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DFI-Sec 2 .01

REGISTRATION EXEMPTIONS AND FEDERAL COVERED SECURITY NOTICE FILING S

DFI-Sec 2 .01 Exempt secu:iries.
DFI-Sec 2 02 Exempt tran sactions.
DFI -S ec 2 .027 Exempti on for solicitations of interest prior to registration or

exempflon .

DFI-Sec 2 028 Wisconsin issuer registration exemption by filing.
DFI-Sec 2., 03 Exemption proceedings .
DFI-Sec 2. 04 Federal covered security notice filings ,

Note: Chapter SEC 2 was renumbered chapter DFI-S ec 2 under s . 13 93 (2m) (b)
1.,Stau,, and corrections made under s . 13 . 93 (2m) (b) 6 , and '7„ Stats, Register,
December, 1996, No „ 492.

DFI-Sec 2.01 Exempt securities . (1) (a) Any revenue
obligation payable from payments to be made in respect of prop-
erty or money used under a lease, sale or loan arrangement by or
for a nongovernmental industrial ox commercial enterprise, is
exempted under s . 551 .22 (1), Stats .., if`

1 , The enterprise is a public utility descxibed under s , 551 ..22
(6), Stats ., having securities registered under sec tion 12 of the
securities exchange act of 1934, or is a wholl y-owned subsidiary
of' one or more of such uti liries .

2 . Any securities of the enterprise, or any secur i ties of an
unconditional guarantor of' a11 payments under the lease, sale or
lo an axx angement, are covered securities undersection 18(b)(1) of
the securities act of' 1933 or are exempt under s .. 551 ,.22 (7), Stats..

3.. A notice of ' the proposed offering is f iled with the division
prior to the offering, including a trust indentiue ; meeting the
requirements of ' s . DFI-Sec 104, an official statement or a pro-
spectus meeti ng the requirements of 's . DFT-Sec 3 .03 that contains
fmanpial statements for, the enterprise meetingthe requirements
of' s. DFI-Sec3. 02 (1) (p) and additional information as the divi-
sion may requue, and the division does not by order deny the
exemption within 10 days of ' the date the notice isfiled ..

(b) Any guarantee of, ox any put option or similar agreement
to purchase from a holder of ', any security exempt under s . 551,22
(1), Stats, is exempted fr om s,. 55121; Stats

(c) For purposes of ' the registration exemption provision of s.
55122 (1),Stats ., requiring the financial statements of' certain
issuers to be prepared accordingto generally accepted accounting
principles or guidelines which the division of securities desig-
nates by iule, a security is exempted from registration thereunder
if :

1 . The issuer's annual fin ancial statements for fiscal years
commencing on or after January l, 1982, are prepared according
to generally accepted accounting principles as established by the
Narional Council on GoveinmentalAccoun ting, Statement 1,
"Governmental Accounting and Financial Report Principles"
(March 1979) or , oother rule-making body designated under , rule
203 of T'he Professional Ethics Code of the American Institute of
Certified Publi c Accountants; or

2 . The issuer's annual general purpose financial statements
relating to fiscal years ending on or bef'ore December 31, 1997, are
prepared according to generally accepted accounting principles as
provided in subd 1 ,, , except that the auditox's opinion is qualified
with respect to fhe omission of ' component units required to be
included by governmental accounting standards board statement
no . 14:

3 The issuer's annual general purpose financial statements
relating to fiscal years ending on ox • beforeDecember 31,1997, are
prepared according to generally accepted accounting pr inciples as
provided in subd 1, except that the auditor's opinion is qualified
with respect to the unaudited financial statements ofan included
component unit,.

4. The issuer's general purpose financial statements relating
to fiscal year's ending on or before December 31, 1997, are pre-
pared according to generally accepted accounting principles as
provided in subd,. 1 .., ex cept that the auditor's opinion is qualified
with respect to the general purpose financial statements for com-
ponent units whose fin ancial statements are not presented in
accordance with generall y ac cepted accounting principles, but
which are included in the reporting entity inaccordance with gov-
exnmental accounting standards board statement no . 14.

5 , The issuer's annual general purpose financial statements
are prepared according to generally accepted accounting prin-
ciples as provided in subd . 1 ..; except that the auditor's opinion is
qualified with respect to the recognition of ' property tax revenue.:

6. The issuer's annual general purpose financial statements
through the accounting period ending December 31, 1999, are
prepared according to generally accepted accounting pr inciples as
provided in subd. l „ > except that the auditor's opinion is qualified
in accordance with governmental accounting standards board
technical bulletin 98-1 concerning Yeat 2000 issues ..

(d) Determination of accounting pxinciples or guidelines ..
Whether financial statements meet the requirements of' paz . (c),
shall be conclusively determined by the last available auditor's
opinion relating to the issuer'sf inancial statements for a fiscal
,yeax ending not more th an 21 months prior to the offering .. The
auditor's opinion may be conclusively relied upon by third parties
fox purposes of such determination , The opinion shall meet the
requirements of' iule 2 .,02 of'regulation S-X of the U .S .. securities
and exchange commission in 17 CFR H2102-02 and provide
th at :

1 , With respect to pax . (c) 1 . , the fin ancial statements are pre-
pared in accordance with generally accepted accounting prin-
ciples, ox equivalent language; '

2 „ With respect to pac . (c) 2., the financial statements are pre-
pared in accordance with generally accepted accounting pr in-
ciples, except that the auditar's opinion is qualified with respect
to component units required to be included by governmental
accounfingstandazds board statement no . 14, or equivalent 1an-
guage,

3 . With respect to paz~. (c) 1 , the fin an cial statements are pre-
pared according to geneYally accepted accounting piinciples,
except that the auditox's opinion is qualified with respect to the
unaudited financial statements of `an included component unit, or
equivalent language ,.

4 . With respect to paz . (c) 4, the fin ancial:statements are pre-
pazed according to generally accepted accounting principles,
except that the auditor's opinion is qualified withxespectto the
generalpurpose financial statements f 'oi• component units whose
financial statements are not presented in accordance with gener-
ally accepted accounting pxinciples, but which are included in the
reporting entity in accordance with governmental accounting
standards board statement no.. 14, or equivalent l anguage ,

5 . With respect to par. (c) 5 . , the financial statements are pre-
paced in accordance with generally accepted accounting piin-
ciples, except that the auditor's opinion is qualified with respect
to the recognition of 'property tax revenue, or equivalent l anguage ..
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6. With respect to pax . (c) 6 . , the f inancial statements are pre-
paxed according to generally accepted accounting pr i nciples,
except that the auditor's opinion is qualified in accordance with
governmental accounting standards board technical bulletin 98-1
concerning Yeaz 2000 issues .

(2) Foi purposes of ' s : 551 22 (3), Stats .,, an issuer or a guaxan-
tor is "subject to regulation in respect of the issu ance or guarantee
o f its securities by a governmental authority" if that governmental
authority has auth or i ty to regulate the issuer's or guaxantor's busi-
ness and the terms of the paiticular , ssecurities to be offered and
sold..

