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2007 WISCONSIN ACT 196

AN ACT toamend 19.42 (12), 20.144 (1) (i), 20.923 (8), 21.72 (1) (a) 12., 25.186 (Y5486 (1) (c), 25.186 (2)
(a),49.853 (1) (c) 6., 49.857 (1) (d) 12., 73.0301 (1) (d) 6., 183.1303, 226.14 (8), 227.54, 42)1.202.501 (2)
(b) 7., 552.01 (6) (c), 552.05 (2) (intro560.036 (1) (fm) 2., 61176 (1), 644.22, 893.66 (3), 946.79 (1) (a), 946.82
(4) and 972.085; ant repeal and recreate chapter 551 of the statutegjating to: repealing and recreating thasa/
consinUniform Securities Laygranting rule—making authorjtand providing penalties.

The people of the state of Wisconsin, represented in 20.923(8) DepuTies. Salaries for deputies appointed
senate and assembly, do enact asfollows: pursuantto ss. 13.94 (3) (b), 15.04 (2) and-551.51
SecTion 1. 19.42 (12) of the statutes is amended to 951.601(1) shall be set by the appointing authoritine

read: salaryshall not exceed the maximum of the salary range

19.42(12) “Security” has the meaning given under one range below the salary rangahe executive salary
s.551.02(13p51.102 (28)except that the term does not group to which the department or agency head is
includea certificate of deposit or a deposit isavings assigned. The positions of assistant secretarystzdte,
andloan association, savings bank, credit union or-simi assistanstatetreasurer and associate director of the his
lar association @anized under the laws of any state.  torical society shall be treated as unclassified deputies for

SecTioN 2. 20.144 (1) (i)of the statutes is amended pay purposes under this subsection.
toread: _ _ o SecTion 4. 21.72 (1) (a) 12. of the statutes is

20.144(1) (i) Investor education and training fund. amendedo read:

The amountsin the sc_:hedule for edu_cating residents of 21.72(1) (a) 12. Alicense or certificate of registra
this state abousecurities and franchise investments as tion issued by the department of financial institutiars,

providedin ss.-551.605(251.601 (4)xnd 553.605 (2) g .
andfor any other purpose specified in s. 551.601A4dl) a division of it, under ss. 138.09, 138.12, 217.06,

moneys received from administrative assessments unde?lB'omltO 218.0163, 218.02, 218.04, 218.05, 224.72,
$5.551.605 (1551.604 (4and 553.605 (1) shall be cred ~ ©f 224.93 or subchIlV. of ch. 551.

ited to this appropriationIf the unencumbered balance SecTioN 5. 25.186 (1) (a) of thetatutes is amended
in this appropriation account exceeds $100,000 immedi 0 read: _
ately before the end of any fiscal ye#ite excess shall 25.186(1) (a) “Broker—dealer” has the meaning

lapseto the general fund at the end of that fiscal year ~ givenin s.-5651.024(3551.102 (4)
SecTioN 3. 20.923 (8) of the statutes is amended to SecTioN 6. 25.186 (1) (c) of thetatutes is amended
read: to read:

* Section 9911, WisconsIN STaTUTES 200506 : Bective date of acts. “Every act and every portion of an act enacted by the legislatu
the governotrs partial veto which does not expressly prescribe the time when it tatssbill take ééct on the day after its date of publicati
asdesignated” by the secretary of state [the date of publication may not be more than 10 working days after the date of enactment].
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25.186(1) (c) “Security” has the meaning given in s.

551.02(13)551.102 (28)
SecTioN 7. 25.186 (2) (a) of thetatutes is amended

to read:
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SecTion 15. 422.501 (2) (b) 7. of the statutes is
amendedo read:

422.501(2) (b) 7. A broker—dealesr agentlicensed
registeredunder s-551.3%51.406f the broker—dealer or

25.186(2) (a) Of the total funds that are expended by agent is acting within the course and scope of that license.

the board for securities trading brokerage commissions

in any fiscal yearthe board shall pay at least 5% of the
total funds in securities trading brokeraggmmissions
to broker—dealers that are-licensezjisteredunder s.

551.31551.406 that are headquartered in this state and
whoseprincipal business operations are located in this

state.

SecTioN 8. 49.853 (1) (c) 6. of the statutes is
amendedo read:

49.853(1) (c) 6. A broker—dealeias defined in s.
551.02(3) 551.102 (4)

SecTioN 9. 49.857 (1) (d) 12. of the statutes is
amendedo read:

49.857(1) (d) 12. A license or certificate oégistra

SecTioN 16. Chapter 551 of the statutesrépealed
and recreated to read:
CHAPTER 551
WISCONSIN UNIFORM SECURITIES LA W
SUBCHAPTER |
GENERAL PROVISIONS

551.101Short title. This chapter shall be known and
may be cited as the “Wconsin Uniform Securities Lalv

551.102Definitions. In this Chaptemunless the con
text otherwise requires:

(1m) “Administrator” means the administrator of the
division of securities in the department of financial mnsti
tutions.

(2) “Agent” means an individual, other than a-bro

tion issuedunder ss. 138.09, 138.12, 217.06, 218.0101 to ker—dealerwho represents a broker—dealer ifeeting

218.0163,218.02, 218.04, 218.0224.72, 224.93 or
subch i 1V of ch. 551.

SectioN 10. 73.0301 (1) (d) 6. of the statutes is
amendedo read:

73.0301(1) (d) 6. A license or certificate ofgistra
tion issued by the department of financial institutians,

a division of it, under ss. 138.09, 138.12, 217.06,
218.0101t0 218.0163, 218.02, 218.04, 218.05, 224.72,
224.930r under subch-IIV of ch. 551.

SecTion 11. 183.1303 of the statutes is amended to
read:

183.1303Securities law application. An interest in
alimited liability company may be a securigs-defined
in-ss.-551.02 (13) (b)-and (specified in s. 551.102 (28)
(e).

SECTION 12. 226.14 (8) of the statutes is amentizd
read:

226.14(8) Every such trust issuing or selling, or
offering for sale, beneficial certificates in this state, shall
be subjectto theany applicableestrictions and limita
tionsprovided in ch. 551.

SecTioN 13. 227.54 of the statutes, adeafted by
2007Wisconsin Act 20is amended to read:

227.54 Stay of proceedings. The institution of the
proceeding for review shall netayenforcement of the

or attempting to déct purchases or sales of securities or
represents&n issuer in écting or attempting to &fct
purchasesr sales ofhe issués securities. But a partper
officer, or director of a broker—dealer issueror an indi
vidual having a similar status or performing similar func
tions,is an agent only if the individual otherwisemes
within theterm. The term does not include an individual
excludedby rule adopted or order issued under this €hap
ter.

(3) “Bank” means any of the following:

(a) A banking institutiororganized under the laws of
the United States.

(b) A member bank of the Federal ReseBystem.

(c) Any other banking institution, whether incorpo
ratedor not,doing business under the laws of a state or
of the United States, a substantial portion of the business
of which consists of receiving deposits @xercising
fiduciary powers similar to those permittéal be exer
cisedby nationabanks under the authority of the Comp
troller of the Currency pursuant to section 1 of Public
Law 87-722 {2 USC 923 and which is supervised and
examinedy a state or federal agency having supervision
overbanksand which is not operated for the purpose of
evadingthis chapter

(d) A receiverconservatqror other liquidating agent

agency decision. The reviewing court may order a stayof any institution or firm included in paga), (b), or (c).

uponsuch terms as deems propeexcept as otherwise
providedin ss. 49.17 (7), 96.43, art#8.02 (9)and
551.62

SecTioN 14. 421.202 (8) of the statutes is amended
to read:

421.202(8) Transactions in securities accounts or
securitiestransactions by or with a broker—dealas

definedin s.-551.02(3); licensetb1.102 (4), registered
underch. 551.

(4) “Broker—dealer” means a person engaged in the
businessof effecting transactions in securities for the
accountof others or for the persanbwn account. The
termdoes not include any of the following:

(&) An agent.

(b) An issuer

(c) Abank or savings institution if its activities as a
broker—dealeare limited tahose specified in sections 3
(a) (4) and3 (a) (5) of the Securities Exchange Act of
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1934(15 USC 78ca) (4) and (5)), or a bank that satisfies or its investmentecisions are made by a named fidu
the conditions specified in section 3 (a) (4) (E) of the ciary, as defined in the Employee Retirement Income
SecuritiesExchange Act of 193416 USC Section 78c  SecurityAct of 1974, that is a broker—dealer registered
(a) (4)). underthe Securities Exchange Act of 1934, an invest

(d) An international banking institution. ment adviser registered or exempt from registration

(dm) The investment board. underthe Investment Advisers Act dP40, an invest

(e) A person excluded by rule adopted or order issuedmentadviser registered under tlukaptera depository
underthis chapter institution,or an insurance company

(5) “Depository institution” means any of tfalow- (g) A plan established and maintained by a state, a
ing: political subdivision of a state, or an agency or instru
(&) A bank. mentalityof a state or a political subdivision of a state for

(b) A savings institution, trust compargyedit union, the benefit of its employees, if the plan has total assets in
or similar institution that is granizedor chartered under ~ excessof $10,000,000r its investment decisions are
thelaws of a state or dhe United States, authorized to madeby a duly designated publicfizial or by a named
receivedeposits, and supervised and examined by anfiduciary, as definedn the Employee Retirement Income
official or agency of a state or the United States if its SecurityAct of 1974, that is a broker—dealer registered
depositsor share accounts are insured to the maximumunderthe Securities Exchange Act of 1934, an invest
amountauthorized by statute by the Federal Deposit ment adviser registered or exempt from registration

InsuranceCorporation, the Nation&redit Union Share
Insuranceé~und,or a successor authorized by federal law
Theterm does not include any of the following:

1. Aninsurance company or otheganization pr
marily engaged in the business of insurance.

2. A Morris Plan bank.

3. An industrial loan company

(5m) “Division of securities” or “division” means the
division of securities in the department of financial insti
tutions.

(6) “Federal covered investmeatlviser” means a
personregistered under the Investment Advisers Act of
1940.

underthe Investment Advisers Act dP40, an invest
mentadviser registered under tlubaptera depository
institution,or an insurance company

(h) A trust, if it has total assets in excess of
$10,000,000its trustee is a depository institution, and its
participantsare exclusively plans of the types identified
in par (f) or (g), regardless of the size of their assets,
excepta trust that includes as participants self-directed
individual retirement accounts or similar self-directed
plans.

(i) An omanization described in sectiéfl(c) (3)
of the Internal Revenue Cod26(USC 501(c) (3)), cor
poration,Massachusetts trust or similar business trust,

(7) “Federal covered security” means a security that limited liability company or partnershipnot formed for
is, or upon completion of a transaction will be, a covered the specific purpose of acquiring the securitiefei@fd,

securityunder section 18 (b) of the Securities Act of 1933

(15USC 77r(b)) or rules or regulations adopted pursuant

to that provision.
(8) “Filing” means the receipt under this chapter of

with total assets in excess of $10,000,000.

() A small business investment company licensed by
the Small Business Administration under section 81
of the SmalBusiness Investment Act of 195B5(USC

arecord by the administrator or a designee of the admin 681 (c)) with total assets in excess of $10,000,000.

istrator.
(9) “Fraud,” “deceit,”and “defraud” are not limited
to common law deceit.

(k) A private business development company as
definedin section 202 (a) (22) of the Investm@ulvisers
Act of 1940 (L5 USC 80b-Z4a) (22)) with total assets

(10) “Guaranteed” means guaranteed as to paymentexcesf $10,000,000.

of all principal and all interest.

(11) “Institutional investor” means any of tfalow-
ing, whether acting for itself or for others in a fiduciary
capacity:

(a) A depository institution or international banking
institution.

(b) Aninsurance company

(c) A separate account of an insurance company

(d) An investment compargs defined in the Invest
mentCompany Act of 1940.

(L) A federal covered investmeativiser acting for
its own account.

(m) A qualified institutional buyeas defined in Rule
144A (a) (1), other than Rule 144A (a) (1) (i) (H), adopted
underthe Securities Act of 19337 CFR 230.14A4).

(n) A major U.S. institutional investoas defined in
Rule 15a-6 (b) (4) (i) adopted under tt8ecurities
ExchangeAct of 1934 (7 CFR 240.18-6).

(0) Any other person, other than an individual, of
institutional character with total asseta excess of

(e) A broker—dealer registered under the Securities $10,000,000not oganized for the specific purpose of

ExchangeAct of 1934.
(H An employee pensiopyofit-sharing, or benefit

evadingthis chapter
(p) Any other person specified by rule adopted or

planif the plan has total assets in excess of $10,000,0000rderissued under this chapter
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(12) “Insurance company” means a comparyaer  form any of the foregoingThe term does not include any
nizedas arinsurance company whose primary business of the following:
is writing insurance or reinsuring risks underwritten by () An individual who performs only clerical or min
insurancecompanies and which is subject to supervision isterialacts.

by the insurance commissioner or a similafi@él or (b) An individual who is an agent whose pesfor

agencyof a state. manceof investment advice is solely incidental to the
(13) “Insured” means insured as to payment of all individual acting as an agent and who does not receive

principaland all interest. specialcompensation for investment advisory services.
(14) “International banking institution” mearem (c) Anindividual who is employed by or associated

internationalfinancial institution of which the United with a federal covered investment advjsemless the

Stateds amember and whose securities are exempt from individual has a “place of businesst this state, as that

registrationunder the Securities Act of 1933. termis defined by rule adopted under section 203A of the
(15) “Investment adviser” means a person tffat, Investment Advisers Act of 19405 USC 80b-3g, and,

compensation, engages in the business of advising othin additionto the place of business, any of the following

ers, either directly or through publications, writings, or applyto the individual:

electronicmeans, as to the value of securities or the advis 1. The individual is an “investment adviser represen

ability of investing inpurchasing, or selling securities or tative,” as that term is definday rule adopted under sec

that, for compensation and as a part of a regular businesgjon 203A of the Investment Advisers Act of 19415(

issuesor promulgates analyses or reports concerning USC80b—-33.

securities. The term includes a financial planner or other 2. The individual is not a supervised person, as

personthat, as an integral component of other financially definedin section 202 (a) (25) of the Investméwlvisers

relatedservices, provideswvestment advice regarding Act of 1940 (5 USC 80b-Za) (25)).

securitiego others for compensation as part of a business  (d) An individual who is excluded by rule adopted or

or that holds itself out as providing investment advice orderissued under this chapter

regardingsecurities to others for compensation. The (17) “Issuer” means a person that issues or proposes

termdoes not include any of the following: to issue a securifysubject to the following:

(a) An investment adviser representative. (&) The issuer of a votingust certificate, collateral
(b) A lawyer accountant, engingar teachewhose trust certificate, certificate of deposit far security or
performancef investment advice is solely incidental to sharein an investment company without a board of direc

the practice of the persomprofession. tors or individuals performing similar functions is the
(c) A broker—dealer or its agents whgeaformance personperforming the actand assuming the duties of
of investment advice is solely incidental to the conduct of depositoror manager pursuant to the trust or other agree
business as a broker—dealer and that does not receive spenentor instrument under which the security is issued.
cial compensation for the investment advice. (b) The issuer ofin equipment trust certificate or
(d) A publisher of a bona fide newspap®sws mag similar security serving the same purpose is the person by
azine,or business or financial publication of general and which the property is awill be used or to which the prop

regularcirculation. erty or equipments or will be leased or conditionally
(e) A federal covered investment adviser sold or that is otherwiseontractually responsible for
(H A bank or savings institution. assuringpayment of the certificate.
(fm) The investment board. (c) The issuer of a fractional undivided interest in an
(g) Any other person that is excluded by theest oil, gas, or other mineral lease or in payments out of pro

mentAdvisers Actof 1940 from the definition of invest  ductionunder a lease, right, or royalty is the owner of an

mentadviser interestin the lease or in payments out of production
(h) Any other person excluded by rule adopted or undera lease, right, or royaltywhether whole ofrac-

orderissued under this chapter tional, that creates fractional interests for the purpose of
(16) “Investment adviser representative” means  sale.

individual employed by or associatadgth an investment (d) With respect to a fractional or pool interest in a

adviseror federal covered investment adviser and who viatical settlement investment, “issuarieans every per
makesany recommendations or otherwise gives invest sonwho creates the fractional or pool interest for the pur
mentadvice regarding securities, manages accounts orposeof offering or selling the interest.

portfolios of clients, determines whiglecommendation (e) With respect to @iatical settlement investment
or advice regardingecurities should be given, provides thatis not a fractional or pool intereSissuer’” means the
investmentadvice or holds herself or himself outas- viatical settlement providems defined in s. 632.68)

viding investment advice, receives compensation  (e), or thepersonwho purchases or otherwise acquires
solicit, offer, or negotiate for the sale of or for selling theviatical settlement from a viatical settlement provider
investmentadvice, or supervises employees who- per andthen ofers or sells viatical settlement investments
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therein except that, under this paragraph, “issuer” doesa security or interest in a security for value. Both terms
notinclude a broker—dealer or agent registered under thisincludeall of the following:

chapterand does not includie viator of the insurance
policy, certificate ofinsurance, or death benefit underly
ing the viatical settlement investment.

(18) “Nonissuer transaction” or “nonissuer distrbu
tion” means a transaction or distribution not direcily
indirectly for the benefit of the issuer

(19) “Offer to purchase” includes an attempt deof
to obtain, or solicitation of an f&fr to sell, a security or
interestin asecurity for value. The term does not include
atenderoffer that is subject to section 14 (d) of the Secu
rities Exchange Act of 193416 USC 78r(d)).

(20) “Person” means an individuatorporation;
businesdrust; estate; trust; partnership; limitéability
company;association; joint venture; government; gov
ernmentakubdivision, agen¢yr instrumentality; public
corporation;or any other legal or commercial entity

(21) “Place of business” o& broker—dealeran
investmentadviser or a federal covered investment
advisermeans any of the following:

(a) An office at which the broker—deajénvestment
adviser,or federal covered investment adviser regularly
provides brokerage or investment advice or solicits,
meetswith, or otherwise communicates with customers
or clients.

(b) Any other location that iseld out to the general
public as a location at whicthe broker—dealeinvest
mentadvisey or federal covered investment adviser-pro
videsbrokerage or investment advice or solicits, meets
with, or otherwise communicates with customerslor
ents.

(22) “Predecessor act” means ch. 551, 2005 stats.

(23) “Price amendment” means the amendment to a . .
f of, or warrant or right to subscribe to or purchase, any of

registrationstatement filed under the Securities Act o
1933o0r, if an amendment is not filed, the prospectus or

prospectus supplement filed under the Securities Act of

1933 that includes a statement of thefeoing price,
underwriting and sellingdiscounts or commissions,
amountof proceeds, conversion rates, call prices, and
othermatters dependent upon théeoihg price.

(24) “Principal place of business” oftmoker—dealer
or an investment adviser means the executifieeobf
the broker—dealer or investment adviser from which the
officers, partners, or managers of the broker—dealer or
investmentadviser direct, control, and coordinate the
activitiesof the broker—dealer or investment adviser

(25) “Record,” except in the phrases “of record,”
“official record,” and “public record,” mearsforma
tion that is inscribed on a tangible medium or that is
storedin an electronic or other medium and is retrievable
in perceivable form.

(26) “Sale” includes every contract of sale, contract
to sell, or disposition of a security or interest in a security
for value, and “der to sell” includes every attempt or
offer to dispose ofopr solicitation of an dér to purchase,

(a) A security given or delivered with, or as a bonus
onaccount of, gurchase of securities or any other thing
constitutingpart of the subject of the purchase and having
beenoffered and sold for value.

(b) A gift of assessable stock involving arfieofand
sale.

(c) A sale or der of a warrant or right to purchase or
subscribeto another security of the same or another
issuerand a sale or fa&fr of a security that gives thelder
apresent or future right or privilege ¢tonvert the secu
rity into another security of the same or another igsuer
includingan ofer of the other security

(27) “Securities and Exchange Commission” means
the United States Securities and Exchange Commission.

(28) “Security” means a notstock; treasury stock;
securityfuture; bond; debenture; evidenceirmdebted
ness; limited partnership interest; viaticalettlement
investmenbr similar agreement; certificate of interest or
participationin a profit-sharing agreementpllateral
trust certificate; preayanization certificate or subscrip
tion; transferable share; investment contract; voting trust
certificate;certificate ofdeposit for a security; fractional
undividedinterest in oil, gas, or othemineral rights; put,
call, straddle, option, gorivilege on a securitgertificate
of deposit, or group andex of securities, including an
interesttherein or based on the value thereof; put, call,
straddle,option, or privilege entered intan a national
securitiesexchange relating to foreign currency; ior
generalan interest oinstrument commonly known as a
“security”; or a certificate of interest or participation in,
temporaryor interimcertificate for receipt for guarantee

theforegoing. The term:

(a) Includes both a certificatezthd an uncertificated
security.

