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SEC 2.01 Exempt sécurities. (1) (a) Aky revenue obliga-

tion payable from payments to be made in respect'of property or -

money tsed under a lease, sale or loan arrangement by or fora

_enter'pn‘se', is.: rc
~accordance with generally accepted accounting principles, but

nongovernmental * industrial “or commercial
"e)_(empted under 5./ 551:22 (1), Stats., ifi-

1. The énterprise is a public utility descnbed under 5. 551.22

. {6), Stats., having securities reglstered under section 12 of the
' securities exchangc act of 1934, or is 2} wholly—owned submdxary e

of one or more of such’ uul:ucs

2, Any securities of the enterprise, or any secum:es of an

pared according to generally accepted-accounting principles as

provided in subd. 1., except that the auditor’s opinion is qualified
with respect to the general purpose financial statements for com-
ponént units ‘whose financial statements are not presentéd in

" which are included in the reporting entity in accordance with gov-

‘unconditional guarantor of all payments under the lease, sale or -

loan arrangement, are exempt under s. 551.22 (7), Stats., or meet .

the conditions of 5. 551.235 (1) to () and Gy 1,2 and 3a.,
Stats or

.3, Anotice of the proposed offenng is ﬁled w1th the commis-
_stoner prior to the offering, including a trust indenture meeting the
.requirements of s. SEC 3.24, an official statement or a prospectus
meeting the requirements of s. SEC 3.23 that contains financial
statements for the enterprise meeting the requirements of s. SEC

.+ 3.22(1)p) and subject to the standards in s. SEC 3.06(2), and addi- .,
i .. . tional information as the commissioner may require, and the com-

... missioner does not by order deny the excmpuon w1thm 10 days of

* ..the date the notice is filed.

(b} Any guarantee of, or any put opuon or s:mllar agreemcnt

to purchase from a holder of, any security exempt under s. 551.22 .

(1), Stats., is exempted from’s. 551.21, Stats.

(¢) For purposes of the registration éxemption provision of s.
551.22 (1), Stats., requiring the financial statements of certain
issuers to be prepared according to generally accepted accounting
principles or guidelines which the commissioner of securities des-

- ignates by rule, a secunty is exempted from reglslranon thereun-
dcr if:

- 1. .The issuer’s annual financial statements for fiscal years
. commencing on or after January 1, 1982, are prepared according
to generally aceepted accounting principles as established by the

National Council on Governmental Accounting, Statement [, ©

“Governmental Accounting' and . Financial Report :Principles”
(March 1979} or other rule-making body designated under rule
203 of The Professional Ethics Code of the American Institute of
Certified Public Accountants; or

2, The issuer's annual general purpose financial statements
relating to fiscal years endmg on or before December 31, 1997, are’

prepared according to generally accepted accounting principles as
provided in subd, 1., except that the auditor’s opinion is qualified
with respect 10 the omission of component units required to be
included by govemmcntal accountm0 standards board statement
,no. 14,
3. Thei issuer’s annual generat purpose fi nancml stalemems
rclaun g tofiscal years ending on or before December 31, 1997, are
. prepared according to generally accepted accounting principles as
provided in subd, 1., except that the auditor’s opinion is qualified
with respect to the unaudited financial statements of an included
component umt

4. The issuer’s general purpose fi nanmal statements relating
to fiscal years ending on or before December 31, 1997, are pre-

emmental accounting standards board statement no. 14.

“{d) Determination of accounting principles or guidelines.
Whether financial statements meet the requirements of par, (¢),
shall be conclusively ‘détermined by the last avatlable auditor’s

" opinion felating to the issuer's financial statements for a fiscal
- year énding not more than 21 months prior to the offering. The

auditor’s opinion inay be conclusively relied upon by third parties
for purposes of such deteérmination. The opinion shall meet the
requirements of rule 2.02 of regulat:on S-X of the U.S. securities

-and exchangc commlsslon 1n 17 CFR H210 2—-02 and prowde

that:

1. 'With respect to par. (c) l the ﬁnanc1al statements are pre-
pared in“accordance with gcneraily acccpted accounlmg prin-
c:ples or equwalem lancuagc
"' 2. With respect to par. (c)2 theﬂnanmalstatementsarepre—
parcd_m accordance with generally accepted accounting prin-

“ciples, except that the auditor’s opinion is qualified with respect

to component units required to be included by governmental
accounting standards board statement no. '14' or equivalent lan-

guage.
3. WIth respcct to par (c) 3., thc ﬁnanmal statemcnts are pre-

' pared accordmg to generaliy acccpted accounting . principles,

except that the auditor’s opinien is qualified with respect to the
unaudited financial statements of an inchded component unit, or

-equivalent Janguage.

4. With respect to par. (c) 4., the f nancnal statements are pre-
pared according to generally accepted accounting principles,
except that the auditor’s opinion is qualified with respect to the
general purpese financial statements for component units whose
financial statements are not presented in accordance with gener-
aEly accepted accounting principles, but which are included in the

reporting entity in accordance with governmental accounting

standards board statement no. 14, or equivalent language.
(2) For purposes of s, 551,22 (3), Stats., an issuer or a guaran-

. tor is *'subject to regulation in respect of the issuance or guarantee

of its securities by a governmental authority” if that governmental
authority has authority to regulate the issuer’s or guarantor’s busi-
ness and the terms of the partlcular securities to be offered and
sold.

(3) (aj The exempuon prowded under s. 551. 22 7, Stats.,
relaung to the natfonal market system of the national association

-of securities dealers, inc. is subject to the authority of the commis-
‘'stoner to terminate the exemption for the system or for a specific

issue of securities or category of securities designated on the sys-
tem. The commissioner may, by order, terminate an exemption
upon a determination that the system’s requirements for designa-
tion or maintenance set forth in securities act release No, 6810
(Dec. 18, 1988), 53 Federal Register 52550 (December 28, 1988),
as amended in the form adopted-April 28, 1990 by membership of
the North American Securities Administrators Association, Inc.
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published in the Commerce Clearing House NASAA Reports, '

have been so changed or insufficiently applied that the protection
of investors contemplated by the exemption no longer exists. The
issuance of any such order by the commissioner shall be in accord-
ance with the provisions of the release relating to notice of and
opportunity for hearing, written findings of fact and conclusions
of law, and judicial review.

