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(b) A member bank of the Federal Reserve System.

(c) Any other banking institution, whether incorporated or not,
doingbusiness under the laws of a state or of the United States, a
substantiaportion of the business of which consistsexfeiving
depositsor exercising fiduciary powers similar to those permitted
to be exercised by national banks under the authority of the Comp
troller of the Currencypursuanto section 1 of Public Law 87-722
(12 USC 923, and which is supervised and examined by a state
or federal agency having supervision over banks, and which is not
551.101 Shqrt title: Thi.S chapter Shaﬂe known and may be operatedor the purpose of evading this chapter
citedas the “Visconsin Uniform Securities Lav (d) A receiver conservatgror other liquidatingagent of any

History: 2007 a. 196 institution or firm included in par(a), (b), or (c).

(4) “Broker—dealer” means a person engaged in the business
of effecting transactions in securities for the account of others or
or the persors own account. The term does not include @iny

he following:
(&) An agent.

SUBCHAPTERI

GENERAL PROVISIONS

551.102 Definitions.
wiserequires:

(Im) “Administrator” means the administrator of the divisio
of securities in the department of financial institutions.

(2) “Agent” means an individual, other than a broker—dealer :
who represents a broker—dealer ifeefing orattempting to ééct (b) Anissuer
purchasesr sales of securities or represents an issuefeiotiefg (c) A bank or savingsstitution if its activities as a broker—
or attempting to déct purchases or sales of the issueecurities. dealerare limited to those specified in sections 3 (a) (4) and 3 (a)
But a partnerofficer, or director of a broker—dealer or issuer (5) of the Securities Exchange Act of 1938 (JSC 78¢a) (4) and
anindividual having a similar status or performing similar func(5)), or a bank that satisfies the conditions specified in segtion
tions, is an agent onlif the individual otherwise comes within the(@) (4) (E) of the Securities Exchange Act of 1938 USC Sec
term. The term does not include an individual excluded by rutn 78c(a) (4)).
adoptedor order issued under this chapter (d) An international banking institution.

(3) “Bank” means any of the following: (dm) The investment board.

(@) A banking institution azanized under the laws dtfie (e) A person excluded by rule adopted or order issued under
United States. this chapter

In this chaptemnless the context other
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(5) “Depository institution” means any of the following: settstrust or similar business trust, limited liability compaay

(@) A bank. partnershipnot formed for the specific purpose of acquiring the

(b) A savingsinstitution, trust companyredit union, or simi  SEcurities dered, with total assets in excess of $10,000,000.
lar institution that is aganized or chartered under the laws of a () A small business investment company licensedhey
stateor of the United States, authorized to receive depasits, SmallBusiness Administration under section 301 (c) of the Small
supervisedand examined by anfafial or agency of a state or theBusinessinvestment Act of 195816 USC 681(c)) with total
United States if its depositsr share accounts are insured to th@ssetsn excess of $10,000,000.
maximumamount authorized by statute by the Federal Deposit (k) A private business development company as defimed
InsuranceCorporation, theNational Credit Union Share Insur section202 (a) (22) of the Investment Advisers Act of 1928 (
anceFund, ora successor authorized by federal.lalihe term USC80b-2(a) (22)) with total assets in excess of $10,000,000.

doesnot include any of the following: (L) A federal covered investment adviser acting foous
1. An insurance company or otherganization primarily account.

engagedn the business of insurance. (m) A qualified institutional buyeils defined in Rule 144A (a)
2. A Morris Plan bank. (1), other than Rule 144A (a) (1) (i) (H), adopted under the Securi

tiesAct of 1933 (7 CFR 230.144).

(n) A major U.S. institutional investoras defined in Rule

(5m) “Division of securities” or “division” means the division ; >
i i ) PN 15a-6(b) (4) (i) adopted under the Securities Exchange Act of
of securities in the department of financial institutions. 1934(17 CFR 240.15-6).

(6) “Federalcovered investment adviser” means a person reg (o) Any other person, other than adividual, of institutional

|stered:1 nder the Investment A.d v‘!sers Act of 19.40' . charactemwith total assets in excess of $10,000,000 rgrmized
(7) “Federal covered security” means security that is, or o the specific purpose of evading this chapter

uponcompletion of a transaction will be, a covered security under o :
section18 (b) of the Securities Adf 1933 (5 USC 771(b)) or un é%)rtﬁr;ycﬁgl;regerson specified by rule adopted or order issued

rulesor regulations adopted pursuant to that provision. . , .
8) “Filing” means the receipt under this chapter of a reco (12) “Insurancecompany” meana company @anized as an
b (the administrator or a desi f the administrat ﬁ‘fjsurance;ompany whose primary business is writing insurance
y - gnee of the administrator or reinsuring risks underwritten by insurance comparied
(9) “Fraud,” “deceit,” and “defraud” are not limited to cem which is subject to supervision by the insurance commissiamer

3. An industrial loan company

monlaw deceit. asimilar oficial or agency of a state.

(10) “Guaranteed’means guaranteed as gayment of all  (13) “Insured” means insured ae payment of all principal
principaland all interest. andall interest.

(11) “Institutional investor” means anyf the following, (14) “International banking institution"means an interaa

whetheracting for itself or for others in a fiduciary capacity: tional financial institution of which the United States is a member
(a) A depository institution or international bankiigstit-  andwhose securities are exempt from registration under the Secu

tion. rities Act of 1933.
(b) An insurance company (15) “Investmentadviser” meana person that, for compensa
(c) A separate account of an insurance company tion, engages in the business of advising others, either digctly

. ) . throughpublications, writingsor electronic means, as to the value
par(]g/%’énép\{gjtgnem company as definedtie Investment Com of securities or thadvisability of investing in, purchasing, or-sel
) ) » ling securities or that, for compensation and as a part of a regular

(e) A broker-dealer registered under the Securities Exchangginessjssues or promulgates analyses or reports concerning
Act of 1934. securities. The term includes a financial planner or other person

(f) An employee pension, profit-sharing, or benefit plahef that,as an integral component of other financially related services,
plan has total assets in excess of $10,000,000 amitsstment provides investment advice regarding securities to others for com
decisionsare made by a named fiduciags defined in the pensatioras part oft business or that holds itself out as providing
EmployeeRetirement Income Security Act of 1974, that is ivestmentadvice regarding securities @thers for compensa
broker—dealeregistered undethe Securities Exchange Act oftion. The term does not include any of the following:
1934,an investment adviser registered or exempt from registra (3) An investment adviser representative.
tion'under .the Investment Advisers Act of 1940, an in.vestment (b) A lawyer accountant, engineest teacher whose perfor
adviserregistered under this chapterdepository institution, or manceof invest’ment advice 'is solely incidental to the praatice
aninsurance company o - the persons profession.

(9) A plan established and maintained by a staplitical (c) A broker—dealeor its agents whose performance of invest
subdivisionof a state, or an agency or instrumentality of a state gt advice is solely incidental to the conduct of business as a

apolitical subdivision of a state for the benefit of its employeeg,oker—dealeandthat does not receive special compensation for
if the plan has total assets in excess of $10,000,000 or its-invgst investment advice. P P

mentdecisions are made by a duly designated pulficaifor by

anamed fiduciaryas definedn the Employee Retirement IncomeE (d) A publisher of a bona fide newspapeews magazine, or

SecurityAct of 1974, that is a broker—dealer registered under t sinessr financial publication of general and regular cireula

SecuritiesExchange Act of 1934, an investment adviser regis~ . .
teredor exempt from registration under the Investment Advisers (€) A federal covered investment adviser
Act of 1940, an investment adviser registered under this chapter(f) A bank or savings institution.
a depository institution, or an insurance company (fm) The investment board.

(h) A trust, ifit has total assets in excess of $10,000,000, its (g) Any other person that is excludedthg Investment Advis
trusteeis a depository institution, and its participants are excl@rsAct of 1940 from the definition of investment adviser
sively plans of the types identified in péf) or (g), regardless of  (h) Any other person excluded by rule adopted or order issued
thesize of their assets, except a trust that includes as participamiderthis chapter
self-directedindividual retirement accounts or similar self- (16) “Investmentadviser representativefieans an individual
directedplans. employedby or associated with an investmeunlviser or federal

(i) Anowganizationdescribed in sectidd01 (c) (3) of the Inter coveredinvestment adviser and who makes any recommenda
nal Revenue Code26 USC 501(c) (3)), corporationMassachu tions or otherwise gives investment advice regardiagurities,
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managesccounts or portfoliosf clients, determines which rec ~ (20) “Person” means an individual; corporatiousiness
ommendatioror advice regarding securities should be given, prarust; estate; trustpartnership; limited liability company; associa
videsinvestment advice or holds herself or himselt as pre tion; joint venture; government; governmental subdivision,
viding investment advice, receives compensation to saifély, agency,r instrumentality; publicorporation; or any other legal
or negotiate for the sale of or for selling investment advice, or commercial entity

supervisesemployees who perform any of the foregoirghe (21) “Place of business” of a broker-deglean investment

termdoes not include any of the following: ~ adviseror a federal covered investment adviser means any of the
(@ An individual who performs only clerical or ministerialfollowing:

acts. (a) An office at which the broker-deajénvestment adviser

~ (b) An individual who is an agent whose performance @jr federal covered investment adviser regularly provides broker
investmentadvice is solely incidental to the individual acte® ageor investment advice or solicitsieets with, or otherwise com
an agent and who does not receive special compensation fQlinicatesvith customers or clients.

investmeniadvisory services. . , (b) Any other location that is held out to the general public as
(c) Anindividual who is employed by or associated with a fed, ocation at which the broker-deglévestment advisgor fed
eralcovered investment advisenless the individual has a “placegra| covered investment adviser provides brokerage or investment

of business” in this state, as that term is defined by rule adopigfliceor solicits, meetsvith, or otherwise communicates with
under section 203A of the Investment Advisers Act of 1940 ( o stomersor clients.

USC80b-33, and, in addition to the place of business, any of the (22) “Predecessor act’ means &&1, 2005 stats.

following apply to the individual: 23) “Pri q ., h q .

1. The individual is an “investment advisepresentative,” .. rg Stgtepnqggtamgg umnggi twgaggctuf;tiz?inctrg?rrggﬁ(;i
asthat term is defined by rule adopted under section 203A of iy .
InvestmentAdvisers Act of 194015 USC 80b-3a a}mendments not fllec.i,. the prospectus or prospectus supplement

he individual . , . _filed under the Securities Act of 1933 that includes a stateofient
. 220-5 e Ingglld?ar:s rI'Ot a SUpeWESd. persoAn, a? fgggedsl(n; S&he offering price, underwriting and selling discounts or commis
ggg—z (a)zg ) of the Investment Advisers Act o @ sions,amount of proceeds, conversion rates, maties, and other
@) (_ )_)'_ . mattersdependent upon thefefing price.
(d) An individual who is excluded by rule adoptedooder (24) “Principal place of business” of a broker—dealer or an

|ssuedquer th'"s' chapter _ . investmentadviser means the executiveficé of the broker—
(17) “Issuer” means a person that issues or proposes to isg¢|eror investment adviser from which thdicérs, partners, or

a securitysubject to the following: managerf the broker—dealer or investment adviser direct; con
(a) The issuer of a voting trust certificate, collateral toesti-  trol, and coordinate the activities of the broker—dealer or invest

icate,certificate of deposit for a securityr share in an investmentmentadviser

companywithouta board of directors or individuals performing (25) “Record,” except in the phrases “of record,” fiofal

similar functions is the person performing the acts as&liming record,”and “public record, means information that is inscribed

the duties of depositor or manager pursuant to the trust or other, angible medium or that is stored inelactronic or other
agreemenbr instrument under which the security is issued. mediumand is retrievable in perceivable form

) (b) T_he issuer of an equipm_ent trust certificate or similar-secu 26) “Sale” includes every contract séle, contract to sell, or
rity serving the same purpose is the person by which the pro'“?ﬁﬁ‘positionof a security or interest in a security for value, and
f

beleased of condtionally sold of that 1S othermisatractually - O1fer 10 sell includes every attempt orfef o dispose of, or
responsibldor assurin ya ment of the certificate Y solicitationof an ofer to purchase, a security or intenesa sectu
P 9 pay ) rity for value. Both terms include all of the following:

(c) The issuer of &ractional undivided interest in an oil, gas, (a) A security given or delivered with, or as a bonus on account
or other mineral lease or in payments out of production underﬁa vy 9 !

lease fright, or royalty is the owner of an interest in the lease or Ji* & pqrchase of securities or any other thing constituting part of
paymer?tsout Ofy pr%duction under lease, right, or royalty the subject of the purchasad having been fered and sold for
whetherwhole or fractional, that creates fractional interestthier Value:- _ _

purposeof sale. (b) A qift of assessable stock involving afieofand sale.