(b) Does not include an insurance or endowment
policy or annuity contract under which an insurance-com
panypromises to pay a fixed or varialdam of money
eitherin a lump sum or periodically for life or other speci
fied period.

(c) Does not include an interest in a contributory or
noncontributorypension or welfare plan subject to the
EmployeeRetirement Income Security Act of 1974iror
agovernmental benefiilan qualified for federal income
tax purposes under the Internal Revenue Godeust or
fund managed by the investment board.

(d) Subject to the exception in pé&),includes all of
thefollowing:

1. An investment in a commoenterprise with the
expectatiorof profits to be derivethrough the essential
manageriakfforts of someone other than the investor
For purposes ofhis subdivision, a “common enterprise”
is an enterprise in which the fortunes of the inveater
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tied to the eficacy of the eforts of those seeking the
investmenbr a third party

2. Any investment by which anfefee furnishes ini
tial value to an déror, and a portion of this initial value
is subjected to the risks tfe enterprise, and the furnish
ing of the initial value is induced by theferfor’s prom

isesor representations which give rise to a reasonable

understandinghat a valuable benefit of some kiader
andabove the initial value will accrue to thdayke as a
resultof the operation of the enterprise, and tHeree
doesnot receive the right to exercise practical aotial
controlover the managerial decisions of the enterprise.
(e) Includesas an “investment contract,” among
othercontracts, an interest inlianited liability partner
shipand in a limited liability company; except an interest,
or class or series thereof, in a limited liabilgrtnership
or limited liability company is not an “investment con
tract” if any of the following apply:

_6_
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(b) To attach or logically associate with the record an
electronicsymbol, sound, or process.

(31) “State” means a state of the United States, the
District of Columbia, Puerto Rico, the United Statés V
gin Islands, or any territory or insular possession subject
to the jurisdiction of the United States.

(32) *“Viatical settlement investment” means the
entireinterest or anyractional or pool interest in a life
insurancepolicy or certificate of insurance or in the death
benefitthereunder thas the subject of a viatical settle
ment,as defined in $32.68 (1) (b), but does not include
any of the following:

(a) The assignment, transfesale, devise dsequest
of a death benefit, life insurance policy certificate of
insuranceby the viator to aiatical settlement provider
pursuanto s. 632.68.

(b) The exercise of accelerated benefits pursuant to
thelife insurance policy or certificate and consistent with

1. Each holder of an interest, or class or series thereofapplicabldaw.

is actively engaged in the management of the limited
liability partnership or limited liabilitgompany How-

551.103References to federabtatutes. “Securities
Act of 1933" (L5 USC 77t seq.), “Securities Exchange

ever,evidence that partners or members vote or have theAct of 1934” (L5 USC 78at seq.), “Public Utility Hold

right to vote, or the right to information concerning the
businessnd afairs of the limited liability partnership or
limited liability company or the right to participate in
managementhall not establish, withouhore, that all
partnersor members are actively engaged in the manage
mentof the limited liability partnership or limited liabil

ity company

ing Company Act of 1935”16 USC 7%t seq.), “Invest
ment Company Act of 1940115 USC 80a-Zt seq.),
“InvestmentAdvisers Act of 1940”15 USC 80b-let
seq.),“Employee Retirement Incom8ecurity Act of
1974” (29 USC 100%et seq.), “National Housing Act”
(12 USC 1701et seq.), “CommaoditfExchange Act” 1
USC1 et seq.), “Internal Revenue Cod@6(USC let

2. Each holder of an interest, or class or series thereofseq.),“Securities Investor Protection Act of 1970

is authorized under applicable law or under the partner
ship, operating, or other governiragreement or doeu
mentto act for and bind the limited liability partnership
or limited liability company and the totabmber of hole
ersof all interests in the limited liability partnership
limited liability company does not exceed 15.

(f) Does not include &me share created and mar
ketedin accordance witlkth. 707 if the requirements
unders. 707.1 are satisfied.

(g) Does not include a membership interestin
domesticmutual holding companys provided under s.
644.22.

(h) Does not includas an “investment contract” any
contractexcluded by rule adopted or order issueder
this chapter

(29) “Self-regulatory aganization” means a
nationalsecurities exchange registered under the Securi
tiesExchange Act 011934, a national securities assecia
tion of broker—dealers registerathder the Securities
ExchangeAct of 1934, a clearing agency registered
underthe Securities Exchange Act of 1934, or the Munic
ipal Securities Rulemaking Boagastablished under the
SecuritiesExchange Act of 1934.

(30) “Sign” means to do any of the following, with
presenintent to authenticate or adopt a record:

(a) To execute or adopt a tangible symbol.

USC 78aaeet seq.), “Securities Litigation Uniform Stan
dardsAct of 1998”" (112 Stat. 3227), “Small Business
InvestmentAct of 1958” (L5 USC 66t seq.), and “Elec
tronic Signatures Global and National Commerce Act”
(15USC 70021etseq.) mean those statutes and the rules
andregulations adopted under those statutes) efect

on the date of enactment of this chapter as later
amended.

551.104 References tofederal agencies.A refer
encein this chapteto an agency or department of the
United States is also a reference to a successor agency or
department.

551.105 Electronic records and signatues. This
chaptemodifies, limits, and supersedes the federal-Elec
tronic Signatures in Global and National Commerce Act,
but does not modifylimit, or supersedsection 101 (c)
of that act {5 USC 7001(c)) or authorize electronic
deliveryof any of the notices described in section 103 (b)
of that act {5 USC 7003b)). This chapter authoriztse
filing of records and signatures, whapecified by provi
sionsof this chapter or by a rule adoptedorder issued
underthis chapterin a manner consistent with section
104 (a) of that actd5 USC 7004a)).

SUBCHAPTER Il
EXEMPTIONS FROM REGISTRAION
OF SECURITIES
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551.201 Exempt securities. The followingsecuri
tiesare exempt from theequirements of ss. 551.301 to
551.306and 551.504:

-7 - 2007Wisconsin Act 196

(a) An international banking institution.

(b) A banking institution agranized under the laws of
the United States; a membleank of the Federal Reserve

(1) (a) A securityincluding arevenue obligation or ~ System;or a depository institution a substantial portion
a separate securitgs defined in Rule 13117 CFR of the business of which consists or will consist of receiv
230.13) adopted under the Securities Act of 1933, ing deposits or share accounts that are insured to the max
issuedjnsured, or guaranteed by the United States; by aimum amount authorizedy statute by the Federal
state;by a politicalsubdivision of a state; by a public Deposit Insurance Corporation, the National Credit
authority, agency or instrumentality of one or more Union Share Insurancéund, or a successor authorized
statespy a political subdivision of one or more states; or by federal law or exercising fiduciary powers that are
by a person controlled or supervised by and acting as arsimilar to those permitted for national banks under the
instrumentality of the United States under authority authorityof the Comptroller of Currency pursuant to-Sec

grantedby the Congress; or a certificate of deposit for any
of the foregoing but any revenue obligation payable from
paymentsto be made in respect pfoperty or money
usedunder a lease, saley;, loan arrangement by or for a
nongovernmentahdustrial orcommercial enterprise is
exemptonly as provided under pgb).

(b) Unless subject to a letter of crediteobank, sav

tion 1 of Public Law 87-7221@ USC 92a

(c) Any other depositorinstitution, unless by rule or
orderthe administrator proceeds under s. 551.204.

(4) A security issued by and representing an interest
in, or a debt of, or insured or guaranteeddnyinsurance
companyauthorized to do business in this state.

(5) A security issued or guaranteed by a railroad,

ingsbank, or savings and loan association as provided inother common carrierpublic utility, or public utility
this paragraph, a revenue obligation of an issuer specifiedholdingcompany that is any of the following:

underpar (a) that is payable from payments to be made

(a) Regulated in respect to its rates andgdsbythe

in respect of property or money used under a lease, salelJnited States or a state.

or loan arrangement by or farnongovernmental indus
trial or commercial enterprise is exempt subjectutes
adoptedoy the division okecurities. A revenue obliga
tion is exempt from any filing under the rules of the divi
sionif it is the subject of a guarantee or an irrevocable let
ter of credit from a depository institution in favor of
holdersof the revenue obligations providing for payment
of all principal of the revenue obligations and all accrued

(b) Regulated in respect to the issuance or guarantee
of the security by the United Statesstate, Canada, or a
Canadiarprovince or territory

(c) A public utility holding company registered under
the Public Utility Holding Company Act of 1935 or a sub
sidiary of such a registered holding company witthia
meaning of that act.

(6) A federal covered security specified in section 18

andunpaid interest to the date of an event of default on (b) (1) of theSecurities Act of 193316 USC 771(b) (1))

therevenue obligations, and the letter of credit is accom
paniedby an opinion of counsel stating all of the follow
ing:

1. Either thappayment of debt service will not conrsti
tutea preference under federal bankruptcy law if & peti
tion in bankruptcywith respect to the enterprise is filed
or that the guarantee or letter of credit will provide for
reimbursemento holders of the revenue obligations if
theyare required by order of a federal bankruptcy court

or by rule adopted under that provision or a security listed
or approved for listing on another securities market spe
cified by rule under this chapter; a put or a call optior con
tract; a warrant; a subscription right on or with respect to
suchsecurities; or an option or similar derivative security
on a security or an index of securitiesforeign curren
ciesissued by a clearing agency registered under the
SecuritieEExchangeAct of 1934 and listed or designated
for trading on a national securities exchange, a facility of

to disgoge as a preference any payment of a debt servicea national securities exchange, or a facility efadional

2. That the enforceability of the guarantee or letter of
creditwould not be materially &dcted by the filing of a
petitionunder federal bankruptcy law with respect to the
enterpriseor any person obligated to reimburse the
depositoryinstitution for payments made under the guar
anteeor letter of credit.

(2) A security issued, insured, or guaranteed by-a for
eigngovernment with which the United States maintains
diplomaticrelations, or any of its political subdivisions,
if the security is recognized as a valid obligatiorthsy
issuer,insurer or guarantor

(3) A security issued by and representing or that will
representn interest in or a direct obligation of, loe
guaranteedby, any of the following:

securitiesassociation registered under the Securities
ExchangeéAct of 1934 or an &ér or sale, of the underly

ing security in connection with thefef, sale, or exercise

of an option or other security that was exempt wihen
option or other security was written or issued; ar
optionor a derivative security designated by the Securi
tiesand Exchange Commission under section 9 (b) of the
SecuritiesExchange Act of 193416 USC 78i(b)).

(7) A securityissued by a personganized and oper
atedexclusively forreligious, educational, benevolent,
fraternal,charitable, social, athletic, or reformatory pur
posespr as a chamber of commerce, and not for pecuni
ary profit, no part othe net earnings of which inures to
thebenefit of a private stockholder or other person, or a
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securityof a company that is excluded from thefinition planis to engage in a ngger or combination of the busi

of an investment company under section 3 (c) (10) (B) of nesswith, or an acquisition of, an unidentified person.
thelnvestment Company Act of 19405 USC 80a-3c) (b) The security is sold at a price reasonably related
(10) (B)); except that with respect to thdesfor sale of to its current market price.

anote, bond, debenture, or otreidence of indebted (c) The security does not constitute the whole or part

nessssued by such a person, a rule may be adopted undenf an unsold allotment t@r a subscription or participa

this chapter limiting the availability dhis exemption by  tion by, the broker—dealer as an underwritéthe secu

classifyingsecurities, persons, and transactions, impos rity or a redistribution.

ing different requirements for didrent classespecify (d) A nationally recognized securities manasits

ing with respect to pa(b) the scope of the exemptiand electronicequivalent designatea) rule adopted or order

the grounds for denial or suspension, and requiring an issuedunder this chapter or a record filed with the Securi

issuerto do any of the following: tiesand Exchange Commission that is publicly available
(a) To file a notice specifying the material terofs containsall of the following:

the proposed dér or sale and copies of any proposed 1. A description of the business amperations of the

sales and advertising literature to be used and provideissuer.

thatthe exemptioecomes é&ctive if the administrator 2. The names of the issugmrexecutive dicers and
doesnot disallow the exemption within the period estab the names of the issuardirectors, if any
lishedby the rule. 3. An audited balance sheet of the issuesfasdate

(b) To file a request for exemption authorization for within 18 months before the date of the transactipmor
which a rule under this chapter may specify the scope of the case of a reganization or megrer wherthe parties to
the exemption, the requirement of arfiesing statement,  the reoganization or meyer each had an audited balance
thefiling of sales and advertising literature, the filing of sheeta pro forma balance sheet for the combinegh-or

consento service of process complyimgth s. 551.61, nization.

andgrounds for denial or suspension of the exemption. 4. An auditedncome statement for each of the issu
(c) To register under s. 551.304. er’'s 2 immediately previous fiscal years or for thexiod
(8) A membels or owne's interest in, or a retention  of existence of the issyewvhichevelis shorteror, in the

certificateor like security given in lieu of a caglatron caseof a reoganization or mger when eacparty to the

age dividend issued hya cooperative ganized and  reomganization or mger had audited income statements,

operatedas a nonprofit membership cooperatireder apro forma income statement.

the cooperative laws of a state, but not a mensber (e) Any of the following requirements is met:

owner’s interest, retention certificate, or like security 1. The issueof the security has a class of equity secu

soldto persons other than bona fide members of the-coop rities listed on a national securities exchange registered

erative. undersection 6 of thé&ecurities Exchange Act of 1934
(9) An equipment trust certificate with respect to or designated for tradingn the National Association of

equipmenteased or conditionally sold to a persomrif/ SecuritiesdDealers Automated Quotation System.

securityissued bythe person would be exempt under this 2. The issuer of the security is a unit investment trust

sectionor would be dederal covered security undersec registeredunder the Investment Company Act of 1940.

tion 18 (b) (1) of the Securities Act of 193B(USC 77r 3. Theissuer of the securityncluding its predeces

(b) (1)). sors,has been engaged in continuous business for at least
551.202Exempt transactions. The following trans 3years.

actionsare exempt from the requirements of ss. 551.301 4. The issuer of the security has total assets of at least

t0 551.306 and 551.504: $2,000,000 basesh an audited balance sheet as of a date
(1) An isolated nonissuer transaction, whether within 18 months before the date of the transactipimor
effectedby or through a broker—dealer or not. thecase of a reganization or merer wherthe parties to

(2) A nonissuer transaction by or through a broker— the reoganization or meyer each had such an audited
dealerregistered or exempt from registration under this balancesheet, goro forma balance sheet for the combined
chapter,and a resale transaction by a sponsor of a unitorganization.
investmenttrust registered under the Investm&atm: (3) A nonissuer transaction by or through a broker—
panyAct of 1940, in a security of a class that has been out dealerregistered or exempt from registration under this
standingn the hands of the public for at le@§tdays if, chapter in a security of a foreign isstieatis a magin
atthe date of the transaction, all of the following apply: securitydefined in regulations or ruleslopted by the

(&) The issuer of theecurity is engaged in business, Boardof Governors of the Federal Reserve System.
theissuer is not in the ganizational stage or in bank (4) A nonissuer transaction by or through a broker-
ruptcy or receivership, and the issuer is not a blank check,dealerregistered or exempt from registration under this
blind pool, or shell company that has no spetifisiness  chaptetin an outstanding security if the guarantor of the
planor purpose or haadicated that its primary business securityfiles reports with the Securities and Exchange
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Commissiorunder the reporting requirements of section (a) The note, bond, debenture, or other evidence of
13 or 15 (d) of the Securities Exchange Act of 1988 (  indebtednesss offered andsold with the mortgage or

USC 78mor 780 (d)). othersecurity agreement as a unit.
(5) A nonissuer transaction by or through a broker- (b) A general solicitation or general advertisement of
dealerregistered or exempt from registration under this thetransaction is not made.
chapterin a security to which any of the following (c) A commission or other remuneration is not paid
applies: or given, directly or indirectlyto a person naegistered
(a) Thesecurity is rated at the time of the transaction underthis chapter as a broker—dealer or as an agent.
by anationally recognized statistical ratingganization (12) A transaction by an executadministrator of an
in one of its 4 highest rating categories. estatesherif, marshal, receivetrustee in bankruptgy
(b) The security has a fixed maturity or a fixed inter guardianor conservator
estor dividend, if all of the following apply: (13) A sale or der to sell to any of the following:
1. A default has navccurred during the current fiscal (a) An institutional investor

yearor within the 3 previous fiscal years, or during the (am) An accredited investpas defined in Rule 501
existenceof the issuer and any predecessor if less than 3(a) adopted undethe Securities Act of 19337 CFR
fiscalyears, in the payment of principal, interest, or-divi  230.501(a)), provided that prior tthe sale in this state
dendson the security to an accredited investor described in Rule 501 (a) (5) or
2. The issueis engaged in business, is not in ttgger ~ (6) adopted under the Securities Act of 1933, the seller
nizationalstage or in bankruptcy oeceivership, and is  files a consent to service of process with the administra
not and has nobeen within the previous 12 months a tor in the form required under s. 551161Failure to file
blankcheck, blind pool, or shell company that has ne spe the consentas required is a cause for administrative
cific business plan or purpose or has indicated thatits pri actionby theadministrator under s. 551.604 but does not
marybusiness plan is to engage in ageeror combina resultin theloss of this exemption. This consent is not
tion of the business with, or aacquisition of, an  requiredto be filed if any of the following apply:
unidentifiedperson. 1. The issuer of the securitiestie sold has its princi
(6) A nonissuer transaction by or through a broker— pal place of business or a majority of its full-time
dealerregistered or exempt from registration under this employeedocated in this state.
chaptereffecting an unsolicited order affer to pur 2. The issuer or seller of the securities files or has pre
chasehut with respect to a nonissuer transaciivolv- viously filed a consent to service of process with the
ing a security that is na federal covered security the administrator.
administratomay require by rule that the records of the 3. The seller is a broker—dealer or agefthe issuer
broker—dealeconfirm that the order or f&f to purchase  registeredunder this chapter
wasunsolicited. (b) A federal covered investment adviser
(7) A nonissuer transaction executed by a bona fide  (¢) Any other person exempted by rule adopted or
pledgee without the purpose of evading this chapter  orderissued under this chapter
(8) A nonissuer transaction by a federal covered (14) (a) Subject to pa(b), any transaction pursuant
investmentadviser with investments under management to an ofer directed by thefferor to not more than 25 per
in excess of $100,000,000 acting in the exercisdif sonsin this state excluding those persons designated in
cretionaryauthority in a signececord for the account of  sub.(13) but includingpersons exempt under sub. (24),
others. during any period of 12onsecutivanonths whether or
(9) A transaction in a securjtwhether or not the  notthe oferor or any of the &érees is thepresent in this
securityor transaction is otherwise exemptgikchange  stateif all of the following apply:
for one or more bona fideutstanding securities, claims, 1. No general solicitation ageneral advertising is
or property interests, or partly in such exchange and madein connection with the &r to sell or sale of the
partly for cash, if the terms and conditionisthe issuance  securitiesunlesst has been permitted by the administra
andexchange or the delivery and exchange and the fair tor.
ness otheterms and conditions have been approved by 2. No commission or other remuneration is paid or
theadministrator after a hearing. given,directly or indirectlyto a person other than a bro
(10) A transaction between the issuer or other personker—dealeregistered under this chapteraor agent regis
onwhose behalf the fdring is made and an underwrjter  teredunder thischapter for soliciting any person in this
or among underwriters. stateother than those persons designated in sub. (13).
(11) A transaction in aote, bond, debenture, or other 3. The oferor reasonably believes that all ther
evidenceof indebtedness secured by a mortgage or otherchasersn this state, other than those designated in sub.
securityagreement if all of the following apply: (13), are purchasing for investment.
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(b) The administrator may by rule or ordas to any
security or transaction or any type of security or transac
tion, withdraw or further condition this exemption, or
increaseor decrease theumber of dierees permitted, or
waivethe conditions in pafa), and may require reports
of sales under this exemption.

(15) A transaction under anfef to existingsecurity
holders of the issugincluding persons that at the date of
the transaction are holders of convertible securities,
options,or warrants, if a commission or other remunera

_10_
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(19) A rescission dér, sale, or purchase under s.
551.511.