(b) The Chicago board options exchange is designated as a
national securities exchange qualifying for registration exemp-
tion status under s. 551.22 (7}, Stats., subject to the authority of the
commissioner by order to revoke the designation based upon a
determination that the ‘exchange’s requirements for listing or
maintenance as set forth in securities act release No. 34-28556

o {October 19, 1990) 55 Federal Register 43233 (October 26,.1990), ..

as contained in the Memorandum of Understanding dated May 30,
1991, entered into between the Chicago Board Options Exchange
- and the North American Securities Administrators Association,
Inc., and as published in the Commerce Clearing House NASAA
Reports, have been so changed or insufficiently applied that the

: ‘protecuon of investors contemplated by the exemption no longer.

exists. The commissioner also may deny or revoke, by order, reg-
istration exemptlo_n_ status accorded by this paragraph with respect
io a specific issue of securities or category of securities on the

., exchange. The issuance of any order by the comnmissioner under -

this paragraph shail be in accordance with the provisions of the

release relating to notice of and opportunity for hearing, written -

.findings of fact and conclusions of law, and judicial review.

{c) The Pacific stock exchange is designated as a national secu-
rities exchange qualifying for registration exemption status under
5. 551.22(7), Stats,, but only with respect to Tier 1 securities listed
‘on that exchange, subject to the authority of the commissioner by

order to revoke the designation based upon a determination that
Ihe exchange’s requirernents for listing or maintenance as set forth

in securities act relcase No. 34—34429 (July 22, 1994) 59 Federal

" Register 38998 (August 1, 1994), as contamed in the Memoran-

dum of Understanding dated October 12, 1994, entered ‘into

between the Pacific stock exchange and the North American

Securities Administrators Association, Inc., and as published in
the Commerce Clearing House NASAA Reports, have been so
changed or insufficiently applied that the protcct:on of investors
contemplated by the exemption no longer exists. The commis-

" sioner also may deny or revoke, by order, registration exémption
status accorded by this paragraph with respect to a ‘specific issue
of securities or category of securities on the ‘exchange. The
issuance of any order by the commissioner under this paragraph

“shall be in accordance with the provisions of the release relating
to notice of and opportunity for heanng, written ﬁndsngs of fact
and conclusions of law, and judicial review.

“{d) The Philadelphia stock exchange is designated as a national '

securities exchange quahfymg for registration exemption status

under 5.551.22(7), Stats., but only with respect to Tier 1 secunue§ -

listed on that exchange sub]ect to the authority of the commis-
~ sioner by order to revoke the designation based upon & detérmina-

tion that the exchange’s requirements for listihg or maintenance

as set forth in securities act release No. 34-34235 (June 17, 1994)
59 Federal Register 32736 (June 24, '1994), as contained in the
* Memorandum of Understanding dated October 12, 1994, entered
into between the Philadelphia stock exchange and the North
-American Securities Administrators Association, Inc,, and as
. published in the Commerce Clearing House NASAA Reports,
have been so changed or insufficiently applied that the protection
of investors contemplated by the exemption no longer exists. The
commissioner also may deny or revoke, by order, registration
--exemption status accorded by this paragraph with respect to a spe-
- cific issue of securities or category of securities on the exchange.
The issuance of any order by the commissioner ander this para.
graph shall be inaccordance with the provisions of the release
relating to notice of and opportunity for hearing wntten ﬁndmos
of Fact and conclusions of law, and judicial review.
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(e} The Chicago stock exchange is designated as a national
securities exchange qualifying for registration exemption status
under s, 551,22 (7), Stats., but enly with respect to Tier 1 securities

Tisted on that exchange, provided that proposed nule changes with

respect to its Tier 1 securities are approved by the U.S. securities
and exchange commission, and previded 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 cominissioner to revoke the designation by order based upon
a determination that the exchange’s requirements for listing or
maintenance for Tier | securitics as contained in the Memoran-
dum of Understanding and as published in the Commerce Clear-

.ing House NASAA Reports,-have been so changed or insuffi-

ciently applied that the protection of investors contemplated by
the exemption no longer exists. The commissioner also may deny
ortevoke, by order, registration exemption status accorded by this
paragraph with respect to a specific issue of securities or category

_of securities on the exchange, The issuance of any order by the

commissioner under this paragraph shall be in accordance with

" the provisions of the Memorandum of Understanding relating to

notice of and opportunity for heanng, wrilten ﬁndmgs of fact and
conclusions of law, and judiciat review. -

'{4) () 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 issuer or a licensed broker—dealer files
a notice of the proposed issuance with the commissioner prior to

- the offering, including: a trust indenture meeting the requirements

of s. SEC 3.24, under which the evidence of debt is proposed to
be issued; a prospectus describing the issuer; the'trust indenture

- and the evidence of debt proposed to be issued, which shall be
-given or sent to each persen to whom an offer of such evidence of

debt is made at the time or titnes specified ins. SEC3.23 (1); and

+ such additional information as the commissioner may require; and

the commissioner does not by order deny or revoke the exemption
within 10 days. In addition, if the domestic non—-profit corporation

-is or operates as a church; the offering shall meet the requirements

of 5. SEC 3.14, and if the domestic non-profit corporation is or
operales as a health care facility, the offering shall meet the
requirements of s. SEC 3.145. ‘

(b) A person doés not ‘become a “member for purposes of s.
551.22 (8), Stats., solely by reason of the purchase of the issuer’s
securities. .

(5) “Commercial paper exempted unders 551 22 (9) Stats -
means any note, draft or bill of 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 hmlted or any guarantee of the paper or

the renewal;

¢ (b} 'Is offered or soId through a broker—dealer that is'in com-
pl:ance with s. 551,31 (1), Stats., or an institution described in s.
551.22 (3), Stats., or a state or any agency or political subdivision
thereof, whether the person is actmg for itself or for the account

- of a customer; :

(c) Is not offered or sold to the general public by means of the
publlcauon or circulation of any advertising; and

() Isissued to financeliquid current assets (mcludmg mvento—

- ries and receivables) or cutrent operating expenses.