(d) With respect to a fractional or pool interest in a viatical (C) A sale or der of a warrant oright to purchase or subscribe
settlemeninvestment, “issuer’ means every person who creatésanother security of the same or another isandra sale or far
thefractional or pool interest for the purpose dedhg orselling  Of a security that gives the holder a present or future right of privi
theinterest. legeto convert the security into another security of the same or

(e) With respect to a viatical settlement investment that is n@fotherissuer including an der of the other security
afractional or pool interest, “issuer” meahe viatical settlement ~ (27) “Securities and Exchange Commission” means the
provider,as defined in $32.68(1) (e) or the person who pur United States Securities and Exchange Commission.
chasesr otherwise acquires the viatical settlement from a viatical (28) “Security” means a note; stock; treasury stock; security
settlementprovider and then @frs or sells viatical settlementfuture; bond; debenture; evidence of indebtedness; linpted
investmentstherein except that, undéis paragraph, “issuer” nership interestyiatical settlement investment or similar agree
doesnot include a broker—dealer or agent registered under thignt; certificate of interest or participation in a profit-sharing
chapteranddoes not include the viator of the insurance pplichgreementgollateral trust certificate; preganization certificate
certificate of insurance, or death benefit underlying the waucg? subscription; transferable share; investment contract; voting
settlemeninvestment. trust certificate; certificate of deposit for a securifyactional

(18) “Nonissuer transaction” or “nonissuedistribution” undividedinterest in oil, gas, oother mineral rights; put, call,
meansa transaction adistribution not directly or indirectly for the straddle option, or privilege on a securjtgertificate of deposit,
benefitof the issuer or group or index of securities, including an interest therein or

(19) “Offer to purchase” includes an attempt deofoobtain, basedon the value thereof; put, call, straddle, option, or privilege
or solicitation of an dér to sell, a security or interest in a securitgnterednto on a national securities exchamgkating to foreign
for value. The term does not include a tendfardhat is subject currency;or, in general, an interest or instrument commonly
to section 14 (d) of the Securities Exchange Act of 1934USC knownas a “security”; or &ertificate of interest or participation
78n(d)). in, temporary or interim certificate foreceipt foy guarantee of,
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or warrant or right to subscribe to or purchase, any of the ferego (b) To attach or logically associate with the record an-elec
ing. The term: tronic symbol, sound, or process.

(a) Includes both a certificated and an uncertificated security (31) “State” means a state of the United Statke,District of

(b) Does not include amsurance or endowment policy orColumbia,Puerto Rico, the United Stateggin Islands, or any
annuitycontract under which an insurance company prongsesterritory or insular possession subject to fhesdiction of the
paya fixed or variable sum of monejther in a lump sum or peri United States.
odically for life or other specified period. (32) “Viatical settlement investment” means the entire inter

(c) Doesnot include an interest in a contributory or noncorStor any fractional or pool interest in a life insurance policy or
tributory pension or welfare plan subject to the Employee Retirgertificateof insurance or in the death benefit thereunder that is the
mentincome Security Act of 1974 or m governmental benefit SUbjectof a viatical settiement, as defined i1532.68 (1) (b)but
plan qualified for federal income tax purposesder the Internal d0€snot include any of the following:

RevenueCodeor trust or fund managed by the investment board. (&) The assignment, transfeale, devise or bequest of a death

; R ; benefit, life insurance policyor certificate of insurance by the via
|Ov§idn)g:SUbjeCt to the exception in pée), includes albf the fot tor to a viatical settlement provider pursuant t632.68

1. Aninvestment in a common enterprise with the expectatiPnn (br) nThe ﬁxercrlse r?ifﬁactcelerzgtednb?rtlerf:tt?,v ﬁﬁrsuaﬁ't tgl thlev\lllfe
of profits to be derived through the essential managef@tebf surancepolicy or certificate and consiste applicable. lar

ther than the i tOF f thi bdivisi History: 2007 a. 196
S(Bmeone) er an. ?,'nves oF-or purp.oseslo IS subdwision, - 5 profit-sharing agreement betwemanagement and labor in exchange for wage
a“common enterprise” is an enterprise in which the fortunéiseof concessions was not a securifpre Wy Express, Inc..\Bast,178 Ws. 2d 693505

investorare tied tahe eficacy of the eforts of those seeking the N-W.2d408(Ct. App. 1993).

i i Thereis a presumption that every note is a secuwtyich may be rebutted by
investmenir a third party showingthat the note falls within or closely resembles the family of instruments

2. Any investment by which anfefeefurnishes initial value deemﬁdﬂhot to be securiti?s. Family l;?sen?lblancg li)S deteg)niﬁet'i)gy eﬁminigg 4 fac
; i initi i1 hi tors: 1) the motivations of a reasonable seller and buyer; 2) the pia’of distribu

tQ an oferor, and a portlon of this “.”'t"."" value mjbjepted to th.e tion; 3) thereasonable expectations of the investing public; and 4) whether other risk—
risks of the enterprise, antthe furnishing of the initial value is reducingfactors exist, making unnecesseig application of the securities laws to
inducedby the oferor’s promises or representations which giveroteocstthggguzbho State. WicGuire, 2007 WI App 13%02 Ws. 2d 683735 N.W2d
I’I_SE to a reasonable unde_rs_tandlng that. a valuable benefit of s ena certificate of stock was mailed to the plafritifVisconsin, and extensive
kind over and above the initial value wéltcrue to the éree as solicitation was conducted by the defendantsifsconsin, there was an fef”
aresult of the operation of the enterprise, and tfered does not within ?fub. (1) (b)t. %inceﬂt]he sle,mf{rﬁi,t\jes wetrttal r:jeitther regigttteﬁedtimwSirtmor g

; ; ; : emptfrom registration, the plainfifvas entitled to rescind the transaction an
recelveth,e “ght,t(,) exercise praCtlca,l and actual control over tlﬁeétoverthe purchase price of the securities, plus costs. Hardtkeve Tree Corp.
managerial decisions of the enterprise. 386 F Supp. 108§1975).

(e) Includes as an “investment contract,” among other con An “offer to sell” under sub. {3 (b) was made when the defendant gave an-unex
! ecutedpartnership agreement to the plafnitiiplicitly inviting the plaintiff to return

tracts,an interesin a limited ”{ib”ity partnership and in a limited;; completed as to form and amount. FeitleMidasAssociates418 F Supp. 735
liability company; except an interest, or class or series thereof(19ve).

alimited liability partnership or limited liability company is notv\/i';‘oATC 'filnge above annotationsefer to ch. 551, 2005 stats.epealed by2007
an“investment contract” if any of the following apply: '

‘1. Each holder of aimterest, or class or series thereof, i851.103 References to federal statutes. “Securities Act
actively engaged in the management of the limited liability-pargf 1933" (15 USC 77t seq.), “Securities Exchange Act of 1934
nershipor limited liability company However evidence that part (15 USC 78aet seq.), “Public Utility Holding Company Act of
nersor members vote or have the right to vote, or the right to-infarg3s» (15 USC 7%t seq.), “Investment Company Act of 1940"
mationconcerning the business anthas of the limited liability (15 USC 80a-Et seq.), “Investment Advisers Act of 1940’5(
partnershipor limited liability companyor the right tgparticipate  USC80b-1et seq.), “Employee Retirement Income Secukity
in management, shall not establiglithout more, that all partners of 1974” 29 USC 100%t seq.), “National Housing Act12 USC
or members are actively engaged in the management of the limitgd1 et seq.), “Commodity Exchange Act? USC 1et seq.),
liability partnership or limited liability company “Internal Revenue Code’26 USC let seq.), “Securities Investor

2. Each holder of afnterest, or class or series thereof, i®rotectionAct of 1970” (L5 USC 78aaat seq.), “Securities Liti
authorizedunder applicable law or under the partnership, opergationUniform Standards Act df998” (112 Stat. 3227), “Small
ing, or other governing agreement or document to act fobanud BusinessinvestmentAct of 1958” (L5 USC 661et seq.), and
the limited liability partnership or limited liability company and“Electronic Signatures irGlobal and National Commerce Act”
the total number of holders of all interests in the limited liabilitg15 USC 7001et seq.) mean those statutes and the rulesegnd
partnership or limited liability company does not exceed 15. lations adopted undethose statutes, as infedt on the date of

() Does not include a timshare created and marketed iI;;nHa(itmgr;gg7thiigcehapteror as later amended.
accordancavith ch.707 if the requirements under 807.11are Istory: a

satisfied. ) o . 551.104 References to federal agencies. A reference in

(g) Does not include a membership interest in a domesis chapter to an agency or department of the United States is also
mutualholding companyas provided under §44.22 areference to a successor agency or department.

(h) Does not include as an “investment contract” any contractistory: 2007 a. 196
excludedby rule adopted or order issued under this chapter

(29) “Self-regulatoryorganization” means a national seeuri 921.105 Electronic records and signatures.  This chap
ties exchange registered under the Securities Exchange Act§gfmodifies, limits, and supersedes the federal Electronic Signa
1934, a national securities association of broker-deategss  (uresin Global and National Commerce Act, but doesmotlify,
tered under the Securities Exchange Act 1834, a clearing /IMit, or supersede section 101 (c) of that a8tYSC 700Xc))
agencyregistered under the Securities Exchange Act of 1934,(3rauthor|ze electronic delivery of any of the notices described in

the Municipal Securities Rulemaking Board established under tAECton103 (b) of that actls USC 7003b)). This chapter autho
SecuritiesExchange Act of 1934. rizesthefiling of records and signatures, when specified by provi

(30) “Sign” means to do any of thellowing, with present sions ofthis chapter or by a rule adopted or order issued under this

. : chapterjn a manner consistent with section 104 (a) of thatl&ct (
intentto authenticate or adopt a record: USC 7004(a)).

(a) To execute or adopt a tangible symbol. History: 2007 a. 196
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SUBCHAPTER Il (4) A security issued by and representarginterest in, or a
debtof, or insured or guaranteeg an insurance company autho
EXEMPTIONS FROM REGISTRRION rizedto do business in this state.
OF SECURITIES (5) A security issued or guaranteed byadroad, other com

mon carrier public utility, or public utility holding company that
is any of the following:

(a) Regulated in respect iis rates and chges by the United
atesor a state.