(3) (a) The Chicago stock exchange is designated as a national
securities exchange qualifying for registration exemption status
under s , 55122 (7), Stats ., but only with respect to Tier 1 securities
li sted on that exchange, provided that proposed rule changes with
respect to its Tier 1 securities are approved by the U .S, securities
and exchange commission, and provided that a Memorandum of
Understanding is entered into and is in force and effect between
the Chicago stock exchange and the north american securities
administrators, inc, The designation is subject to the authority of
the division to revoke the designation by order based upon a deter-
mination thatthe exchange's requirements foY listing or mainte-
nance for Tier 1 securities as contained in the Memorandum of
Understanding and as published in the Commerce Clearing House
NASAA Reports, have been so ch an ged or insufficiently app li ed
that the protection of investors contemplated by the exemption no
longer exists „ The division al so may deny or revoke, by order, reg-
istration exemption status accorded by this paragraph with respect
to aspecific issue of securities or category of securities on the
exchange. The issuance o fan,y order, bby the division under this
paragraph shall be in accordance with the provisions of ' the Mem-
orandum of Underst anding relating to notice of and opportunity
for hearing, written findings of fact and conclusions of law, and
,judicial zeview,

(b) Pursuant to s ; 551 ,.22 (7), Stats „ any wart ant or right to pur-
chase or subscribe to purchase any security listed on either the
New York stock exchange, the American stock exchange, the
Pacific stock exchange, the Philadelphia stock exchange, the Chi-
cago Board Options exchange, ox the national market system of'
the nati onal association of securities dealers, or any security
called for by those warrants or subscription rights, qualifies for
Yegistsation exemption statu s

(4) (a) Any evidence of 'debt issued by a domestic non-profit
corporation to persons other than its members is exempted under
s. 551 ., 22 (8) ; Stats .; if the issuex- or a licensed brokei- lealer, files
a notice of the proposed issuance with the division pr ior to the
offexing, including: a trust indenture meeting the requirements of '
s DFI-Sec 3 ,04, under which the evidence of debt is proposed to
be issued; a prospectus describing the issuex ; the trust indentt=
and the evidence of debt proposed to be issued, which shall be
given ot' sent to each person to whom an offer of such eviden ce of'
debt is made at the time or times specifiedin s. DFI-Sec 103 (i) ;
and such additional information as the division may xequue ; and
the division does not by order deny or revoke the exemption
within 10 days . In addition, if' the domestic non-profit corporation
is oroperates as a chiuch, the offering shallmeet the requirements
of s, DFI-Sec 103 (4) (h), and if'the domestic non-profit coipora-
tion is or operates as a health care facili ty, the offering shall meet
the requirements ofs . DFI-Sec 3 .03 (4) (i) .

(b) A person does not become a"member" for purposes of s .
551 .22 (8), Stats ., , solely by reason of ' the purchase of'the issuex's
securities.

(5) "Commercial paper" exempted under s ,. 551 .22 (9), Stats ..,
means any note, draft or bill o f exchange, which :

(a) Evidences an obligation to pay cash within 9 months of ' the
date of issuance, exclusive of days of grace, any renewal of the

paper which is likewise limited, ot any guarantee of' the papet or
the renewal;

(b) Is offered or sold through a broker-dealer that is in com-
pliance with s. 551 , 31 (1), Stats ., or an institution described in s ..
551 .22 (3), Stats . , ox a state or any agency or political subdivision
thereof', whether the person is acting for itself' ox for the account
of' a customer;

(c) Is not offered or sold to the general public by means of ' the
publication or circulation ofany adverti sing ; and

(d) Is issued to finance liquid current assets (including invento-
i ies and receivables) or current operating expenses .

(6) A notice filing under s .. 551 ..22 (10), Stats, for an employe
plari that does not qualify for the self=executing registration
exemption in s ,. DFT-Sec 2 .02 (9) (m) shall consist of' a complete
description of' the plan, including any advertising to be published,
circulated or used, and the $200 fee prescribed ins ., DFT-Sec 7 . 0 1
(2)..

(7) Any security issued by a licensed broker-dealer to its offi-
cers, partners or employes is exempted under s . 551 .22 (14),
Stats .., if .̀

(a) The issuer files with the division pxior to the offering a
notice of the proposed issuance and such additional information
as the division requires, and the division does not by order disal-
low the exemption within 10 days; or

(b) The security evidences a temporary subordinated borrow-
ing by a broker-dealex that is a membet of a national securities
exchange, which is made in accordance with th e rules of that
exch ange .

(8) Any security issued orguaranteed as to bo th principal and
interest by an international bank of ' which the United States is a
member is exempted under s . 551 . 22 (17), Stats.

(9) Any secuY ity; other than a revenue obligatiton, issued by
the state of Wisconsin oi any political subdivision oi agency or
corporate or othex instrumentality of the state of ' Wisconsin, is
exempted under s . 551 .22 (17), Stats ., if it is a security which
matures within 16 months of date of issue and the issuer ,has levied
a direct annual urepealable tax under article XI, section 3, Wis .
Const, or otherwise pledged levied taxes sufficient in amount to
pay the interest on the securities as it fa11s due and also to pay and
discharge the principal on thesecur ities at maturit,y..

(10) (a) Any se,ciui ,ty, other than a revenue obiigation, issued
by the state of' Wisconsin or any political subdivision oY agency
oi corporate or other instrumentality of the state of' Wisconsin, is
exempted undeY s , 551 .22 (17), Stats .., if ' a notice of the proposed
offering containing the information in paz,. (b) is filed with the
division prior to the offering and the division does not by oidei
deny the exemption within 10 days of ' the date the notice is filed „

(b) A notice filed under paz„ (a) shall include the foll owing
information :

i „ The nature and cost of the project to be financed with the
bonowed funds;

2 . A statement of any o th er funds which may be needed to
complete the project ;

3 : Reference to the statutory authority foi issuance of the
secur ities ;

4 : Whether the securities are general obligations of the issuer
secured by a constitutionally mandated 'u4epealable tax levy;

5 „ Equalized value and, if available, assessed value relating
to the property located in the geographical boundaries of 'the issuer
f'or the preceding 5 years ;

6 „ TheissueY'sdebtlimit andtheaggregateamountofexisting
constitutional debt and unused borrowing margin;

7 . The most recent U .S ... census population and ciu i-ent esti-
mated population within the geographic boundaries of ' the issuei ;

{

~
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8 . The issuer's net tax rate for the last 5 years based upon
equalized value and, ifavailable, upon assessed value ;

9 . The dollar amount of ' tax levies of' the issuer for the last 5
years ;

10. A statement relati ng to any pending litigation which may
have a material adverse financial impact upon the i ssuer or upon
the securities;

11 The 5 largest employers in the relevant geographic area ;
12 .. The 5 largest taxpayers in the issuer's geographic bound-

ax ies ;
13 The executive officers of ' the issuex;
14 The issuex's financial statements for the pteceding 3 yeaz s

for which such statements are available .. Ifthe date of 'the financial
statements for, the issuer's most recent fiscal ,yeaz is more than 180
days prior to the date of' a filing fox exemption under this subsec-
tion, the financial statements shall be updated by providing
interim statements, that may be unaudited, to within 180 days of '
the date o f filing ;

15 The issuer's current general fund and debt servi ce fund
balances as at the end of themonth preceding the filing o f the
notice; an d

16.-Whether the securities will be accompanied at delivery by
an opinion of bond counsel to the effect that the secuYities are val-
idly authorized and issued and axe exempt fr om present federal
income taxes .