(20) An offer or sale of a security to a person not a
residentof this state and not present in this state if the
offer or sale does not constituteialation of the laws of
the state or foreign jurisdiction in which thefeffee or
purchasers present and is not part of an unlawful man
schemdo evade this chapter

(21) Employees’ stock purchase, savingption,
profit—=sharing, pension, or similar employees’ benefit

tion, other than a standby commission, is not paid or plan,including any securities, plan interests, and guaran

given, directly or indirectly for soliciting a security
holderin this state and if, prior to anyfef or sale of any
securitythat is not a federal covered secuyribe issuer
files a notice specifying the terms of thdewf all other
informationthat theadministrator by rule requires, and
any additional information reasonably related to the
offering required to be filed by the administrator within
10days after the filing date of the notice, and the adminis
tratordoes not by order disallow the exemption within 10
daysafter the datef filing the notice orif additional
informationis required, within 10 days after the dafe
filing that information.

(16) An offer to sell, but not a sale, of a security not
exemptfrom registration under the Securities At
1933if all of the following apply:

(&) A registration or déring statement or similar
recordas required under the Securities AEt1933 has
beenfiled, but is not d&ctive, or the der is madein
compliancewith Rule 165 adopted under the Securities
Act of 1933 (7 CFR 230.16p6

(b) A stop order ofvhich the dferor is aware has not
beenissued against thefefor by the administrator or the
Securitiesand Exchange Commission, and an audit,
inspectionpr proceeding that is public and that may cul
minatein a stop order is not known by thdeybr to be
pending.

(17) An offer to sell,but not a sale, of a security
exemptfrom registration under the Securities Adaft
1933if all of the following apply:

(a) A registration statement has bdied under this
chapterput is not diective.

(b) A solicitation of interesis provided in a record
to offerees in compliance with a rule adopted by the
administratounder this chapter

(c) A stop order of which the fefror is aware has not
beenissued by the administrator under this chaptet
anaudit, inspection, or proceeding that may culmiirate
astop order is not known by theferfor to be pending.

(18) A transaction involving the distribution of the
securitieof an issuer to the securitylders of another
personin connection with a mger, consolidation,
exchangef securities, sale of assets, or othergaoiza-
tion to which the issueor its parent or subsidiary and the
otherperson, or its parent or subsidiaaye parties.

teesissued under a compensatory benefit plan or-com
pensatiorcontract, containeith a record, established by
theissuerits parents, its majority—owned subsidiaries, or
the majority—owned subsidiaries tifie issu€is parent,
for the participation of theiemployees including tdrs

or sales of such securities to all of the following:

(a) Directors; genergdartners; trustees, if the issuer
is a business trust; fifers; consultants; and advisors.

(b) Family members who acquire such securities
from those persons through gifts or domestilations
orders.

(c) Former employees, directors, gengraitners,
trusteesofficers, consultants, and advisors if thasdi-
vidualswere employed by or providing services to the
issuerwhen the securities werefeffed.

(d) Insurance agents who are exclusive insurance
agentf the issueror the issues subsidiaries or parents,
or who derive more than 50 percent of their annual
incomefrom those ayanizations.

(22) A transaction involving any of the following:

(a) A stock dividend oequivalent equity distribu
tion, whether the corporation or other businegmniza-
tion distributing the dividend oequivalent equity dis
tributionis the issuer or not, if nothing of valuegisen
by stockholders or other equity holddes the dividend
or equivalent equitgistribution other than the surrender
of a right to a cash or property divideificeach stock
holderor other equity holder maglect to take the divi
dend or equivalent equity distribution in cash, property
or stock.

(b) An act incidento a judicially approved regani-
zationin which a security is issued in exchange for one
or more outstanding securities, claims, or property-inter
ests,or partly in such exchange and partly for cash.

(c) The solicitation of tenders of securities by an
offeror in a tender dér in compliance with Rule 162
adoptedunder the Securities Act of 193317 CFR
230.162.

(23) A nonissuer transaction in an outstandiegu
rity by or through a broker—dealer registered or exempt
from registration under this chaptéf the issuer is a
reportingissuer in a foreign jurisdiction designated by
this subsection oby rule adopted or order issued under
this chapter; has been subject to continuous reporting
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requirementsn the foreign jurisdiction for not less than
180days before the transaction; and the securitgtd
onthe foreign jurisdictiors securities exchange that has
been designated by this subsectiobyrule adopted or
orderissued under this chapter is a security of the same
issuerthat is of senior or substantially equal rankhe
listed security or is a warrant or right to purchase or sub
scribeto any of the foregoing. For purposes of this-sub
section,Canada, together with its provinces and territo
ries,is a designated foreign jurisdiction and Tlegonto
Stock Exchange, Incand the TSX ¥nture Exchange,
Inc. are designated securities exchangdter an admin
istrativehearing in compliance with cB27, the adminis

_:L’L_
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pursuanto the procedures in s. 551.306 (4) or s. 551.604
andonly prospectively

(2) KNOWLEDGE OF ORDERREQUIRED. A person does
notviolate s. 551.301, 551.303 to 551.306, 551.504,
551.511by an ofer to sell, ofer to purchase, sale, or pur
chaseeffected after thentry of an order issued under this
sectionif the person did not kngwand in the exercise of
reasonableare could not have known, of the otder

(3) ADDITIONAL INFORMATION REQUIRED. With
respecto an exemption under s. 551.201 or 551.202 that
is perfected if a notice arther information is filed with
thedivision of securities and the division does not disal
low the exemption within apecified period after the il

trator, by rule adopted or order issued under this chapter ing, the division maywithin 10 days after thiling date

may revoke the designation & securities exchange
underthis subsection, if the administrator finds that revo
cationis necessary or appropriatetire public interest
andfor the protection of investors.

(24) Any offer or sale of its securities by an issuer
havingits principal ofice in this state, if theggregate
numberof persons holding directly or indirectly all of the
issuer'ssecurities, after the securities lte issued are

sold,does not exceed 25, exclusive of persons under sub.

(13), if no commission or other remuneration is paid or
givendirectly or indirectly for soliciting any persan

of the notice or other information, require that additional
informationreasonably relatetb the ofering be filed.
If the division requires additional information, the date
by which the division may disallow the exemption is 10
daysafter the date of filing that information.
SUBCHAPTER Il
REGISTRAION OF SECURITIES AND
NOTICE FILING OF FEDERAL COVERED
SECURITIES
551.301 Securities registration requirement. It is
unlawfulfor a person to &r or sell a security in this state

this state, except to broker—dealers and agents licensed iunlessany of the following apply:

this state, and if no advertisirig published unless it has
beenpermitted by the division of securities.

(25) Any offer or sale of a preganization subscrip
tion, if no commission or other remuneration is paid or
givendirectly or indirectly for soliciting any subscriber

(1) The security is a federal covered security

(2) The securitytransaction, or &ér is exempted
from registration under this chapter

(3) The security is registered under this chapter

551.302 Notice filing. (1) REQUIRED FILING OF

in this state and no advertising is published or circulated Recorps. With respect t@ federal covered securitys

unlessit has been permitted by the division of securities,

andif the subscription is not binding and no paymient

definedin section 18 (bf2) of the Securities Act of 1933
(15USC 77r(b) (2), that is not otherwise exempt under

madeby any subscriber until the securities subscribed for ss.551.201 to 551.203, ralle adopted by the administra

may legally be sold.

551.203 Additional exemptions and waivers. A
rule adopted or order issued undbis chapter may
exempta securitytransaction, or &r; a rule under this

tor or an order issued under this chapter may redjére
filing of any or all of the following records:

(a) Prior to offer. Not later than the initial &dr of the
federalcovered security in this state, a copy of edmtu

chaptemay exempt a class of securities, transactions, orment that is part of its registratistatemenfiled with the
offersfrom any or all of the requirements of ss. 551.301 Securitiesand Exchange Commission under Sexuri
to 551.306 and 551.504; and an order under this chapteties Act of 1933, which mayat the option of the issyer

maywaive, in whole or in part, any or all of thenditions
for an exemption or &r under ss. 551.201 and 551.202.
551.204 Denial, suspension, e€vocation, condi
tion, or limitation of exemptions; burden of proof;
additional information. (1) ENFORCEMENT RELATED
POWERS. Except with respect to a federal covesedurity
or a transaction involving a federal covered secuaity
orderunder this chapter majeny suspend application
of, condition, limit, or revoke an exemption created

be accompanied by form containing the information
specifiedby the administrator by rule. If a filing is
requiredunderthis paragraph, the filing shall be accom
paniedby a consent to service of process signed by the
issuerand a notice filing fee under s. 551.614. Any notice
filing required under this paragrajsh efective upon
receiptby the administrator of the documents and fees
requiredunder this paragraph, or upon #ffectiveness

of the registration statement under the Securities Act of

unders. 551.201 or 551.202 or an exemption or waiver 1933,whichever is later

createdunder s. 551.203 with respect to a specific secu
rity, transaction, or &dr, except to the extent limited by
the National Securities Marketenprovement Act of

(b) After offer. After the initial ofer of the federal
coveredsecurity in this stateg copy of each document
thatis part of an amendment to its registration statement

1996. An order under this section may be issued only filed with the Securities and Exchange Commission
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underthe Securities Act of 1933, concurrent with the fed
eral filing, which may at the option of the issuebe
accompanietby a form containing the information speci
fied by the administrator by rule. If a filing is required
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(a) A copy of the latest form of prospectus filed under
the Securities Act of 1933.

(b) A copy of the articles of incorporation and bylaws
or their substantial equivalents currently ifeef; a copy

underthis paragraph and the amendment relates either toof any agreement with or among underwritersppy of

aname change of thesuer or a change in the designation
of the federal covered securitiie filing shall be accom
paniedby afee in the amount prescribed by the rule or
orderrequiring the filing. Unless the issuer requests
latereffective date, an amendmdiling required under
this paragraph is &ctive upon receipt by tredministra

tor of the documents and fees required undergars
graph.

(c) Unit trust or investment company. For a unit
investmenttrust or closed—-end investment company to
extendits offering beyond a one-year period, a notice of
extensiontogether with anyiling fee prescribed by rule
or order at the time prescribed by rule or order

(3) NOTICE FILINGS FOR CERTAIN FEDERAL COVERED
SECURITIES. With respect to a security that is a federal
coveredsecurity under section 18 (b) (4) (D) of the Secu
rities Act of 1933 (5 USC 771(b) (4) (D)), a rule under
this chapter mayequire a notice filing by or on behalf of
an issuer to include a copy of ForB, including the
Appendix, as promulgated by the Securities and
ExchangeCommission, and a consent to service of pro
cess complying with £51.611 signed by the issuer not

anyindenture oother instrument governing the issuance
of the security to be registered; and a specimen, copy
descriptionof the security that is required by rule adopted
or order issued under this chapter

(c) Copies of any other information or any other
recordsfiled by the issuer under the Securities Att
1933requested by the administrator

(d) An undertaking to forward each amendment to
the federal prospectus, other than an amendrtieatt
delaysthe efective date othe registration statement,
promptly after it is filed with the Securities alitkchange
Commission.

(3) CoONDITIONS FOREFFECTIVENESSOF REGISTRATION
STATEMENT. A registration statement under this section
becomesffective simultaneously with or subsequent to
thefederal registration statement when all the following
conditionsare satisfied:

(a) A stop order under sub. (4) or s. 551.306 or issued
by the Securities and Exchange Commissomot in
effectand a proceeding it pending against the issuer
unders. 551.306.

(b) The registration statement has been on filafor

laterthan 15 days after the first sale of the federal coveredleast20 days or a shorter period provided by rule adopted

securityin this state and the payment of a feprawided

in s. 551.614r by rule of the administrator; and the pay
mentof a fee as provided in s. 551.614 or by rule of the
administrator for any late filing.

(4) Srop orDERS. Exceptwith respect to a federal
coveredsecurity under section 18 (b) (1) of the Securities
Act of 1933 (5 USC 77r(b) (1)), if the administrator
findsthat there is a failure to comply with a notice or fee
requiremenbf this section, the administrator may issue
astop order suspending thdesfand sale of a federal cov
eredsecurity in this state. If the deficiency is corrected,
the stop order is voi@s of the time of its issuance and no
penaltymay be imposed by the administrator

(5) Waiver. The administratomay by rule or order
waive or further condition any waiveaf a requirement
underthis section or under any rule promulgated by the
administratorpr order issued, under this section.

551.303 Securities registration by coordination.

(1) REGISTRATIONPERMITTED. A security for which a reg
istrationstatement has been filed under the Secusits
of 1933 in connection with the samdening may be reg
isteredby coordination under this section.

(2) REQUIREDRECORDS. A registration statement and
accompanyingecords under this sectiomust contain or
be accompanied by all of the following records in addi
tion to the information specified in s. 551.305 and a con
sentto service of process complying with s. 55161

or order issued under this chapter

(4) NOTICE OF FEDERAL REGISTRATION STATEMENT
EFFECTIVENESS. The registrant shall promptly notifize
administratoiin a record of the date when the federal reg
istrationstatement becomed&ttive andhe content of
any price amendment and shall promptly file a record
containingthe price amendment. If the notice is not
timely received, the administrator may issue a stop prder
without prior notice or hearing, retroactively denying
effectivenesgo the registratiostatement or suspending
its effectiveness until compliance with this sectidhe
administratorshall promptly notify the registrant of an
order by telecopy telephone, or electronic means and
promptly confirmthis notice by a record. If the registrant
subsequentlgomplies with the notice requirements of
this section, the stop order is vad of the date of its
issuance.

(5) EFFECTIVENESSOF REGISTRATION STATEMENT. If
the federal registration statement becomefeative
beforeeach of the conditions in this section is satisfied or
is waived by the administratdhe registration statement
is automatically d€ective under this chaptarhen all the
conditionsare satisfied or waived. If the registrant noti
fiesthe administrator of the date when the federal regis
tration statement iexpected to becomefettive, the
administratoshall promptly notify the registrant by tele
copy,telephone, or electronic measusd promptly con
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firm this notice by a record, indicating whethertak the previous 3 years or proposed to Heatéd; and a
conditions are satisfied or waived and whether the statemenbf the reasons for making thefaring.

administratorintends the institution of a proceeding (g) The capitalization and long term debt, on both a

unders. 551.306. The notice by the administrator does currentand pro formaasis, of the issuer and any signifi

not preclude the institution of such a proceeding. cantsubsidiaryincludinga description of each security
551.304 Securitiesregistration by qualification. outstandingor being registered or otherwiséaréd, and

(1) REGISTRATIONPERMITTED. A security may be regis  a statement of the amount and kind of consideration,

teredby qualification under this section. whetherin the form ofcash, physical assets, services; pat

(2) REQUIRED RECORDS. A registration statement  ents,goodwill, or anything else of value, for which the
under this section must contaithe information or  jssueror any subsidiary has issued its securities within
recordsspecified in s. 551.305, a consent to service of the previous 2 years or is obligatedissue its securities.

processcomplyingwith s. 551.61, and, if required by (h) The kind and amount of securities to bierd;
rule adopted under this chaptany or any combination  the proposed ¢éring price or the method by whidhis
of, the following information or records: to be computed; any variation at which a proportion of the

_(a) With respect to the issuer and any significant sub  offering is to be made to a person or class of perstives
sidiary,its name, address, and form ofanization; the  thanthe underwriters, with a specification of the person
stateor foreign jurisdiction and date of itsgamization; or class; the basis on which théesing is to be made if
the general character ardcation of its business; a herwisethan for cash; the estimated aggregate under
descriptionof its physical properties and equipment; and \jting and sellingdiscounts or commissions and find
astatement of the general competitive conditions in the g¢ fees including separately cash, securities, contracts,
mduts)tryvt\)fr rt])usmess in Whlﬁhd!t is or Wllldbﬁelfeng?gﬁd' or anything else of value to accrue to the underwriters or
i () clit rﬁspecto eacr:] _|rec_t0r_|an er of the findersin connection with the &ring ot if the selling
Issuer.and other person havirgsimilar status or per  giqeqnteor commissions are variable, the basis of deter
forming similar functions, the persanhame, address, mining them andheir maximum and minimum amounts:

oot securiied of he ssuef eld by the person ag of 16 SStmated amounts of ther seling experisetuc
y the p ing legal, engineeringand accounting chges; the name

the 39”‘ daybefore the filing Qf the registration state_ andaddress of each underwriter and eaatipient of a
ment;the amount of the securities covered by the regis .. ) ) " .
finder’s fee; a copy of any underwriting or selling group

tration statement to which the person has indicated anagreementmder which the distribution is to be made or

intentionto subscribe; and a description of angterial the proposedorm of anv such aareement whose terms
interestof theperson in any material transaction with the prop ys 9 e
havenot yet been determined; and a description of the

ﬁzﬂzrgryg as r'ggp;?g;gggg'?éa&gﬁg within the pre planof distribution of any securities that are to beefd
(c) With respect to persons covered by. g, the othgrwssthan .through an underwriter 46 ved
aggregatesum of theeemuneration paid to those persons () .T e estimated monetary proceedbéoeceive
by theissuer from the édring; the purposes for which the

duringthe previoud2 months and estimated to be paid . i :
duringthe nextl2 months, directly or indirectlypy the proceedsare to be used by the issuer; the estimated

issuer,and all predecessors, parents, subsidiaries, andMeunto be used for each purpose; the orderiarity
affiliates of the issue. in which the proceeds will be used for the purposes

(d) With respect to a person owning of record or own statedthe amounts of any funds to be raised fiatrer
ing beneficially if known, 10 percent or more of the out  Sourceso achieve the purposes stated; the sources of the
standingshares of any classf equity security of the ~ funds;and, if a part of the proceeds is to be usetquire
issuer the information specified in pab) other than the ~ Property,including goodwill, otherwise than in tioedi-

person’soccupation. nary course of business, the names and addresses of the
(e) With respect to a promotéf the issuer was ga- vendors the purchase price, the names of any persons
nized within the previous 3 years, the information or thathave received commissions in connection with the
recordsspecified in par(b), any amount paid to theo- acquisition,and the amounts of the commissions and
moterwithin that period or intended to be paicthe pre  Other expenses in connectiowith the acquisition,
moter,and the consideration for the payment. including the cost of borrowing monelp finance the
(f) With respect to a person on whose behalf any partacquisition.
of the ofering isto be made in a nonissuer distribution, () A description of any stock options or otisecu

the persors name and address; the amount of securitiesrity options outstanding, or to be created in connection
of the issuer held by the person ashef date of the filing  with the ofering, and the amount of those options fweld

of the registration statement; a description of any mate to be held by each person required to be named.ifiar
rial interest of the person in any material transaction with (d), (e), (f), or (h) and by any person that holds or will
the issuer or any significant subsidiaryfesfted within hold 10 percent or more e aggregate of those options.
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(k) The dates of, parties to, and genertdatfcon
cisely stated of each managerial or other material con
tractmade or to be made otherwise tlathe ordinary
courseof business to be performed in whole or in part at
or after the filing of the registration statement or that was
madewithin the previous 2 years, aaccopy of the con
tract.

(L) A description of any pending litigation, action, or
proceedingo which the issuer is a party and that materi
ally affects its business or assets, and any litigation,
action,or proceeding known to be contemplatedjby-
ernmentabuthorities.

(m) A copy of anyprospectus, pamphlet, circular
form letter advertisement, or other sales literature
intendedasof the efective date to be used in connection
with the ofering and any solicitation afterest used in
compliancewith s. 551.202 (17) (b).

(n) A specimen or copy of theecurity being regis
tered,unless the security is uncertificated; a copy of the
issuer’sarticles of incorporation and bylaws or theirsub
stantialequivalents, in &éct; and a copy of aripdenture
or otherinstrument covering the security to be registered.

(o) A signed or conformed copy of an opinion of
counselkoncerning the legality of the security bemeg
istered,with an English translation if it is in a language
other than English, which states whether the security
when sold will be validly issued, fully paid, and non
assessabland, if a debt security binding obligation of
theissuer

(p) A signed orconformed copy of a consent of any
accountantengineerappraiseror other person whose
professiongives authority for a statement made by the
personjf the person is named as havjmgpared or ceri
fied a report or valuation, other than afi@él record,
thatis public, which is useih connection with the regis
tration statement.

(q) A balance sheet dlhe issuer as of a date within
4 months before the filing of the registration statement;

astatement of income and a statement of cash flows for

eachof the 3 fiscal years preceditite date of the balance
sheet and for any peridmbtweerthe close of the immedi
ately previous fiscalyear and the date of the balance
sheetor for the period of the issusrand any predeces

sor'sexistence if less than 3 years; and, if any part of the

proceed®f the ofering is to be applied to the purchase
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videdby rule adopted or order issued under this chapter
afterthe date the registration statement or the last amend
mentother than a price amendment is filed, if all of the
following apply:

(a) A stop order is not in &fct and a proceeding is
not pending under s. 551.306.

(b) Theadministrator has not issued an order under
s.551.306

(c) The applicant or registrant has not requesiiatl
effectivenesde delayed.