1 A itvincludi bligati (b) Regulated in respetd the issuance or guarantee of the
(1) (&) A securityincluding a revenue obligation or a separatgy ity by the United States, a state, Canada, or a Canadian prov
securityas defined in Rule 1317 CFR 230.13jladopted under caor territory

the SecuritiesAct of 1933, issued, insured, or guaranteed by the (©) A public utility holding company registered under the-Pub

United States; by a state; by a political subdivision of a state; - " o
a public authority agency or instrumentality of one or more h)g Utility Holding Company Act of 1935 or a subsidiary of such

statesby a political subdivision of one or more states; or by a pét "édistered holding company within the meaning of that act.
soncontrolled or supervised nd acting as an instrumentality  (6) A federal covered security specified in section 18 (b) (1)
of the United States under authority granted by the Congress@bthe Securities Act of 1933L% USC 77r(b) (1)) or by rule
a certificate ofdeposit for any of the foregoing but any revenugdoptedunder that provision or a security listed or approfeed
obligationpayable from payments to beade in respect of prep listing on another securities market specifiedrble under this
erty or money used under a lease, sale, or loan arrangement bg@pter;a putor a call option contract; a warrant; a subscription

for a nongovernmentahdustrial or commercial enterprise isf!ght on or with respect teuch securities; or an option or similar
exemptonly as provided under p4b). derivativesecurity on a security or an index of securitiefmign

. . . ied d by a clearing agency registenader the Secu
(b) Unless subject to a letter of credit of a bank, savings bal frenciesssue ; . ;
or savings and loan associationmevided in this paragraph, aﬁ%bs Exchange Act of 1934 and listed @esignated for trading

revenueobligation of an issuer specified under. gaythat is pay ona national securitiesxchange, a facility of a national securities

; exchangepr a facility of a national securities association regis
ablefrom payments to be made in respect of propermaney teredunder theSecurities Exchange Act of 1934 or afeofor
usedunder a lease, sale, or loan arrangement by or for a non

ernmentalindustrial or commercial enterprise is exempt subje lee);g];égz %?gﬁrgllggrf g(r:lé)?r?érlrjsgggr?tfliﬂg?v\ogtshetggan?f?%gén
to rules adopted by the division of securities. A revenue cbli P p

L tion or other security was written or issued; or an option or a

tionis exempt from any filing under the rules of the divisiol it o\ a1ive security designated by the Securities and Exchange
is the subject of a guarantee or an irrevocable letter of credit fr mmissionunder section 9 (b) of the Securities ExchaAge
adepository institution in favor of holders tfe revenue obliga of 1934 (5 USC 78i(b)) g

tions providing for payment of afprincipal of the revenue obliga o .
tionsand all accrued and unpaid interest to the date of an event of/) A Security issued by a persamanized and operated

default on the revenue obligations, and the letter of credit exclusivelyfor religious, educational, benevolent, fraternal, €har

accompaniedby an opinion of counsel stating all of the following!t@Ple, social, athletic, or reformatory purposesasra chamber

. . . . of commerce, and not for pecuniary profit, part of the net eafn
1. Eitherthat payment of debt service will not constitute g, \hich inures to the benefit of a private stockholder or other

preferenceunder federal bankruptcy law if a petition in bankpergon or 4 security of a company that is excluded from the defini
ruptcy with respect to the enterprise is filed or that the guaran of an investment company under section 3 (c) (10) (B) of the

or letter of credit will provide for reimbursement to holders of th vestmentCompany Act of 194016 USC 80a—3c) (10) (B));
revenueobligations if they are required by order of a federal bang;ceptthat with respect to thefef or saleof a note, bond, debén

ruptcy court to disgge as a preferenegypayment of a debt ser y,re or other evidence of indebtedness issued by such a person,
vice. . _arule may be adopted under this chafiteiting the availability

2. That the enforceabilitpf the guarantee or letter of creditof this exemption by classifying securities, persons, and transac
would not be materially #cted by the filing of a petition under tions,imposing diferent requirements falifferent classes, speci
federalbankruptcy law with respect to the enterprise or any persgiing with respect to patb) the scope of the exemption and the
obligatedto reimburse the depository institution for paymentgroundsfor denial or suspension, and requiring an issuer to do any
madeunder the guarantee or letter of credit. of the following:

(2) A security issued, insured, or guaranteed by a foreign gov (a) To file a notice specifying the material terwisthe pro
ernmentwith which the United States maintains diplomaticrelgosedoffer or sale and copies of any proposatks and advertis
tions, or any of its political subdivisions, if the security is recoding literature to baised and provide that the exemption becomes
nized as a valid obligation by the issuesurer or guarantor  effective if the administrator does not disallow the exemption

(3) A security issued by armépresenting or that will representwithin the period established by the rule.

551.201 Exempt securities. The following securitiesre
exemptfrom the requirements of s$51.301to 551.306and g,
551.504

aninterest in or a direct obligation of, or be guaranteedivy of (b) To file a request for exemption authorization for which a
the following: rule under this chapter may specify the scope of the exemption, the
(a) An international banking institution. requiremendf an ofering statement, the filing of sales and aever

(b) A banking institution @anized under the laws of thelising literature, the filing of consent to service of processiply
United States; a member bank of the Federal Reserve SysteningWith s.551.611 and grounds for denial or suspensiorthef
a depository institution a substantjabrtion of the business of €X€mption.
which consists or will consist of receiving deposits or share (c) To register under £51.304
accountghat are insured tthe maximum amount authorized by (8) A membets or ownefs interest in, oa retention certifi
statute by the Federal Deposit Insurance Corporatitiie cateor like security given in lieu of aash patronage dividend
National Credit Union Share Insurance Fund, or a successssuedby, a cooperative ganized and operated as a nonprofit
authorizedby federal law or exercising fiduciary powers theg membershigooperative under the cooperative laws of a state, but
similar to those permitted for national banks underahthority nota membes or owne’s interest, retention certificate, or like
of the Comptroller of Currency pursuant to Section 1 of Publéecuritysold to persons other than bona fide members of the coop

Law 87-722 {2 USC 92xa erative.
(c) Any other depository institution, unless by rule or otter (9) An equipment trustertificate with respect to equipment
administratomproceeds under §51.204 leasedor conditionally sold to a person, if any security issogd
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the person would be exempt under this section or would be-a félde Securities and Exchange Commission under the reporting
eralcovered security under sectid (b) (1) of the Securities Act requirementf section 13or 15 (d) of the Securities Exchange
of 1933 (5 USC 771(b) (1)). Act of 1934 (5 USC 78nor 780 (d)).

History: 2007 a. 196 (5) A nonissuer transaction by or through a broker-dealer reg

. . . isteredor exempt from registration under this chapter in a security
551.202 Exempt transactions. The following transactions iq which any of the following applies:

areexempt from the requirements of §51.301to 551.306and (a) The security is rated at the time of the transactioa by

551.504 \ . = . oL ue ;
. . . nationally recognized statistical ratingganization in one of its
(1) Anisolated nonissuer transaction, whethéeatéd by or 4 highes%/rating categories. 9

through a brgker—dealer or.not. (b) The security has a fixed maturity or a fixed interest o divi
(2) A nonissuer transaction by or through a broker—dealer regsnd if all of the following apply:

istered or exempt from registrationderthis chapterand a resale
transactiorby a sponsor of a unit investment trust registered un%ﬁ
the Investment Company Act of 1940, in a security of a class tl'féé
hasbeen outstanding in the hands of the publiat least 90 days
if, at the date of the transaction, all of the following apply:

1. A default has not occurred during the current fiscal year or
hin the 3 previous fiscal years, or during the existence of the
uerand any predecessor if less than 3 fiscal years, in the pay
mentof principal, interest, or dividends on the security
. - . . . 2. The issuer is engaged in business, is not in tha-or
_ (@) The issueof the security is engaged in business, the ISSYgp »i,na|stage or in bankruptcy or receivership, and is not and
is not in the ayanizational stage or in bankruptcy or recelvershlypmsnOt been within the previous 12 months a blank check, blind

andthe issuer is not a blank check, blind pool, or shell compagyo, " shel company that has no specific business plan-or pur
thathas no specific business plan or purpose or has indicated eor has indicated that its primary business plda engage in

its primary business plan is to engage in ag@eor combination 3 meper or combination of the business with, or an acquisition of,
of the business with, or an acquisition of, an unidentified persq{), , viqentified person

(b) The security is sold at a price reasonably related to s cur gy A nonissuer transaction by or through a broker-dealer reg
rentmarket prlce.. . isteredor exempt from registration under this chaptéating an

(c) The security does not constitute the whole or pa#nof ynsolicitedorder or ofer to purchase, but with respect to a nenis
unsold allotment to,or a subscription or participation ,bthe  syertransaction involving aecurity that is not a federal covered
broker—dealeas arunderwriter of the security or a redistributionsecurity the administrator may require by rule that the records of

(d) A nationally recognized securities manual or its electronibie broker—dealer confirm that the order ofeofto purchase was
equivalentdesignated byule adopted or order issued under thignsolicited.
chapteror a record filed with the Securities and Exchange €om (7) A nonissuer transaction executed by a bona fide pledgee
mission that is publicly available contains all of the following: without the purpose of evading this chapter

1. A description of the business and operatiofithe issuer  (8) A nonissuer transaction byfederal covered investment

2. The names of the issteexecutive dicers and the names adviser with investmentsunder management in excess of
of the issuées directors, if any $100,000,00@acting in the exercise of discretionary authority in

3. An audited balance sheet of the issuer asdatewithin @ signed record for the account of others.
18 months before the date of thr@nsaction qrin the case of a  (9) A transaction in a securjtywhether or not the security or
reorganizatioror meger when the parties to the rganization or transactioris otherwise exempiy exchange for one or more bona
mergereach had aaudited balance sheet, a pro forma balandiele outstanding securities, claims, or property interests, or partly
sheetfor the combined ganization. in such exchange and partly for cash, if the terms and conditions

4. An audited income statement for each of the issuzr Of the issuance and exchange ordbivery and exchange and the
immediatelyprevious fiscal years or for the periotiexistence of fairnessof the terms and conditions have been approved by the
theissuer whichever is shorteor, in the case of a reganization administratorafter a hearing.

or meger when each party to the rganization or meyer had (10) A transaction between the issuer or other person on
auditedincome statements, a pro forma income statement. ~ whosebehalf the dering is made and an underwriter among
(e) Any of the following requirements is met: underwriters.

1. The issuer of the security has a class of equity securities(11) A transaction ire note, bond, debenture, or other-evi
listed on a national securities exchamggistered under sectiondenceof indebtedness secured by a mortgage or other security
6 of the Securities Exchange Act of 1934 or designatetlfding  @greementf all of the following apply:
on the National Association of Securities Dealers Automated (a) The note, bond, debenture, or other evidence of indebted
QuotationSystem. nessis offered and sold with the mortgageather security agree

2. The issuer of the security asunit investment trust regis MeNtas a unit.
teredunder the Investment Company Act of 1940. (b) A general solicitation or general advertisement of the-trans

3. The issuer of the securjtyicluding its predecessors, hadctionis not made.
beenengaged in continuous business for at least 3 years. _(c) A commission or other remuneration is not paid or given,

4. The issuer of the security has total assets of at ledigectly or indirectly to a person not registered under this chapter
$2,000,000based on an audited balance sheet as of a date wifk# Proker-dealer or as an agent. N
18 months before the date of thansaction grin the case of a  (12) A transaction by an execut@dministrator of an estate,
reorganizatioror meger when the parties to the rganization or sheriff, marshal, receivetrustee in bankrupteguardian, ocon
mergereach had such an audited balance sheet, a pro forma dafvator.
ance sheet for the combinedjanization. (13) A sale or dkr to sell to any of the following:

(3) A nonissuer transaction by or through a broker—dealer reg (a) An institutional investor
isteredor exempt from registration under this chapter in a security (am) An accredited investpras defined in Rule 501 (a)
of a foreignissuer that is a mgin security defined in regulations gdoptedunder the Securities Act of 193B7(CFR 230.501a)),
or rules adopted by the Board of Governors of the Federal ResgiMgvidedthat prior to the sale in this state to an accredited investor
System. describedn Rule 501 (a)5) or (6) adopted under the Securities
(4) A nonissuer transaction by or through a broker—dealer refyct of 1933, the seller files a consent to service of processhweith
isteredor exempt from registration under this chapter immaf administrator in the form required undeb51.611 Failure to file
standingsecurity if theguarantor of the security files reports withthe consent as required is a cause for administrative action by the
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administratomunder s551.604but does not result in the loss of this  (b) A solicitation of interest is provided in a record ttecées
exemption. This consent is not required to be filed if any of thin compliance with a rule adopted the administrator under this
following apply: chapter.

