as the
Commissioner designates by rule or order.

11-102.

(a) The terms “offer”, “offer to sell”, ““sale”, and “sell”, as defined in § 11-101(k)
and (n) of this subtitle, do not include:

(1) Any bona fide pledge or loan;

(2) Any stock dividend, whether the corporation distributing the dividend is
the issuer of the stock or not, if nothing of value is given by stockholders for the dividend -
other than the surrender of a right to a cash or property dividend when each stockholder
may elect to take the dividend in cash, property, or stock;

(3) Any act incident to a class vote by stockholders, under the certificate of
incorporation or the applicable corporation statute, on a merger, consolidation, split-up,
spin-off, share exchange, reclassification of securities, or transfer of corporate assets in
consideration of the issuance, in whole or in part, of securities of another corporation; or

(4) Any act incident to a judicially approved reorganization in which a
security is issued:

(i) In exchange for one or more outstanding securities, claims, or
property interests; or

(i1) Partly in such exchange and partly for cash.

(5) ANY ACT AS TO WHICH THE COMMISSIONER BY RULE OR
ORDER FINDS THAT:

(I) APPLICATION OF § 11-101(K) AND (N) OF THIS TITLE IS
NOT NECESSARY OR APPROPRIATE FOR THE PROTECTION OF INVESTORS;
AND

(II) THE FINDING IS CONSISTENT WITH THE PUBLIC
INTEREST AND WITHIN THE PURPOSES FAIRLY INTENDED BY THE POLICY
AND PROVISIONS OF THIS TITLE.

11-302.

. (a) It is unlawful for any person who freceives, directly or indirectly, any
consideration from another person for advising the other person as to the value of
securities or their purchase or sale, }-ACES OR FOR ACTING AS AN INVESTMENT
ADVISER OR REPRESENTATIVE UNDER § 11-101(F)(1) OF THIS TITLE,
whether through the issuance of analyses, reports, or [otherwise] OTHERWISE, to:

(1) Employ any device, scheme, or artifice to defraud the other person;

(2) Engage in any act, practice, or course of business which operates or
would operate as a fraud or deceit on the other person;
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