{6) A notice filed under 5. 551.22 (10), Stats., shall consist of
a complete description of the plan, including any advemsmg to be
published, circulated or used. The excmption may bedenied if the
plan is unfair or inequitable to purchasers of securities thereunder.
If the plan involves purchases of the employer’s securities, a plan
may be deemed unfair or inequitable unless: o

(a) The formiila price at which émployes may purchase shares
is calculated at teast annually, and is not less than 85% of the fair
market value of the stock at the beginning of the one-year pur-
chase period orthe end of the purchase period, whichever is lower,
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and shares purchased are fully paid for at the end of each period,

. stock certificates are issued and no fractional shares are issued;

{b) The issuer files an undertaking to deliver to all participating
. employes copies of the issuer’s annual financial statements;

(c) A pamclpatmg employe has the right to withdraw from the
plan at any time without penalty; _

(d) If there is no adequate public maikel for the issuer’s shares
as defined in s. SEC 3.02 (1) (b), the issuer offers to repurchase the
~ shares at a price determined by the same formula pursuant to

“which the shares were purchased by the employe under the issu-
er’s pIan upon the happemng of either of the followmg events:

1. The employe ceases to be employed by the issuer {or a sub-

o sidiary), and a written request for repurchase is received by the

:_ ) 1ssuer within 180 days after termination of employment; or

o2 The employe experiences severe financial hardship due to
_ 1llness or death in the immediate family, major uninsured casualty

-, loss or other unforeseen events, and delivers to the issuer a written

irrevocable election to have the issuer repurchase the shares,
_including a statement in reasonable detail as to the nature of the
émploye’s financial hardship, and within 20 days the issuer’s
board of directors does not detenmne that no severe financial
‘-hardshlp exists,

(ey All funds contributed to the p[an for the purchase of shares
-are protected from claims of creditors of the issuer;

o) Any withholding from an employe 5 compensatlon is lim-
ited to not more than 10% of the cornpensatron each pay period;

(g} All shares issued tnder the plan have voting, dividend and
ltqutdatton rights meeting the requirements of s. SEC 3.07; and

(h} Ifthe securities to be purchased under the plan are not regis-
tered under the securities act of 1933, the issuer files a satisfactory
opinion of counsel as to its exempt status under that act.

(7) Any security issited by a licensed broker—dealer to its offi-
cers, partners or employes IS exempted under s. 551.22 (14),
© Stats.,, ifi- '

{a) The issuer files with the commtsstoner pnorto the offering

~-anoticeof the proposed issuance and such additional mformatton

- as the commissioner requires, and the commissioner does not by
‘order disallow the exemption within 10 days; or

(b) The security evidences a temporary subordinated borrow- -

ing by a broker—dealer that is 4 member of a national securities
- exchange, which is made m accordance wnth the rules of that
exchange

", (B) Any security issued or guaranteed as to both principal and
interest by an internationat bank of which the United States isa
" member is exempted under s. 551.22 (17), Stats,

(9) Any government security, other than a revenue oblrgatlon
“and other than a Security issued or guaranteed by the United States
" of an agency or ¢orporate instrumentality of the United States, 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 irrepealable tax under Art: XI, s. 3, Wis. Const. or |

otherwise pledged levied taxes sufficient in amount to pay the
interest on the securities as it falls due and also to pay and dis-
charge the principal on the securities at maturity.,

. (10} {a) Any government security, other than z revenue obliga-
tion and other than a security issued or guaranteed by the United
... States or an agency or corporate instrumentality of the United
States, is exempted under s. 551.22 (17}, Stats., if a notice of the
proposed offering containing the information in par. (b) is filed
with the commissioner prior to the offering and the commissioner
does not by order deny the exemption within 10 days of the date
the notice is filed,

(b) A ndtice ﬁIed under par. {a) shall mclude the following

' 1nformatton .

. 1. The nature and cost of the pro_]ect te be financed with the
borrowed funds;
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2. A statement of any other funds which may be needed to
complete the project; .

3. Reference to the statutory authority for issuance of the
securities;

4. Whether the securities are general ob[taattons of the issuer
secured by a constitutionally mandated 1rrepealab1e tax levy;

+ 5. Equalized valueand, if available, assessed value relating
to the property located in the oeocraphrcal boundanes of therssuer
for the preceding 5 years;

6. The issuer’s debt limit atd the aggregate amount of existing
constjtutional debt and unused borrowing margin;

7.- The most recent U.S. census population and’ curre_nt esti-
mated population within the geographic boundaries of the issuer;

8. The issuer’s net taX rate for the-last 5 years based upon
equalized value and, if available, upon assessed value;

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

10. A statement re]atmcr to any pendmg htrgatlon which may
have a material adverse fmanc;al 1mpact upon the issuer or upon
the securities;

11. The 5 largest employers in the relevant geooraphrc area;

12, The 5 largest taxpayers in the issuer’s geographtc bound-

i aries;

13. The executive ofﬁcers of the issuer;

“14. Theissuer’s financial stateriients for the preceding 3 years
for which such statements are available. If the date of the financial
statements for the issuer’s most recent fiscal year is more than 180
days prior to the date of a filing for exemption undér this subsec-
tion, the financial statements shall be updated ‘by providing
interim statements, that ma:.r be unaudtted to within 180 days of
the date of filing; -

15. 'The issuer’s current general fund and debt service fund
balances as at the end of the month precedmo the filing of the
nottce, and -

6. Whether the securities will be accompamed at dehvery by
an opinion of borid counsel to the effect that the securities are val-
1d1y authonzed and tssued and are exempt from present federal

- income'taxes.

(c) The requiremerits of par. (b) may be satisfied by an Official

" Statemerit or other disclosure document relating to the securities

being offered contammo at least the mformatlon required in par,
(d) A no_ti‘ce filed under par. (a) shall be a_'ceompanied by:
1. A copy of any proposed resolution or resolutions of the

.. governing body of the issuer relating to the authorization and

issuance of the securities;

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

3. A proposed form of the securities; :

4, A copy of the notice of sale, if app]tcable, relatmg to the
securities or a reference to the same mdtcanng where it may be

~located;

- :5. A consent to service of process and resolutron relating to
the same, certified by the secretary or clerk of the issuer;

6. A copy of the disclosute document for the offering to be
provided to offerees contammcr the mformatton required in par.
®); ' :

7. A cross—reference sheet indicating where each information
itern listed in par. (b) can be found in the Official Statement or dis-
closure document for the offering;

8. The fee prescribed by s. SEC 7.01 (2); and

9." Such additional information as the commtss;oner may

require,

History: Cr.Register, December 1969, No. 168, eff. 1-1=70; r.and recr. Rccvtster
Auvgust, 1972, No. 200, eff. 9-1-72; ¢cr. (6}, Register, October, 1974, No. 228, eff,