1. The issuer of the securities to be sold has its principal place(c) A stop order of which the faror is aware has nditeen
of business or a majority of its full-time employees located in thgsuedby the administrator under this chapter and an dndjiee
state. tion, or proceeding that may culminate in a stop order is not known

2. The issueor seller of the securities files or has previousl§y the oferor to be pending.
filed a consent to service of process with the administrator (18) A transaction involving the distribution of the securities
3. The seller is a broker—dealer or agenthef issuer regis ©Of an issuer to the security holders of another person in connection
teredunder this chapter with a meger, consolidation, exchange of securities, sale of
assetsor other reaganization to which the issyer its parent or

(b) A federal covered investment adviser b . > b
subsidiaryand theother person, or its parent or subsidiarg par
(c) Any other person exempted by rule adopted or order issqfég_ ya P P d P

underthis chapter

(14) (a) Subject to panb), any transaction pursuant to an
offer directed by the é€ror to not more than 2ersons in this
stateexcluding those persons designated in EL&).but including
personsexempt under sul24), during any period of 12 consecu
tive months whether or nttte oferor or any of the dérees is then unlawful plan or scheme to evade this chapter

presentn this state if a.lll.of.the following apply: L . (21) Employees’ stock purchasesavings, option, profit—
1. No general solicitation or general advertising is made i) i vension, or similar employees’ benefit plan, including
connectiorwith the ofer to sell or sale of the securities unless ny securities, plan interests, and guarantees issuter a com
has been permitted by the administrator . pensatorybenefit plan or compensation contract, contained in a
2. No commission or other remunerationpaid or given, record,established by the issydts parents, its majority—owned
directly or indirectly to a person other than a broker—dealer fegisubsidiariespr the majority-owned subsidiaries of the is&ier

teredunder this chapter or an agent registered under this Cha@entﬁor the participation of their employees includinéeas or
for soliciting any person in this state other than those persons dggesof such securities to all of the following:

ignatedin sub.(13). _ _ (a) Directors; general partners; trustees, if the issuer is a busi
3. The oferor reasonably believes that all the purchasers jiigsstrust; oficers; consultants; and advisors.

this state, other thatmose designated in suli3), are purchasing () Family members who acquire such securities from those
for investment. personghrough gifts or domestic relations orders.

(b) The administrator may by rule or ordas to any security = (¢) Former employees, directorgeneral partners, trustees,
or transaction or any type of security or transactiithdrawor  officers, consultants, and advisors if those individualere

further condition this exemption, or increase or decrease the Nuginployedby or providing services to the issuer when the securi
berof offerees permitted, or waive the conditions in f& and  jeswere ofered.

mayrequire report; of sales under this fax.emptlon.. (d) Insurance agents who are exclusive insurance agents of the
(15) A transaction under anfef to existing security holders jssyer,or the issues subsidiaries or parents, or who derivere

of the issuerincluding persons that at thiateof the transaction than50 percenof their annual income from thoseganizations.
are holders of convertible securities, options, or warrants, if a (22) A transaction involving any of the following:

commissionor other remuneration, other than a stanctioymis - ; e
(a) A stock dividend or equivalent equity distribution, whether

sion, is not paid or given, directlgr indirectly for soliciting a h i o S Y -
securityholderin this state and if, prior to anyfef or sale of any thecorporation or other businesgianization distributing the div
idendor equivalent equity distribution is the issuenot, if noth

securitythat isnot a federal covered securithe issuer files a . tvalue is ai b khold h i holdiar
noticespecifying the terms of theffer, all other information that N9 Of value is given by stockholders or other equity holdiers

the administrator by rule requires, and any additionfairmation € dividend or equivalent equity distribution otttban the sur
reasonablyrelated to the cﬁéring’required to be filed byhe renderof a right to a cash or property dividend if each stockholder
administratomwithin 10 days after the filing date of the notice, ang" Other equity holder may elect to take the dividend or equivalent
the administrator does not by order disallow the exemption witHiUity distribution in cash, propertyr stock. o
10days after the date of filing the notice ibadditional informa (b) An act incident to a judicially approved rganization in

tion is required, within 10 days after tHate of filing that informa  Which a security is issued in exchange for one or more outstanding
tion. securities, claims, or property interests, or partly in such exchange

(16) An offer to sell, but not a sale, of a security not exemﬁ{]dpanly for cash.

from registration under thSecurities Act of 1933 if all of the fol ~ (€) The solicitation of tendersf securities by an tror in a
lowing apply: tenderoffer in compliance with Rule 162 adopted under the Secu

(a) A registration or déring statement or similar recoes rities Act of 19_33 (7 CFR 23(_)'16_2 . .
requiredunder the Securities Act of 1933 has been filed, but is not (23) A nonissuer transaction an outstanding security by or
effective, or the ofer is made in compliance with Rule 165througha broker—dealer registered exempt from registration
adoptedunder the Securities Act of 193B7(CFR 230.16p underthis chapterif the issuer is a reporting issuer in a foreign

. . jurisdicti i i i le adopted or

b) A stop order of which the f&ror is aware has not beenjunscj'-ctlon de5|gnatec_i byhis sul?sectlon or by ru ;
issfje)d againpst the fefor by theadministratoror the Securities orderissued under this chapter; has been subject to continuous
andExchange Commission, and an audit, inspectioprareed reportingrequirements in the foreign jurisdiction for not less than

ing that i blic and that m Iminate in a st rder i 180 days before the transaction; and the securiligtisd on the
g that IS public a at may cu ate In a stop order 1S ngj eignjurisdiction’s securities exchange that has been designated
known by the oferor to be pending.

) by this subsection or by rule adoptedorder issued under this
(17) An offer to sell,but not a sale, of a security exempt fronghapteror is a security of the same issuer that is of senior er sub
reglstrat|0mnder the Securities Act of 1933 if all of the fO”OW|n%tantia”yequal rank to the listed Security or is a warrant or r|ght

(19) A rescission dér, sale, or purchase undes81.511

(20) An offer or sale of a security to a person not a resident of
this state and not present in this state if tHferadr sale does not
constitutea violationof the laws of the state or foreign jurisdiction
in which the oferee or purchaser is present and is not part of an

apply: to purchase or subscribe to any of tbeegoing. For purposes of
(a) A registration statement has been filed under this chapthis subsection, Canada, together with its provinces and territo
butis not efective. ries, is a designated foreign jurisdiction and Theomto Stock
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ExchangeJnc. andthe TSX \énture Exchange, Inc. are desig SUBCHAPTERIII

natedsecurities exchanges. After an administrative hearing in

compliancewith ch. 227, the administrator by rule adopted or REGISTRA'ION OF SECURITIES AND NOTICE FILING
orderissued under this chaptenay revoke the designation of a OF FEDERAL COVERED SECURITIES
securitiesexchange under this subsection, if the administrator

finds that revocation is necessary or appropriate in the publigq 301 securities registration requirement. It is

interestand for the protection of investors. ~unlawfulfor a person to &ér or sell a security in this state unless
(24) Any offer or sale of its securities by an issueaving its  any of the following apply:

principal office in this state, if the aggregate number of persons (1) The security is a federal covered security

holding directly or indirectly all of the issuersecurities, after the . . : .
.3 h ’ : 2) Thesecurity transaction, or ¢ér is exempted fromegis
securitiesto be issued are sold, does not exceed 25, excluswetrgéon under this chapter

personaunder sub(13), if no commission or other remuneration L . .
is paid or given directly or indirectly for soliciting any person (,S%theogfgulgtﬁy is registered under this chapter
this state, except to broker-dealers and agents licensed in th b.(1) is violated through anfef to sell an unregistered securigyen if no sale

state,and if no advertising is published unless it has been pggcurs. Statev. Johnson, 2002 Wi App 22257 Ws. 2d 736652 N.W2d 642

mitted by the division of securities. 01-1092

(25) Any offer or sale of preoganization SUDSCItiON, if N0 gylitaionwas condusieq by the derencanSMEconSin, here was an Tor
commissionor otherremuneration is paid or given directly orwithin s. 551.02(11) (b). Since the securities were neither registereciseohisin
indirectly for soliciting any subscriber ithis state and no advertis o exempt from registration, the plaififas entiied to rescind the transaction and
ing is published or circuiated unless it has bpemitted by the Saar aun 1o8gi09a) - 0 ¢ Scourties: plus costs. Hardtiave Tree Corp.
division of securities, and if the subscription is not bindingamd  Registrationand reporting requirements for exentnsactions are discussed.
paymentis made by any subscriber until the secursigisscribed Feitlerv. Midas Associate|18 £ Supp. 7351976).
for may |ega”y be sold. Wi';‘%:%.ls;?e above annotationsefer to ch. 551, 2005 stats.epealed by2007

History: 2007 a. 196

Whena certificate of stock was mailed to the plafritifWisconsin, and extensive i 1
solicitation was conducted by the defendantsisconsin, there was an fef” 551'302 Notice f|||ng. (1) REQUIREP F"‘”\.‘G OF RECO.RDS'
within s. 551.02 (1) (b). Since the securities were neither registeratisconsin ~ With respect to a federal covered secusdtydefined in section 18
nor exempt from registration, the plairiifas entitled to rescind the transaction and(b) (2) of theSecurities Act of 193316 USC 771(b) (2), that is
gg%ogegﬂgpf’“l’gg‘gfg%)'?e of the securities, plus costs. Hardtiave Tree Corp. ot otherwise exempt under §&1.201t0551.203 a rule adopted
Registrationand reporting requirements for exenginsactions are discussed. PY the administrator or an order issued under this chapter may

Feitlerv. Midas Associate{18 F Supp. 73§1976). requirethe filing of any or all of the following records:

Wilgl.op'\l'cllexe above annotationsefer to ch. 551, 2005 stats.epealed by2007 (a) Prior t0_ off_er. Not later than the initial &r of the federal
coveredsecurity in this state, a copy of each document thgris

of its registration statement filed with the Securities and Exchange

Commissionunder the Securities Act of 1933, whictay at the

transactionpr ofler; a rule under this chapter may exempt a cla@gtion of the issugrbe accompanied by a form containing the
of securities, transactions, ofer from any or all of the require Nformationspecified by the administrator by rule. If a filing is
mentsof ss.551.301t0 551.306and551.504 and an order under "€duiredunder this paragraph, the filing shall be accompanied by

this chaptemay waive, in whole or in part, any or all of the cendi® cOnsent to service of process signed by the issuer and a notice
tions for an exemption or &r under ss551.201and551.202 filing fee under $551.614 Any notice filing required under this

551.203 Additional exemptions and waivers. A rule
adoptedor order issued under this chapter may exensptarity

History: 2007 a. 196 paragraphis efective upon receipt by the administragdithe doe
umentsand fees required under this paragraptupan the déc-
551.204 Denial, suspension, revocation, condition, or tivenessof the registration statement under the Securities Act of
limitation of exemptions; burden of proof; additional 1933, whichever is later
information. (1) ENFORCEMENTRELATED POWERS. Except with (b) After offer. After the initial ofer of the federal covered

respecto a federal covered security or a transaction involvingscurityin this state, @opy of each document that is part of an
federalcovered securityan orderunder this chapter may deny amendmento its registration statement filed with the Securities
suspendapplication of, condition, limit, orevoke an exemption andExchange Commission under the Securities Act of 1933, con
createdunder s551.201or 551.2020r an exemption or waiver currentwith the federal filing, which mayat the option of the
createdunder s551.203with respect to apecific securitytrans  issuer,be accompanied by a form containing the information
action,or ofer, except to the extent limited by the National Securspecifiedby the administrator by rule. If a filirig required under
tiesMarkets Improvement Act of 1996. An order under this sethis paragraph and the amendment relates either to a name change
tion may be issued only pursuantthe procedures in §51.306 of the issuer or a change in the designation of the federal covered
(4) or s.551.604and only prospectively security,the filing shall be accompanied by a fee in #neount

(2) KNOWLEDGE OF ORDERREQUIRED. A person does not HO prescribedby therule or Qrder requiring the f|||ng .Unless the
late s.551.301 551.303t0 551.306 551.504 or 551.511by an issuerrequests a Iater_fettlv_e date, an am_endment flllng_ r(_aquwed
offer to sell, ofer to purchase, sale, or purchasteefed after the uUnderthis paragraph is fefctive upon receipt by the administrator
entry of an order issued under this section if the person did rRftthe documents and fees required under this paragraph.
know, and in the exercise of reasonable cepeld not have  (c) Unit trust or investment company. For a unit investment
known, of the order trust or closed-end investment company to extend fsriofy