(4) DELAY OF EFFECTIVENESSOF REGISTRATIONSTATE-
MENT. The administrator may delayfeftiveness once
for not more than 90 days if the administrator determines
andnotifies via comment letter or other letter that the reg
istration statement is not complete inraliterialrespects
andpromptly notifies the applicant or registrant of that
determinationwhich may be byneans of a comment-et
ter or correspondence and not an ordEne administra
tor may also furthedelay efectiveness for a further
periodof not more than 30 days if the administrator deter
minesthat the delay is necessary or appropriate.

(5) PROSPECTUSDISTRIBUTION MAY BE REQUIRED. A
rule adopted or order issued undkis chapter may
requireas a conditiorof registration under this section
thata prospectus containing a specified péthe infor
mationor record specified in sub. (2) be sent or given to
eachperson to which an fa&fr is madebefore or concur
rently, with the earliest of the following:

(@) The first ofer made in a record to the person
otherwisethan by means of a public advertisement, by or
for the account of the issuer or another person on whose
behalfthe ofering is being made or by an underwriter or
broker—dealethat is ofering part of an unsold allotment
or subscription taken by the person as a participant in the
distribution.

(b) The confirmation of a sale made by or for the
accountof the person.

(c) Payment pursuant to such a sale.

(d) Delivery of the security pursuant to such a sale.

551.305 Securities registration filings. (1) WHo
MAY FILE. A registration statement may be filed by the
issuer,a person on whose behalf thdeoig is to be
made,or a broker—dealer registered under this chapter

(2) FuING FEE. A person filing a registration state
mentshall pay a filing fee as provided in s. 551.614 or as

of a business, the financial statements that would be maybe supplemented by rule of the administratéra

requiredif that business were the registrant.

(r) Any additionalinformation or records required by
rule adopted or order issued under this chapteluding,
without limitation, a report by accountants, engineers,
appraiserspr another professional person as deemed
necessarpy the administrator

(3) CONDITIONS FOREFFECTIVENESSOF REGISTRATION
STATEMENT. A registration statement under this section
becomeseffective 30 days, or any shorter period -pro

registration statement is withdrawn before tHfeaive
date or a predective stop order is issued under s.
551.306 the administrator shall retain tfee as provided
in s. 551.614 or as may lsepplemented by rule of the
administrator.

(3) Sratus oF OFFERING. A registration statement
filed under s. 551.303 or 551.304 must specify all of the
following:

(a) The amount of securities to béavéd in this state.
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(b) Thestates in which a registration statement or offeredor sold, the person filing tremendment shall pay

similarrecord in connection with thefefing has been or
is to be filed.

(c) Any adverse ordejudgment, or decree issued in
connectiorwith the ofering by a state securities regula

aregistration fee as provided s. 551.614 or as may be
supplementedly rule of the administratorA postefec-
tive amendment relates back to the date of tfexiof of
the additional securities being registered if, within one

tor, the Securities and Exchange Commission, or a court.yearafter the date of the sale, the amendment is filed and

(4) INCORPORATIONBY REFERENCE. A recordfiled
underthis chapter or the predecessor act withjrears
precedingthe filing of a registration statement may be

the additional registration fee is paid.
(11) INDENTURES. The administrator may by rule
requirethat securities be issued under a trust indenture,

incorporateddy reference in the registration statement to ynlessthis requirement is waived by the administrator

the extent that the record is currently accurate.

(5) NoNISSUERDISTRIBUTION. In the case of a nonis
suerdistribution, information or a record may not be
requiredunder sub. (9) or s. 551.304, unless kriswn

551.306 Denial, suspension, and evocation of
securitiesregistration. (1) SroporRDERS. The adminis
tratormay issue a stoprder denying ééctiveness to, or
suspendingr revoking the déctivenesf, a registra

to the person filing the registration statement or {0 the tjon statement if the administrator finds that the order is
personon whose behalf the distribution is to be made or j, the public interest and that any of the following apply:

unlessit can be furnished by those persons without unrea

sonableeffort or expense.
(7) Form OF suBscRIPTION. A rule adopted or order

issuedunder this chapter may require as a condition of
registrationthat a security registered under this chapter

be sold only on a specified form sfibscription or sale

contractand that a signed or conformed copy of each con

tractbe filed under this chapter or preserved fpedod
specifiedby the rule or ordemhich may not béonger
than5 years.

(8) ErrecTIVE PERIOD. EXcept while a stop order is

in effect under s. 551.306, a registration statement is

effectivefor one year after iteffective date, or for any

longerperiod designated in an order under this chapter

duringwhich the security is beingfefed ordistributed

in a nonexempted transaction by or for the account of the

issueror other person on whose behalf théeohg is
beingmade or by annderwriter or broker—dealer that is
still offering part of an unsold allotment or subscription
takenas a participant in the distributioRor the purposes

of a nonissuetransaction, all outstanding securities of
thesame class identified in the registration statement as

asecurity registered under this chapter are considered
beregistered while the registration statementfisosifve.

(a) The registration statement as of itteefive date
or before the déctive date in the case aih order denying
effectivenessan amendment undsr 551.305 (10) as of
its effective date, or a report under s. 551.305 (9), is
incompletein a material respect or contains a statement
that,in the lightof the circumstances under which it was
made was false or misleading with respézia material
fact.

(b) This chapter or a rule adopted or order issued
underthis chapter om condition imposed under this
chapterhas been willfully violated, in connection with
the ofering, by the person filing the registration state
ment; by the issuera partnerofficer, or director of the
issueror a person having similar status or performing
a similar function; a promoter of the issuer; or a person
directly or indirectly controlling or controlled by the
issuer;but only if the person filing the registratistate
mentis directly or indirectly controlled by or acting for
theissuer; or by an underwriter
(c) The security registered or sougihbe registered
is the subject of a permanent or temporary injunction of
a court of competent jurisdiction or an administrative
stoporder or similar order issued under any federal, for

If any securities of the same class are outstanding, a regis8ign. or state law other thehis chapter applicable to the
tration statement may not be withdrawn until one year Offering, but the administrator may not institute a-pro
afterits efective date. A registration statement may be ceedingagainst an ééctive registration statement under

withdrawnonly with the approval of the administrator
(9) FeriobicrePoORTS. While a registration statement

this paragraph more thamne year after the date of the
orderor injunction orwhich it is based, and the adminis

is effective, a rule adopted or order issued under this tratormay not issue an order under this paragraph on the

chaptemay require the person that filed tiegjistration
statemento file reports, not more often than quartgtdy
keepthe information or other record in the registration
statementeasonably current and to disclosephegress

of the ofering.

(10) POSTEFFECTIVEAMENDMENTS. A registration
statemenmay beamended after its fefctive date. The
posteffectiveamendment becomexffective when the
administratosoorders. If a postédctive amendment is
madeto increase the number of securities specifidzeto

basisof an order omjunction issued under the securities
act of another state unless the order or injuncti@s
basedn conduct thatvould constitute, as of the date of
theorder a ground for a stop order under this section.

(d) The issues enterprise or method of business
includesor would include activitieshat are unlawful
whereperformed.

(e) With respect to a security soughtbe registered
unders. 551.303, thergas been a failure to comply with
theundertaking required by s. 551.303 (2) (d).



2007Wisconsin Act 196

() The applicant or registrant has paid the filing
fee, but the administrator shall void the order if the-defi
ciencyis corrected.

(g) The ofering will work or tend to work a fraud
uponpurchasers or would so operate.

(3) INSTITUTION OF STOPORDER. The administrator
may not institute a stop order proceeding againstfac-ef
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unlawful for a person to transact business in this state as
abroker—dealer unless the person is registered under this
chapter as a broker—dealer or is exempt from registration
asa broker—dealer under sub. (2) or (4).

(2) EXEMPTIONS FROM REGISTRATION. A broker—
dealeris exempt from the registration requirement of sub.
(2) if its only transactions &dcted in this state are with

tive registration statement on the basis of conduct or athefollowing:

transactiorknown to the administratevhen the registra
tion statement becamefegtive unless the proceeding is

institutedwithin 30 days after the registration statement

became déctive.

(4) SuMMmARY PROCESS. The administrator may sum
marily revoke, denypostpone, or suspend théeetive-
nessof aregistration statement pending final determina

(a) The issuer of the securities involved in the trans
actions.

(b) A broker—dealer registered as a broker—dealer
underthis chapter onot required to be registered as a
broker—dealeunder this chapter

(c) Institutional investors.

(cm) Accredited investors as definedRuale 501 (a)

tion of an administrative proceeding. Upon the issuance(1), (2), (3), (7) or (8) adopted under the Securities Act of

of the orderthe administrator shall promptly notify each

personspecified in sub. (5) that the order has been issued,

1933.
(d) A nonafiliated federal coverednvestment

thereasons for the revocation, denial, postponement, oradvisemwith investments under management in exoéss

suspensiorgnd that withinlO days after the receipt of a
requestin a record from the person the matter will be

scheduledor a hearing. If a hearing is not requested and

noneis orderedby the administratowithin 30 days after
the date of servicef the orderthe order becomes final.

$100,000,00@cting for the account of others pursuant to
discretionaryauthority in a signed record.

(e) A bona fide preexisting customer whose principal
place of residence is not in this state and the persortis reg
isteredas a broker—dealer under the Securiiigshange

If ahearing is requested or ordered, the administrator Act of 1934 or not required to be registered under the

afternotice of and opportunity for hearing for each-per
sonsubject to the ordemay modify or vacate the order
or extend the order until final determination.

(5) PROCEDURAL REQUIREMENTSFOR STOPORDER. A
stoporder maynot be issued under this chapter without
all of the following:

(a) Appropriate notice to the applicantregistrant,

the issugrand the person on whose behalf the securities

areto be or have beenfefed.

(b) An opportunity for hearing.

(c) Findingsof fact and conclusions of law in a record
in accordance with ch. 227.

(6) MODIFICATION OR VACATION OF STOPORDER. The
administratormay modify or vacate stop order issued
underthis section if the administrator finds that the-con

SecuritieEExchange Act of 1934 and is registered under
the securities act of the state in which the customer-main
tainsa principal place of residence.

(f) A bona fide preexisting customer whose principal
placeof residence is in this state but was not present in
this state whenthe customer relationship was estab
lished,if all of the following apply:

1. The broker—dealer is registered under the Securi
tiesExchange Act of 1934 or not required to be registered
underthe Securities Exchange Act of 1934 and is regis
teredunder the securities laws of the state in whiah
customerrelationship was established and where the cus
tomerhad maintained a principal place of residence.

2. Within 45 days after the customefirst transac
tion in this statethe person files an application for regis

ditionsthat caused its issuance have changed or that it igrationas a broker—dealer in this state and a further-trans

necessargr appropriate in the public interest or for the
protectionof investors.

551.307Waiver and modification. The administra
tor may waive or modifyin whole or in part, any or all
of the requirements &fs. 551.302, 551.303, and 551.304
(2) or the requirement of any information or record in a
registrationstatement or in a periodic report filed pur
suantto s. 551.305 (9).

SUBCHAPTER IV
BROKER-DEALERS, AGENTS,
INVESTMENT ADVISERS, INVESTMENT
ADVISER REPRESENATIVES, AND
FEDERAL COVERED INVESTMENT ADVISERS

551.401 Broker—dealer registration requirement

and exemptions. (1) REGISTRATIONREQUIREMENT. It is

actionis noteffected more than 75 days after the date on
which the application is filed, qrif earlier the date on
which the administrator notifies the person that the
administratorhas granted registration or denied the
applicationfor registration or has stayed the pendesfcy
theapplication for good cause; provided the person may
effect unsolicited orders to liquidate open positions in
existing customer account$ no commission or other
remunerations paid or given directly or indirectly for
effectingsuch transactions.

(h) Any other person exempted by rule adopted or
orderissued under this chapter

(3) LiMITS ON EMPLOYMENT OR ASSOCIATION. It is
unlawful for a broker—dealepr for an issuer engaged in
offering, offering to purchase, purchasing, or selling
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securitiedn thisstate, directly or indirectjyo employ or
associatewith an individual to engage in an activity
relatedto securities transactions in this state if the regis
tration of the individual is denied or suspended or
revokedor the individual is barred from employment or
associatiorwith a broker—dealean issugraninvestment
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(b) An individual who represents a broker—dealer
thatis exempt under s. 551.401 (2) or (4).

(c) An individual who represents an issuer with
respecto an ofer orsale of the issues own securities or
thoseof the issues parent oany of the issués subsie
iaries,and who is notompensated in connection with the

adviser,or a federal covered investment adviser by an individual’s participation by the payment of commis

orderof the administrator under this chaptée Securi
ties and Exchange Commission, orsalf-regulatory
organization. A broker—dealer or issueloes not violate
this subsection if the broker—dealer or issuer dat

sionsor other remuneration based, directly or indirectly
ontransactions in those securities.

(d) An individual who represents an issuer and who
effectstransactions in the issusisecurities exempted by

know, and in the exercise of reasonable care could nots.551.202, other than s. 551.202),1(14) or (24).

haveknown,of the denial, suspension, revocation, or bar

(e) An individual who represents an issuer that

Upon request from a broker—dealer or issuer and for goodeffectstransactions solely in federal covered securities of

causean order under this chapter may modify or waive,
in whole or in part, the application of the prohibitions of
this subsection to the broker—dealer

(4) FOREIGNTRANSACTIONS. A rule adopted oorder
issuedunder this chapter may permit any of the folow

ing:

theissuer but an individual who &cts transactions in a
federalcovered security under section 18 (b) (3) or 18 (b)
(4) (D) of the Securities Act of 1933% USC 771(b) (3)

or 77r (b) (4) (D)) is not exempt if the individuad com
pensatedn connection with the agestparticipation by
the paymentof commissions or other remuneration

(a) A broker—dealer that is registered in Canada or based,directly or indirectly on transactions in those
otherforeign jurisdiction and that does not have a place securities.

of business in this state tdeft transactions in securities
with or for, or attempt to ééct thepurchase or sale of any
securitieshy, any of the following:

1. Anindividual from Canada or other foreign juris
dictionwho is temporarily present in this state and with
whomthe broker—dealer had a bona fide customer rela
tionshipbefore the individual entered the United States.

2. An individual from Canada or other foreign juris

dictionwho is present in this state and whose transactions

arein a self-directed tax advantagedirement plan of
which the individual is théholder or contributor in that
foreignjurisdiction.

3. An individualwho is present in this state, with
whom the broker—dealer customer relationslaimse
while the individual was temporarily or permanently-res
identin Canada or the other foreign jurisdiction.

(b) Anagent who represents a broker—dealer that is

exemptunder this subsection tofeft transactions in
securitiesor attempt to ééct thepurchase or sale of secu
rities in this state as permitted for a broker—dealer
describedn par (a).

551.402 Agent registration requirement and
exemptions. (1) REGISTRATION REQUIREMENT. It is
unlawful for an individual to transact business in this

stateas an agent unless the individual is registered under

(f) Anindividual who represents a broker—dealer reg
isteredin this state under s. 551.401 @f)exempt from
registrationunder s. 551.401 (2) in thefef and sale of
securitiesfor an account of a norfdfated federal cov
eredinvestment adviser with investments under manage
mentin excess of $100,000,0@@ting for the account of
otherspursuant to discretionary authority insegned
record.

(g9) An individual who represents an issuer in coAnec
tion with the purchase of the isstepbwn securities.

(h) An individual who represents an issuer or broker—
dealerand who restricts participation to performing eleri
cal or ministerial acts.

(hm) An individual who representstaoker—dealer
andeffects transactions in this state exclusively witls
tomerslisted under s. 551.401 (2) (a) to (d) and (h).

(i) Any other individual exempted by rule adopted or
orderissued under this chapter

(3) REGISTRATION EFFECTIVE ONLY WHILE EMPLOYED
OR ASSOCIATED. The registration of an agent idesftive
only while the agent is employed by or associated with a
broker—dealeregistered under this chapter or an issuer
thatis offering, selling, opurchasing its securities in this
state.

(4) LiMIT ON EMPLOYMENT OR ASSOCIATION. It is

this chapter as an agent or is exempt from registration asunlawful for a broker—dealeror an issuer engaged in

anagent under sub. (2).

(2) EXEMPTIONSFROM REGISTRATION. The following
individualsare exempt from the registration requirement
of sub. (1):

(&) An individual who represents a broker—dealer in
effecting transactions in this state limited to those
describedn section 15 (h) (2) of the Securities Exchange
Act of 1934 (5 USC 78qh) (2)).

offering, selling, or purchasing securities in this state, to
employor associate withn agent who transacts business
in this state on behalf of broker—dealers or issuers unless
the agent is registered under sub. (1) for the broker—
dealeror issuer or exempt from registration under sub.
(2).
(5) LimiIT ONAFFILIATIONS. Except as permitted under

sub.(6), an individual may not act as an agent for more
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thanone broker—dealer or one issa¢l time, unless the  associatiorwith an investment adviseiederal covered
broker—dealers or the issuers for whichdlgent acts are  investmentadviser or broker—dealer bgn order under
affiliated by direct or indirect common control or are this chapterthe Securities and Exchange Commission,
authorizedby rule or order under this chapter or a self-regulatory ganization, unless thavestment

(6) DuaAL REPRESENTATION. An agent maymake adviserdid not know andin the exercise of reasonable
offersand sales ddecurities for more than one issuer that carecould not have known, of the denial, suspension,
is a limited partnership dor more than one issuer thatis revocation,or bar Upon request from the investment
aninvestment company without obtaining a separge adviserand for gooctause, the administratdoy ordey
istrationfor eachlimited partnership or investment com  maywaive, in whole or in part, the application of the-pro
pany represented by the agent if all of the following con hibitions of this subsection to the investment adviser
ditionsare satisfied: (4) INVESTMENT ADVISER REPRESENTATIVEREGISTRA

(8) The limited partnerships have the same general TIoN REQUIRED. It is unlawful for an investment adviser
partner or the investment companies have the sameto employ or associate with an individual required to be
investmentadviser registeredunder this chapter an investment adviser

(b) An applicationto amend the agesttegistration representativavho transacts business this state on
to name each limited partnership or investment companybehalfof the investment adviser unless the individual is
asthe agens employer is filed with and approved by the registered under s. 551.408) or is exempt from regis
administratobefore the agent makes anfeofor sale in trationunder s. 551.404 (2).
thestate on behalf of the additional limited partnership or ~ 551.404 Investment adviser lepresentativeregis-

investmentcompany tration requirement and exemptions.(1) REGISTRA-
551.403 Investment adviser registration require- TION REQUIREMENT. It is unlawful for an individual to
ment and exemptions.(1) REGISTRATIONREQUIREMENT. transactbusiness in this state as an investment adviser

It is unlawful for a person to transact business in this staterepresentative unless the individusiregistered under
asan investment adviser unless the person is registeredhis chapter as an investment adviser representative or is
underthis chapter as an investment adviser or is exemptexemptfrom registration as anvestment adviser repre
from registration as an investment adviser under sub. (2).sentativeunder sub. (2).

(2) EXEMPTIONSFROM REGISTRATION. The following (2) EXeEMPTIONSFROM REGISTRATION. The following
persons are exempt from the registration requirement ofindividualsare exempt from the registration requirement
sub.(1): of sub. (1):

(a) A person whose only clients in this state are: (&) Anindividual who is employed by or associated

1. Federal covered investment advisers, investmentwith an investment adviser that is exempt from registra
advisergegistered under this chapter broker—dealers  tion under s551.403 (2) or a federal covered investment

registerecdunder this chapter adviserthat is excluded from the notice filing require
2. Institutional investors. mentsof s. 551.405.
2m. Accredited investors as defined in Rule %a1L (am) An individual who is employed by or associated
(1), (2), (3), (7) or (8) adopted under the Securities Act of with an investment adviser or a federal covered iRvest
1933. mentadviser and whose clients in the state are exclu

3. Bona fide preexistinglients whose principal  sivelythose clients listed in s. 551.403 (2) (a) 121o.
placesof residence are not in this state if the investment and4.

adviseris registeredr exempt from registration under (b) Any otherindividual exempted by rule adopted
thesecurities act of the state in which the clients maintain or order issued under this chapter
principal places of residence. (3) REGISTRATION EFFECTIVE ONLY WHILE EMPLOYED

4. Any other client exemptda rule adopted or order  ORASSOCIATED. Theregistration of an investment adviser
issuedunder this chapter representativas efective only while the investment

(b) A person without a place of business in this state adviserrepresentative is employed by or associated with
if the person has had, during the preceding 12 months, noaninvestment adviser registeradder this chapter or a
morethan 5 clients that are residémthis state in adéi federalcovered investment adviser that has made or is

tion to those specified under péa). requiredto make a notice filing under s. 551.405.
(c) Any other person exempted by rule adopted or  (4) LimiT oNAFFILIATIONS. An individual may trans
orderissued under this chapter actbusiness as an investmexlviser representative for
(3) LiMITS ON EMPLOYMENT OR ASSOCIATION. It is more than one investment adviser or federal covered
unlawful for an investment advisetirectly or indirectly investmentdviser unless mile adopted or order issued

to employ or associate with an individual to engage in an underthis chapter prohibiter limits an individual from
activity related to investment advice in this state if the actingas an investment adviser representativarfore
registrationof the individualis denied or suspended or thanone investmenadviser or federal covered invest
revokedor the individual is barred from employment or mentadviser
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(5) LiMITS ON EMPLOYMENT OR ASSOCIATION. It is
unlawful for an individual acting as an investment
adviserrepresentative, directly or indirecthp conduct
businessn this state omehalf of an investment adviser

_19_

2007Wisconsin Act 196

(b) A federal covered investmeatlviser without a
placeof business in this state if the person has had, during
thepreceding 12 monthapt more than 5 clients that are
residentin this state in addition to those specified under

or a federal covered investment adviser if the registration par. (a).

of the individual as amvestment adviser representative

(c) Any other persomxcluded by rule adopted or

is suspended or revoked or the individual is barred from orderissued under this chapter

employmenbr association with an investment adviser or

(3) NOTICE FILING PROCEDURE. A person acting as a

afederal covered investment adviser by an order underfederalcovered investment adviseot excluded under

this chapterthe Securities and Exchange Commission,
or aself-regulatory aganization. Upon request and for
good cause, the administratfoby order issuedmay
waive,in whole or in part, the application of thequire
mentsof this subsection.