(c) The requirements of pac . (b) may be satisfiedby an Official
Statement or other disclosure document relating to the securities
being offered containing at least the infoimation required in par..
N

(d) A notice f iled under pat . (a) shall be accomp anied b,y :
1 .: A copy , of any proposed resolution or resolutions of the

governing body of the issuer relating to the authorization and
issuance of ' the secuYities ;

2 . An opinion of 'bond counsel, or counsel to the issuer, to the
effect that all appropriate steps to date necessary for the sale of the
securities have been duly taken;

3„ A proposed form of' the securities ;
4 , A copy of the no tice of' sale, if' app li cable, relating to the

securities or a reference to the same indicating where it may be
located;

S :. A consent to service of' process and resolution relating to
the same, certified by the secretary or cierk of ' the issuer ;

6 ; A copy of the disclosiuedocumentfor the offexing to be
provided to offerees containing the infoYmation required in pax .
(b) ;

7 . Across-reference sheet indicating where each infoYrnation
item listed in paz . (b) c an be found in the Official Statement or dis-
closure document for the offeting;

8The fee prescribed by s .. DFI-Sec 7 ,: 01 (2) ; and
9 Such additional infoxmation as the division may require

History : Cr. Register, December 1969, No . 168, eff 1-1=70; r. and recs . Register,
August, 19172, No.. 200, eff , 9-1-72; cx.. (6), Regisfei, October, 1974, No , 226, eff'„
11-1-74; :(1),renum„ (6) to be (1) and am„ renum . (2) to (5) to be (3) to (6), am .
(3) and (4), : and iecr , (5), Cr, (2) and(7), Register,becembei ; 1977, No. 264, eff,
1-1-78 ; am. (2), r.: (3), xenum , (4), (5) and (7) to be (3), (4) and (5), am. (3) (a), Cr,
(7) and (8), Register, September, 1978, No 273, eff. 10-1-78 ; emerg. am. (1) (a) 2 „
eff. 10- 1 -78; am., (1) (a) 2, Registei, January, 1979, No. 277 , eff. 2-1-79 ; am. (7)
(d) and (h), Register, December, 1979, No . 288, efE. 1-1-80; am : (1) (a) 1 . to 3 ;(3)
(a), (4) (a) and (b), (5) (f) , (6) (a) and (7) (a) and (d), Register, December, 1980, No.
300, eff 1-1-81 ; am. (1) (a) 3 and (3) (a), Cr, (7m), Register, December, 1981, No..
312, eff. 1-1-82; emerg. c: . (1) (c) and (d), (10), (11) and (12), eff. 5-1-82; Cr,, (1)
(c) and (d), (9), (10) and (11), Register, September,1982, No . 321, eff, 10-1-82; am.
(7) (d), Register, December, 1982, No . 324, eff 1-1-83 ; azn (1) (a) 3, Register,
December, 1983, No . 336, eff. 1-1-84 ; am , (1) (a) 3., r. (10), renum, (11) to be (10),
Registe:', December, 1985, No . 360, eff. 1-1-86; emeig: am (1) (a), : . (7), eff ',.
1-1-86; r. (7), renum. (8) to (10) to be (7) to (9), Register, Mazch,1986, No .363, eff '.
4-1-86; am. (1) (a), Register, May, 1986, No . 365, eff. 6r1-86; emerg , am. (1) (c)
3 ,, efE 7-1-86 ; am „ (1) (b), (c) 2, and 3 ,, (3) (a) and (4) (b), r, (7m), Registex, Decem-
bei,1986, No 372, eff. 1-1-87; eme:g , am. (1) (c) 3 ,, efE , 7-1-88; am. (1) (c) 3 and
(9) (b) 14, Register, December, 1988, No. 396, eff. 1-1-89; renum , (3) to (9) to be
(4) to (10), Cr (3), Registei, December, 1990, No „ 420, eff . 1-1-91 ; :enum, (3) to be
(3) (a), a . (3) (b), Register, December, 1991, No 432, eff , 1-1-92; emerg. Cr'. (1) (c)
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4 . to 6., (d) 4, to 6., eff. 5-1-94, cr. (1) (c) 4, to 6,(d) 4., to 6 ., Register, September,
1994, No . 465, eff.. 10-1-94 ; am. ( 1 ) (a), 3., r, (1) (c) 2, and 3, (d) 2, and 3 ., renum
(1) (c) 4., 5 ;: and 6, ; (d) 4, 5.. and 6 . to be (1) (c) 2 . to 4. and (d) 2, to 4 ., cr. (3) (c) and
(d), Register, December, 1995, No . 480, ef. 1-1-96 ; emeig„ cr. (1) (c) 5. and (d) 5,
eff. 7-1-96; cr, (3) (e), Register, Iuly, 1996, No . 487, eff, 8-1-96 ; cr. (1) (c) 5., (d)
5, Register, November, 1996, No . 491, eff. 12-1-96 ; renum. (6) (intro .) to be (6) and
am ., r (6) (a) to (h); Register, December, 1996, No . 492, eff . 1-1-97 ; corrections in
(1) (a) and (4) (a) made under s . 13 .93 (2m) (b) 7., Stats„ Register, March, 1997, No„
495 ; am.(1) (a) 2„ (9) and (10) (a), r. (3) (a) to (d), Register, December, 1998, No .
516, eff. 1-1-99; correction made under s.13 .93 (2m) (b)1 ., Stats., Register, Decem-
ber, 1998, No, 516; emetg . cr. (1) (c) 6 : and (1) (d) 6, eff, 2-25-99 ; cr (1) (c) 6. and
(1)(d) 6., Register, August, 1999, No. 524, eff . 9-1-99 ; renum. (3) to be (3) (a), cr.
(3) (b), Register, D ecember, 1999 , No. 528, eff. 1-1-00.

DFI-Sec 2 .02 Exempt transactions. (1) An "isolated
nonissuer transaction"withintheme an ingof' s,. 551 ., 23(1),Stats „
includes:

(a) Any sale o fan outstanding security by or on behalf of a per-
son not in control of the issuer or controlled by the issuer or under
common control with the issuer and not involving a distribution;
but if' the sale is effected thr ough a broker- lealer, the transaction
is deemed isolated only if 'it is one of'not more th an5 such txansac-
tions effected by or through the broker-dealer in this state during
the -prior 12 months ; and

(b) Any sale ofan outstanding security by or on behalf of a per-
son in control of the issuer or controlled by the issuer or under
common control with the issuer if the sale is effected pursuant to
brokers' transactions in accordance with section 4(4) of the Secu-
iities Act of 1933 and Yule 144 thereunder ; orptusuant to an y other
tran saction not effected tYu-ough a broker-dealer and not involv-
ing a dis tribu tion if the sale, including any other sales by the per-
son of ` secur ities of'the same class during the prior 12 months, does
not exceed 1% of ' the outstanding shares or units of that class .

(2) In any nonissuer transaction effected by or through a
licensed broker-dealer under s . 551 .23 (2), Stats .., pursuant to an
unsolicited order or offer to purchase, the broker- lealer shall
obtain from the purchaser a written acknowledgment that thepur-
chase was unsolicited, or the confirmation delivered to the pur-
chaser or a memorandum delivered in connection therewith shall
confirm that the purchase was unsolicited by the broker-dealer or
any agent of the brokex- iealeY .. This exemption includes only
tr an sacdons between a bioker-dealer and a purchaser of a secu-

,iity ,
(3) Any sale of an outstanding security is exempted undex s .