Register, July, 1996, No. 487
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11-1-74; r. (1), renum. (6) to be (1) and am., renum. (2) 1o (5) to be {3) to (6), am.
(3) and (4), r. and recr. (5), cr. (2) and {7), Register, Decembez, 1977, No. 264, eff.
1--1-78; am. (2), r. (3), renum. (4), {5 and (7) to be (3), (4) and {5), am. (3) (a), cz.
{(7) and (8), Register, September, 1978, No. 273, eff. 10~1-78; emezg. am. (1) (a) 2.,
eff. 10-1-78; am. (1} () 2., Register, January, 1979, No. 277, eff, 2~1--79; am. (7)
{d) and (h), Register, December, 1979, No, 288, eff. 1-1-80; am. (1) (a) §. 10 3., (3}
. {a), (4) (a) and (b), (5) (D, (6) (@) and (7} (a) and (d), Register, December, 1980, No.
300, eff. [-1-81; am, (1) (a) 3. and (3) (a), ¢r. (Tm), Register, December, 1981, No.
312, eff. 1-1-82; emerg. cr. (1) (¢} and (d), (10}, (11) and {12}, eff. 5~1--82; cr. (1)
- () 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; am. (1} {a) 3., Register,
December, 1983, No, 336, eff. 1-1-84; am. (I) (&) 3., r. (10), rerum, (11) 10 be {10},
Register, December, 1985, No. 360, eff. 1-1-86; emerg. am. (1) (a), ©. {7), eff,
- 1=1-86; 1. (7), renum. (8) 10 (10) to be (7) to (9), Register, March, 1986, No. 363, eff,
4-1-86; amn. (1) (a), Register, May, 1986, No. 365, eff. 6-1-86; emerg. am. (1) (¢)
3., eff. 7-1-86: am. (1) (b), (¢) 2. and 3., {3} (a) and (4) (b), r.(7m}, Regisier, Decem-
) ber 1986, No. 372, eff. 1-1-87; emerg. am, (1) (¢} 3., eff. 7-1-88; am. (1) (c) 3. and
(9} (b) 14, Register, Decenber, 1988, No. 396, eff. 1 1--89; renum. (3) 1o (9} to be
(4} 10 (]D). cr. {3), Register, December, 1990, No. 420, eff. 1-1-01: renum. (3) to be
. (3Y(a), cr. (3) (b), Register, December, 1991, No, 432, eff. 1-1-92; emerg. ¢r. (1) (c)
4,106, (d) 4. to 6., eff. 5-1-94, cr. {13 {c) 4. 10 6., (d) 4. to 6., Register, September,

1994, No. 465, eff, 10-{-94; am. (I} (a}, 3..r. (1) (¢} 2. and 3., (d) 2. and 3., renum’

({4, 5. and 6,, (d¥4., 5. and 6. tobe (1) () 2. to 4 and {(d) 2. 10 4., ¢r, (3 () and
(d), Register, Decernber, 1996, No, 480, eff. [-1-96; emerg. cr. (1) () 5. and (d) 5.
efl‘ T~1-96; cr. (3) (e), Reglster,JuI}, 1996, Nn 487, ctT 8—]—96

:SEC 2 02 Exempt transactlons {1) An “isolated nonis-

suer transaction” wrthm the meamng of 5. 551 23 (1), Stats.,
- includes:.

- {a) Any saleofan outstandmo security by or on behalfof a per-
son not in control of the issuer or controlled by the issuer orunder
cormmen control with the issuer and not involving-a distribution;
but if the sale is effected through a broker-dealer, the transaction

is deemed isolated only if it is one of not more than 5 such transac- -
tions effected by or through the broker—dealer in this state during -

the prior 12 morths; and

(b) Any sale of an outstandmg secunty by Or Oit behalf of aper-
son in ¢control of the issuer or controlled by the isster or under
common control with the issuer if the sale is effected pursnant to

brokers’ transactions in accordance with section 4 (4) of the Secu-.-

rities Act of 1933 and rule 144 thereunder; or pursuant to any other
transaction not effected through a broker—dealer and not involy-
ing a distribution if the sale, including any other sales by the per-
. sonofsecurities of the same class dunng the pnor 12 months, does
. not exceed 1% of the outstandmg 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—dealer shall

obtain from the purchaser a written acknowledgment that the pu rs,

chase was unsolicited, or the confirmation delivered to the pur-
chaser or a memorandum delivered in connection therewith shail
confirm that the purchase was unsolicited by the broker—dealer or

“any agent of the broker—dealer. This exemptron includes only -

transactions between a broker—dealer and a purchaser of a secu-
nty

" (3) Any sale of an outstanding security is exempted under s.
‘551.23 (3), Stats., if:

(a) With respect to a security qualifyingunder s, 551.23 (3) (¢},

Stats., the issuer or a licensed broker—dealer files a notice of the
“proposed salé with the commissioner prior to the offering, includ-
-ing the latest prospectus filed under the securities act of 1933

describing the securities proposed tobe sold, a copy of the issuer’s
- articles of incorporation and bylaws, or equivalents, as currently
in effect, and the infornation concerning the pubiic market for the
- security specified in 5. SEC 3.02 (1) (b). The exemption, unless,
.~denied or revoked by order of the commissioner within 10 days,
is effective so long as the issuer is filing periodic information, doc-

. uments and reports under section 15 (d) of the securities exchange

act of 1934.

{b) With rcspect toa secunty quahfying under 5. 551. 23 (3) (),
Stats., the issuer or an applicant files with the commissioner prior
to the offering a notice of the pmposed sale, including: the pro-
spectus used in the most recent offenng of the securities proposed

_to be sold; a copy of the issuer’s articles of incorporation and by—
- laws, or equivalents, as currently in effect; any information speci-
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fied in ss. SEC 3,22 and 3.23, and not contained in the filed pro-
spectus; the trust indenture, if ‘any, under which the securities
proposed to be sold are issued; the information concerning the
public market for the security specified ins. SEC 3.02 (1) (b); a
balance shest of the issuer as of the end of the last fiscal year of
the issuer preceding the date of filing and statements of income
and changes in financial position and anaiysrs of surplus for such
fiscal year meeting the requiremerits of s, SEC 7.06; an undertak-
ing to file with the. commissioner within 120 days (180 days with
respect to a corporation organized and operated not for private
profit but exclusively for religious, educational, benevolent or
charitable purpose} after the end of éach fiscal year of the issuer
comparable financial statements of the issuer for each such fiscal
year; and ah undertaking to furnish the cormissioner with a writ-
ten 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 order of the commissioner
within 10 days, is effective so Iohg as the mformatlon reqmrcd to

- be furnished is kept current,

(4) A “financial msntutlon or institutional mvestor w1th1n the
meamno of s, 551.23 (8), Stats mcludes )

(a) " An endowment or trust fund of a chantablc orgamzauon
specrf' ied in section 170 (b) (17 (A) of the Internal Revenue Code;

(b) Anissuer wh ich has any class of securities re°1stered under
section 12 of the Securities Exchange Actof 1934, and any wholly

" owned subsidiary thereof

(c} A venture caprtal company asa result of meetmg an;.r of the
following requirements:

1. Operatmg a small business mvestment company Imenscd

_ under the small busmess investment act of 1958, as amended 15
" USC 631, ‘

2. chg a corporauon partnershlp or assocratlon whose net
assets exceed $1.000,000 and either:

a. Whose pnncrpal purpose as stated in its amcles by—laws
or other organizational instruments is investing in securities; or

. b. . Whose primary business is mvesnnrr in developmemal
stage companies or eligible small business companies as defined
in the regulations of the smatl business administration at 13 CFR
108.2.