(3) ADDITIONAL INFORMATION REQUIRED. With respect to an beyonda one-year period, a notice of extension, together with any
exemptionunder s551.201or551.202that is perfected if a notice filing fee prescribed by rule or ordet the time prescribed by rule
or other information is filed with the division of securities and th@F order
division does not disallow the exemption within a specified period (3) NOTICEFILINGS FORCERTAIN FEDERAL COVEREDSECURITIES.
after the filing, the division maywithin 10 days after the filing With respect to a security that is a federal covered security under
date of the notice or other information, require that additionaiectionl18 (b) (4) (D) of the Securities Act of 193B5(USC 77r
informationreasonably related to thefering befiled. If the divi  (b) (4) (D)), arule under this chapter may require a notice filing
sionrequires additional information, the date by which the-divPy or on behalf of an issuer to include a copy of Form D, including
sionmay disallow the exemption is 10 days after the dafiéiraf  the Appendix, as promulgated by the Securities and Exchange
thatinformation. Commissionand a consent to service of process complying with

History: 2007 a. 196 s.551.611signed by the issuer not later than 15 days after the first
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saleof the federal coveresecurity in this state and the paymentionsin this section is satisfied or is waived by the administrator
of a fee as provided in §51.614or by rule of the administrator; the registration statement is automaticallyeefive under this
andthe payment of a fee as provided iB%1.614or by rule of the chapterwhen all the conditions are satisfied or waivédhe reg
administratorfor any late filing. istrantnotifies the administrator of thdate when the federal regis
(4) Sropr orDERS. Except with respect to a federal coveredrationstatement is e)_(pected be_come ééctive, the administra
securityunder section 18 (b) (1) of the Securities 81933 (5 tor shall promptly notify the registrant by telecopiephone, or
USC77r(b) (1)), if theadministrator finds that there is a failureelectronicmeans and promptly confirm this notice by a record,
to comply with a notice or fee requirementthfs section, the indicatingwhether all the conditions are satisfied or waised
administratommay issue a stop order suspending tfer ahd sale Whether theadministrator intends the institution of a proceeding
of a federal covered security in this stalfiethe deficiency is cer unders.551.306 The notice by the administrator does not pre
rected the stop order is void as of the time of its issuance and ¢lgdethe institution of such a proceeding.
penaltymay be imposed by the administrator History: 2007 a. 196

(5) Waver. The administrator mapy rule or ordemwaive or 551,304 Securities registration by qualification.

further condition any waiver of a requiremamtder this section (1) RegisTrRATION PERMITTED. A security may be registered by
or under any rule promulgated by the administratororder qajificationunder this section.

issued,under this section. (2) REQUIRED RECORDS. A registration statement under this
History: 2007 a. 196 . ) . h i
sectionmust contain the information or records specified in s.
551.305 a consent to service of process complying with s.

(1) REGISTRATIONPERMITTED. A security for which a registration ©1-611and, if required by rule adopted under this chapiey

statemenhas been filed undéne Securities Act of 1933 in con ©OF @y combination of, the following information or records:

nectionwith the same ééring may be registered by coordination (&) With respect to the issuand any significant subsidians

underthis section. name,address, and form ofganization; the state or foreign juris
(2) REQUIREDRECORDS. A registrationstatement and accem diction and date of its ganization;the general character and leca

panyingrecords undethis section must contain or be accortnpa{ion.Of its tbus(ijnests;t a destcrlfp;trllon of its I}:)hysmalt_tpropearg_ﬂt;_
nied by all of the following records in addition to the informatiorf u!PMentanda statement ot the general competitive conditions

specifiedin s.551.305and a consent to service of process comply1 the industry or business i_n which it is' or will be gngaged.
ing with s.551.611 (b) With respecto each director andfafer of the issugrand

) y herperson having a similar status or performing sinfilgc
ritiég)Aﬁ‘tC&p{g%f;he latest form of prospectus filed under the-Se ions, the persors name, address, and principal occupation for the
; . . . . previous5 years; the amount of securities of the issuer held by the
(b) A copy of the articles of incorporation and bylawsi®ir — ,erqon as of the 30th day before the filing of the registration state

substantiakquivalents currently in fefct; a copy of any agree ent- the amounbf the securities covered by the registration
mentwith or among underwriters; a copy of any indenture or othgf

. ; X . . temento which the person has indicatediatention to sub
instrumentgoverning the issuance of the security to be register

; o » i that | ; ribe;and a description of any material interest of the person in
anda specimen, copyr description ofhe security that is required 4y material transaction with the issuer or a significant subsidiary
by rule adopted or order issued under this chapter

. - - _ effectedwithin the previous 3 years or proposed to liectéd.

(c) Copies of any other information or any other records filed (c) With respect to persons covered by. ), the aggregate
by the issuer under thecurities Act of 1933 requested by themof the remuneration paid to those persdmsng the previous
administrator. 12 months and estimated to be paid during the next 12 months,

(d) An undertaking to forward each amendment to the fedettectly or indirectly by theissuer and all predecessors, parents,
prospectuspther than an amendment that deldigsefective date subsidiariesand afiliates of the issue.
of the registration statement, promptly after it is filed with the (d) With respect to a person owning of record or owning bene
Securitiesand Exchange Commission. ficially, if known, 10 percent or more of toatstanding shares of

(3) CoNDITIONS FOR EFFECTIVENESSOF REGISTRATION STATE-  any class of equity security of the issuiére information specified
MENT. A registration statemenider this section becomes$eet  in par (b) other than the persanbccupation.
tive simultaneously with or subsequent to the federal registration(e) With respect to a promotgif the issuer was ganized
statementvhen all the following conditions are satisfied: within the previous 3 years, the information or records specified

(a) A stop order under sufgt) or s.551.3060r issued byhe in par (b), any amount paid to the promoter within that period or
Securitiesand Exchange Commission is not ifeef and a pro  intended to be paid to the promotand theconsideration for the
ceedingis not pending against the issuer undé&i54..306 payment.

(b) Theregistrationstatement has been on file for at least 20 (f) With respect to a person on whose behalf any part of the
daysor a shorter period provided by rule adopted or order issusffering is to be made in a nonissuer distribution, the pesson’
underthis chapter nameand address; the amount of securities of the issuer held by

(4) NOTICE OF FEDERAL REGISTRATION STATEMENT EFFECTIVE  theperson as of the date of thing of the registration statement;
NESs. The registrant shall promptly notify tieeiministrator in a a description of any material interest of the person in any material
recordof the date when the federal registration statement becorifégsactiorwith the issuer or any significant subsidiarjeefed
effective and the content of any price amendment and shalithin the previous 3 years or proposed to tiectéd;and a state
promptly file a record containing the price amendmentthéf mentof the reasons for making thefering.
noticeis not timely received, the administrator may issue a stop (g) The capitalizatiomnd long term debt, on both a current and
order,without prior notice or hearing, retroactively denyéfgc- pro forma basis, of the issuer and any significant subsidiary
tivenesso the registration statement or suspendingfiective-  includinga description of each security outstandindpeing reg
nessuntil compliance with this section. The administrator shalteredor otherwise déred, and a statement of the amount and
promptly notify the registrant of an order by telecpgglephone, kind of consideration, whether in the formaafsh, physical assets,
or electronic means and promptly confirm this notice bycard. servicespatents, goodwill, or anythinglse of value, for which
If the registrant subsequenttpmplies with the notice require theissuer or any subsidiary has issued its securities within the pre
mentsof this section, the stop order is void as of the date of ii#ous 2 years or is obligated to issue its securities.

Issuance. (h) The kind and amount of securities to bfedd; the pre

(5) EFFECTIVENESSOF REGISTRATIONSTATEMENT. If the federal posedoffering price or the method by which it is to be computed;

registrationstatement becomedettive before each of the condi any variation at which a proportion of thefefing is to be made

551.303 Securities  registration by coordination.
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to a person or class persons other than the underwriters, with precedinghe date of the balance sheet and for any period between
specificationof the person or class; the basisadich the dfering  the close of the immediately previous fiscal year and the date of
is to be made if otherwise than for cash; the estimageplegate the balance sheet, or for the period of the issuand any prede
underwritingand selling discounts or commissions and findergessors existence if less than 3 years; and, if any part of the pro
fees,including separately cash, securitiesptracts, or anything ceedsof the ofering is to be applied to the purchase of a business,
elseof value to accrue to thenderwriters or finders in connectionthe financial statements that would be requiiethat business
with the ofering of if the selling discounts or commissions argverethe registrant.

variable,the basis of determining them and their maximum and () Any additional information or records required by rule

minimum amounts; the estimated amounts of other selling eXpec{Hopte(br order issued undéfis chapterincluding, without lim

ses,including legal, engineering, and accounting gkarthe . _.: : :
' ! i 3 itation, a report by accountants, engineers, appraisees)ather
nameand address of each underwriter and each recipient Of'af'Baofessionaperson as deemed necessary by the administrator

er's fee; a copy of any underwriting selling group agreement
underwhich the distribution is to be made or the proposed form (3) CONDITIONS FOR EFFECTIVENESSOF REGISTRATION STATE-
of any such agreement whose terms have not yet been determiMENT. A registration statemeninder this section becomeseef
anda description of the plan of distribution of any securities thiiye 30 days, or any shorter period providedrble adopted or
areto be ofered otherwise than through an underwriter orderissued under thishapterafter the date the registration state

(i) The estimated monetary proceddsbe received by the mentor the last amendment other than a price amendment is filed,

issuerfrom the ofering; the purposes for which the proceeds af all of the following apply:

to be used by the issuer; the estimated amount to be useatcfor (&) A stop order is not in f&fct and a proceeding is not pending
purposethe order or priority in which the proceedll be used unders.551.306

for the purposes stated; the amounts of any funds to be raised fronb) The administrator has not issued an order undéis306

other sources to achieve the purposes stated; the sourties of ; ; o
funds;and, if a part of the proceeds is to be used to acprope ,}egoeT ngsgyam or registrahs not requested thatefive

erty, including goodwill, otherwise than in the ordinary course o
businessthe names and addresses of the vendors, the purchaﬁ@) DELAY OF EFFECTIVENESS OF REGISTRATION STATEMENT.
price, the names of any persons that have received commissid§ administrator may delayfettiveness once for not more than
in connection with the acquisition, and the amounts of the cofP days if the administrator determines and notifies via comment
missionsand other expenses in connection with the acquisitidgtteror other letter that the registration statenigmot complete
includingthe cost of borrowing money to finance the acquisitiofi? all material respects and promptly notifies the applicant er reg
(i) A description of any stoosiptions or other security Optionslstramof that determination, which may be by mean_s_of a-com
outstandingor to be created in connection with théedhg, and mentletteror correspondence and not an ardene administrator
the amount of those options held or to be held by each perdBgY also further delay &ctiveness for a further period of not
requiredto be named in pab), (d), (e), (f), or (h) and by any per Morethan 30 days if the administrator determines that the delay
sonthat holds or will hold 1@ercent or more in the aggregate ofS N€Cessary or appropriate.
thoseoptions. (5) PROSPECTUSDISTRIBUTION MAY BE REQUIRED. A rule
(k) The dates ofarties to, and generafett concisely stated adoptedor order issued under this chapter may require as a-condi
of each managerial or other material contract made or to be mégle of registration under this section that a prospectus containing
otherwisethan in the ordinary course of business to be performa@pecified part of the information or record specified in 2.
in whole or in part at or after tfiting of the registration statement be sent orgiven to each person to which affieofis made, before
or that was made within the previous 2 years, andpy of the or concurrentlywith the earliest of the following:
contract. (a) The first ofer made in a record to the person otherwise than
(L) A description of any pending litigation, action, or proceedy means of a public advertisement, by or for the account of the
ing to which the issuer is a party and that materiafgcés its busi  issueror another person on whose behalf thierafig is being
nessor assets, and any litigation, action, or proceeding knownrttadeor by an underwriter or broker—dealer that ifhg part

be contemplated by governmental authorities. of an unsold allotment or subscription taken by the pexs@npar
(m) A copy of any prospectus, pamphlet, circularm letter  ticipantin the distribution.
advertisemenipr other sales literature intended as of tlfecéi’e (b) The confirmation of a sale made by or for the account of

dateto beused in connection with thefefing and any solicitation the person.
of interest used in compliance with551.202 (17) (h) (c) Payment pursuant to such a sale.
(n) A specimen ocopy of the security being registered, unless ) pelivery of the security pursuant to such a sale.
the securityis uncertificated; a copy of the issisearticles of History: 2007 a. 196
incorporationand bylaws or theisubstantial equivalents, in

effect; and a copy of any indenture or other instrument coveriagq 305 Securities registration filings. (1) WHO MAY

the security to be registered. FILE. A registration statement may be filed by the issaigerson