(6) REFERRALFEES. An investment adviser registered
or exemptfrom registration under this chaptarfederal

sub.(2), shall file a notice, eonsent to service of process
complyingwith s. 551.61, and such records as have been
filed with the Securities and Exchange Commission
underthelnvestment Advisers Act of 1940 required by
rule adopted or order issued under this chapterpayd
thefees specified in s. 551.614 (2).

(4) EFFECTIVENESSOFFILING. The notice under sub.

coverednvestment adviser that has filed a notice under (3) becomes ééctive upon its filing and expiresn

s.551.405 or is exempt from such notice filing require
ment,or a broker—dealer registered or exempt from regis
tration under thischapter is not required to employ or
associatevith an individual as an investment adviser rep
resentativef the only compensation paid to the individ
ual for a referral of investment advisory clients is paid to
aninvestment adviser registered or exempt from registra
tion under this chaptem federal covered investment
adviserthat has filed a notice or is exempt from filing a

DecembeB1 unless any of the following occurs:

(@) The notice filing is renewed.

(b) The notice filing is limited or extended for not
more than 6 monthsand the notice filer pays a fee,
adjustedoroportionately by the administratby rule or
order.

(c) The administrator specifies afdifent expiration
dateby rule or order

551.406 Registration by broker—dealer agent,

noticeunders. 551.405, or a broker—dealer registered or investmentadviser, and investment adviser epresen-

exemptfrom registratiorunder this chapter with which

tative. (1) APPLICATION FOR INITIAL REGISTRATION. A

theindividual is employed or associated as an investmentpersonshall register as a broker-dealagent,invest

adviserrepresentative.

551.405 Federal coveed investment adviser
notice filing r equirement. (1) NOTICE FILING REQUIRE
MENT. Exceptwith respect to a federal covered invest
mentadviser described in sub. (2), it is unlawful for a fed

mentadviser or investment adviser representativefiby

ing with the administratgior an oganization which the
administratorby rule designates, ampplication and a
consento service of process complyimgth s. 551.61,
andpaying the fee specified in s. 551.614 and any reason

eral covered investment adviser to transact business inablefees chaged by thedesignee of the administrator for
this state as a federal covered investment adviser unlesprocessinghe filing. The application must contain afl

the federal covered investmeatviser complies with
sub.(3).

(2) NOTICE FILING REQUIREMENTNOT REQUIRED. The
following federal covered investmeantvisers are not
requiredto comply with sub. (3):

(a) A federal covered investment adviser without a
placeof business in this state if its only cliemtghis state
are:

thefollowing:

(a) The information or record requiréar the filing
of a uniform application.

(b) Upon request by the administratany other
financialor other information or recottiat the adminis
tratordetermines is appropriate.

(2) AmMENDMENT. If the information or record cen
tainedin an application filed undeub. (1) is or becomes

1. Federal covered investment advisers, investmentinaccurateor incomplete ira material respect, the regis

advisers registered under this chapaed broker—deal
ersregistered under this chapter

2. Institutional investors.

2m. Accredited investors as defined distied in17
CFR230.501(a) (1), (2), (3), (7), or (8) under Regulation
D under the Securities Act of 1933.

3. Bona fide preexistinglients whose principal
placesof residence are not in this state.

4. Other clients specified by rule adoptedooder
issuedunder this chapter

trantshall promptly file a correcting amendment.

(3) EFFECTIVENESSOF REGISTRATION. (a) If an order
is not in efect and a proceeding is not pending under s.
551.412 registration is déctive 30 days from the filing
of the application or at the earliest of the following times
prior to the expiration of 30 days from the filing of the
application,whichever is earlieunless the registration
is denied:

1. The date that the administrator issteggistration
to the applicant.
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2. The date that approval of registration status
transmittedby the administrator to the applicant through
the central registration depository of the National Asso
ciation of Securities Dealers, Inc.

3. On January 1 fany renewal application filed dur
ing December of the precediygar with the central reg
istration depository unless the administrator makes a
written request for additional information relevanthe
applicationprior to January 1.
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551.407 Succession and change iregistration of
broker—dealer or investment adviser (1) SICCESSION.
A broker—dealer or investment adviser may sucdeed
the current registration of another broker—dealer or
investmentdviser or a notice filing o federal covered
investmentadviser and a federal covered investment
advisermay succeed to the current registration of an
investmentdviser or notice filing of another federal eov
ered investment adviserby filing as a successor an

(b) A rule adopted or order issued under this chapter applicationfor registration pursuant to s. 551.401 or

may set an earlier &fctive date or may defer tiefective
dateuntil noon on the 45th day after the filing of any
amendmentompleting the application.

(4) REGISTRATIONRENEWAL. A registration ieffec-
tive until midnight on December 31 of the year for which
the application for registration is filed. Unless an order
is in effect under s. 551.412, registration may be auto
maticallyrenewed eachear by filing such records as are
requiredby rule adopted asrder issued under this chap
ter, by paying the fee specified in s. 551.614, and by pay
ing costs chayed by thedesignee of the administrator for
processinghe filings.

(5) ADDITIONAL CONDITIONS OR WAIVERS. A rule

551.403or a notice pursuant to s. 551.405 for the unex
pired portion of the current registration or notice filing.
(2) ORGANIZATIONAL CHANGE. A broker—dealer or
investmentdviser that changes its form ofjanization
or state of incorporation or ganization may continués
registrationby filing an amendment to its registratidn
the change does not involve a change in control. The
amendmenbecomes ééctive when filed or on a date
designatedby the registranin its filing. The new aya-
nizationis a successor to the original registrant for the
purpose®f this chapter If there is a change in control,
the broker—dealer or investment adviser shall file a new
applicationfor registration. A predecessor registered

adoptedor order issued under this chapter may impose under this chapter shall stop conducting its securities

otherconditions, not inconsistent withe National Secu
rities Markets Improvement Act of 1996. An order
issuedunder this chapter may waive, in whole or in part,
specificrequirements in connection with registration as
arein the public interest and for tipeotection of inves
tors.

(6) ADDITIONAL INFORMATION REQUIRED. (&) In addi
tion to the information required elsewhere under this sec
tion, an application for registration shall containlie
caseof an individual, the individuad’ social security
numberand,in the case of a person who is not an individ
ual, the persors federal employer identification number
The administrator may notlisclose any information
receivedunder this paragraph to apgrson except the
following:

busines®ther than winding down transactions aall
file for withdrawal of broker—dealer or investment
adviserregistration within 45 days aftéling its amend
mentto efect succession.

(3) NAME cHANGE. A broker—dealer or investment
adviserthatchanges its name may continue its registra
tion by filing an amendment to its registration. The
amendmenbecomes ééctive when filed or on a date
designatedby the registrant.

(4) CHANGE oF coNTROL. A change of control of a
broker—dealeior investment adviser may be made in
accordancevith arule adopted or order issued under this
chapter.

551.408 Termination of employment or associa
tion of agent and investment adviser @épresentative

1. The department of revenue, for the sole purpose ofand transfer of employment or association. (1)

requestingcertifications under s. 73.0301.

2. The department of children and families in aecor
dancewith a memorandum of understanding under s.
49.857.

(b) If an applicant for the issuance or renewal of a reg
istrationunder this section is an individual who does not
havea social security numhehe applicant, as a cordi
tion of applying for orapplying to renew the registration,

NOTICEOF TERMINATION. If an agent registered undars
chapterterminates employment by or association with
broker—dealeor issueror if an investment adviser repre
sentative registered under this chaptderminates
employmenby or association with an investment adviser
or federal covered investment adviser if either regis
trantterminates activities that require registration as an
agentor investment adviser representative, liheker—

shall submita statement made or subscribed under oathdealer,issuey investment adviseror federal covered

or affirmation to theadministrator that the applicant does
not have a social security numbérhe form of the state
mentshall be prescribelly the department of children
andfamilies.

(c) Any license issued or renewed in reliance upon a

falsestatement submitted by an applicant under (@ar
or (b) is invalid.

investmentadviser shall promptly file aotice of ter
mination. If the registrant learns that the broker—dealer
issuer,jnvestment adviseor federal covered investment
adviserhas not filed the notice, the registrant may do so.
(2) TRANSFEROFEMPLOYMENT ORASSOCIATION. If an
agentregisteredunder this chapter terminates employ
mentby or association with a broker—dealer registered
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underthis chapter and begins employment by or associa
tion with another broker—dealer registered under this
chapter;or if an investment adviser representative regis
teredunder this chapter terminates employment by or
associatiorwith an investment adviser registered under
this chapteror a federal covered investment adviser that
hasfiled a notice under s. 551.405 and begins employ
mentby or association with another investmadviser

registeredunder this chapter orfaderal covered invest
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551.409 Withdrawal of registration of broker—
dealer, agent, investment adviserand investment
adviser representative. Withdrawal of registration by
a broker—dealeragent, investment adviser investment
adviserrepresentativébecomes ééctive 60 days after
the filing of the application to withdraw or within any
shorterperiod as provided by rule adopted or order issued
underthis chapter unless a revocation or suspension pro
ceedings pendingvhen the application is filed. If a pro

mentadviser that has filed a notice under s. 551.405; thenceedingis pending, withdrawal becomedestive when

upon the filing byor on behalf of the registrant, within 30
daysafter the termination, of an application for registra
tion that complies with theequirement of s. 551.406 (1)
andpayment of the filindee required under s. 551.614,
theregistration of the agent or investment advispre
sentatives:
(&) Immediately déctive as of the date of the com

pleted filing, if the agens’ Central RegistratioDeposi

and upon such conditions as requibgdule adopted or
orderissued under this chaptefhe administrator may
institutea revocation or suspension proceeding under s.
551.412within oneyear after the withdrawal became
effectiveautomatically and issue a revocation or suspen
sionorder as of the last date arhich registration was
effectiveif a proceeding is not pending.
551.411 Postregistration requirements.

(1)

tory record or successor record or the investment adviserz anciaL REQUIREMENTS. Subject to section 15 (h) of

representative’'tnvestment Adviser Registration Depos
itory record or successor record doescwitain a new
or amended disciplinary disclosungthin the previous
12 months.

(b) Temporarily efective as of thelateof the com
pletedfiling, if the agents Central RegistratioDeposi
tory record or successor record or the investment advise
representative’tnvestment Adviser Registration Depos
itory record or successor record contains a new or
amendedlisciplinary disclosure within the preceding 12
months.

(3) WITHDRAWAL OF TEMPORARY REGISTRATION. The
administratormay withdraw a temporary registration if
thereare or wergyrounds for discipline as specified in s.
551.412and the administrator does so within 30 days
after the filing of the application. If the administrator
doesnot withdraw the temporary registration within the
30-day period, registration becomes automatically
effectiveon the 31st day after filing.

(4) PowERTO PREVENTREGISTRATION. The adminis
trator may preventhe efectiveness of a transfer of an
agentor investment adviser representativeler sub. (2)
(a) or (b) based on the public interesid the protection
of investors.

(5) TERMINATION OF REGISTRATION OR APPLICATION
FORREGISTRATION. If the administrator determines that a
registrantor applicant for registration is hanger in exis
tenceor has ceased to act as a broker—dealgent,
investmentdvisey or investment adviseepresentative,
or is the subject of amdjudicatiorof incapacity or is sub
jectto the control of a committee, conservatorguard

r

the Securities Exchange Act of 193W6(USC 78dh)) or
section222 of the Investment Advisers Act of 194 (
USC80b-183, a rule adopted or order issued under this
chaptemay establistminimum financial requirements
for broker—dealers registered required to be registered
underthis chapter and investment advisers registered or
required to be registered under this chapter

(2) ANANCIAL REPORTS. Subject to sectioth5 (h) of
the Securities Exchange Act of 193W5(USC 78dh)) or
section222 (b) of thdnvestment Advisers Act of 1940
(15 USC 80b-18p a broker—dealer registered or
requiredto be registered under this chapter and an invest
ment adviser registered or required to be registered under
this chapter shall file such financial reports as are
requiredby a rule adopted or order issued under this
chapter. If the information contained in a recofited
underthis subsection is or becomes inaccurate or incom
pletein a material respect, the registrant shall promptly
file a correcting amendment.

(3) RECORDKEEPING. Subject to section 15 (h) of the
SecuritiesExchange Act of 193416 USC 78a(h)) or
section222 of the Investment Advisers Act of 194G (
USC 80b-18n

(a) A broker—dealer registered or requitedbe regis
teredunder this chapteand an investment adviser regis
tered or required to be registered under this chapter shall
makeand maintain the accounts, correspondence,-mem
orandapapers, books, and other records required by rule
adoptedor order issued under this chapter

(b) Broker—dealer records required to be maintained

ian, or cannot reasonably be located, a rule adopted orunderpar (a) may benaintained in any form of data stor

orderissued under this chapter may require the registra
tion be canceled or terminated or the application denied.
The administrator mayeinstate a canceled or terminated
registrationwith or without hearing, anahay make the
registration retroactive.

age acceptable under section 17 (&)the Securities
Exchange Act of 193416 USC 78q(a)) if they are
readilyaccessible to the administrator

(c) Investment adviser records required to be main
tainedunder par(a) may be maintained in any form of
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datastorage required by rule adopted order issued
underthis chapter
(4) AupiTsorINSPECTIONS. The records of a broker—
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andon an investment adviser regarding custodsecti
rities or funds of a client.

(7) INVESTMENT ADVISER BROCHURE RULE. With

dealerregistered or required to be registered under thisrespecto an investment adviser registered or required to

chapterand of an investment adviser registerad
requiredto be registered undghis chapter are subject to

beregistered under this chaptarruleadopted or order
issuedunder this chapter may requthet information or

such reasonable periodic, special, or other audits or otherrecordbe furnished or disseminated to clients or

inspectionsby a representative of the administrator
within or without this state, as the administrator consid
ersnecessary or appropriatetire public interest and for
the protection of investorsThe administrator may also
conductan examination ahe books, records, andaifs
of an applicant for registration as a broker—dealer or
investmentadviser An audit or inspection may be made
atany time and without prior noticélhe administrator
may copy and remove for audit or inspection copies of,
all records the administratoeasonably considers neces
sary or appropriate to conduct tteudit or inspection.
The administrator mayassess a reasonable ggafor
conductingan audit or inspection under this subsection.
(5) CusTODY AND DISCRETIONARY AUTHORITY BOND
ORINSURANCE. Subject to section 15 (of the Securities
ExchangeAct of 1934 (5 USC780(h)) or section 222
of the Investment Advisers Act of 19401F USC
80b-18% a rule adopted or order issued under this-chap

ter may require a broker—dealer or investment adviser registration.

thathas custody of or discretionary authority over funds

prospectiveclients in this state as necessary or appropri
atein the public interest and for tipeotection of inves
tors and advisory clients.

(8) CoNTINUING EDUCATION. A rule adopted or order
issuedunder this chapter may require an individual regis
teredunders. 551.402 or 551.404 to participate in a-con
tinuing education program approveg the administrator
andadministered by a self-regulatonganization grin
the absence of such a program, a rule adopted or order
issuedunder this chapter may require continuing educa
tion for an individual registered under s. 551.404.

(9) INTERESTRATE ON CUSTOMERACCOUNTS. NO reg
istered broker—dealer shall be subject to s. 138.0&)1)
with respect to any debit balanceartustomer account
if the debit balance is payable on demand the only
collateralfor the balance is securities.

551.412 Denial, revocation, suspension, censey
withdrawal, restriction, condition, or limitation of
(1) DISCIPLINARY CONDITIONS - APPLI-
canTs. If the administrator finds that the order is in the

or securities of a customer or client to obtain insurance orpublic interest and sub. (4) authorizes the action, an order

posta bond orother satisfactory form of security in an
amountprescribed by the administrator by rule. The
administratormay determine the requirements of the
insurancepond, or other satisfactory form sécurity

Insuranceor a bond or other satisfactory form of security

issuedunder this chapter may deny an application, or
may condition or limit registration of an applicant, to be
a broker—dealeragent, investment adviser investment
adviserrepresentative and, if the applicant israker—
dealeror investment adviseof a partnerofficer, direc

may not be required of a broker—dealer registered under tor, person having a similar statasperforming similar

this chapter whose net capital exceedspfoan invest
ment adviser registerachder this chapter whose mini
mum financial requirements exceed, themounts
requiredby rule or order under this chaptéfhe insur
ance,bond, or other satisfactory form of security must
permitan action by @erson to enforce any liability on the
insurancebond, or other satisfactory form of security if
institutedwithin the time limitations in s. 551.509 (10)
(b).

(6) REQUIREMENTSFOR CUSTODY. Subject tasection
15 (h) of the Securities Exchanget of 1934 {5 USC
780 (h)) or section 222 of the Investment Advisers Act of
1940(15 USC 80b-18aan agent may not have custody

of funds or securities of a customer except under the

functions,or person directly or indirectly in control of the
broker—dealeor investment adviser

(2) DISCIPLINARY CONDITIONS - REGISTRANTS. If the
administratoffinds that the order is in the publiterest
andsub. (4) authorizes the action, an order issued under
this chapter may revoke, suspend, censure, condition, or
limit the registration of eegistrant and, if the registrant
is a broker—dealer or investment advjsefr a partner
officer, director person having a similar status or per
forming similar functions, or persadirectly or indirectly
in control of the broker—dealer or investmemviser
However,the administrator may not do any of the folow
ing:

(a) Institute a revocation or suspension proceeding

supervisiorof a broker—dealer and an investment adviser under thissubsectiorbased on an order issued under a

representativenay not have custody of funds or securi
tiesof a client except under the supervision of an invest
ment adviser or a federal covered investment adviser

rule adopted or order issued under this chapter may pro

hibit, limit, or impose conditions on a broker—dealer
regardingcustody of funds or securitied a customer

law of another state that is reported to the administrator
or a designee of the administrator méhen one year
afterthe date of the order on which it is based.

