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 Prior to Act, only “no action letters.”

 Would brokers be subject to SEC enforcement 
actions for putting together stock deals?

 Technically, yes, but SEC said it would not take 
action.

 Scary!



2014 No Action Letter:

 Broker not an 
underwriter.

 Sale is for controlling 
interest.

 Buyer to actively 
manage.

 Not a public offering.



 Campaign for Clarity. 

 2006.

 IBBA.

 Effort to get codification of no action letter.



 Brokerage Simplification Act.

 Enacted December 29, 2022.

 Effective March 20, 2023.

 No retroactivity.



The Brokerage Simplification Act creates an 
exemption for qualifying brokers and transactions 
from federal securities laws requiring a securities 
license (such as a Series 7 license) to sell a 
business through a stock sale.



Size Cap - Business size not to exceed:

 $250M Gross Revenue; or

 $25M EBITDA.



Business must be private

 No publicly traded businesses;

 No pink sheets businesses.  



Restrictions on transaction structure:

 Sale must be of a controlling interest (defined 
as 25% of stock or greater);

 Buyer must be actively involved in 
management after the transaction; and

 The securities sold must be those of the seller 
(no new issue/underwriting).  



There are other restrictions as well, such as no 
adverse FINRA actions, so check the statute 
before you proceed.



Here is what it means:

 SEC/FINRA oversight is no longer a concern; 
and

 Fractional stock sales are viable if compliant.



The Brokerage Simplification Act is federal only.

 California blue sky laws still apply;

 The scope of securities transactions in which a 
broker with a real estate license can engage is 
limited by 10 CCR 260.204.1.





What does this mean?

 The SEC is no longer a concern for qualifying 
transactions;

 California limitations still apply;

 California law needs to be harmonized with 
federal law; and

 Until then, business as usual.



Please forward questions to: tg@boydlawapc.com

Thank you

This presentation is for entertainment purposes only.  Nothing in this presentation shall be considered legal advice, 
and neither this presentation nor the views expressed therein shall give rise to an attorney-client relationship.











?



1.The Financing Contingency in the 

CABB Form APA sets time limits 

for:
Loan Application Submittal (within __ days 

from Signing)

• Conditional Approval Letter (within __ 

days from Signing)

• Obtain Funding (within __ days from 

Signing)

Best efforts, from both parties, are required to satisfy the 

contingencies within the timelines.



2. If the timelines are not met, 

either party may terminate, and 

the deposit is returned.

• a. Should a buyer waive the contingency 

prior to funding (and prior to closing)?

• b. Should CABB remove the “out?” 

• c. Should the funding contingency be 

timed to the Closing rather than the 

Signing?
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