(0) A signed or conformed copy of an opinion of counsel cogn whose behalf the fafring is to be made, or a broker—deaézy
cerningthe legality ofthe security being registered, with an Engjsteredunder this chapter

lish translation if it is in danguage other than English, which
stateswhether the security when sold will balidly issued, fully
paid,and nonassessable and, debt securitya binding obliga

(2) FLinG FEE. A person filing a registration statement shall
pay a filing fee as provided in §51.6140r asmay be supple
. : mentedby rule of theadministratar If a registration statement is
tion of}re_ |ssu(;ar f d f f withdrawnbefore the déctive date or a prefeictive stop order is
(p) A signed or conformed copy of a consent of any aceouilgequnder s551.306 the administrator shall retain the fee as

ant, engineerappraiseror other person whose profession giveg,qyidedin s.551.614or as may be supplemented by rule of the
authority for a statement made by the person, if the person ISministrator

namedashaving prepared or certified a report or valuation, other . . )
than an dicial record, that is public, which is used in connection (3) STATUS OF OFFERING. A registrationstatement filed under
with the registration statement. $.551.3030r 551.304must specify all of the following:

(q) A balance sheet of the issuer as of a date withimdths (&) The amount of securities to béeoéd in this state.
before the filing of theregistration statement; a statement of (b) The states in which a registration statement or similar
incomeand a statement of cash flows for each of the 3 i@zl recordin connection with the &ring has been or is to be filed.
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(c) Any adverse ordejudgment, or decree issued in connecontainsa statement that, in the light of the circumstanoeter
tion with the ofering by a state securities regulathie Securities which it was made, was false or misleading with respect to a mate
andExchange Commission, or a court. rial fact.

(4) INcoORPORATIONBY REFERENCE. A record filed under this  (b) This chapter or aule adopted or order issued under this
chapteror the predecessor act wittiryears preceding the filing chapteror a condition imposed under this chapter has been will
of a registration statement may be incorporated by reference infthiy violated, in connection with thefefing, by the person filing
registrationstatement to the extent that ttecord is currently theregistration statement; by the isswepartnerofficer, or diree
accurate. tor of the issuer or a person having a simstatus or performing

(5) NONISSUERDISTRIBUTION. In thecase of a nonissuer dis asimilar function; a promoter of the issuer; or a person directly or
tribution, information or a record mayot be required under sub.indirectly controlling or controlled by thessuer; but only if the
(9) or 5.551.304 unless it is known to the person filing the regisPersonfiling the registration statement is directly or indirectly
tration statement or to the person whose behalf the distribution controlledby or acting for the issuer; or by an underwriter
is to be made or unless it can be furnished by those persons without) The security registered or sought to be registert sub
unreasonableffort or expense. jectof a permanent or temporary injunction of a court of compe

(7) FORM OF SUBSCRIPTION. A rule adopted or order issuedtentjurisdiction or an administrative stop order or similar order
underthis chapter may require as a condition of registration tHaguedunder any federal, foreign, or state law other than this chap
asecurity registered under this chapter be sold only on a specifigtapplicable to the &éring, but the administrator may not insti
form of subscription or sale contract and that a signed or cdHteaproceeding against arfettive registration statement under
formed copy ofeach contract be filed under this chapter or préhis paragraptmore than one year after the date of the order or

servedfor a period specified by the rute order which may not injunction on which it is based, and the administrator may
belonger than 5 years. issuean order undethis paragraph on the basis of an order or

(8) EFrFecTIVE PERIOD. Except while a stop order is infedt injunction issued under the securities actaobther state unless

unders.551.306 a registration statement igeftive for one year the order or injunction was based conduct that would consti
afterits efective date, or for any longer period designatedrin {Ut€,as of the date of the ordeiground for a stop order under this
orderunder this chapter during which the security is beifeyefi S€cton. _ _ _

or distributed in a nonexempted transacibyror for the account ~ (d) The issues enterprise or method of business includes or
of theissuer or other person on whose behalf tferiof is being Would include activities that are unlawful where performed.
madeor by an underwriter or broker—dealer that is stileohg (e) With respect to a security sought to be registered under s.
partof an unsold allotment or subscription taken as a particip&81.303 there has been a failure to comply with the undertaking
in the distribution. For the purposes ai@issuer transaction, all requiredby s.551.303 (2) (d)

outstandingsecurities of the same class identified in the registra (f) The applicant or registrant has not paid the filing fee, but

tion statement as a security registered under this chapteorare the administrator shall void the order if the deficiency is corrected.
sideredto be registered while the registration statementféx-ef (g) The ofering will work or tend to work a fraud upon pur

tive. If any securities of the same class are OUtStandingcr‘?asemr would so operate

registrationstatement may not be withdrawn until one year after .
9 y Y (3) INsTITUTION OF STOPORDER. The administrator mayot

its effective date. A registration statement may be withdrawn only \: - ; ) . :
with the approval of the administrator Institutea stop order proceeding againstefective registration

(9) PeRIODICREPORTS, While a registration statement isfed- statemenbn the basis of conduct or a transaction known to the

administratorwhen the registratiostatement becamefettive

tive, arule adopted or order issued under this chapter may reqyifiesshe proceeding imstituted within 30 days after the regis
the person that filed the registration statement to file reports, Rt oo '<t-tement becamefettive

moreoften than quarter)yo keep the information or othexcord H(4) SuMMARY PROCESS. The administrator may summarily

in the registration statement reasonably current and to disclose t ke d itk efecti ; .
progresof the ofering. revoke,deny postpone, or suspetite efectiveness of a registra

. . tion statement pending final determination of an administrative
(10) PoOSTEFFECTIVEAMENDMENTS. A registration statement P g

. - : proceeding. Upon the issuance of the ordédre administrator
may beamended after itsfettive date. The posfettive amend shall promptly notify each person specified in s() that the

orderhas been issued, the reasons for the revocation, denial, post
B‘dnement, or suspensi@andthat within 10 days after the receipt

of a request in a record from the person the matter will be sched
uledfor a hearing. If a hearing is not requestedrant is ordered

by the administratomwithin 30 days after the date sérvice of the
order, the orderbecomes final. If a hearing is requested or
ordered,the administratorafter notice of and opportunity for
HBaringfor each person subject to the oraeay modify orvacate

o ) the order or extend the order until final determination.
(11) INDENTURES. The administrator may hyile require that

iesbe i d und trust indent | thi . (5) PROCEDURALREQUIREMENTSFORSTOPORDER. A stop order
SECUriliesbe 1Ssuec under a rust inaenture, uniess this requiffiay not e issued under this chapter without all of the following:
mentis waived by the administrator

History: 2007 a. 196 (a) Appropriate notice to the applicant or registrant, the issuer
andthe person on whose behalf the securities are to be or have

551.306 Denial, suspension, and revocation of ~securi - beenoffered.

ties registration. (1) SroporRDERS. The administratomay (b) An opportunity for hearing.

issuea stop order denying fettiveness to, or suspending or (c) Findings of fact and conclusions of law in a record in
revoking the efectiveness of, a registration statement if th@ccordancevith ch.227.

administratoffinds that the order is in the public interest and that (6) MODIFICATION OR VACATION OF STOPORDER. The adminis

any of the following apply: trator may modifyor vacate a stop order issued under this section
(a) The registration statement as of ifeefive date or before if the administrator finds that the conditions that caused its

theeffective date in the case of an order denyifigotiveness, an issuancenave changed or that it is necessary or appropriate in the

amendmentnder s551.305 (10)as of its efective date, or a publicinterest or for the protection of investors.

reportunder s551.305 (9)is incomplete in a material respect or History: 2007 a. 196

rities specified to be é&éred or soldthe person filing the amend
mentshall pay a registration fee as provided iB%l.6140r as
may be supplemented by rule of the administrafopostefective
amendmentelates backo the date of the fdring of the addi
tional securities being registered if, withime year after the date
of thesale, the amendment is filed and the additional registrati
feeis paid.
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551.307 Waiver and modification. The administrator may anactivity related to securities transactions in this state if the reg

waive or modify, in whole or in part, any or all of the requirementsstrationof the individual is denied or suspendedewoked or the

of ss.551.302551.303 and551.304 (2)r the requirement of any individual is barred from employment or association with a

informationor record in a registration statement or in a periodliroker—dealeran issueran investment advisesr a federal cov

reportfiled pursuant to $51.305 (9) eredinvestment adviser by an order of the administrator under this

History: 2007 a. 196 chapter,the Securities and Exchange Commission, selé-

regulatoryorganization. A broker—dealer or issuer does not-vio
late this subsection if the broker—dealer or issuer did not kand/

SUBCHAPTERIV in the exercise of reasonable care could not have known, of the
denial, suspension, revocation, or batJpon request from a
BROKER-DEALERS, AGENTS, broker-dealeor issuer and for good cause, an order under this
INVESTMENT ADVISERS, INVESTMENT chaptemrmay modify or waive, in whole or in part, the application
ADVISER REPRESENATIVES, AND of the prohibitions of this subsection to the broker-dealer
FEDERAL COVERED INVESTMENT ADVISERS (4) FOREIGN TRANSACTIONS. A rule adopted or order issued

underthis chapter may permit any of the following:

(@) A broker—dealer that is registered in Canadattoerfor-
eignjurisdiction and that does not havelace of business in this
stateto efect transactions in securities with or,for attempt to

551.401 Broker—dealer registration requirement and
exemptions. (1) REGISTRATION REQUIREMENT. It is unlawful
for a person to transact business in this state as a broker—d b
unlessthe person is registered under this chapter loleer— ing_Etthe purchase or sale of any securitiesany of the follow
dealeror is exempt from registraticas a broker—dealer under sub. "
(2) or (4).

(2) EXEMPTIONS FROM REGISTRATION. A broker—dealeris
exemptfrom the registration requirement of suft) if its only

transaction®ffected in this state are with the following: 2. An individual from Canada or other foreign jurisdiction
(@) The issuer of the securities involved in the transactlontsmho is present in this state and whose transactions are in a self-

(b) A broker—dealer registered as a broker-dealer under thigectedtax advantaged retirement plan of which the individual is
chapteror not required to be registered as a broker—dealer ungies holder or contributor in that foreign jurisdiction.

this chapter 3. An individual who is present in this statéth whom the

1. Anindividual from Canada or other foreign jurisdiction
who is temporarily present in this state and witiom the broker—
dealerhad a bona fide customer relationship beforéntridual
enteredthe United States.

(c) Institutional investors. broker-dealeccustomer relationship arose while tinglividual
(cm) Accredited investors afefined in Rule 501 (a) (1), (2), wastemporarily or permanently resident in Canadahe other
(3), (7) or (8) adopted under the Securities Act of 1933. foreign jurisdiction.

(d) A nonafiliated federal covered investment adviser with (b) An agentwho represents a broker—dealer that is exempt
investmentainder management in excess of $100,000,000 actiigderthis subsectiotp efect transactions in securities or attempt
for the account of others pursuant to discretionary authority indefiect the purchase or sale of securities instage as permitted
signedrecord. for a broker—dealer described in p@).

(e) A bona fide preexisting customer whgs@cipal place of  History: 2007 a. 196
residenceis not in this state and the person is registered as olatorsof subs. (1) and (3) are subjectto trct liabiiWhat constitutes trans =~
broker—-dealeunder the Securities Exchanget of 1934 or not oA xf,'cgsofyaggg;gggfl?C%saﬁ\"ssl% llJn ;/g)qei g)gnzg sub. (3) is discussed. Garretto
requiredto be registered undéie Securities Exchange Act of NOTE: The above annotation efers to ch. 551, 2005 stats.gpealed by2007
1934and is registered under thecurities act of the state in whichWis. Act 196
the customer maintains a principal place of residence.