(b) Under sub. (4) (e) Tor 2., issue an order on the
basisof an order issued under the securities act of another
stateunless the other order was based on conduct for
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which sub. (4) would authorize the action had the conduct 3. The Securities and Exchange Commissiom or

occurredn this state. self-regulatoryrganization suspendingy expelling the

(3) DISCIPLINARY PENALTIES - REGISTRANTS. If the registrantfrom membership in the self-regulatorgar
administratoffinds that the order is in the publiterest nization.
andsub. (4) (a) to (f)(h), (i), (j), (L), (m), or (o) to (r) 4. A court adjudicating a United States Postal Service
authorizeghe action, arorder under this chapter may fraudorder
censure, impose a har imposea civil penalty in an 5. The insurance regulator of a state denying; sus
amountnot to exceed maximum of $10,000 for a single  pending,or revoking registration as an insurance agent.
violation or $100,000 for more than one violation, or in 6. A depository institution or financial services regu

suchamount as agreed to by the parties, on a registrantator suspending or barrinidpe person from the depesi
and, if the registrants a broker—dealer or investment tory institution or other financial services business.
adviser,a partnerofficer, director person having a simi (f) Is the subject of an adjudicationd®termination,

lar status or performing similar functions, or person afternotice and opportunity for hearing, by the Securities
directly or indirectly in control of the broker—dealer or and Exchange Commission; the CommodRutures

investmentadviser TradingCommission; the Federatdde Commission; a
(4) GROUNDSFORDISCIPLINE. A persommay be disei federaldepository institution regulatoor a depository
plinedunder subs. (1) to (3) if the person: institution,insurance, or other financial services regula

(a) Has filed an application for registration in this tor of a state that the person willfully violated the Securi
stateunder this chapter or the predecessor act within theties Act of 1933, the Securities Exchange Act of 1934, the
previousl10 years, whichas of the déctive date of regis InvestmentAdvisers Act of 1940, the Investment Com
trationor as of any date after filing in the case obadfer panyAct of 1940, or the Commaodity Exchange Act, the
denyingeffectiveness, was incompleie any material securitiesor commodities law of a state, or a federal or
respecbr contained a statement that, in light of the cir statelaw under which a business involving investments,
cumstances under which it was made, was false ar mis franchisesinsurance, banking, or finance is regulated.
leadingwith respect to a material fact. (9) Is insolvent, either becauthe persors liabilities

(b) Willfully violated or willfully failed to comply exceedhe persors assetsr because the person cannot
with this chapter or the predecessor act or a rule adoptedneetthe persons obligations as they mature, but the
or order issued under this chapter or the predecessor achdministratommay not entean order against an applicant
within the previous 10 years. or registrantunder this paragraph without a finding of

(c) Has been convicted of a felony or within the-pre  insolvencyas to the applicant or registrant.
vious 10 years has been convicted of a misdemeanor (h) Refuses to allow or otherwise impedes the admin
involving a securityacommaodity future or option cen istratorfrom conducting an audit or inspection under s.
tract,or an aspect of a business involving securities; com 551.411(4) or refuses access to a registsaoffice to
modities,investments, franchises, insurance, banking, or conductan audit or inspection under s. 551.44).
finance. () Has failed to reasonablgupervise an agent,

(d) Is enjoined or restrained by a courcofmpetent investmentdviser representative, or other individifal,
jurisdictionin an action instituted by the administrator the agent,investment adviser representative, or other
underthis chapter or the predecessor acttate, the individual was subjecto the persols’ supervision and
Securitiesand Exchange Commission, or thinited committeda violation of this chapter or thwedecessor
Statedrom engagingn or continuing an act, practice, or actor arule adopted or order issued under this chapter or
courseof business involving an aspect of a business the predecessor act within the previous 10 years.

involving securities, commodities, investments, fran (i) Has not paid the proper filing fee within 30 days
chisesjnsurance, banking, or finance. afterhaving been notified by the administratdra deft

(e) Is the subject of an ordessued after noticend ciency,but the administrator shall vacate an order under
opportunityfor hearing, by any of the following: this paragraph when the deficiency is corrected.

1. The securities or other financial services regulator (k) After notice and opportunity for a hearing, has
of a state or the Securities and Exchange Commission beenfound within the previous 10 years:

otherfederal agency denying, revokirtggrring, or sus 1. By a court of competent jurisdiction to have will

pendingregistration as a broker—dealagent,invest fully violated the laws of a foreign jurisdiction under
ment adviser federal covered investment adviser which the business of securities, commodities, invest
investmentdviser representative. ment,franchises, insurance, banking, or finance is+egu

2. The securitiesegulator of a state or the Securities lated.
and Exchange Commission against a broker—dealer 2. To have been the subject of an order of a securities
agent,investment advisemvestment adviser represen  regulatorof aforeign jurisdiction denying, revoking, or
tative, or federal covered investment adviser suspendinghe right to engage in the business of securi
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tiesas a broker—dealesgentjnvestment advisemvest 3. The applicant is an individual who fails to comply
mentadviser representative, or similar person. after appropriate notice, with a subpoenavearrant
3. To have beesuspended or expelled from member issuedby thedepartment of children and families or a
shipby or participation in a securities exchange or securi county child support agencynder s. 59.53 (5) and
tiesassociation operating under the securities laws of arelatedto paternity or child suppoproceedings or who
foreignjurisdiction. is delinquent in making court-ordered payments of child
(L) Is the subject of a cease and desist order issuecbr family support, maintenance, birth expensesdical
by the Securities and Exchan@@mmission or issued expense®r other expenses related to the support of a
underthe securities, commodities, investment, franchise, child or former spouse, as provided in a memorandum of
banking,finance, or insurance laws of a state. understandingentered under s. 49.857. Aapplicant
(m) Has engagenh dishonest or unethical practices whoseapplication is denied under this subdivision for
in the securities, commodities, investment, franchise, delinquentpayments is entitled toreotice and hearing
banking,finance, or insurance business within the pre unders. 49.857 but is not entitled to any other notice or
vious 10 years. hearingunder this subchapter
(n) Is not qualifiedon the basis of factors such as (b) Unless s551.406 (6) (b) applies to the registrant,
training, experience, and knowledge of the securities the administrator shall restrict or suspend a registration
business.However in the cas®f an application by an  underthis subchapter ithe registrant is an individual
agentfor a broker—dealer that is a member of a self-regu who fails to provide his or her social security number
latory organization or by an individual for registration as Theadministrator shall restrict auspend a registration
aninvestment adviser representative, a denial order mayunderthis subchapter ithe registrant is an individual
notbe based on this paragraph if the individual has suc who fails to comply after appropriate noticesith a sub
cessfullycompleted all examinations required by sub. poenaor warrant issued by the department of children
(5). The administrator may require an applicant for regis andfamilies or a county child support agency unsler
trationunder s. 551.402 or 551.4%#ho has notbeenreg  59.53 (5) and related to paternity or child support pro
isteredin a state within the 2 years preceding the fibhg  ceedingsr who is delinquenth making court-ordered
an application in this state to successfully complete an paymentof child or family support, maintenance, birth
examination. expensegnedical expensex other expenses related to
(o) Is the subject of an order of the administrator the support of a child or former spouse, as provided
denyingan application or suspendingrevoking a regis memorandumof understanding entered into under s.
trationas a broker—dealeagent, or investment adviser  49.857. A registrantwhose registration is restricted or
(p) Is selling or has sold, @& offering or has déred suspendednder thigparagraph is entitled to a notice and
for sale, in the state securities through any unlicensedhearingunder s. 49.85But is not entitled to any other
agentor for any broker—dealer or issuer withowledge noticeor hearing under this subchapter
thatthe broker—dealer or issuer hast complied with (c) The administrator shall revoke a registraticthéf
this chapter departmenbf revenue certifies under s. 73.0301 that the
(q) Has made any material misrepresentatioarto  registrantis liable for delinquent taxes. A registrant
withheldor concealed anynaterial fact from the admin ~ whoseregistration is revoked under this paragrémh
istrator,or has refused to furnish information reasonably delinquenttaxes is entitled to a notice undei78.0301

requestedby the administrator (2) (b) 1. b. and hearing under s. 73.0301 (5) (a) but is not
(r) Has not complied with theonditions or limita entitledto anyother notice, hearing, or review under this
tionsof a registration issued under this chapter subchapter.
(4g) ADDITIONAL GROUNDSFOR DENIAL OF APPLICA- (4r) ENUMERATION OF CLAUSESNOT EXCLUSIVE. The

TIoN. (a) The administrator shall deny an application for enumeratiorof the causes stated in sub. (4) shall not be
theissuance or renewal of a registration if any of the fol exclusiveand the administrator may deny an application
lowing applies: or suspend or revoke any registrantensure any regis

1. The applicant fails t@rovide any information  trantfor any cause whether similar to orfdient from
requiredunder s. 551.406 (6) (a) 1. or 2. thesecauses when necessary or appropriatpuiblic

2. The department of revenue certifies under s. interestor for the protection of investors.
73.0301that the applicant is liable for delinquent taxes. (5) ExaminaTIONS. A rule adopted or order issued
An applicant whose application for the issuance or under this chapter may requirthat an examination,
renewalof a registration is denied under this subdivision includingan examination developed or approved by an
for delinquent taxeds entitled to a notice under s. organizationof securitiesregulators, be successfully
73.0301(2) (b)1. b. and hearing under s. 73.0301 (5) (a), completedby a class of individuals or afidividuals. An
butis not entitled to any other notice, hearingremiew orderissued under this chapter magive, in whole or in
underthis subchapter part, an examination as to an individual and a rule
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adoptedunder this chapter may waive, in whole or in part, (3) To engage in an act, practice, or course of business
anexamination as to a class of individuals if the adminis thatoperates or would operate as a fraud or depaih
trator determinethat the examination is not necessary or another person.
appropriate in the public interest and for the protection of ~ 551.502 Prohibited conduct in providing invest
investors. ment advice. (1) FRAUD IN PROVIDING INVESTMENT

(6) SummARY PROCEss. Theadministrator may sus  apvice. It is unlawful for a person that advises others for
pendor deny an applicatiosummarily; restrict, condi  compensationgither directly orindirectly or through
tion, limit, or suspend a registration; or censure, bar  publicationsor writings, as to the value of securities or
imposea civil penalty on a registrant before final deter  the advisability of investing in, purchasing, or selling
mination of an administrative proceeding. Upon the securitiesor that, forcompensation and as part of a regu
issuanceof an orderthe administrator shall promptly  |ar business, issues or promulgates analyses or reports

notify each person subject to the order that the order hasrelatingto securities, to do any of the following:
beenissued, the reasons for the action, and that within 15 (3) To employ a device, scheme, or artifice to defraud

daysafter the receipt of a request in a record from the per gnothemperson.

sonthe matter will be scheduled fohearing. Ifahear  (b) o engage in an act, practice, or course of business
ing is not requested and none is ordered by the adminis thatoperates or would operate as a fraud or degein
tratorwithin 30 days after the date of service of the grder another person.

the order becomes final by operation of laliza hearing

is requestedr ordered, the administra@fter notice of
andopportunity for hearing to each persarbject to the
order,may modify or vacate the order or extend the order
until final determination.

(2) RULESDEFINING FRAUD. A ruleadopted under this
chaptemay define an acpractice, or course of business
of an investment adviser or an investment adviser repre
sentative pther than a supervised person, as defined
7 Pr A der i d section202 (a) (25) of the Investment Advisers Act of

(1) tbO.CEDURdAL RZQU',[F;]E.MENTTJ n or ert 'Sséje b1940 (15 USC 80b-2(a) (25)), of a federal covered
Maynot be Issued under this section, except under su investmentdviser as fraudulent, deceptive, or manipu
(6), without all of the following: . : .

: . . . lative, and prescribe means reasonably designgdeto

(a) Appropriate notice to the applicantregistrant. ; . . :

. . ventinvestment advisers and investment adviser repre

(b) Opportunity for hearing. . . . .

o . . sentatives, other than supervigegtsonsas defined in

(c) Findingsof fact and conclusions of law in a record : .
in accordance with ch. 227 section202 (a) (25) of the Investment Advisers Act of

(8) CoNTROL PERSONLIABILITY. A person that con .1940 (15 USC. 80b-2(a) (25).)’ O.f a federal govered

investmentdvisey from engaging in acts, practicesd

trols, directly or indirectly a person not in compliance : i .
with this section may be disciplined by order of the coursef business defined as fraudulent, deceptive, or
manipulative.

administratoundersubs. (1) to (3) to the same extent as
thenoncomplying person, unless the controlling person (3) RULES SPECIFYING CONTENTSOF ADVISORY CON-
did not know and in the exercise of reasonable care could TRACT- A ruleadopted under this chapter may specify the
not have known, of the existence of conduct that is a contentof an investment advisory contract entered into,
groundfor discipline under this section. extendedpr rer.1ewe.d by an investment adviser N

(9) LIMIT ON INVESTIGATION OR PROCEEDING. The 551.503Evidentiary burden. (1) GviL. Ina civil
administratormay not institute a proceeding under sub. &ctionor administrative proceeding under this chagter
(1), (2), or (3) based solely on material facts actually personclaiming an exemptiorgxception, preemption, or
known by the administrator unless an investigation or the exclusionhas the burden farove the applicability of the
proceedings instituted within one year after the adminis ~ claim.

tratoractually acquires knowledge of the matefiaits. (2) CRIMINAL. In a criminal proceeding under this
SUBCHAPTER V chaptera person claiming agxemption, exception, pre
FRAUD AND LIABILITIES emption,or exclusion has the burden of going forward
551.501General fraud. Itis unlawful for a person,  With evidence of the claim.
in connection with the &ér, sale, or purchase of a secu 551.504Filing of sales and advertising literatue.
rity, directly or indirectlyto do any of the following: (1) RAuinG REQUIREMENT. Exceptas otherwise provided
(1) To employ a device, scheme, or artifice to in sub. (2), a rule adopted or order issued under this chap
defraud. ter may require the filing of a prospectus, pamphlet, cir

(2) To make an untrue statement of a material fact or cular,form letter advertisement, sales literature, or other
to omit to state a material fagecessary in order to make advertisingrecord relating to a security or investment
the statements made, in light tife circumstances under advice,addressed or intended for distributiorptospee
which they were made, not misleading. tive investors, including clients or prospective clients of
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a person registeredr required to be registered as an rateoffense ana prosecution or conviction for any one

investmentdviser under this chapter of such ofenses shall not baarosecution or conviction
(2) EXCLUDED COMMUNICATIONS. This section does  for any other dense.

not apply to saleand advertising literature specified in (2) CRIMINAL REFERENCENOT REQUIRED. The attor

sub.(1) which relates to a federal covered secaified ney general or the district attorney of the appropriate

eralcovered investment adviser a security otransae county,with or without a reference from the administra
tion exempted by s. 551.201, 551.202, or 5512@®pt tor, may institutecriminal proceedings under this chap
asrequired pursuant to s. 551.201 (7). ter.

551.505Misleading filings. It is unlawful for aper (3) NOLIMITATION ONOTHERCRIMINAL ENFORCEMENT.
sonto make or cause to be made, in a record that is usedrhis chapter does not limihe power of this state to pun

in an action or proceeding or filed under this chagter jsh a person for conduct that constitutes a crime under
statementhat, at the time and in the light of the cireum  gtherlaws of this state.

amaterial respect, pin connection with thetatement,  yniForm Sranparps AcT. Enforcement of civil liability

to omit to state a material fact necessamnake the state  nderthis section is subject to the Securities Litigation
mentmade, in the light of the circumstances uneich Uniform Standards Act of 1998.

it was made, not false or misleading. _ (2) LIABILITY OF SELLERTO PURCHASER. A person is

~ 551.506 Misrepr esentations concerningegistra- liable to the purchaseif the person sells a security in
tion or exemption. The filing of an application for regis  yjoation of s. 551.301 or 551.501 and, tass. 551.501
tration, a registration statement, a notice filing under this (2), the purchaser did not know the untruth or omission

chapterthe registration of a person, the notice filing by 5 the seller cannot sustain the burden of proof that the
aperson, or theegistration of a security under this chap sellerdid notknow and, in the exercise of reasonable
ter does not constitutefanding by the administrator that ... .5.1d not have kné)wn of the untruth @mission.
arecord filed under this chapter is true, complete, and notAn a’ction under this subsection is governed by the fol
misleading. The filing or registration or the availability lowing:

of an exemption, exception, preemption, or exclusion for S .
P p P P (a) The purchaser may maintain action to recover

asecurity or a transaction does not mean that the admmlstheconsideration paid for the securilgss the amount of
tratorhas passed upon the meritgjarlifications of, or ; . ) :
anyincome received on theecurity and interest at the

recommendedr given approval to, a person, secyity legalrate under s. 138.04 from the date of the purchase,

transaction.lt is unlawfulto make, or cause to be made, costs.and reasonable attornev fees determinedhi
to a purchasecustomerclient, or prospective customer ' y Tee y
court,upon the tender of the security for actuadam

or client a representation inconsistent with this section. X i
agesas provided in pafc).

551.507 Qualified immunity. A broker—dealer .
agent,investment adviseifederal coverednvestment . (b) The tender refgrred to in pé@) may be made any
time before entry of judgment. efder requires only

adviser,or investment adviser representative is not liable ™"~ ~ ! X :
noticein a record of ownership of tleecurity and wil

to anothetbroker—dealeragent, investment adviséed X ) )
ingnessto exchange the security for the amount speci

eral covered investment advisar investment adviser ,
representativéor defamation relating ta statement that ~ 1€d- A purchaser that no longer owns the security may

is contained in a record required by the administraior ~ "€cOveractual damages as provided in. gey. .
designee of the administrator the Securitiesand (c) Actualdamages in an action arising under this
ExchangeCommission, or a self-regulatogyganiza- subsectionare the amount that would be recoverable
tion, unlessthe person knever should have known at the Upona tender less thealue of the security when the pur
time that the statement was made, that it was false in achaserdisposedf it, and interest at the legal rate under
materialrespecor the person acted in reckless disregard S- 138.04 from the date of the purchase, costs, and reason

of the statemerg’truth or falsity ableattorney fees determined by the court.
551.508Criminal penalties. (1) CRIMINAL PENAL-  (3) LIABILITY OF PURCHASERTO SELLER. A person is
TIES. A person that willfully violates this chapter arule liable to the selleif the person buys a security in viola

adoptedor order issued under this chaptercepts. tion of s. 551.501 and, as to s. 551.501 {#,seller did
551.504or the notice filingequirements of s. 551.302 or  notknow the untruth or omission and the purchaser
551.405or that willfully violates s. 551.505 knowirige notsustain the burden of proof that the purchaser did not
statemenmmade tobe false or misleading in a material know and, in the exercise of reasonable care, could not
respectupon conviction, shall be guilty of a Class H fel haveknownof the untruth or omission. An action under
ony. An individual convicted of violating a rule or order this subsection is governed by the following:

underthis chapter may be fined, but may not be impris (a) The seller may maintain an action to recaher
oned.,if the individualdid not have knowledge of the rule  security and any income received on the secucbgsts,

or order Each of the acts specified shall constitute a-sepa and reasonable attorney fees determined by the court,
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uponthe tender of the purchase price, or for actualdam
agesas provided in pafc).

(b) The tender referred to in péa) may be made any
time before entry of judgment. efder requires only
noticein a record othe present ability to pay the amount
tenderecandwillingness to take delivery of the security
for the amount specified. tiie purchaser no longer owns
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(7) JINT AND SEVERALLIABILITY. The following per
sonsare liable jointly and severally with and to the same
extentas persons liable under subs. (2) to (6):

(a) A person that directly or indirectly controls a-per
sonliable under subs. (2) to (6), unless the controlling
personsustains the burden of proof that the person did not
know, and in the exercise of reasonable care could not

the security the seller may recover actual damages as haveknown, of the existence of conduct by reason of

providedin par (c).

(c) Actualdamages in an action arising under this
subsectiorare the diierence between thgrice at which
the security was sold anthe value the security would
havehad at the time of the sale in the absaridhe pur
chaser’sconduct causing liabilifyand interest at tHegal
rateunder s. 138.0ffom the date of the sale of the secu
rity, costs, and reasonable attorney fees deternbged
thecourt.

(4) LIABILITY OF UNREGISTEREDBROKER-DEALERAND
AGENT. A person acting as a broker—dealer or atjeat
sellsor buys a security in violation of s. 551.4(1),
551.402(1), or 551.506 is liable to the customéeFhe
customer,if a purchasermay maintain an action for
recoveryof actual damagess specified in sub. (2) (a) to
(c), or, if a seller for a remedy as specified in sub. (3) (a)
to (c).

(5) LIABILITY OF UNREGISTEREDINVESTMENT ADVISER
AND INVESTMENT ADVISER REPRESENTATIVE. A persoract
ing as an investment adviseriovestment adviser repre
sentativethatprovides investment advice for compensa
tion in violation of s. 551.403 (1), 551.404 (1), or 551.506
is liable to the client. The client may maintain an action

which the liability is alleged to exist.

(b) An individual who is a managing partnerecu
tive officer, or director of a person liablender subs. (2)
to (6), including an individual havingsimilar status or
performingsimilar functions, unless the individuslis
tainsthe burden of proof théite individual did not know
andin the exercise of reasonable care could not have
known, of the existence of conduct by reason of which
theliability is alleged to exist.

(c) Anindividual who is an employee of or associated
with a person liable under subs. (2) to (6) and miateri
ally aids the conduct giving rise to the liabilignlesghe
individual sustains the burden of proof that theéividual
did not knowand in the exercise of reasonable care could
not have known, of the existenoéconduct by reason of
which the liability is alleged to exist.

(d) A person that is a broker—dealagent,nvest
mentadviser or investment adviser representative that
materially aids the conduct giving rise to the liability
undersubs. (2) to (6), unless the person sustains the bur
denof proof that the person did not kncemdin the exer
cise of reasonable care could not have known, atlse
tenceof conduct by reason of which liability is alleged to

to recover the consideration paid for the advice, interestexist.

atthe legal rate under 138.04 from the date of payment,
costs,and reasonable attorney fees determinedhby
court.