(d) Any “quahﬁed msmuuonal buyer" as def ned and hsted in

'scc 230.144A under the securities act of 1933 as amended inclu-

sive to October 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 drscretronary basis at least $100
million in securities of issuers that are not afﬁl:ated with the quali-
fied institutional buyer.

{e) Any entity, ail of the equlty owners of which are persons
desrgnated in s. 551.23 (8), Stats., or rules thereunder, acting for
its own account or the accounts solely of other persons des:gnated
ins. 551.23 (8), Stats., or rules thereunder. .,

(fy Any other person or entrty whorn thc cornmrssmner by

- order designates,

© {g) - An “individual accredited investor” for purposes of s.
551.23 (B) (g), Stats., means any of the following:

1. Any director, executive officér, or general partner of the
issuer of the securitics being offered or 'sold, or any director,
executive ofﬁcer or ceneral partner of a Uencral partner of that

o 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 $1,000,000; or

3. Any natural person who had an individual i mcome inexcess
of $200,000 in each of the 2 most recent years or joint income with
that person’s spouse in excess of $300,000 in each of those years
and has a reasonable expectation of reaching the same mcome
level in the current year.
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(h) Any “accredited investor” as defined and listed. in sec.

230.501(a)(1}, (2), (3) or (7) under Regulation D under secs. 3(b) B

-and 4(2) of the securities act of 1933.

{8) With respect o an offer or sale of a secunty exempted

_.”under 5. 551.23 (10) or (1), Stats.:
“{a) Offerees or persons holding directly or mdirectly all-the

issuer’s securities: include all joint or common owners and all

- beneficial owners of its securities; and all beneficial owners of any b 1 A . :
~* Stats., does not include any action by the corporation which has

“or may have the effect of consolidating securitiés of a class of out-

‘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 or 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 separate offeree o1 person;

) Issuers affi hated by reason of direct or indirect controt or
. persops affiliated by reason of direct or indirect control of any
issuer are deemed to be a single issuer or.person; but use of an

exemption for the offer and sale of securities by such affiliated

issuer of person shall not be denied on account of such affiliation
_ provxded the offer and sale are not part of a common business pur-
pose or plan of offenng, or if upon the filing of an application the
commissioner $o 0rders. A “common business purpose or plan of

‘offering” is presumed where the offer or sale of securities is not -

i separate and distinct from another offer and sale of securities with

‘respect to (i) the application of proceeds, (if) the physical proxim-
ity of real property or other assets, or (iif) the f‘ nancial affairs of
the business;

(c) 'A reasoriable comm15310n or fee rnay be paid to.a broker— .

dealer or agent licensed in this state for services rendered in con-

nection with 4 sale of securities effected under s. 551 23 (10) or

(11), Stats.; a commission or fee will be presimed reasonable if

it does not exceed the amount permnted unders SEC3.01(1);and

(@ The exempuon for any offer or sale under s, 551. 23 (11),
Stats., is withdrawn with respect to: . .

1. Except as provided in this subdlwsmn any offer or sale of
interests in a limited parinership 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 efigaged 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, whichiever is greater, of all securities to be offered by or
" on behalf of the issuer, together with the value of any securities
sold to persons in this state by or on belialf of the issuer dunng the
prior 12 months, exceeds $ 100,000, unless prior to the offering the
 issuer files anotice of the proposed offer or sale with the commis-

sioner, mcludmu any prospectus, ¢ircular or other material to be

detivered to offerees, and other information as the tommissioner

may require, and the commissioner does not by order withdraw,
_ deny or revoke the cxempnon within 10 days. This paragraph is

not applicable to. any offer or sale made by a broker—dealer
- licensed in Wisconsin if the broker—dealer is not affiliated with

either the issuer or sponsor of the issuer by means of d:rector indi-
rect common control; :

2. Any offering of securities if the issuer, any of its officers,
directors, general partners, controlling persons or ' affiliates
thereof are or would be disqualified from use of the registration
exemption ins. 551.23(19), Stats,, as a result of any of the causes
specified in 5. 551.23 (19) (¢) 1. a. to d., except for any person or

:persons subject to a disqualification who meets the conditions for
waiver in 5. 551.23 (19} (¢) 2. a. or for any person who receives
a waiver by the commissioner upon a showing of good cause that
it is not necessary under the circumstances that use of the excmp-
tion be withdrawn,

‘SEC 2.02

:(6) “Class vote” within the meaning of 5.-551.23 (13), Stats,,
includes any vote pursuant to the articles of incorporation or the
applicable corporation statute, of the stockholders of a corpora-

tion voting 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 incorporation or of an

- applicable corporation statute of another state:

{7) (a) “Stock split” within the meaning of 5. 551.23 (14),

standing equlty secunues 1nto a smaller number of secunt;cs of
that class :

by “Stock dmdend” within thc meanmg ofs 551.23, (14)
Stats., includes the issuance of shares under a dividend reinvest-
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) Notice of an offer of an evidence of debt of a non-profit
corporanon exempt_ed under s, 551.23 (13), Stats., shall be filed
with the commissioner prigr to the offering, and shal! include: a
trust indenture meeting the requirements of s. SEC 3.24 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 offer of such evidence of debt is made at the time or

times spec;ﬁed ins. SEC 3.23 (1); such additional information as
the commissioner may require; and

(a) With respect toan offer qual:fymo under s, 55 1.23(15) (),
Stats., a signed or conformed opinion of counsel for the issuer or

.other evidence satisfactory to the cominissioner with respect to
-the validity and rank of the len of the mortgage or deed of trust

and evidence satisfactory to the commissioner that the total
amount of the securities proposed to be offered does not exceed

'50% of the then fair market value.of the land and. buildings

included in the mortgage or deed of trust, less the amount of any
unpaid special assessment taxes; or |

(b) With respect toan offer quatifying unders 551 23(15)(b),
Stats., a batance sheet of the issugr as of the end of the last fiscal
yéar of the issuer preceding the date of filing, and statements of
income and changes in financial position and an analysis of sur-
plus of the issuer for each of its 3 immediately precedmg fi sca[
years meeting the requirements of 5. SEC7.06. -

(¢} Tn addition, if the non—proﬂt corporation is or operates as
a church, the offering shall meet the requirements of s. SEC 3,14,
and if the domestic non-profit corporation is or operates as a
health care facility, the offering shall meet the requlrements ofs.
SEC 3.145.