551 .23 (3), Stats ::; if:
(a) With respect to a security qualifying under s . 551 .23 (3) (c),

Stats ., the issuer or a li censed broker-dealer files a notice of the
proposed sale with the division prior to the offering, including the
latest prospectus filed under the securities act of 1933 describing
the securities proposed to be sold, a copy of the issuer's articles
of incorporation and bylaws, or equivalents, as currently in effect,
and the information concerning the public market for the secur i ,ty.
The exemp ti on, unless denied or revoked by order of ' the division
within 10 days, is effective so long as the issuer is filing periodic
information, documents and reports under , section 15 (d) of the
securities exchange act of ' 1934 .

(b) With respect to a security qualifying under s . 551 .23 (3) (d),
Stats ., the issuer or an applic ant files with the division prior to the
offering a notice of the proposed sale, including: the prospectus
used 'in the most recent offering ofthe secucitiespxoposed to be
sold; a copy of the issuer's articles o f incorporation and by-laws,
or equivalents, as currently in effect; any information specified in
ss ; DFI-Sec 3 . 02 and 3 ,.03, and not contained in the filed prospec-
tus ; the t rust indenture, if 'any,under which the securities proposed
to be sold are issued; the inf'oxmation concerning the public max-
ket for the security ; a balance sheet of the issuer, as of the end of
the last fiscal yeax of the issuer preceding the date o f fi ling and
statements of' income and changes in fin ancial position and analy-
sis of' suxplus for such fiscal year meeting the requirements of s.
DFT-Sec 7 ,06; an undertaking to file with the division within 120
days (180 days with respect to a coxpoYarion organized an d opeY-
ated not fox pxivate profit but exclusively for reli gious, educa-
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tional, benevolent ox charitable purpose) after the end ofeach fis-
cal year of' the issuer compaYable financial statements of' the issuer
for each such fiscal .yeaz ; and an undertaking to fiunish the divi-
sion with a written report within 30 days after , the happening of
any material event affecting the issuer or the securities proposed
to be sold . The exemption, unless disallowed by oYdei of the divi-
sion within 10 days, is effective so long as the infoYrnation
required to be furnished is kept ciurent „

(4) A "fin an cial institution or ins titutional investor" within the
me aning of' s . 551 ..23 (8), Stats ., includes :

(a) An endowment or trust fund of ' a charitable organization
specified in section 170 (b) (1) (A) of ' the Internal Revenue Code ;

(b) An issuer which has any class of 'sectuities registered under
section 12 of' the Securities Exchange Act of 1934, and any wholly
owned subsidiary thereof;

(c) Aventure capital company as a result of meeting any of the
following requirements :

i . Operating a small business investment company li ce nsed
under the small business investment act of 1958, as amended 15
USC 631 ,.

2. Being a corporation, partnership or association whose net
assets exceed $1,000,000 and either :

a .. Whose principal purpose as stated in its articles, by-laws
ox other organizational instruments is investing in securities ; or

b . Whose primary business is investing in developmental
stage companies or , eligible small business comp anies as defined
in the regulations of ' the small business administration at 13 CFR
108 .2 .

(d) Any "qualified institutional buyer" as defined and listed in
section 230.144A under the securities act of 1933 as amended
inclusive to Octobex 22, 1992, whether acting for its own account
or the accounts of ' other qualified institutional buyers that in the
aggregate owns and invests on a discretionary basis at least $100
million in securities of' issuers that are not affiliated with the quali-
fied institutional buyer,

(e) Any entity, all of the equity owners of ' which are persons
designated in s . 55123 (8), Stats,. , or rules thereunder, ac ting for
its own account or , the accounts solely of other pexsons designated
in s , 551 „ 23 (8), Stats ,., or rules thereundex .

(f) Any other person orentity whom the division by oxder des-
ignates .

(g) An "individual accredited investox" for purposes of s .
551 .23 (8) (g), Stats ,., mean s any of the fo ll owing :

1 . Any d'uector, executive officeY, or general partner of ' the
issuer of the securities being offered ox sold, or arty director,
executive officeY, or general paYtnex of a general pattner, of that
issuer ;

2 Any natural person whose individual net worth, or ,jointnet
worth with that person's spouse, at the time of his or her purchase
exceed $1,000000 ; or

3 . Any nahu alperson who had an individual income in excess
of $200,000 in each of ' the 2 most recent years or ,joint income with
that peison's spouse in excess of $300,000 in each of those ,yeazs
and has a reasonable expectation o f reaching the same income
level in the current ye az%

(h) Any "acci edited investor" as defined and li sted in section
230 ..501(a)(1), (2), (3) ox (7) undeY Regula tion D under sections
3(b) and 4(2) of the securi ties act of 1933 .

(5) With, respect to an offer or sale of a security exempted
under s. 551 .23 (10) or (11), Stats ::

(a) Offexees or persons holding directly or indirectly all the
issuex's securities include a1ljoint or common owners and all
beneficial owners of its securities, and all beneficial owners ofany
corporation, partnership, association or, trust holding any of the
issuer-'s securities and organized in connection with the offer or
sale of ' the securities, provided that any relative ox spouse, or any

relative of the spouse, taking or holding the securities in joint or
common tenancy with and having the same home as the offeree
or person, shall not be deemed a sepazate offeree or person;

(b) Issuers affiliated by reason of ' d'uect or indirect control or
persons affiliated by reason of' d'uect or indirect control of any
issuer are deemed to be a single issuer or person; but use ofan
exemption for the offer and sale of securities by such affiliated
issuer ox person shall not be denied on account of such affiliation
provided the offer and sale are not part of a common business puY-
pose or plan of' offeting, or if 'upon the filing of an app lication the
division so orders„ A "common business purpose or pl an of 'offer-
ing" is presumed where the offer or sale of securities is not sepa-
xate and distinct from another offer and sale of securities with
respect to (i) the application of proceeds, (ii) the physical proxim-
ity of ' xeal property or other assets, or (iii) the fin an cial affaus of
.the business ;

(c) A commission or fee may be paid to a broker-dealer or
agent licensed in this state for services rendered in connection
with a sale of ' secuc i ties effected under s . 551 ., 23 (11), Stats .; and

(d) The exemption for any offer or sale under s ,. 55123 (11),
Stats. , is withdrawn with respect to :

1 .. Except as provided in this subdivision, any offer or sale of
interests in a limited partnership that is or will be primarily
engaged in oil, gas or mining activities, any investment contract
irrespective of' the kind of assets held or business engaged in by
the enterprise, or any certificate of interest or participation in an
oil, gas or mining title or lease, or in payments out of production
under the title or lease, if ' the aggregate offering price or face
amount, whichever is greater, o f a11 securities to be offered by or
on behalf ' of the issuei, together with the value of any securities
sold to persons in this state by or on behalf ' of' the issuer during the
pxior, 12 months, exceeds $100,000, unless prior to the offering the
issuer files a notice of'the proposed offer or sale with the division,
including any prospectus, cuculax or , other material to be deli v-
ered to offerees, and other information as the division may
require, and the division does not by order withdtaw, deny or
revoke the exempti on within 10 da,ys . This paragraph is not appli-
cable to any offer or sale made by a br oker- -dealet licensed in Wis-
consin if' the broker- lealer is not affiliated with eithex the issuer
or sponsor of the issuer by means of ' d'uect or indirect common
control;