(6) LIABILITY FORINVESTMENTADVICE. A person that
receivedirectly or indirectly any consideration for pro
viding investment advice to anothgerson and that

(8) RIGHT OF cONTRIBUTION. A person liableunder
this section has a right of contribution as in cases of con
tractagainst any other person liable under this section for
the same conduct.

(9) SURVIVAL OF CAUSEOFACTION. A cause of action
underthis section survives the death of an individual who

employsa device, scheme, or artifice to defraud the other might have been a plaintibr defendant.

personor engages in an act, practice, or courseust

(10) STATUTE OF LIMITATIONS. A person may not

nesshat operates or would operate as a fraud or deceit orobtainrelief:

the other person is liable to the other persém action
under this subsection is governed by the following:

(a) Under sub. (2) for violation of s. 551.301, or under
sub.(4) or (5), unless the actioniisstituted within one

(a) The person defrauded may maintain an action to yearafter the violation occurred.

recoverthe consideration paid for the advice and the

(b) Under sub. (2), other than for violation of s.

amountof any actual damages caused by the fraudulent551.3010r under sub. (3) or (6), unless the action is-insti

conduct,nterest at the legal ratmder s. 138.04 from the
date of the fraudulent conduct, costs, arshsonable

tutedwithin the earlier of ¥ears after discovery of the
factsconstituting the violation or 5 years after the wviola

attorneyfees determined by the court, less the amount oftion.

anyincome received asrasult of the fraudulent conduct.

(11) No ENFORCEMENTOF VIOLATIVE CONTRACT. A

(b) This subsection does not apply to a broker—dealerpersonthat has made, or has engaged in the performance

or its agents if the investment advice provideddkely
incidentalto transacting business as a broker—deaidr

of, a contract in violation of this chapter or a rule adopted
or order issued under this chaptarthat has acquired a

no special compensation is received for the investmentpurportedright under the contract with knowledge of

advice.

conductby reason of which its making or performance
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wasin violation of thischaptermay not base an action on
the contract.
(12) No conTRACTUALWAIVER. A condition, stipula
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the customer is a sellesn ofer to tender or to pay as spe
cified in par (b).

(d) If the basis for relief under this section may have

tion, or provision binding a person purchasing or selling beenaviolation of s. 551.509 (5), anfef to reimburse

a securityor receiving investment advice to waive com

in cash the consideration paid for the advice and interest

pliancewith this chapter or a rule adopted or order issued atthe legal rate undear 138.04 from the date of payment.

underthis chapter is void.
(13) SURVIVAL OF OTHER RIGHTS OR REMEDIES. The
rightsand remedies provided by this chapter aradid¢

(e) If the basis for relief under this section may have
beenaviolation of s. 551.509 (6), anfef to reimburse
in cash the consideration paid for the advice, the amount

tion to any other rights or remedies that may exist, but this of any actual damages thaayhave been caused by the
chapterdoes not create a cause of action not specified inconduct,and interest at the legal rate unslet38.04 from

this section or s. 551.41(5).

551.511 Rescission offers. A purchaserseller or
recipient of investment advice may not maintaém
actionunder s. 551.509 if all of the following apply:

(1) The purchaseseller or recipient of investment

the date of the violation causing the loss.

(2) The ofer under sub. (1¥tates that it must be
acceptedy the purchaseseller or recipient of invest
mentadvice within 30 days after the datetsfreceipt by
the purchaserseller or recipient of investment advice or

advicereceives in a record, before the action is instituted, any shorter period, of not less than 3 days, that the admin

an offer stating the respect in which liability under s.

551.509may have arisen and fairly advising tper
chaserseller or recipient of investment advice thfat
person’srights in connection with the fefr, and any

istrator,by order specifies.
(3) The oferor has the present ability to pay the
amountoffered or to tender the security under sub. (1).
(4) The ofer under sub. (1) is delivered to the pur

financial or other information necessary to correct all chaserseller or recipient of investment advice, or sent in
materialmisrepresentations or omissions in the inferma amanner that ensures recdigtthe purchaseseller or

tion that was required by this chapter® furnished to

thatperson at the time of the purchase, sale, or investment

advice,and any of the following:

recipientof investment advice.
(5) The purchaseseller or recipient of investment
advicethat accepts the feff under sub. (1) in a record

(a) If the basis for relief under this section may have within the period specified under syB) is paid in accer

beena violation of s. 551.50@), an ofer to repurchase

the security for cash, payable on delivery of the segurity
equalto the consideration paid, and interest at the legal
rateunder s. 138.04 from the date of the purchase, less the

amountof any income received on the secyrity if the

purchaseno longer owns the securign ofer to pay the
purchasetuponacceptance of the fef damages in an
amountthat would be recoverable upon a tentss the

dancewith the terms of the &dr.
SUBCHAPTER VI
ADMINISTRATION AND JUDICIAL
REVIEW

551.601Administration. (1) ADMINISTRATION. The
administratoishall administer this chapter

(2) UNLAWFUL USE OF RECORDSOR INFORMATION. It
is unlawful for the administrator or anficker, employee,

valueof the security when the purchaser disposed of it, or designee of the administrator to use for personalbene

andinterest at the legal rate under s. 138.04 frontéte

fit or the benefit of others records other information

of the purchase in cash equal to the damages computedbtainedby or filed with the administrator that are not

in the manner provided in this subsection.

publicunder s. 551.60@). This chapter does not autho

(b) If the basis for relief under this section may have rize the administrator or anfoder, employee, or desig

beena violation of s. 551.509 (3), anfefto tender the
security,on payment byhe seller of an amount equal to
the purchase price paid, less income recenrethe secu
rity by the purchaser and interest at lggal rate under
s.138.04from the date of the sale, drthe purchaser no
longerowns the securifyan ofer to paythe seller upon
acceptancef the ofer, in cash, damages the amount

of the diference between the price at which the security

waspurchased and the valtree security would have had

neeof the administrator to disclose the recoréhforma
tion, except in accordance with s. 551.602, 551.@)/
or 551.608.

(3) No PRIVILEGE OR EXEMPTION CREATED OR DIMIN -
ISHED. This chapter does noteate or diminish a privi
legeor exemption that exists at common Jdy statute
or rule, or otherwise.

(4) INVESTOR EDUCATION. The administrator may
developandimplement investor education initiatives to

atthe time of the purchase in the absence of the purchasinform the public about investing in securities, with-par

er's conduct that may have caused liabiéityd interest at

ticular emphasis on the prevention atetection of secu

thelegal rate under s. 138.04 from the date of the sale. ritiesfraud. In developing and implementing these initia
(c) If the basis for relief under this section may have tives,the administrator may collaborate with public and
beena violation of s. 551.509 (4), and if the customer is nonprofit organizations with an interest imvestor

a purchaseran ofer to pay as specified in pda), or if

education.The administrator may accept a grant or dona
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tion from a person that is noffidiited with the securities
industryor from a nonprofit ayanization, regardless of
whetherthe oganization is dfliated with the securities
industry, to develop and implement investor education
initiatives. This subsection does not authorize the admin
istrator torequire participation or monetary contributions
of a registrant in an investor education program.

(5) SECURITIES INVESTOR EDUCATION AND TRAINING
FUNDING. All moneys collected from the administrative
assessmeninder s. 551.604 (4) shall be creditedhe
appropriatiorunders. 20.144 (1) (i). Subjectto s. 20.144
(2) (i), the division shall use moneys credited to that
appropriatiorfor the purposes specified in sub. (4) and s.
20.144(1) (i).

551.602 Investigations and subpoenas. (1)
AUTHORITY TO INVESTIGATE. Theadministrator may do
any of the following:

(a) Conduct public or private investigations witloin
outsideof this state which the administratoonsiders
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(e) Grant injunctive relief, including restricting or
prohibitingthe ofer or saleof securities or the providing
of investment advice.

() Impose a civil penalty of not less than $5,000 and
not greater than $250,000 for each violation.

(g) Grant any other necessary or appropriate relief.

(4) APPLICATION FOR RELIEF. This section doesot
precludea person from applying to the circuit court of the
appropriatecounty or a court of another state fefief
from a request to appeaestify, file a statement, produce
recordsor obey a subpoena.

(5) UseIMMUNITY PROCEDURE. (a) An individual is
notexcused from attending, testifying, filing a statement,
producinga record or other evidence, or obeyirgua
poenaof the administrator under this chapter oraim
action or proceeding instituted by thadministrator
underthis chapter on thground that the required testi
mony, statement, recorayr other evidence, directly or
indirectly, may tend to incriminate the individual sub

necessaryr appropriate to determine whether a person ject the individual to a criminal fine, penaltygr forfei-

hasviolated, is violating, or is about to violate this chap
teror a rule adopted or order issued under this chagter

ture. If the individual refuses to testjffile a statement,
or produce a record or other evidence on the basheof

to aid in the enforcement of this chapter or in the adoption individual’s privilege against self-incrimination, the

of rules and forms under this chapter
(b) Require or permit a person to testffle a state

administratomay apply to the circuit court of the appro
priate county to compel theestimony the filing of the

ment,or produce a record, under oath or otherwise as thestatementthe production of the record, or the giving of

administratodeterminesas to all the facts and circum

otherevidence. The testimomecord, or other evidence

stancesoncerning a matter to be investigated or about compelledunder such an order may not be used, directly

which an action or proceeding is to be instituted.

(c) Publish a record concerning an actiprgceeed
ing, or an investigation undeor a violation of, this chap
teror a rule adopted or order issued under this chapter

(2) ADMINISTRATOR POWERSTO INVESTIGATE. For the
purposeof an investigation under this chaptée admin
istrator or its designatedfifer may administer oaths and

or indirectly, against the individual in a criminal case,
exceptin a prosecution foperjury or contempt or other
wisefailing to comply with the order

(b) The immunity provided under pda) is subject
to the restrictions under s. 972.085.

(6) ASSISTANCE TO SECURITIES REGULATOR OF
ANOTHER JURISDICTION. At the requesbf the securities

affirmations, subpoena witnesses, seek compulsion of regulatorof another state or a foreign jurisdiction, the

attendancetake evidence, require tHéing of state

administratormay provide assistance if the requesting

ments,and require the production of any records that the regulatorstateghat it is conducting an investigation to

administratoiconsiders relevant or matertalthe inves
tigation.

(3) PROCEDUREAND REMEDIES FOR NONCOMPLIANCE.
If a person does not appear or refuses to tefitéya

determinewhether a person has violated, is violating, or
is about to violate a law or rule of the other state or foreign
jurisdictionrelating tosecurities matters that the request

ing regulator administers or enforces. The administrator

statementproduce records, or otherwise does not obey may provide the assistance by using the authority to
a subpoena as required by the administrator under thisinvestigateand the powers conferred by this sectisn

chapterthe administrator may apply to, or may refer the
matterto the attorney general, distriattorney of the
appropriatecounty or appropriate federal authority who
may apply to, the circuit court of of the appropriate

countyor a court of another state to enforce compliance.

The court may do any of the following:
(a) Hold the person in contempt.

the administrator determines is necessary or appropriate.
The assistance may be provided without regard to
whetherthe conduct described in the request would also
constitutea violation of this chapter or othkw of this
stateif occurring in this state. In decidinghether to pro

vide the assistance, the administrator may consider
whetherthe requesting regulator germitted and has

(b) Order the person to appear before the administra agreedo provide assistance reciprocally within its state

tor.

or foreign jurisdiction to the administrator on securities

(c) Order the person to testify about the matter under matterswhen requested; whether compliance with the

investigationor in question.
(d) Order the production of records.

requestwould violate or prejudice the public policy of
this state; and the availability of resources and employees
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of the administrator to carry out the requestdesis issuedunder this chaptethe administrator may dany
tance. of the following:
551.603Civil enforcement.(1) QviL ACTION INSTI- (a) Issue an order directing the person to cease

TUTED BY ADMINISTRATOR. If the administrator believes desistfrom engaging in the act, practice, or course of
that a person hasngaged, is engaging, or is about to busines®r to take other action necessary or appropriate
engagen an act, practice, or course of business constitut to comply with this chapter
ing a violation of this chapter or a rule adopted or order  (b) Issue an order denying, suspending, revoking, or
issuedunder this chapter or thatperson has, is, or is  conditioningthe exemptionfor a broker—dealer under s.
aboutto engage in an act, practice, or course of busines51.401(2) (d) or (f) or an investment adviser under s.
that materially aids aviolation of this chapter or a rule  551.403(2) (a) 3.
adoptecdor order issued under this chaptbe adminis (c) Issue an order under s. 551.204.
tratormay maintain, or may refer the matter to the attor (2) SummaRY PROCESS. An order undesub. (1) is
neygeneral or district attorney of the appropriate county effectiveon the date of issuance. Upon issuance of the
who may maintain, an action in the circuit court of the order,the administrator shall promptly serve epelnson
appropriatecounty to enjoin the acpractice, or course  subjectto the order with a copy of the order and a notice
of business and to enforce compliance with this chapterthatthe order has been entered. The order must include
or a rule adopted or order issued under this chapter a statement of any civil penalty or costs of investigation
(2) ReLiEF AvAILABLE. In an action under this section theadministrator will seek, a statement of the reasons for
andon a proper showing, the court may do any of the fol theorder and noticehat, within 15 days after receipt of
lowing: arequest in a record from tiperson, the matter will be
(a) Issue a permanent or temporary injunction, scheduledor a hearing. If a person subject to the order
restrainingorder or declaratory judgment. doesnot request &earing and none is ordered by the
(b) Order other appropriate or ancillary relief, which administratowithin 30 days after the date of service of
may include any of the following: the order the order including the imposition of a civil
1. An asset freeze, accounting, writ of attachment, penaltyor requirement for payment of the costs of irves
writ of general or specific execution, and appointment of tigationsought in a statement in the ordegcomes final
areceiver or conservatdhat may be the administrator asto thatperson by operation of lavf a hearing is
for the defendant or the defendarassets. requestedr ordered, the administratafter notice of
2. Ordering the administrator to take aaand con andopportunity for hearing to each persarbject to the
trol of a defendant’ property including investment  order,may modify or vacate the order extend it until
accountsand accounts a depository institution, rents, final determination.
andprofits; to collect debts; and to acquire atisbose (3) PROCEDUREFOR FINAL ORDER. If a hearing is
of property requestedr ordered pursuant to sub. (@)hearing must
3. Imposing a civilpenalty up to $5,000 for a single be held pursuant to ch. 227. A final order may not be
violation or up to $250,000 for more than one violation; issuedunless the administrator makes findings of fact
an order of rescission, restitution, or disgement andconclusions of law in a record atcordance with ch.
directedto a person that has engaged in an act, practice227. The final order may make final, vacate, or modify
or course of business constituting a violation of this ehap the order issued under sub. (1).
ter or the predecessor act or a rule adopted or order issued (4) QviL PENALTY. In a final order under sub. (3), the
underthis chapter or the predecessor act. administratormay impose a civil penalty in the form of
4. Ordering the payment of prejudgment and post an administrative assessment up to $5,000 for a single
judgmentinterest. violation or up to $250,000 for more than one violation.
(c) Order such other relief as the court considers  (5) CosTs. In a final orderthe administrator may
appropriate. chargethe actual cost of an investigation or proceeding
(3) No BoND REQUIRED. The administrator may not  for a violation of this chapter or a rudelopted or order
be required to post a bond in an action or proceeding issuedunder this chapter
underthis chapter (6) FLING OF CERTIFIED FINAL ORDER WITH COURT;
551.604 Administrative enforcement. (1) EFFECTOFFILING. If a petition for judicial review of a final
| SSUANCE OF AN ORDEROR NOTICE. If the administrator  order is not filed in accordance with s. 551.609, the
determineghat a person hangaged, is engaging, or is administratoimay file a certified copy of the final order
aboutto engage in an act, practice, or course of businesswith the clerk of a court of competent jurisdiction. The
constitutinga violation of this chapter or a rule adopted orderso filed has the samefeft as a judgment of the
or order issued undehis chapter or that a person has courtand may be recordednforced, or satisfied in the
materiallyaided, is materially aiding, or is about to mate samemanner as a judgment of the court.
rially aid an act, practicey course of business constitut (7) ENFORCEMENTBY COURT; FURTHERCIVIL PENALTY.
ing a violation of this chapter or a rule adopted or order If a person does not comply with an order under this sec
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tion, the administrator may petitioncaurt of competent
jurisdiction to enforce the order The court may not
requirethe administrator tpost a bond in an action or
proceedingunder this section. If the court finds, after ser
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(c) Whetherrequired financial statements must be
auditedby an independent certified public accountant.

(4) INTERPRETATIVEOPINIONS. The administrator may
provide interpretative opinions or issue determinations

vice and opportunity for hearing, that the person was not thatthe administrator will not institute a proceeding or an

in compliance with the ordgethe court may adjudge the
personin civil contempt of the orderThe court may
imposea further civil penaltyagainst the person for con

actionunder this chapter againsspecified person for
engagingn a specified act, practice, or course of business
if the determination is consistent with this chapferule

temptin an amount not less than $5,000 but not greateradoptedor order issued under this chapter may establish

than$100,000 for each violaticend may grant any other
relief the court determineis just and proper in the eir
cumstances.

551.605Rules, forms, orders, interpetative opirt
ions, and hearings. (1) ISSUANCE AND ADOPTION OF
FORMS, ORDERS,AND RULES. The administrator may do
any of the following:

(a) Issue formsand orders and, after notice and eom

ment,adopt and amend rules necessary or appropriate to

carry out this chapterand repeatules, including rules
and forms governing registration statements, applica
tions, notice filings, reports, and other records.

areasonable chge for interpretative opinions deter
minationsthat the administrator will not institute an
actionor a proceeding under this chapter

(5) ErFECT OF COMPLIANCE. A penalty under this
chaptermay not be imposetbr, and liability does not
arisefrom, conduct that is engaged in or omitted in good
faith in conformity with a rule, form, or order dhe
administratounder this chapter
(6) PRESUMPTIONFORPUBLIC HEARINGS. A hearing in
anadministrative proceeding under this chapter must be
conductedin public unless the administrator fgood
causeconsistent with this chapter determines that the

(b) By rule, define terms, whether or not used in this hearingwill not be so conducted.

chapter,but those definitions magot be inconsistent
with this chapter

(c) By rule,classify securities, persons, and transac
tions and adopt dferent requirements fodifferent
classes.

(2) ANDINGS AND cOOPERATION. Under this chapter

551.606 Administrative files and opinions. (1)
PUBLIC REGISTER OF FILINGS. The administrator shall
maintain,or designate a person to maintain, a register of
applicationsfor registration of securitiegegistration
statementsnotice filings; applications for registration of
broker—dealersggents, investment advisers, and invest

exceptas provided under s. 551.412 (4q) (b) and (c), a ment adviser representatives; notice filings by federal

rule or form may not be adopted amended, or an order
issuedor amended, unless the administrdituits that the
rule, form, orderor amendmeris necessary or appropri

coveredinvestmengdvisers that are or have bedieef
tive under this chapter or the predecessor act; notices of
claims of exemptionfrom registration or notice filing

atein the public interest or for the protection of investors requirementgontained in a record; orders issued under
andis consistent with the purposes intended by this-chap this chapter orthe predecessor act; and interpretative

ter.

In adopting, amending, and repealing rules and opinionsor no action determinations issued under this

forms,s. 551.608 applies in order to achieve uniformity chapter.

amongthe states and coordination wittderal laws in

(2) PuBLIC avaiLABILITY. The administrator shall

theform and content of registration statements, applica makeall rules, forms, interpretative opinions, and orders

tions, reports, anather records, including the adoption
of uniform rules, forms, and procedures.

(3) ANANCIAL STATEMENTS. Subject to section 1(h)
of the Securities Exchange Aahd section 222 of the
InvestmentAdvisers Act of 1940, the administraioay

availableto the public.

(3) CopiEsOF puBLIC RECORDS. The administrator
shallfurnish a copy of a record that is a public record or
a certification that the public recobes not exist to a
persorthat so requests. A rule adopted underdhépter

require that a financial statement filed under this chaptermay establish a reasonable aparfor furnishing the
be prepared in accordance with generally acceptedrecordor certification. A copy of the record certified or

accountingprinciples in the United States and comply
with other requirementspecified by rule adopted or
orderissued under this chapteh rule adopted or order
issuedunder this chapter may establish:

(@) Subject to section 15 (h) of the Securities
ExchangéAct and section 222 of the Investment Advis
ersAct of 1940, the form and content of financial state
ments required under this chapter

a certificate by the administrator of a recardonexis
tenceis prima facie evidence of a record orritmexis
tence.