(9) The following transactions are exempted under s, 551,23
{18), Stats., w1thout limmng the commlssmner 's authomy there-
under:

(a) " Any 1soIated issuer transaction relating to redeemable
securities of an investment company registered under the invest-
ment company act of 1940, effected through a'licensed broker—

 dealer pursnant 10 an unsolicited order or offer to purchase, pro-
- vided that the broker—dealer.obtains from the purchaser a written

acknowledgrent -that the purchase ‘was unsolicited or the con-
firmation delivered to the purchaser or a memorandum delivered
in connection therewith confirms that the purchase was unsolic-
ited by the broker—dealer or any agent of the broker—dealer. A
transaction is presumedto be “isolated” ifi itis oneof not more than
3 such transactions during the prior 12 months.

(b)Y Any issuance of securities by a corporation in atransaction

.meeting the requirements of section 368 (a) (1) (B) of the internal

revenue code, if the issuer files with the commissioner prior to the
offering the reorganization agreement and plan pursuant to which
the securities are proposed to be issued and additional information
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as-the commissioner may require, and the commissioner does not

- by order disallow the exemption wuhm 10 days from the date of -

filing.

{c) Any transaction pursuant to an offer to existing 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 during the period of 12 months preced-

mg the offer pursuant.to s. 551.23 (10) or (11), Stats., if no com-
. mission or other remuneration other than a standby commission
is paid or given directly or indirectly for soliciting any security

holder in th:s state; and if the issuer files with the commissioner -

_ prior to the offering a notice specifying the terms of the offer,
including any prospectus, ciréular or other material to be deliv-
* ered to offerees in connection with the transactton and such other
" information as the commissioner may require, and 'the commis-
sioner does not by order disallow the exemption within 10 days.

(d) Any transaction incident to a vote of security holders of any

issuer ‘other than a corporation, pursuant 1o its organizational '

instrumnent or the applicable statute of any state; 'on a reorganiza-
tion or a sale or transfer of assets in consxderatlon of lhe issuance
-+ of sécurities of another pérson. -

(e} Any offer or sale of securities plirsuant to a transaction not

“involving a public offering under the securities act of 1933 which -

- the commissioner by order exempts upon application filed by the
issuer or seller, including such information ‘as the commissioner

- may require, “effected in compliance w1th such condmons as the
commissioner may prescribe.

"(f) "Any offer or sale of securities to the employes or agents of
the issuer or its subsidiaries pursuant to 4 stock option plan, pro-
- vided there is filed with the comimissioner a notice consisting of

a complete description of the plan including any advertising to be
published, -circutated or ‘used; and the cormmissioner by order
exempts the plan, The commissioner may find the order inap-
~propriaté for the protection of investors unless: -

1. The plan exterds for no longer than 10 years;

2. The total amount of options and the exercise pnce meet the

requirements of s. SEC 3.03 (1) and @

3. The issuer files an undertaking to deliverto all parttc1patma
_cmployes copies of the issuer’s annual ﬁnanctal Statements;

‘ 4. Any provision of the plan provxdmg for installment pay-
ments for shares issued upon exercise is not permitted gxcept as
authorized by a majonty of the d1smterested mdependent outside
directors of the i issuer;

5. Certificates are issued upon exercise;

6. Theplan meets the repurchase standards of's. SEC 2 01 ®
(d),

7. All shares issued under the plan have voting, dw;dend and

hqmdatton rights meeting the requirements of s. SEC 3,07; and

8. If the shares to be issued under the plan are not registered
under the securities act of 1933, the issuer files a satigfactory opin-
ion of counsel as to its exempt status under that act.

(g) Any offer by alicensed broker—dealer pursuant tc a prelim-
inary prospectus, provided all the following requirements are met:
= 1, The securities are the subject of a registration statement

filed under s, 551.25 or 551.26, Stats., a filing under 5. 551.233,
-Stats., or anotice filed unders. 551.22 (1) or (8) or 551 23 (12) or
(15), Stats “

2. -The preliminary prospectus has been filed with the U.S.
securities and exchange commission or the cominissioner for a
period of 10 days, and the commissioner docs ot by order deny
the exemption; and

3. Before the securities referred to in subd. 1. may Iegally be
sold, no customer funds are received and no customer signs any
subscription agreement or similar document relating to thc securi-
ties offered other than a tentative reservation of securities that is
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not binding on the subscriber until ratified by the subscnber after
the securities may legally be sold. .

(h) Any transaction, in other than the mtual publtc offcrm
involving any government security, other than'a revenue obhoa-
tion and other than a security issued or giiaranteed by the United

. States, or any agency or corporate instrumentality. of the United

States, where the government security is of investment quality rat-
ing as determined by the office of the commissioner of banking for
the state of Wisconsin or by the comptroller of the currency by vir-
tue of credit worthiness, or any transaction involving any govern-
ment security dated prior to the effective date of this paragraph.

(i) Any offer or sale of securities that qualifies foruse of a trans-
actional registration exemption under s. SEC 2.027 or 2.028.

(i) Offers or sales of a dlscrettonary or managed trading

account involving discretion or management provided by a

‘broker—dealer licensed in this’ state or by an mvestment adwser
-licensed in this state, '

() Any offer, but not a sale, of secumy through a presenta-
tion to potential investors at an orgamzed venture capital fair or
other Investment forum designated in wiiting by the commis-
sioner. In order to be demgnated as a venfure capital fair or invest-

‘ment forum for purposes of this exemption, a written application

for designation shall be submitted to the commissioner either by
a sponsor of the fair or forum or by any interested person if accom-
panied by the written affirmation of a .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 person to participate in the fair or forum. Within 10
days from the receipt of the application or 10 days from the date
of receipt of any amendment or supplemental information to the
application required by the comimissioner, the commissioner shall
either designate the applicant a venture capital fair or investment
forum or notify the applicant in writing why stich a designation
wiil not be made, For purposes of this pardgraph, the térms “‘ven-
ture capital fair” or “investment forum™ include, but are not lim-
ited to, gatherings open to public attendance that are sponsored by
one or more not-for-profit entities at which persons representing
existing or proposed businesses may make presentations regard-

. ing their business plans and products, or their ﬁnancmg or invest-

ment capital needs or proposals. :
(1) 1. Any offer, other than a solicitation of interest made pur-