() A bonafide preexisting customer whose principal place

residence is in this state but was not present in this state whe (1) REGISTRATION REQUIREMENT. It is unlawful for an

customerrelationship was established, if all of the foIIowinqn Ividual to transact business in this state as an agent unless the
apply: ' ndividual is registeredinder this chapter as an agent or is exempt
' from registration as an agent under g@).

1. The broker—dealer is registered under the Securities %) E The following individ
ExchangeAct of 1934 or not required to be registered under the (2) EXEMPTIONSFROMREGISTRATION. The following individu
glsare exempt from the registration requirement of &Lip.

SecuritiesExchange Act 01934 and is registered under the sec - X .
rities laws of the state in which the customer relationship was (8) An individual whorepresents a broker—dealer ifeefing
estabnshechnd Where the customer had maintained a princi[jﬁnsacuonsn th|S State ||m|ted to those deSCI’Ibed In section 15

j51.402 Agent registration requirement and  exemp -
I

placeof residence. (h) (2) of the Securities Exchange Act of 1934 (USC 78qh)
2. Within 45 days after the customefirst transaction in this (2))- o )
state the person files an application for registration asoker— (b) An individual who represents laroker-dealer that is

dealerin this state and a further transaction is nfetatéd more exemptunder s551.401 (2)or (4).

than75 daysafter the date on which the application is filed ifor (c) Anindividual who represents an issuer with respect to an
earlier,the date on which the administrator notifies the person ttadfer or sale of the issusrown securities or those of the issaer
the administrator has granted registration or denied the appliga@rentor any of the issu&s subsidiaries, and who is not compen
tion for registration or has stayed the pendency of the applicat&atedin connection with the individua’participation by the pay

for good cause; provided the person mdgatfunsolicited orders ment of commissions or other remuneratibased, directly or

to liquidate operpositions in existing customer accounts if nandirectly, on transactions in those securities.

commissionor otherremuneration is pald or given directly or (d) An individual who representsn issuer and who fetts

indirectly for eflecting such transactions. transactionsn the issués securities exempted by 551.202
(h) Any other person exempted by rule adopted or order issugterthan s551.202 (1), (14) or (24).
underthis chapter (e) An individual who represents an isstiaat efects transac

(3) LiMITS ONEMPLOYMENT ORASSOCIATION. It is unlawfulfor  tionssolely in federal covered securities of the issbetran indi
a broker—dealeror for an issuer engaged irfarfng, ofering to  vidual who efects transactions in a federal covered security under
purchasepurchasing, oselling securities in this state, directly orsection18 (b) (3) or 18 (b) (4) (D) of the Securities Act of 1933
indirectly, to employ or associate with an individual to engage {15 USC 77r(b) (3) or77r (b) (4) (D)) is not exempt if the individ
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ualis compensated in connection with the aggpdirticipation by 3. Bona fide preexisting clients whose principal placaesf

the payment of commissions or other remuneration based, diredtlgnceare not in this state if the investmelviser is registered

or indirectly, on transactions in those securities. or exempt fronregistration under the securities act of the state in
(f) An individual who represents a broker-dealer registered'ich the clients maintain principal places of residence.

this state under £51.401 (1)or exempt from registration under 4. Any other client exempted by rule adopted or order issued

s.551.401 (2)in the ofer and sale of securities for an account afinderthis chapter

a nonafiliated federalcovered investment adviser with invest  (b) A person without a place of businesghis state if the per

mentsunder management in exce$$100,000,000 acting for the sonhas had, during the preceding 12 months, not tivare5 ch

accountof others pursuant tdiscretionary authority in a signedentsthat are resident in this state in addition to those specified

record. underpat (a).
(9) Anindividual who representm issuer in connection with  (c) Any other person exempted by rule adopted or order issued
the purchase of the issusrown securities. underthis chapter

(h) An individual who represents an issuer or broker—dealer (3) LiMITS ONEMPLOYMENT ORASSOCIATION. It is unlawfulfor
andwho restricts participatioto performing clerical or ministe aninvestment advisedirectly or indirectlyto employ or assoei
rial acts. atewith an individual to engage in an activity related to invest

(hm) An individual who representstaioker—dealer and fefcts mentadvice in this state if the registration of the individual is

transactionsn this stateexclusively with customers listed underdeniedor suspended or revoked the individual is barred from
s.551.401 (2) (ajo (d) and(h). employmentor association with an investment advidederal

- S veredinvestment adviseor broker—dealer bgn order under
issﬁzaduAr?gecr)ttﬁst ::T](g\éltilﬁal exempted by rule adopted or Ord‘tgﬁis chapterthe Securities anfixchange Commission, or a self-
regulatory organization, unlesshe investment adviser did not

(3) REGISTRATIONEFFECTIVEONLY WHILE EMPLOYED ORASSO-  now, and in the exercise of reasonable ceoeld not have
ciaTeD. The registration of an agent idesftive only while the | known, of the denial, suspension, revocationpar Upon request
agentis employedby or associated with a broker—dealer regigrom the investment adviser afat good cause, the administrator
teredunder this chapter or an issuer thatferafg, selling, or pu  py order may waive, in whole or in part, the application of the pro
chasingits securities in this state. hibitions of this subsection to the investment adviser

(4) LiMIT ON EMPLOYMENT ORASSOCIATION. It is unlawful for (4) INVESTMENT ADVISER REPRESENTATIVE REGISTRATION
abroker—dealgror an issuer engaged irfaing, selling, opur  requirep. It is unlawfulfor an investment adviser to employ or
chasingsecurities in this state, mploy or associate with an associatavith an individual required to begistered under this
agentwho transacts business in this state on behalf of brokeirapteras an investment adviser representative who transacts
dealersor issuers unless the agent is registered undetBubr  pusinessn thisstate on behalf of the investment adviser unless the
the broker—dealer or issuer or exempt from registration under sifilividual is registered unders51.404 (1)or is exempt from reg
2). istrationunder s551.404 (2)

(5) LiMIT ONAFFILIATIONS. Except as permittechder sub(6), History: 2007 a. 196
anindividual may not act as an agéot more than one broker— Violatorsof subs. (1) and (3) are subject to strict liabilihat constitutes trans

. . . actingbusiness as an investment advisor in violation of sub. (3) is discussed. Garretto

dealeror one issuer at a time, unless the broker—dealers or the igSiite Advisory Services, Inc793 F Supp. 79§1992).
ersfor which the agent acts ardil&ted by director indirect corn NOTE: The above annotation efers to ch. 551, 2005 statsepealed by2007
mon control or are authorized by rule or order under this chaptéfs- Act 196

(6) DuAL REPRESENTATION. An agent may make fefrs and
salesof securities for more than one issuer that is a limited partn,
ship or for more than one issuer thatais investment company
without obtaining a separate registration éaich limited partner

g 1.404 Investment adviser representative registra -

n requirement and exemptions. (1) REGISTRATION

REQUIREMENT. It is unlawful for an individual to transact business

shipor investment company represented byaent if all of the in this state as amvestment adviser representative unless the
individual is registered under this chapter as an investment adviser

following cqnqmons are sat|_sf|ed: representativeor is exempt from registration as an investment
(a) The limited partnerships have the same general partneggiserrepresentative under sug).

theinvestment companies have the same investment adviser (2) EXEMPTIONSFROMREGISTRATION. The following individu

(b) An application to amend the agentegistration to name alsare exempt from the registration requirement of &Lip.
eachlimited partnership or investment compasty the agerd’ 5y Ap individual who is employed by or associated with an
employeris filed with and approved ke administrator before i estmentadviser that isexempt from registration under s.
theagent makes anyfef or sale in the state on behalf of &l 551 403 (2) or a federal covered investment adviser that is
tional limited partnership or investment company excludedfrom the notice filing requirements of%51.405

History: 2007 a. 196 (am) An individual who is employelly or associated with an
investmentadviser or a federal covered investment adviser and
and exemptions. (1) REGISTRATION REQUIREMENT. It is whoseclients in the state are exclusively those clients listed in s.

unlawful for a person to transact business in this state as an-inva8t--403(2) () 1.to 2m.and4.
mentadviser unless the persorrégistered under this chapter as () Any other individual exemptebly rule adopted or order
aninvestment adviser or is exempt from registration as an invel§guedunder this chapter

551.403 Investment adviser registration requirement

mentadviser under sulf2). (3) REGISTRATIONEFFECTIVEONLY WHILE EMPLOYED OR ASSO-
(2) EXEMPTIONS FROM REGISTRATION. The following persons CIATED. The registration of an investment adviser representative
areexempt from the registration requirement of . is effective only while the investment adviser representative is

: o . employedby or associated with an investment adviser registered
(@) A person whose pnly clients in th's stgte are. _underthis chapter or a federal covered investment advisehdisat
1. Federal covered investment advisers, investment advisgfgdeor is required to make a notice filing unde651.405
registeredunder this chapteor broker—dealers registered under (4) LimiT oN AFFILIATIONS. An individual may transact busi

this chapter nessas aninvestment adviser representative for more than one

2. Institutional investors. investmentadviser or federal covered investment adviser unless
2m. Accredited investors as defined in Rule 501 (a) (1), (Zrule adopted or order issued under this chapter prohibits or limits
(3), (7) or (8) adopted under the Securities Act of 1933. anindividual from actingas an investment adviser representative
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for more than one investmeatlviser or federal covered invest (4) EFFECTIVENESS OF FILING. The notice under sul{3)
mentadviser becomeseffective upon its filing and expiresn December 31

(5) LIMITS ONEMPLOYMENT ORASSOCIATION. It is unlawfulfor ~ unlessany of the following occurs:
an individual acting as an investment advigepresentative, (&) The notice filing is renewed.
directly or indirectly to conduct business in this state on bebfalf () The notice filing is limited or extended for not ménan
aninvestment adviser or a federal coveiggestment adviser if 6 months and the notice filer pays a fee, adjusted proportionately
the registration of the individual as an investment adviser ¥epgy the administrator by rule or order
sentatives suspended or revoked or the individual is barred from (c) The administrator specifies aféifentexpiration date by
employmenbr association with an investment adviser or a fedei@lia or order
coveredinvestment adviseby an order under this chapténe  ygiory. 2007 a. 196
Securitiesand Exchange Commission, or a self-regulatogg-or
nization. Upon request and for good cauthe administratoy 551,406 Registration by broker-dealer , agent, invest -
orderissued, may waive, in whole or in part, the application of thfent adviser, and investment adviser representative.
requirement®f this subsection. (1) APPLICATIONFORINITIAL REGISTRATION. A person shall regis

(6) ReFerrAL FEES. An investment adviser registered otter as a broker—dealeagent, investment advisenr investment
exemptfrom registration under this chapter federal covered adviserrepresentative by filing witthe administratgior an oga-
investmentadviser that has filed a notice undeb51.405o0r is nizationwhich the administrator by rule designates, an applica
exemptfrom such noticdiling requirement, or a broker—dealertion and a consent to service of process comphyitiys.551.611
registeredor exempt from registration under thibapter is not andpaying the fee specified ins51.614and any reasonable fees
requiredto employ orassociate with an individual as an investchargedoy the designeef the administrator for processing the fil
mentadviser representative if the only compensagiaitl to the ing. The application must contain all of the following:
individual for a referral of investment advisory clients is paid to (a) The information or record required for the filing of a-uni
an investment adviser registered or exempt from registratiggym application.
underthis chaptera federal covered investment adviser tl@ 1)) ypon request by thedministratarany other financial or
filed a notice or is exempt frofiling a notice under_§51._405 therinformation or record that the administrator determines is
ora broker—dealer (eglstergd or exempt from registration un propriate.
this chapter with which the individual is employedassociated (2) AMENDMENT. If the information o recordontained in an

as an investment adviser representative. R - X X
History: 2007 a. 196 applicationfiled under sub(1) is or becomes inaccurate or incom
pletein a material respect, the registrant shall promptly file a cor

551.405 Federal covered investment adviser notice fil - '€ctingamendment.

ing requirement. (1) NOTICE FILING REQUIREMENT. Except (3) EFFECTIVENESSOF REGISTRATION. () If an order is not in
with respect to a federal covered investment adviser desdnibeéffectanda proceeding is not pending unde$51.412 registra
sub.(2), it is unlawfulfor a federal covered investment adviser t§on is efective 30 days from the filing of the application or at the
transactbusiness irthis state as a federal covered investmeggrliestof the following times prior to the expiration of 30 days
adviserunless the federal covered investment adviser complfé@m the filing ofthe application, whichever is earlienless the

with sub.(3). registrationis denied:

(2) NOTICEFILING REQUIREMENTNOTREQUIRED. Thefollowing 1. The date that the administrator issues registration to the
federalcovered investment advisers are not required to com@pplicant.
with sub.(3): 2. The date that approval of registrat&matus is transmitted

(a) A federal covered investment adviser withautlace of by the administrator to the applicant through the central registra
businessn this state if its only clients in this state are: tion depository of the National Association of Securities Dealers,

1. Federal covered investment advisers, investment adviskls

registerecunder this chapteand broker—dealers registered under 3. On January 1 for any renewal application filed during
this chapter Decemberof the preceding year with the central registration

depository,unless the administrator makesvetten request for

2. Institutional investors. o 4 . N -
additionalinformation relevant to the application prior to January

2m. Accredited investors as defined and listed MCFR
230.501(a) (1), (2), (3), (7), or (8)nder Regulation D under the™
SecuritiesAct of 1933.