2. Any offering of' securities if' the issuer, any of ' its officers,
directors, general partners, contr ol ling persons ox affiliates
thereof are or would be disqualified fr om use of the registration
exemption in s . 551 .23 (19), Stats ,., as a result of any of the causes
specified in s .. 551 .23 (19) (c) 1 , a . to d ., except f'or any person or
petsons subject to a disqualification who meets the conditions for
waiver in s . 551 .23 (19) (c) 2„ a„ or fox any person who receives
a waiver by the division upon a showing of good cause that it is
not necessary under, the cu -cumstances that use of the exemption
be withdrawn.;

(6) "Class vote" within the meaning of ' s . 551:23 (13), Stats ,, ,
includes any vote pursuant to the articles of incoxpoxation or the
applicable corporation statute, of the stockholders of a corpora-
tion vo ting as one class, and any vote of stockholders of any class
taken in accordance with the provisions of' s ,. 180. 1004, Stats ., or
comparable provisions of the articles of' incoiporation or of an
applicable corporation statute of another state.

(7) (a) "Stock split" within the meaning of' s., 551 .23 (14),
Stats. , does not include any ac ti on by the corporation which has
or ma,y have the effect of 'consolidating securities of 'a class ofout-
standing equity securities into a smaller numbex of securities of
that class ;

(b) "Stock dividend" within the meaning of' s : 551 .23 (14),
Stats ., includes the issuance of shares under a dividend reinvest-

~
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ment plan in which the election by a shareholder to participate in
the plan is voluntary and such election may be rescinded at any
time upon notice to the issuer .

(8) Noticeof an offer of an evidence of ' debt o f a non-profit
corporation exempted under s . 551 .23 (15), Stats . , shall be filed
with the division pYior, to the offering, and shall include : a trust
indenture meeting the requirements of s. DFI-Sec 3 „04 under
which the evidence of debt is proposed to be issued ; a prospectus
describing the issuer, trust indenture and evidence of debt pro-
posed to be issued, which shall be given or sent to each person to
whom an of£er, of ' such evidence of debt is made at the time or
times specified in s. DFI-Sec 3 .03 (1); such additional inf 'oima-•
tion as th e division may require; and

(a) With Yespectto an offer qualifying under s .. 55123 (15) (a),
Stats., a signed or conformed opinion of counsel for the issuer or

,othei evidence satisfactory to the division with respect to the
validity and rank of' the lien of the mortgage or deed of' tcust and
evidence satisfactory to the division that the total amount of ' the
securities proposed to be offered does not exceed 50% of the then
fau market value of the land and buildings included in the mart-
gage or deed of' tiust, less the amount o fany unpaid special assess-
ment taxes ; o r

(b) With respect to an offer qualif ;ying under s . 551 .23 (15) (b),
Stats,., a balance sheet of'the issuer as of the end of ' the last fi scal
year of the issuei preceding the date of filing, and statements of
income an d changes in f inancial position an d an anal ysis of ' sux-
plus of the issuex for each of its 3 immediately preceding fiscal
yeazs meeting the requirements of" s„ DFi-Sec 7 . 06.

(c) In addition, if' the non-profit corporation is or, ooperates as
a church, the offering shall meet the requirements of s . DFI-Sec
103 (4) (h), and if' the domestic non-profit corporation is or oper-
ates as a health caze facili ,ty, the offering shall meet the requixe-
ments of s . DFI-Sec 3 :.03 (4) (i) ,

(9) The following transactions are exempted under s „ 551 . 23
(18), Stats ., without limiting2he division's authority thereunder :

(a) An exemption under this subsection is available for any iso-
lated issuer transaction relating to redeemable securities of an
investment company registered undec the investment company
act of 1940, effected through a li censed broker-dealer puc suant to
an unsolicited ordex or offer , to pur-chase, provided that the bx okex-
dealer obtains from the purchaser a wr itten acknowledgment that
the purchase was unsolicited or the confirmation delivered to the
puxchaser or a memorandum delivered in connection therewith
confirms that the purchase was unsolicited by the brokex-dealer
or an,y agent of' thebroker-dealer . A transaction is presumed to be
"isolated" if it is one of' nof more than 3 such transactions diuing
the pr i or 12 months .

(b) Any issuance of securities by a corporation in a tr an saction
meeting the requirements ofsection 368 (a) (1) (B) of the internal
revenue code, if the issuer files with the division pr ior to the offer-
ing the reorganization agreement and plan pursuant to which the
securities are proposed to be issued and additional information as
the division mayfequire ; and the division does not by ordex disal-
low the exemption within 10 days from the date of filing.

(c) Any transaction pursuant to an o ffet to exis ti ng security
holders of the issuer, other than an entity designated in s . 551 .52
(1) (b), Stats, and to not more than 10 other persons in this state
less the number of persons in this state with whom the issuer , has
effected any transactions duYing the period of 12 months preced-
ing the offex pursuant to s 551 .23 (10) or (11), Stats ;, , if no com-
mission or other remuneration other than a standby commission
is paidoi given directly or indirectly for solici ting any security
holder in this state; and if' the issuer fi les with the division pr i or to
the offering a notice specifying the terms of the offer, including
any prospectus, cucular or other material to be delivered to o ff er-
ees in connection with the tran saction and such othex infoxrnation
as the division may require, and the division does not by order dis-
allow the exemption within 1 0 days,.

DF1-Sec 2 .02

(d) Any tran saction incident to a vote of 'security holders of any
issuer other than a corporation, pursuant to its organizational
instrument or the applicable statute ofany state, on a reorganiza-
tion or a sale or transfer of assets in consideration of ' the issuance
of' secux ities ofanother person .

(e) Any offex or sale of securities pursuant to a transac ti on not
involving a public offering under the securities act of 1933 which
the division by order exempts upon application filed by the issuer
or seller, including such information as the division may require,
effected in compli ance with such conditions as the division may
prescribe .

(f) Any offer or sale of secur i6es to the employes or agents of
the issuer or its subsidiaries pursuant to a stock option plan that
does not qualify for the self-executing registration exemp ti on in
par,: (m), provided there is fi led with the division a notice consist-
ingof 'a complete descr iption of' the pl an including any advertising
to be published, circulated or used, the $200 fee prescribed in s .
DFI-Sec 7 ..01 (2), and the division does not by order disallow the
exemption within 10 days after th e date of filing the notice or, if
additional information is tequixed under s . 551 .24 (6), Stats . ,
within 1 0 days after the date of filing th at inforrnation .

(g) Any offer by a licensed broker'- lealer pursuant to a prelim-
inaxy prospectus, provided all thefollowingrequuements are met:

1 .. The securities are the subject of a regis tr ation statement
filed under s . 551 .25 or 551 ,26, Stats ., or a notice filed under , s..
551 22. (1) or (8) oY 55113 (12) or (15), Stats. ;

2. The preliminacy prospectus has been filed with the U .S .,
securities and exchange commission or the division for a period
of l0 days, an d the division does not by order, deny the exemption ;
and 1

Before the securities referred to in subd . l . may legally be
sold, no customex funds are received and no customer signs any
subscription agreement orsimilaT document relating to the secuii-
ties offered other th an a tentative reservation of securities that is
not binding on the subsciibei until ratified by the subscriber after
the securities may legally be sold.