_suant to SEC 2. 028_ sale or option to purchase equity securities
_issued by a new Wisconsin business corporation if that offer or

sale is made by, or the option is offered by, the issuing corporatmn
to its employes, officers or directors. In this subsection, “new
Wisconsin business corporation” means a business incorporated
under ch. 180, Stats., with its principal office in this state.
2. Priorto any offering made in this state under this paragraph,

the corporation shatl prowde the commissioner with at least 10
days’ advance written notice of the offering. The notice shall
include a copy of a written disclosure document to be provided to
each offeree setting forth, witliout limitation as to other types of
information that can be provided, the amount of funds being
raised in the offering; how the proceeds will be expended; basic
information about the corporation’s business activities and histor-
ical operations to date; the identity of its officers, directors and
controlling persons; the current ownership levels of the corpora-
tion’s securities, together with the price per share paid by persons
for those shares; and audited or reviewed financial statements for
the corporation,

{m) Any transaction by the sponsor of a unit investment trust
involving the resale of a share of beneficial interest in the trust that
meets all of the following conditions:

1. The sponsor acquired the share of beneficial 1nterest inthe
secondary market.
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2. The share of beneficial interest had been sold in the second-
ary 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 issuer 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
, reglstranon exemption in rule 230. 701 under sec., 3(b) of the secu-
- rities act of 1933, :

History: cr. Register, Decéhber 1969, Mo. 168, eff. [- 1»’:‘0 r.andrecr. Reglsler.
IJgugust 1972, No. 200, eff, 9--1-72; emerg. cr. (1F), eff, 11-4-75; cr. (11), Register,
ebruary,
(93 {10y and (11) 1o be {10), (11} and (9, am. (9) (10) (intro.} and (11) (@) and (e), 1.
and recr. (10) {b), cr. (Il)(f)and(g).Reglster December, 1977, No, 264, eff, 1-1-78;

am. (6} (b} and (d) L., Register, September. 1978, No. 273, eff. 10-[-78; am. (5} (c), -

(6) (b) and {11) (f} 6., Register, December, 19'."9 No, 288, eff. 1-1-80; am_ (1} (b},
(2} and (3) {a)and (b), r. {4, renum. (5) to {11} 10 be (4) to (10), and am. (5) (a), (c),

and (d) 1., {6), (%) and {10). Register, December, 1980, No. 300, eff, 1--1-81; cr. (9} .
{¢) and am. (10} (d}, Register, December, 1981, No. 312, eff. 1- 1-82 emerg, cr, (10} .

(b), eff. 5-1-82; cr. (109 (h), Register, September 1982, No. 321, eff. 10~1-82; am.
(3) (a) and (5) (d)1., 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) L. and (10)

_{b). Register, December, 1983, No. 336, eff. i-1-84; emerg. r. (10} (), eff, 1-i-84;
.{10) (), Register, May, 1984, No. 341, eff. 6-1-84: am, (10) (g), Registér, Decem-
+ " ber, 1934, No. 348, eff, 1-1--85; am. (3) (b)n.nd(IO)(f)4 Register, December, 1985,

-No. 360, eff, 1--1-86; emerg. am. (10) (g) 1., eff. I-1--86; cr. (10} (j), Register, Mazch,
1986, No. 363, eff. 4-1--86; am. (10} (g} 1., Register, May, 1986, No. 365, eff.
6-l-—36 am. {I) (a) and (9) (), cr. (JB (k) chlster. December, 1986, No, 37?. eff.
1-1-87; am. (10) (1), Register, December, 1987, No, 384, off. 1-1-88; r. and recr, (4)
(c),am. (10) (3}, c1. (lO)(I)and(m) Register, December, 1988, No. 396, eff. [-1-89;
am.{4) (c) {intro.}, 1, and 2, intro., (5) (c) and (d) 3., Register, December, 1989, No.
408, eff, 1-1-90; 1. (6, renum. (4) (d), (7) 10 (10) tobe(4) {e) and (6) to (P and am.
(93 (D) 6., cr. (4 (d), Register, December, 1991, No. 432, eff. 1--1-92; reprinted to cor-
recterror1n(4)(d)4 Register, February, 1992, No. 434:am. (4) (d)4 and {6}, renum.

(4) (€) 10 be {4) (D), cr. (4) (e). Register, Decerber, [992, No. 444, eff. [-1-93;cr. {4)

(g), Register, May, 1994, No, 461, eff. 6-1-94; 1. (4) {d) 1. to 5.. renum. (4} (d) {intro.)

. to be (4) (d) and am., am. (5} {a), (9) (e}, (D 2., cr. (9 (n), Register, December, 1994,
No. 468, eff. 1—1—95 am. (1) (a), (4) (c) 2., (3} (d) 1., cr. (4} (h), (9) (n}, . and recr
(5){d) 2., r. (5) (d) 3., (9) 1), renum. (9) {j) 1o () to be (9) G to'(m) and am. (9) h)
and (L), Reglster, December, 1995, No, 480, eff. 1-1-96.

SEC 2.027 Wisconsin Issuer registration exemption
by filing. If all of the following conditions are met, other than
any condition or conditions waived by the commissioner upon a
showing of good cause, a transaction registration exemption is
available under s. 551.23 (18), Stats., for any offer or sale for cash
of the securities of an issuer having, both before and upon comple-
tion of the offering, its principal office and a majority of the full-
time employes located in this state:

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

(a) Persons described in s. 551.23 (8), Stats.;

{b} Accredited investors as defined in rule 501 (a} of Regula-
tion D under the securities act of 1933; and

{c) Members of the immediate family of an executive officer
or director of the issuer who have the same permanent residence
as the officer or director.

(2) No commission or other remuneration is paid or given,
directly or indirectly, for soliciting or selling to any personin this
state in reliance on the exemption in this section except to broker—
dealers and agents licensed in this state.

(3) Neither the issuer, its officers, directors, general partners,
controlling persons or affiliates, nor any broker—dealer or agent
offering or selling the securities is or would be disqualified under
s. 551.23 (19) (¢), Stats.

{4} The aggregate offering price of the securities sold in the
" offering to persons in Wisconsin pursuant to this exemption.does
not exceed $1,000,000, provided that the issuer has noi made
other offerings in Wisconsin pursuant 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-

1976, No. 242, eff. 3-1-76. Am. {I){a), (3) (a), and (b), (S)nnd (6, renum. .

SEC 2.028

als, together with any advenising, with the commissioner in con-
formance with the requirements of sub. (9). If the disclosure
materials provide that a minimum doflar amount of offering sub-

. scriptions must be received before the issuer may utilize any of the
. proceeds, ail subscriptions shall be held by a financial institution
~under an mpoum:hn0 agregment until the required minimum sub-

scription leve] is reached.