551.607 Public records; confidentiality. (1) Pre-
SUMPTION OF PUBLIC RECORDS. Except as otherwise pro
videdin sub. (2), records obtained by the administrator or
filed underthis chapterincluding a record contained in
or filed with a registration statement, application, notice

(b) Whether unconsolidated financial statements filing, or report, are public records and are available for

mustbe filed.

public examination.
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(2) NonpusLic RECORDS. The following records are
not public records and are not available for public
examinatiorunder sub. (1):

(a) Information and records obtained by the adminis
tratorin connection with an audit or inspection under s.
551.411(4) or a pending investigatiamder s. 551.602.

(b) A part of a record filed in connection withieyis
tration statement undess. 551.301 and 551.303 to
551.3050r a record under s. 551#44) that contains
tradesecrets or confidentigformation if the person fil
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underthis chaptertheadministrator shall, in its discre
tion, take into consideration in carrying out the public
interestthe following general policies:

(a) Maximizing efectiveness of regulation fdhe
protectionof investors.

(b) Maximizing uniformity in federal and stategu
latory standards.

(c) Minimizing burdens on the businessaafpital
formation, without adversely &bcting essentials of
investorprotection.

ing the registration statement or record has asserted a (3) SUBJECTSFOR COOPERATION. The cooperation,

claim of confidentiality or privilege that is authorized by
law.

(c) Arecord that is not required to pevided to the
administratoor filed under this chapter and is provided
to the administrator only otihe condition that the record
will not be subject to public examination or disclosure.

(d) A nonpublic record received from a person speci
fiedin s. 551.608 (1).

(e) Subject to $51.406(6) (a), any social security

coordination, consultation, and sharing of records and
informationauthorized by this section includes:

(a) Establishing oemploying one or more designees
asa central depository for registration and notice filings
underthis chapter and for records requiadhllowed to
be maintained under this chapter

(b) Developing and maintaining uniform forms.

(c) Conductinga joint examination or investigation.

(d) Holding a joint administrative hearing.

number,residential address unless used as a business (e) Instituting and prosecuting a joint civil or admin
addressand residential telephone number unless used adstrativeproceeding.

a business telephone numpeontained ira record that
is filed.

() A record obtained by thedministrator through a
designeeof the administrator that a rule or orderder

(f) Sharing and exchanging personnel.

(g) Coordinating registrations under ss. 551.301 and
551.401to 551.404 and exemptions under s. 551.203.

(h) Sharing and exchanging records, subject to s.

this chapter determines has been appropriately expunge®51.607.

from the administratds records by the designee.

(3) ADMINISTRATOR DISCRETIONTO DISCLOSE. If dis-
closureis for the purpose of a civil, administrative, or
criminal investigation, action, or proceeding or to a per
sonspecified ins. 551.608 (1), the administrator may-dis

close a record or information obtained in connection with

anaudit or inspection undst 551.41 (4) or a record or
informationobtained in connection with a pending inves
tigationunder s. 551.602.

551.608 Uniformity and cooperation with other
agencies.(1) OBJECTIVEOF UNIFORMITY. The adminis
tratorshall, in its discretiongooperate, coordinate, con

() Formulating rules, statements of poliguide
lines,forms, and interpretative opinions and releases.

()) Formulating common systems and procedures.

(k) Notifying the public ofproposed rules, forms,
statementsf policy, and guidelines.

(L) Attending conferences and other meetings
amongsecurities regulators, which may include repre
sentative®f governmental angrivate sector @aniza-
tionsinvolved in capital formation, deemed necessary or
appropriate¢o promote or achieve uniformity

(m) Developing and maintainirg uniform exemp
tion from registration for small issuers, and takotger

sult, and, subject to s. 551.607, share records and infor stepsto reduce the burden of raising investmesgpital

mation with the securities regulator of another state,
Canadaa Canadian province or territpgyforeign juris

by small businesses.
551.609Judicial review. A final order issued by the

diction, the Securities and Exchange Commission, the administratorunder this chapter is subject to judicial
United States Department of Justice, the Commaodity review in accordance with ch. 227, but administrative

FuturesTrading Commission, the Federatdde Com
mission,the Securitiesnvestor Protection Corporation,
a self-regulatory aganization, anational or international
organizationof securities regulators, a federal state
bankingor insurance regulatoand a governmental law
enforcementigencyto efectuate greater uniformity in
securities matteramong the federal government, self-
regulatory organizations, states, and foreign govern
ments.

(2) PoLicIESTO CONSIDER. In cooperating, coordinat
ing, consulting, and sharing records aimflormation
underthis section anth acting by rule, ordeor waiver

enforcemenbrders originally entered without hearing
may be reviewed only if the party seeking revieas
requesteda hearing within the time provided by s.
551.604(2).

551.611Service ofprocess(1l) SGNED CONSENTTO
SERVICEOFPROCESS. A consent to service of process eom
plying with this section required by this chapter must be
signedand filed in the form required by a rule or order
underthis chapter A consentippointing the administra
tor the persors agent for service of process in a nonerimi
nal action orproceeding against the person, or the per
son’s successor or personal representative under this
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chapteror a rule adopted or order issued under this-chap stateor the ofer to sellor the sale is made and accepted
ter after the consent fed, has the same force and valid in this state.

ity as if the service were made personally on the person (3) OFFERSIN THIS STATE. Forthe purpose of this sec
filing the consentA person that has filed a consent eom tion, an ofer tosell or to purchase a security is made in
plying with this subsection in connection with a previous this state, whether or not either party is then present in this

applicationfor registration or notice filing need not file
anadditional consent.

(2) CONDUCT CONSTITUTING APPOINTMENT OF AGENT
FORSERVICE. If a personincluding a nonresident of this

state,if the ofer meets any of the following criteria:

(a) The ofer originates from within this state.

(b) The ofer is directedby the oferor to a place in
this state and received at the place to which it is directed,

state,engages in an act, practice, or course of businesdut for purposes of s. 551.301, afeofto sell which is not

prohibited or made actionable by tltisapteror a rule

directedto or received by the fafree in this state is not

adoptedor orderissued under this chapter and the person madein this state.

hasnot filed a consent to service of process under sub.

(4) AccePTANCESIN THIS STATE. For the purpose of

(1), the act, practice, or course of business constitutes thehis section, an dér to purchase or to sell is accepted in

appointmenbf the administrator as the persoagent for
serviceof process in a noncriminal action or proceeding
againstthe person othe persors successor or personal
representative.

(3) PROCEDURE FOR SERVICE OF PROCESS. Service
undersub. (1) or (2) may be mabg providing a copy of
the process to the fi€e of the administratoibut it is not
effectiveunless all of the following apply:

(&) The plaintif, which may be the administrator
promptly sends notice of the serviemd a copy of the
process,return receipt requested, tbe defendant or
respondenat the address set forth in the consent to ser
vice of process oif a consent to service of process has
not been filed, at the last known address, or taither
reasonablsteps to give notice.

(b) The plaintif files an afidavit of compliance with
this subsection in the action or proceedorgor before
thereturn day of the process, if aiy within the time that

this state, whether or not either party is then present in this
state|f the acceptance meets all of the followirgeria:

(a) The acceptance is communicateth®oferor in
this state and the fdree reasonably believes théeobr
to be present in this state and the acceptance is received
at the place in this state to which it is directed.

(b) The acceptandeas not previously been commu
nicatedto the oferor, orally or in a record, outside this
state.

(5) PUBLICATIONS, RADIO, TELEVISION, OR ELECTRONIC
coMMUNICATIONS. An offer to sell or to purchase is not
madein this state when a publisher circulates or there is
circulatedon thepublishers behalf in this state a bona
fide newspaper oother publication of general, regular
andpaidcirculation that is not published in this state, or
thatis published in this state but has had more than two-
thirds of its circulation outside this state during the-pre
vious 12 months, or when a radio or televigowagram

thecourt, or the administrator in a proceeding before the or other electronic communication originating outside

administratorallows.
(4) SERVICEIN ADMINISTRATIVE PROCEEDINGSORCIVIL
ACTIONS BY ADMINISTRATOR. Service pursuant to sub. (3)

this state is received in this state. A radio, televigian
gram,or other electronic communication is considered as
havingoriginated in this state if either the broadcast stu

may be used in a proceeding before the administrator ordio or theoriginating source of transmission is located in

by the administrator in a civil action in which the admin
istratoris the moving party

(5) OpPORTUNITY TO DEFEND. If process is served
undersub. (3), the court, or the administrator ipra-
ceedingbefore the administratoshall order continu
ancesas are necessary or appropriate fordfthe defen
dantor respondent reasonable opportunity to defend.

551.613 Jurisdiction. (1) SALES AND OFFERSTO
seLL. Sections 551.301, 551.3(851.401 (1), 551.402

(1), 551.403 (1), 551.404 (1), 551.501, 551.506, 551.509,

and551.51 do not apply to a person trs#lls or ofers

to sell a security unless thef@fto sell or the sale is made
in this state or the @dr to purchase or the purchase is
madeand accepted in this state.

(2) PURCHASESAND OFFERSTO PURCHASE. Sections
551.401 (1), 551.402 (1), 551.403 (1), 551.404 (1),
551.501551.506, 551.509, and 55115do not apply to
a person that purchases ofesé to purchase a security

this state, unless any of the following apply:

(a) The program or communication is syndicated and
distributed from outside this state for redistribution to the
generalpublic in this state.

(b) The program or communication is supplied by a
radio, television, or other electronic network with the
electronicsignal originating from outside this state for
redistributionto the general public in this state.

(c) The program or communication is an electronic
communicatiorthat originates outside thstate and is
capturedfor redistribution to the general public in this
stateby a community antenna or cable, radio, cable tele
vision, or other electronic system.

(d) The progranor communication consists of an
electroniccommunication that originates in this state, but
whichis not intended fodistribution to the general pub
lic in this state.

(6) INVESTMENT ADVICE AND MISREPRESENTATIONS.

unlesshe ofer to purchase or the purchase is made in this Sections$551.403 (1), 551.404 (1), 551.405 (1), 551.502,



2007Wisconsin Act 196

551.505,and 551.506 apply to a persdrthe person
engagesn anact, practice, or course of business instru
mentalin effecting prohibited or actionable conduct in
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sonsin this state, but not less than $150 nor nmthem
$1,500.
(2) FEES RELATED TO BROKER-DEALERS, AGENTS,

this state, whether or not either party is then present in thiSINVESTMENT ADVISERS, INVESTMENT ADVISER REPRESEN

state.

551.614Fees and expensegl) REGISTRATIONAND
NOTICE FILING FEESAND REPORTING. (&) There shall be a
filing fee of $750 for every registration statement filed
unders. 551.303 or 551.304, and for every notice filing

TATIVES, AND FEDERAL COVEREDADVISERS. Every apph
cantfor an initial or renewal license under s. 551.401,
551.402,551.403, or 551.404 shall pay a filing fee of
$200in the case of a broker—dealer or investment adviser
and $30 in the case ain agent representing a broker—

unders.551.302. If a registration statement is denied or dealeror issuer or an investment adviser representative.

withdrawn before the déctive date or a pre-fetctive

Everyfederal covered adviser in this state that is required

stoporder is entered under s. 551.306, or a notice filing to make a notice filing under s. 551.405 shall pay an ini

is withdrawn, the filing fee shall be retained.
(b) 1. Anindefinite amount of securities shall be-reg

tial or renewal notice filing fee of $20@\ broker—dealer
investmentdvisey or federalkcovered adviser maintain

isteredfor offer and sale in this state under a registration ing a branch dfce within this state shall pay addi

statementelating to redeemable securities issueciy
open—endnanagement comparay a face amount certif
icate company asdefined in the Investment Company

Act of 1940, and the applicant shall pay the fee under par

tionalfiling fee of $30 for each branchfize. When an
application is denied, or application or a notice filing
is withdrawn, the filing fee shall be retained.

(3) EXAMINATION EXPENSES. The expenses reason

(a). The registrant also shall, within 60 days after the endably attributable to the examination afiy matter arising
of each fiscal year during which its registration statement underthis chapter shall be clagd to the applicant, regis

is efectiveand within 60 days after the registration is ter
minated file a report on a form prescribed by rule of the
division. The form shall require the registrant to do one
of the following:

a. Elect not to include the information under subd. 1.
b. and instead pay a fee of $1,500.

b. Report theamount of securities sold to persons in
this state during the preceding fiscal yearifothe regis

trant, or licensee involved, but the expenses sogethr
shallnot exceed such maximum amounts as the division
of securities by rule prescribes.

(4) OrtHER FEES. The division of securities may by
rule require the paymeiwatf prescribed fees for delinquent
or materially deficient filings of information or doeu
mentsrequired under this chapter to be filed with the-divi
sionor an oganization designated under s. 551.406 (1)

tration is terminated, during the portion of the preceding (intro.).

fiscal year during which the registration wafective,

(5) FeespaiD 1o sTATE. All fees and expenses eol

andpay a fee of 0.05 percent of the dollar amount of the lectedby the division under this sectighall be depes
securitiessoldto persons in this state, but not less than ited into the general fund and credited to the appropri

$150nor more than $1,500.

2. An indefinite amount of securities is eligible for
offer and sale in this state resulting from a notice filing
unders. 551.302 for the initial tdr of a federal covered
securityunder section 18 (b) (2) of ti8ecurities Act of
1933, if the filing party has notified the division of securi
tiesof the issues fiscal yearand the filing party pays the
feeunder par(a). The filing party shall also, within 90
daysafter the end of each fiscal year following the filing

unders. 551.302, and within 90 days after sales in this

statehave terminated, file a report to allow the division

of securities to determine that the amount of the fee paid

is correct. The report shall be orfaam prescribed by
rule of the division andhall require the filing party to do
oneof the following:

a. Elect not to include the information under subd. 2.
b. and instead pay a fee of $1,500.

b. Report theamount of securities sold to persons in
this stateduring the preceding fiscal yeat dirsales have
terminated,during theportion of the preceding fiscal
yearduring which sales were made, and pay a fée0&F
percentof the dollar amount of the securities sold toe per

ationaccount under s. 20.144 (1) (g).

551.615 Statutory policy. This chapter shall be so
construedas to eiectuate its generglurpose to make
uniformthe law of those states which enact the “Uniform
SecuritiesAct of 2002” and to coordinate tleterpreta
tion and administration of this chapter with related fed
eralregulation.

SUBCHAPTER VII
TRANSITION

551.701Effective date. This chaptetakes dfct on
the effective dateof this section .... [revisor inserts date].

551.703 Application of act to existing proceeding
and existing rights and duties. (1) APPLICABILITY OF
PREDECESSORCT TO PENDINGPROCEEDINGSAND EXISTING
RIGHTS. The predecessor act exclusively governs all
actionsor proceedings that are pendimg the efective
dateof this subsection .... [revisor inserts datejnay be
institutedon the basis of conductcurring before the
effectivedate of this subsection .... [revisor inserts date],
but a civil action may not be maintainéa enforce any
liability under the predecessor act unless instituted within
any period of limitation that applied when the cause of
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actionaccrued or within 5 years after théeetive date SecTION 22. 893.66 (3) of the statutes is amentized
of this subsection .... [revisor inserts date], whichever is read:
earlier. 893.66(3) This section does not apyty actions sub

(2) CONTINUED EFFECTIVENESSUNDER PREDECESSOR jectto s.-551.59(5551.509 (10pr 553.51 (4).
AcT. All effectiveregistrations under the predecessor act,  Section 23.946.79 (1) (a) of the statutes is amended
andall administrative orders relating to the registrations, tg read:
rules, statements of poligyinterpretative opinions, 946.79(1) (a) “Financial institution” means a bank,
declaratoryrulings, no action determinations, and cendi savingsbank, savings and loan association, creqiion,
tionsimposed on the registrations under the predecessojjggp, company sales finance companinsurancepre

act,re_main in eflect while they would have remained in mium finance companycommunity currency exchange,
effectif this chapter had not been reenacted. They arsglier of checks, insuranceompany trust company
consideredo have been filed, issued, or imposed under securitiesbroker—dealer as defined in s.-551.02 (3)
this chapter but areexclusively governed by the prede 551.102(4), mortgage bankemortgage brokepawn

cessolact. ) :
(3) APPLICABILITY OF PREDECESSORCT TO OFFERSOR broker.as defined in s. 134.71 (1) (€), telegraph company
or dealer in precious metals, stones, or jewels.

SALES. The predecessor act exclusively apptiean ofer .
or sale made within one year after théeefive date of eai'_zCT'ON 24. 946.82 (4) of the statutes is amentted

this subsection .... [revisor inserts date], pursuant to an' . _ - .
offering made in good faith before thefedtive date of 946.82(4) “Racketeering activity” means any aetiv

this subsection ... [revisor inserts date], on the bagigof 1Y Specified in18 USC 1961(1) in efect as of

exemptionavailable under the predecessor act. April 27, 1982 or the attempt, conspiracy to commit, or
SECTION 17. 552.01 (6) (c) of the statutes is amended commissiorof any ofthe felonies specified in: chs. 945
o read: and 961, subch. V of ch. 55Bnd ss. 49.49]134.05,

552.01(6) (c) Whose equity securities of any class 139.44 (1), 180.0129, 181.0129, 185.8281.09(2),
areor havebeen registered under ch. 551 or predecessor215.12, 221.0625, 221.0636, 221.063221.1004,
laws, or are registered under section 12 of the securities554-41,551.42,-551.43551.44,553.41 (3) and (4),
exchangeact of 1934 or which is aentity identified in 553.52(2), 940.01, 940.19 (4) to (6), 940.20, 940.201,

5.551.22 (3), (4) or (5551.201 (3)and 940.203,940.21, 940.30, 940.305, 940.31, 941(2p
SecTion 18. 552.05 (2)(intro.) of the statutes is and (3), 941.26, 941.28, 941.298, 941.31, 941.32,
amendedo read: 942.09,943.01 (2), (2d), or (2g), 943.01943.012,

552.05(2) (intro.) The registration statement shall be 943.013, 943.02, 943.03,943.04, 943.05, 943.06,
filed on forms prescribed by the division, and shall be 943.10,943.20 (3) (bf) to (e), 943.201, 943.2033.23
accompaniedy a consent by the fefor to service of (1g), (2) and (3), 943.24 (2), 943.27, 943.28, 943.30,
processpecified in s-551.68) 551.61 and the filing 943.32,943.34 (1) (bf), (bm), and (c), 943.3843.39,
fee specified in s. 552.15 (1), and shall contain the fol 943 40943.41 (8) (b) and (c), 943.50 (4) (bf), (bm), and
lowing information and sucldditional information as (c), 943.60, 943.70, 943.76, 943.81, 943.82, 943.83,

thedivision by rule prescribes: _ 943.84,943.85, 943.86, 943.87, 943.88, 943.89, 943.90,
SECTION 19. 560.036 (1) (fm)2. of the statutes is  g44,21(5) (c) and (e), 944.32, 944.33 (2), 944.34, 945.03
amendedo read: (1m), 945.04 (1m), 945.05 (1), 945.08, 946.10, 946.1

560.031) (fm) 2. It serves as a manag@manager  g4g'15 94613, 946.31, 946.32 (1), 946.4846.49
or in any other underwriting capacity with regard to the 946 61, 946 64 946 6,5 946.72 1946 76 946’79
saleof evidences of indebtedness or other obligations or947'01’5 948 '05’ 948 0.8 é48 12' ar,Id 948.30, o

asastéglfglr\l—ggalggi;\s?ge(f]l{l)egflth e. ot atLJ'[(ZESS iahlqgi di)d SecTion 25. 972.085 of the statutes is amended to
to read: read: . .
611.76(11) S=cuRITY REGULATION. The filing with i 9_72.085Immumty; use sta_ndard. Immunity from
thedivision of securities of a certifiezbpy of the plan of criminal or forfeiture prosecution under 48.35,17.16
conversioras approved by the commissioner constitutes (7), 77.61 (12), 93.17,11.07 (2) (b), 128.16, 133.15,
registrationunder s.551.27551.3050f the securities 139.20,139.39 (5), 195.048, 196.48,551-56 §8]..602

authorizedo be issued thereunder (5), 553.55 (3), 601.62 (5), 767.87 (4), 885.15, 885.24,
SecTioN 21. 644.22 of the statutds amended to ~ 885.25(2), 891.39 (2), 968.26, 972.08 (1) and 979.07 (1)
read: andch. 769, provides immunity only from the uselo#

644.22 Securities regulation. A membership inter compelledtestimony or evidence in subsequeritinal
estin a domesticmutual holding company shall not or forfeiture proceedings, as well msmunity from the
constitutea securityas definedn s.-551.02(13%51.102 useof evidence derived from that compelled testimony
(28). or evidence.
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SecTION 26.Effective date.
(1) This act takes fct on January 1, 2009.