(h) Any tr ansaction, in other than the initial public offering,
involving any government secuci ,ry, other than a revenue obliga-
tion and other than a security issued or guaranteed by the United
States, oY any agency or corporate instrumentality of the United
States, where the government secucity is of investment quality rat-
ing asdeterrnined by the office o f the division o f banking fox the
state of Wisconsin or, by the comptcoller of the currency by virtue
of credit woYthiness ; or any tcansactioninvolving any government
security dated pxior, to the effective date of ' thi s paYagraph „

(i) Any o ffer or sale of securitiesthat qualifies for use of ' a
transactional ;registration exemption under s . DFI-Sec 1027 or
2 028 ,.

(j) Offers or sales of a discretionary or managed trading
account involving discretion or m anagement provided by a
broker'- ie aler licensed in this state or by an investment adviser
licensed in this state

(k) Any offer, but not a sale, of a secutitythrough a presenta-
tion to potential investors at an org anized venture capital fau or
othei investment forum designated in writing by the division., In
order to be designated as a venture capital fau ox investment forum
foi purposes of this exemption, a written application for designa-
tiori shall be submitted to the division either by a sponsor of the
fau or foium or by any interestedperson if accompanied by the
written affirmation ofa sponsor, setting forth the dates, places and
times the activity will take place, the names and addresses of all
sponsors of the activity, and the criteria to be met for a firm or per-
son to participate in the fau or forum . Within 10 days from the
receipt of'theapplication or 10 days from the date of'xeceipt of'an y
amendment or supplemental infoxmation to the application
required by the division, the division shall either designate the
applicant a venture capital fair or investment forum oi notify the
applicant in writing why such a designation wi ll not be made Fo r
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purposes ofthis paragraph, the terms "venture capital fau" ox
"investment forum" include, but are not limited to, gatherings
open to public attendance that are sponsored by one or more not-
for-profit entities at which persons representing existing or pro-
posed businesses may make presentations regarding their busi-
ness plans and products, or their financing or investment capital
needs or proposals „

(L) An exemption under this subsection is available f'or any
transaction b,ythe sponsor of a unit investment trust involving the
resale ofa share of' beneficial interest in the trust that meets all of
the following conditions :

1 ;:'The sponsox acquired the share of'beneficial interest in the
secondary mazket ..

2 . The share of beneficial interest had been sold in the secon-
dary market by a public holder of the share after the initial public
offering of shares by the trust had been completed ,

(m) Offers or sales of' a security by an issuex pursuant to a writ-
ten compensatory benefit plan including, without limitation, a
purchase, savings, option, bonus, stock appreciation, profit-shar-
ing, thrift, incentive, pension or, similar plan, and interests in any
such plan, provided that the offers and sales qualify for use of the
registration exemption in rule 230301 undersecrion 3(b) of'the
securities act of' 1933 .

Histocy : Cr.Register, December,1969, No. 168, eff.1-1-70; r, and xecr . Registes,
August, 1972, No„ 200, efE 9-1-72 ; emerg, cr. (11), eff .. 11-4-'75; Cr, (11), Register,
Febmazy,1976, No. 242, eff : 3-1-76, Am. (1) (a), (3) (a), and (b), (5) and (6), renum, .
(9) (10) and ( 1 1) to be(10), (11) and (9), am. (9) (10) (intro .) and (11) (a) and (e), r.
and recc. (10) (b), cr.. ( 11) (fl and (g), Registex, December,1977, No . 264, eff 1-1-78 ;
am; (6) (b) and (d) 1 :, Register, September, 1978, No . 273, eff. 10-1-78; am. (5) (c),
(6) (b) and (11) (f) 6„ Register, December, 1979, No . 288, eff'. 1-1-80 ; am (1) (b),
(2) and (3) (a) and (b), r. (4), renum, (5) to (11) to be (4) to (10), and am . (5) (a), (c),
and (d) 1, (6), (9) and (10), Register, December, 1 980, No . 300, eff, 1-1-81 ; ci . (9)
(c) and am. (10) (d), Register, December, 198 1, No . 312, eff',. 1 -1-82 ; emerg. Cr,, (10)
(h), eff : 5-1-82 ; Cr. (10) (h), R egister, September, 1982, No. 321, eff.. 10-1-82; am
(3) (a) and (5) (d) l,, Cr . (10) (i), Register, December, 1982, No. 324, eff. 1-1-83 ; cr.
(10) (j) ;Register, August, 1983, No . 332, eff, 9-1-83 ; am„ (1) (a), (5) (d) 1, and (10)
(b), Registei; D ecembex, 1 983, No.. 336, eff, 1-1-84; emerg . r. (10) (j), ef. 1-1-84;
r.; (10) (j), Register, May, 1984, No. 341, eff 6- 1 -84 ; am . (10) (g), Register, Decem-
ber, 1984, No . 348, eff, 1-1-85 ; am. (3) (b) and (10) (f) 4 .., Register, December,1985,
No. 360, eff.1-1-86 ; emerg. am, (10) (g)1 ., eff.1-1-86; ci . (10) (j), Register, Mazch,
1986, No,. 363, eff. 4-1-86 ; azn., (10) (g) 1 ., Register, May, 1986, No 365, eff'„
6-1-86 ; am, (1) (a) and (9) (c), cr (10) (k), Register, D ecember, 1986, No.. 372, eff.
1-1-87 ; am . (10) (j); Registei, Decembei, 1987, No . 384, ef£ 1-1-88 ; x. andiecr. (4)
(c), azn . (10) (j); cr. ( 10)(1) and (m), Register, December,1988, No, 396, eff. 1-1-89 ;
am . (4) (c) (intro..), 1 . and 2 . (intro.), (5) (c) and (d) 3„ Registei, Decembec ,1989, No
408, eff 1-1-90; r. (6), renum .(4) (d), (7) to (10) to be (4) (e) and (6) to (9) and am .
(9) (f) 6, ; cr„ (4) (d), Registen ; D ecember;1991, No 432, eff,1-1-92 ; rep:inted to cor-
recterrorin (4) (d) 4., Registei ; Febmazy,1992, No . 434; azn . (4) (d) 4 . and (6), renum .
(4) (e) to be (4) (f), cr. (4) (e), Register, December,1992, No: 444, eff.1-1-93 ; cr, (4)
(g), Regisfe:, May,1994,,No. 461, eff. 6-1-94; r, (4) (d) l,. to 5, renum . (4) (d) (intro.)
to be (4) (d) and am ., am (5) (a), (9) (c), (f) 2 ., cr (9) (n), Register, December, 1994,
No, 468, eff . 1-1-95; am (1) (a), (4) (c) 2 ., (5) (d) 1, cr. (4) (h), (9) (n), r. and recr,
(5) (d) 2 ., r . (5) (d) 3, .; (9) (i), renum . (9) (j) to (n) to be (9) (i) to (m) and am„ (9) (h)
and (L), Register, December, 1995, No.. 480, eff, 1-1-96; azn, (5) (c), renum. (9) (fl
(intro,)> (m) and (n) to be (9) (f), (L) and (m) and am, (9) (f), r . (9) (f) 1 . to 8„ (L),
Register, December, 1996, No . 492, eff. 1-1-97 ; corrections in (3), (8) (c) and (g)
made under s . 13..93 (2m) (b) 7., Stau„ Register, March, 1997, No . 495 ; am. (9) (a)
and (L), Register, December,1998,No516, eff . 1-1-99; am . (9) (a) and (L) (intro .),
Regi ster,Decembei;1999, No. 528, eff. 1-1- 00.