(6)} The issuer reasonably believes that all sales made pursuant
to this exemption are suitable for the purchaser and that the pur-
chaser either alone or with the purchaser’s representative has such

knowledge and experience in financial and business malters as to

be capable of evaluating the merits and risks of the investment.
(7} An offering document is delivered to each purchaser prior

tothe sale of the securilies that meets one of the following require-

ments:

{(a) For offerings by a coxporatc [ssuer, an offermg document
that complies with the North American Securifies Administrators
Association, Inc. Form U=7 Small Corporale Offering Registra-

"tion" arid Prospectus Disclosure Formi, except that the financial

statements may be either audited or rcwewed or
(b) For offerings by any type of issuer, an (:offenncr document

- that complies with the disclosure reqmrcments of ule 502 (b) 2

of Regulation D under the securities dct of 1933,
(8) The issuer or applicant files with the commissioner:
{a) The offering document to be used itt connection with the

«+ offer and sale of the securities, not later than the date of the first

use.of the document in this state, together with a fee of $200; and

(b} A letter specifying how the requirements for use of this
exemption contained in the mtroduchoa and in subs. (1) to (7} are
met or will be met; and

(YA copy of all advertising olher tha_gl the offcring document
and except for solicitation of i interest materials previously filed
pursuant to s. SEC 2.028, to be used in connection with the offer
and sale of the securities, not later than the date of its first use in
this state, and a copy of all material amendments to the offering
document, not later than the date of first use of each material
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, eff. 1-1-92; am. (intro.), renum. (6) 0 (8) 1o be (7 10 (9), cr. (8), Register,
Drecember, 1994, No. 468, eff. I-1-95; am. (1) (intro.), (4), 1. (5}, renum, (6) 16 (9)
to be (5) to (8} and am. {7} (a), (&) (b) i renumbered to (8) (¢) and amended, cr. (8)
(b), Register, December, 1995, No. 480, eff. 1-1-96.

SEC 2.028 Exemption for solicitations of interest
prior to registration or exemption. (1} A transaction exemp-
tion is available under s. 551.23(18), Stats., for an offer, but not
a sale, of a security made by or on behalf of an issuer pursuant to
delivery of a written document or use of a newspaper publication
or scripted media broadcast containing the information prescribed
in the form in s. SEC 9.01(1){c), for the sole purpose of soliciting
an indication of interest from prospective purchasers in receiving
a prospectus, private placement memorandum or equivalent dis-
closure document for the security, if the following conditions are
satisfied, except to the extent that sub, (2 is applicable.

(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 exempnon in
any subsection of 5. 551.23, Stats.

(b) Not later than the date of the initial solicitation of interest
made under this section, the offeror shall file with the commis-
sioner a completed solicitation of interest form as prescribed in s.
SEC 9.01(1)c), together with any other materials to be used to
conduct solicitations of interest, including, but not limited to, the
script of any broadcast to be made and a ¢copy of any notice to be
published. Material amendments to the solicitation of interest
form or to any related materjals used to conduct solicitations shall
be filed with the commissioner not later than the date of their first
use. Any written document under this subsection may include a
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coupon, returmable to the issuer indicating interest in a potential
offering, revealing the name, address and te]ephone number of the
: prospecnve purchaser

‘{c) Any published notice or scnpt for broadcast, and any-

printed material delivered apart from the solicitation of interest

form, shall contain the disclosures specnﬂed in the sohcnauon of

interest form in s. SEC 9.01{1)c).

(d)The offeror does not know, andin the exercise of reasonable
care could not Know, that any of the issuer's officers, directors,

general partners, conirolling persons or affiliates thereof are or

~would be disqualified from use of the registration exemptionin s.
" 351,23(19), Stats., as a result of any of the causes specified in s.

551.23 (19) (e) 1. a. to d., Stats., except for any person or persons- -
"subject to a disqualification who meets the conditions for waiver

ins. 551.23 (19) (¢} 2. a., Stats.

li f interest t to thi t hIl the -
(¢) Solicitations of inierest pursuant (o ths section shall notbe. delivered to offerees, the fee prescribed by s. SEC 7.01 (2), and a

" cover letter describing how the offering will meet all the require-

_ made #fter. the filing of elther a registration statement under ch.
551, Stats,, the fi lmg of materials required for a ¢laim of registra-
tion exemption under s. 551.23, Stals., or use of any available

 self-executing exemption under s. 551.23, Stats.

. (f) Sales of the securities that are the=subject of solicitations of
interest under this section shall not be made unti] 20 calendar days

after the last delivery of a solicitation of interest document or a .

radio or television broadcast or other media publication. .
(2) (a) A failure to comply with any of the conditions 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:

1. The failure to comply did not pertéin':te_a condition directly
intended to protect that particular individual or entity; and
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2. Thefailure to comply was msnomf icant w:th respect to the
offering as'a whole; and -~

3. A good faith and reasonable attempl was made to comply
with the condmons in pars.-(1)(a) to (f).

"+ {b) Where an exemption is established only through reliance
upon this sub. (2), the faflure to comply with the conditions in
pars. (1)(a) to (f} shall constitute a basis for action that may be
taken by the commissioner under s.” 551.57; Stats., ‘and shall
constitute a basis for action that may be taken by the commissioner
under s, 551.24, Stats., to deny orrevoke theexempnon astoaspe—
cific security or transaction. '

History: Cr. Reglster, Decémber, 1995, No, 481, eff. 1-1- 96

SEC 2.03 Exemption proceedings. (1) If a notice is
required to be filed in order to seck to claim registration exemption
status pursuant to s, 551.22 or 551,23, Stats., the notice shall con-
sist of a copy of any prospectus, circular or other material to be

ments for use of the exemption sought to be utilized, " :
" {2} If any information is.reasonably required by the commis-

- stoner prior to the effective date of an exemption, in connection
- with the examination of any notice filed pursuant to's. 551.22 or

551.23, Stals., the notice is not deemed filed uritil the information
$0 required is filed with the commissioner. -

{(3) An order of the commissioner disallowing an exemptlon
with respect to a specified security or transaction pursuant to s.
551.22 or 551.23, Stats., has the same effect as an order denying
or revoking an exemption pursuant to s. 551,24, Stats.

History: Cr. Register, December, 1969, No. 168, eff. 1-1-70; . and recr, Register,

“August, 1972, No. 200, eff, 9-1-72; am. (1); Register, December, 1977, No. 264, eff.
1-1-78; r. and recr. (1), Register, December, 1981, No. 312, eff. 1-1-82; am. (1),

Register, Decernber, 1982, No. 324 eff. i—F-83;am. (1), Reg]ster December 1991,
No. 432, eff, 1-1-92.
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