DFI-Sec 2.027 Exemption for solicitations of inter-
est prior #o registration or exemption . (1) A transaction
exemption is available under s .. 551 .23 (18), Stats., for an offeY, but
not a sale, ofa security made by or on behalf of an issuer putsuant
to delivery of'a written document or use of' a newspaper, publica-
tion or scripted media bxoadcast containing the information pi•e-
scribed in the form in s„ DFI-Sec 9 .01 (1) (c), for the sole purpose
of' soliciting an indication ofintexest from prospective puxchasers
in receiving aprospectus; private placement memorandum or
equivalent disclosure document f'ox the security, if'the following
conditions are satisfied, except to the extent that sub .. (2) is appii-
cabie:

(a) The issuer intends that sales of'the security be either :
1,. Registered under ch . 551, Stats,, ; or
2, Exempt from registration under an available exemption in

any subsection of s . 551 .23, Stats .

(b) Not later than the date of the initial solicitation of interest
made under this section, the offeror , sshall file with the division a
completed so li citati on of interest form aspresctibed in s„ DFI-Sec
9.01 (1) (c), togethex with any other materials to be used to con-
duct solicitations of intexest, including, but not limited to, the
script of any broadcast to be made and a copy of any no ti ce to be
published . Material amendments to the solicitation of interest
formor to any related mater ials used to conduct solicitations shall
be filed with the division not later than the date of ' theu first use..
Any written document under this subsection may include a cou-
pon, returnable to the issuer indicating interest in apotential offer-
ing, revealing the name, address and telephone number , of 'the pro-
spective purchaser „

(c) The text o fan ,y published notice or script for broadcast, and
any printed material delivered in any solicitation of interest undex
this section, shall begin with the disclosures an d information
required in, and in the foYmat of, the solicitation of interest form
specified in s. DFI-Sec 9 ,01 (1) (c) .

(d) The offeror does not know, and in the exercise of ' reason-
able care could not know, that any of the issuer's officers, d'uec-
tors, general partners, controlling persons or affiliates thereof are
or would be disqualifi ed fr om use of' the registration exemption in
s . 551 ,23 (19), Stats ., as a result ofany of' the causes specified in
s,. 551 .23 (19) (c)1 ; a , to d . , Stats .,, except for any person or pexsons
subject to a disqualif i cation who meets the conditions for waiver
in s .. 551 .23 (19) (c) 2 , a.:, Stats .

(e) Solicitations of interest pursuant to this sec tion shall not be
made af'ter the filing of either a registrarion statement under , ch.
551, Stats ., , the filing of materials required for a claim of'xegistra-
tion exemption under s .. 551 .23, Stats . , or use of any available
self-executing exemption under s : 551 ..23, Stats .

(f) Sales of 'the secur i ti es that are the subject of ' so li citati ons of
interest under this section shallnot be made unri120 calendar days
after the last delivery of ' a solicitation of interest document or a
radio or television broadcast or other media pub lication.

(2) (a) A failure to comply with any of ' the conditi ons in sub .
(1) will not result in the loss of ' the securities registration exemp-
tion under this section for any offer to a particular individual or
entity if 'the offeror demonstrates each of ' the following are met :

i < The failure to comply did not pertain to a condition directly
intended to protect that particular individual or entity ; and

2. The failure to comply was insignificant with respect to the
offering as a whole ; and

3 „ A good faith and reasonable attempt was made to comply
with the conditions in sub (1) (a) to (f) ..

(b) Where an exemption is estab lished only through reliance
upon this subsection, the f'ailure to comply with the conditions in
sub,, (1) (a) to (f) shall constitute a basis for action that may be
taken by the division under s . 551 .57, Stats,, and shall constitute
a basis for action that may be taken by the division under s .551 .24,
Stats ,, , to deny or revoke the exemption as to a specific secur ity or
tr ansaction :

History: Cr. Register, December,1995, No. 480, eff'. 1-1-96 ; renum ., from SEC
2 028 and am . (1) (c), Register, December, 1996, No. 492, eff.. 1-1-97.

DFI-Sec 2.028 Wisconsin issuer registratio n
exemption by#iling . If a11 of the following conditions are met,
other than any condition or conditions waived by the division
upon a showing of good cause, a transaction registration exemp-
tion is available under s . 551 ;.23 (18), Stats ., , for any o ffer or sale
for cash of'the securities ofan issuer having, both before and upon
completion of' the offering, its principal office and a majority of
the full-tnneemployes located in thisstate :

(1) The securities are sold to not more than 100 persons in this
state, excluding :

(a) Persons described in s. 551 .23 (8), Stats . ;

~
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(b) Members of ' the immediate family of an executive officer
or d'uectoi of ' the issuer who have the same permanent residence
asthe officer or d'uector.

(2) No commission or other remunera tion is paid or given,
directly or indirectly, for soliciting or selling to any person in this
state in reli ance on the exemption in this section except to broker-
dealers and agents licensed in this state ,

(3) Neither the issuer, its officers, d'uectors, general partners,
controllingpersons or affiliates, nox any broker-dealer or agent
offering or sell ing the securities is or would be disqualified under
s .. 551 . 23 (19) (c) , Stats .

(4) The aggregate offering price of the securities sold in the
off'ering to persons in Wisconsin pursuant to this exemption does
not exceed $1,000,000, provided that the issuer has not made
other offerings in Wisconsin puxsu ant to this exemption that
would meet the criteria for being integrated with the offering
under Rule 502 (a) of' Regulation D under the securities act of
1933 .

(5) The duration of' the offering period shall not exceed one
year, although the issuer may extend the offering for up to an addi-
tional one year by filing amended and updated disclosure materi-
als, togethex with any advertising, with the division in confbr-
mance with the requirements of sub . (8) . If the disclosure
materials provide that a minimum do llaz amount of offering sub-
scriptions must be received before the issuer may utilize any of'the
proceeds, all subscriptions shall be held by a financial institution
under amimpounding agreement unti l the required minimum sub-
scription level is reached,

(6) The issuer reasonably believes that all sales made pursuant
to this exemption are suitable for, the purchasex and that the pur-
chasex either alone ox with the purchaser's representative has such
knowledge an d exper ience in fin ancial and business matters as to
be capable of evaluating the merits and risks of the investment .

(7) An offeYing document is de livered to each puxchaser prior
to the sale of the securities that meets one of ' the fbllowing requue-
ments :

(a) Foi offex i ngs by a corporate issuer, an offering document
that complies with the North American Securities Administrators
Association, Inc ., Form U-7 Small Corporate Offering Registra-
tion and Prospectus Disclosure Form, except that the fi nancial
statements may be either audited ox reviewed; or

(b) For offerings by any type of issuex, an offeiing document
that complies with the disclosure requuements of rule 502 (b) (2)
of ' Regulation D under the securities act of' 193 .3 .

(8) The issuer ot applicant files with the division :
(a) The offer ing document to be used in connec tion with the

offei and sale of ' the securities, not latex than the date of ' the first
use of the document in this state, togethex with a fee of ' $200 ; an d

(b) A letter specifying how the requirements foi use of this
exemption contained in the introduction and in subs„ (1) to (7) are
met or wi ll be met ; an d

(c) A copy ofall advertising, other , than the offering document
and except for so licitati on of interest materials previously filed
pursuant to s . DFI-Sec 2.027, to be used in connection with the
offer and sale of' thesecurities, not later than the date of its firstuse
in this state, and a copy ofall material amendments to the offering
document, not later than the date of first use of each mater i al
amendment in this state ..

History: Cr. Register, March, 1986, No . 363, eff. 4-1-86; r and recr. Register,
December, 1990, No 420, eff. 1-1-91 ; am. (3) and (4), Register, December, 1991,
No, 432, efE 1-1-92; am . (inuo. ), renum . (6) to (8) to be (7) to (9), cr. (6), Register,
December, 1994, No 468, eff 1-1-95 ; am. (1) (intro ) , (4), r. (5), renum. (6) to (9)
to be (5) to (8) and am . (7) (a) , (8) (b) is re numbered to (8) (c) and amended, cr,. (8)
(b), Register, Decembex,1995, No . 480, eff. 1-1-96; correction in (5) made under s .
13.93 (2m) (b) 7., Stats,, Register, November, 1996, No . 491 ; renum fr om SEC
2 .027, s. (1) (b), renum . (1) (c) to be (1) (b), Register, December, 1996, No . 492, eff ,
1-1-97

DFI-Sec 2.03 Exemption proceedings. (1) If' anori ce
is required to be filed in order to seek to claim registration exemp-
tion status pursuant to s . 551 .22 or 551 23, Stats . , the notice shall
consist of a copy of any prospectus, ci r culaz or other material to
be delivered to offerees, the fee prescribedby s . DFI-Sec 7 ,.01(2),
and a cover letter descr ibing how the offering will meet all the
requirements for use of'the exemption sought to be utilized.

(2) If ' an,y inf'ormation is reasonably required by the division
piior, to the effective date of an exemption, in connection with the
examination of any notice filed pursuant to s . 551 .22 or 551 .23,
Stats . , the notice is not deemed filed until the information so
required is filed with the division.

(3) An order of the division disallowing an exemption with
respect to a specified security or tran saction pursuant to s.. 551 ,.22
or 551 .23, Stats . , has the same effect as an oxder denying or revok-
ing an exemption pursuant to s . 551 .24, Stats .

History: Cr. Register, December, 1969, No 168, eff . 1-1-70 ; r and recr. Register,
August, 1972, No, 200, efE 9-1-72 ; am. (1), Register, Decembe:, 1977, No 264, eff
1-1-78; r. and recr, (1), Register, December, 1981, No . 312, e f. 1-1-82 ; am. (1),
Register, December, 1982, No . 324 , eff, 1-1-83; am . (1), Register, December, 1991,
No, 432, eff . 1-1-92.

DFI-Sec 2 .04 Federal covered security notice fil-
ings. (1) (a) With respect to a federal covered security xeferxed
to in s , 551 ..29(i)(a), Stats ., unless the security is registered or
exempt fr om registration under ss.. 551 .22 or 55113, Stats., the
issuer or a person acting on behalf ' of 'the issuer shall file with the
division not later than the initial offer of the security in this state,
a consent to service of 'process signed by the issuer and the notice
filing fee prescribed under s . 551 .52 (i) (a), Stats ., If' a completed
Form NF as prescribed in DFI-Sec 9 .01 (1) (d) is included with
the consent to service of ' process and the notice filing fee, the
issuer need not also include with the filing copies of any docu-
ments that are part o f the registration statement filed undex the
securities act of 1933, although the division may at a later time
require the filing of a copy of any document that is part of the reg-
istration statement filed under the securities act of 1933 ..

(b) After, the initial offer in this state of ' a federal covered secu-
ri ,ty referred to in s . 551 . 29 (1) (a), Stats, if the issuer files an
amendment to its registration statement with the U.S, securities
and exchange commission under the securities act of 1933 that
relates either to a name change of' the issuer, ox to a ch ange in the
designation of the federal covered security, the issueY or a person
acting on behalf'of the issuer shall file with the division concurrent
with the federal filing, a fee of' $200, which shall be accompanied
by a copy of each amendment-related document filed with the
U .S ,. securities and exchange commission unless the issuer files
with the division a completed Form NF as prescribed in DFI-Sec
9.01 (1) (d) , The division may at a latex , time require the fi li ng of
a copy of any document relating to:the amendment filed undei the
securities act of' 1933 ..

(2) With respect to a federal covered security ref'erred to in s .
551 .29 (2); Stats ., unless the security is registered or exempt from
registration under ss .. 551 ,22 or 551 ,23, Stats . , the issuer or a per-
son acting on behalf of the issuer shall file with the division not
later than 15 days af'ter, the first sale of the security in this state, a
notice consisting of a completed FormD as prescribed by rule 503
of' regulation D under , the securities act of 1933, signed by the
issuer, together with a $200 fee.

(3) With re spect to a federal covered security xefeired to in s ,
551 .29 (3), Stats . , that is a revenue obligation issued by a non-
Wisconsin governmental issuer which, pY i or , to the National Secu-
i i ties Market Improvement Actof 1996 would have required a fil-
ing with the division under s . 551 22 (1) (b), Stats .., unless the
security is registered or exempt from registration under ss.. 551 ..22
or 551 ,23, Stats,, , the issuer or a person acting on behalf of the
issuer shall file with the division not latex than the earlier of the
firstoffer or sale in this state, a notice consisting of a $200 fee and
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which, in order to provide information about the offering for the iity is registered or exempt from regis tr ation under ss . 551 .,22 or
division's datab ase, may at the option of the issuer include a le tter 551 .23, Stats ., the issuer or a person ac ting on behalf' of' the issuer {
identifying the securities being offered, the aggregate doliaz shall file with the division not later than theearlier of 'the fustoffex
amount of the offexing, the name of ' the governmental issuei, and or sale in this state, a notice consisting of' a$200 fee and a copy
the name and address of the non-govexnmental industrial or com- o# 'each document relating to the offering filed under the secur i ties
mercial enterprise providing payment of ' theprincipal and interest act of 1933 . If the issuer is not required to file documents relating

on th e secuYity , to the offering under the securities act of ' 1933, in order to provide

(4) With respect to a federal covered security referred to in s , information about the offering and the issuer for inclusion in the

551 . 29 (3), Stats ,, that is being exchanged by the issuer
with its division's database, the issuer at its option may include with the

existing security holders and which, piior to the National Secuti
- notice a letter identifying the issuer and its ad~ess, the securitie s

being offered and the aggregate dollar amount of' the offeri ng..
ties Market Improvement Act of ' 1996 would have required a fii- History : Cr Register, Decembe:,1998, No, 516, eff . 1-1-99; am . (1) (a), xegis-
ing with the division under s , 551 ,23 (12), Stats ,. , unless the secu- ter ; necemnex ;1999, No. $zs, eff. i-i-oo .

{
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