3. Bona fide preexisting clients whose principal placaesf
idenceare not in this state.

4. cher clients specified bsule adopted or order issued (4) REGISTRATION RENEWAL. A registration is déctive until
underthis chapter . . . midnighton December 31 of the year for which the application for
(b) A federal covered investment adviser without a place regjstrationis filed. Unless an order is infeft under s551.412
businesdn this state if the person has had, during the precedlagegistration may be automatically renewed egedr by filing
12 mOﬂthS, not more than 5 clients that are resident in this Statg%hrecords as are required by rule adopted or order isswoht

(b) A rule adopted or order issued under this chapter may set
anearlier efective date or may defer thdedtive date until noon
onthe 45th day after the filing of any amendment completing the
application.

additionto those specified under péa). this chapterby payingthe fee specified in §51.614 and by pay
(c) Any other person excluded by rule adopted or order issued costs chayed by the designee of the administrator for precess
underthis chapter ing the filings.

(3) NoTICE FILING PROCEDURE. A person acting as a federal (5) ADDITIONAL CONDITIONS OR WAIVERS. A rule adopted or
coveredinvestment advisenot excluded under su2), shall file orderissued under this chapter may impose other conditions, not
a notice, a consent to service of process complying with iaconsistentwith the National Securities Markets Improvement
551.611 and such recordss have been filed with the Securitie\ct of 1996. An order issued undghis chapter may waive, in
andExchange Commission under the Investment Advisers Actwhole or in part, specific requirements in connection with regis
1940required by rule adopted or order issued under this chagtionas are in the public interest and for the protection of inves
and pay the fees specified ir6&1.614 (2) tors.
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(6) ADDITIONAL INFORMATION REQUIRED. (a) In addition to the investmentadviser has not filed the notice, the registrant may do
informationrequired elsewhere under this sectionapplication so.
for registration shall Contain, the case of an indiVidUal, the indi (2) TRANSFER OF EMPLOYMENT OR ASSOCIATION. If an agent
vidual's social security number and, in tbase of a person who registeredinder this chapter terminates employment by or associ
is not an individual, the persanfederal employer identification ation with a broker-dealer registered under this chapted
number. The administrator may not disclose any informatiogeginsemployment by or association with another broker—dealer
receivedunder this paragraph to any persxeept the following: registeredinder this chapter; or if an investment adviser represen

1. The department of revenue, for the sole purpose of requéative registered under this chapter terminates employment by or

ing certifications under §3.0301 associatiorwith an investment adviser registered under this-chap
2. The department of children and families in accordance wig¥ or a federal covered investment adviser that has filed a notice
amemorandum of understanding unde4%857 unders.551.405and begins employment by or association with

(b) If an applicant for the issuance or renewal of a registratiggothernvestment adviser registered under this chapterfext-a
underthis section isn individual who does not have a social sec&'@ covered investment adviser that has filed a notice under s.
rity number the applicant, as a condition of applying for or apply?>1-40% then upon the filing by or on behalf of the registrant,
ing to renew the registration, shall submit a statement madeVfhin 30 days after the terminatiaof, an application for registra
subscribedinder oath or &ifmation to the administrator that theion that complies with the requirement 0681.406 (1and pay
applicantdoes not have a social security numbgte form of the Mentof the filing fee required under $51.614 the registration
statemenshall be prescribed e department of children and®f the agent or investment adviser representative is:
families. (a) Immediately dective as of the date of the completed filing,

(c) Any license issued or renewed in reliance upfaise state if the agens CentraRegistration Depository record or successor
mentsubmitted by an applicant under gaj or (b) is invalid. record or the investment adviser representasivisivestment

History: 2007 a. 196 Adviser Registration Depository record or successor record does
not contain a new or amended disciplingigclosure within the
551.407 Succession and change in registration of previous12 months.
broker—dealer or investment adviser . (1) SucCCESSION. A (b) Temporarily efective as of the date of the completed filing,

broker—dealepr investment adviser may succdedhe current if the agens CentraRegistration Depository record or successor

registrationof another broker—dealer or investment adviser orracord or the investment adviser representativeivestment

noticefiling of a federal covered investment advjserd a federal Adviser Registration Depository record or successor record con

coveredinvestment adviser magucceed to the current registratainsa new or amended disciplinary disclosure within the preced

tion of an investment adviser or notice filing of another federailg 12 months.

coveredinvestment adviseby filing as a successor an application  (3) WiTHDRAWAL OF TEMPORARY REGISTRATION. The adminis

for registration pursuant to $51.401or 551.4030r a notice pur  tratormay withdraw a temporary registration if there are or were

suantto s.551.405for the unexpired portion of the current regisgroundsfor discipline as specified in 551.412and theadminis

tration or notice filing. tratordoes so within 30 days after the filing of the application. If
(2) ORGANIZATIONAL CHANGE. A broker—dealer or investment the administrator does not withdraw the temporary registration

adviserthat changes its form ofganization or state of incorpera within the 30-day period, registration beconssgomatically

tion or omganization may continue its registration by filiap effectiveon the 31st day after filing.

amendmento |tS I‘egistration |f the Change doeS not inVOIVe a (4) POWERTO PREVENTREGISTRATION. The administrator may

changein control. Theamendment becomedesitive when filed preventthe efectiveness of a transfer of an agent or investment

or on a date designated by the registrant in its filing. The ngav oradviserrepresentative under su@) (a)or (b) basecbn the public

nizationis a successor to the original registrant for the purposggerestand the protection of investors.

of this chapter If there is a change in control, the broker—dealer (5) TERMINATION OF REGISTRATIONOR APPLICATION FORREGIS

orinvestment adviser shall fienew application for registration. ..oy if the administrator determinéisat a registrant or appli
A predecessor registered under this chapter shall stop conduc@ ftfor registration is no longer in existence or has ceased to act

its securitiesbusiness other than winding down transactions at&é a broker—dealeragent, investment adviseor investment

sha_IIIlIet_for v_\{lr:hd‘rgvgal of tf)trokfe_zl_r—d_e}aler or :jnveﬁiTégtt ggg'seédviserrepresentative, or is the subject of an adjudication of inca
registratiorwithin 45 days after filing 1ts amendme pacity or is subject to the control of a committee, conseryator

cession. . ) uardian,or cannot reasonably be located, a rule adopted or order
(3) NAME CHANGE. A broker—dealer or investment adviser th"’i%sued under this chapter may require the registration be canceled
changests name may continue its registration by filing an amengy terminated or the application denied. The administrator may
mentto its registration. The amendment becomfexgfewhen reinstatea canceled oterminated registration, with or without
filed or on a date designated by the registrant. hearing,and may make the registration retroactive.
(4) CHANGE oF conTROL. A change of control of a broker— History: 2007 a. 196
dealeror investment advisenay be made in accordance with a

rule adopted or order issued under this chapter 551.409 Withdrawal of registration of broker—dealer ,
History: 2007 a. 196 agent, investment adviser, and investment adviser rep -
resentative. Withdrawal of registration by aroker—dealer
551.408 Termination of employment or association of agent,investment adviseor investment advisaepresentative
agent and investment adviser representative and trans - becomes déctive 60 days after the filing of the applicatitm

fer of employment or association. (1) NOTICEOFTERMINA-  withdraw or within any shorter period as provided by rule adopted
TIoN. If an agent registered under this chapter terminates empley order issued under this chapter unless a revocation or suspen
mentby or association with a broker—dealer or issoerif an  sion proceeding is pending when the application is filed. pifca
investmentadviser representative registered under this chaptgfedingis pending, withdrawaddecomes &ctive when and upon
terminatesemployment byor association with an investmentsuchconditions as required by rule adopted or order isandér
adviseror federal covered investment advijsarif either regis  this chapter The administrator mapstitute a revocation or sus
trantterminates activities that require registration as an agentgeinsionproceeding under £51.412within one year after the
investment adviser representative, the broker—dealesues withdrawalbecame ééctive automatically and issue a revocation
investmentadviser or federal covered investment adviser shallr suspension order as of the last date on which registration was
promptlyfile a notice of termination. If the registrant learns thaiffectiveif a proceeding is not pending.

the broker—dealerissuey investment advisepr federalcovered History: 2007 a. 196
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551.411 Postregistration requirements. (1) FINANCIAL (6) REQUIREMENTSFORCUSTODY. Subject to section 15 (h) of
REQUIREMENTS. Subject to section 15 (h) of the Securitiethe Securities Exchange Act of 193U5(USC 78dh)) or section
ExchangeAct of 1934 (5 USC78o (h)) or section 222 of the 222 of the Investmenfdvisers Act of 194015 USC 80b-18a
InvestmentAdvisers Act of 194015 USC80b-183, a rule anagent may not have custody of funds or securities of a customer
adoptedor order issued under this chapter may establish minim@xceptunder the supervision of a broker—dealed an investment
financial requirementgor broker—dealers registered or requirecdviserrepresentative may not have custody of fundseourities
to be registered under this chapter and investment advisgiss of a client except under the supervision of an investment adviser
teredor required to be registered under this chapter or a federal covered investment advisérrule adopted or order
(2) FINANCIAL REPORTS. Subject to sectioh5 (h) of the Securi  issuedunder this chapter may prohibit, limit, or impose conditions
tiesExchange Act of 19346 USC 78dh)) or section 222 (b) of on abroker—dealer regarding custody of funds or securities of a
the Investment Advisers Act 01940 (5 USC 80b-18a a customerand on an investment adviser regardingtody of secu
broker-dealeregisteredor required to be registered under thigities or funds of a client.
chapterand an investment adviser registered or required to be reg(7) INVESTMENT ADVISER BROCHURERULE. With respect to an
isteredunderthis chapter shall file such financial reports as aiavestmentadviser registered or required to be registered under
requiredby a rule adopted a@rder issued under this chaptéf this chaptera rule adopted or order issued under this chapter may
the information contained in a record fileshder this subsection requirethat information or other record be furnishedlmsem
is or becomes inaccurate or incomplete in a material regpect,natedto clients or prospective clients in this state as necessary
registrant shall promptly file a correcting amendment. appropriatan the public interest and for the protection of irves
(3) RECORDKEEPING. Subject to section 15 (h) of tisecuri  tors and advisory clients.
tiesExchange Act of 193@5 USC 78dh)) or section 222 of the  (8) CoNTINUING EDUCATION. A rule adopted or order issued
InvestmentAdvisers Act of 194015 USC 80b-18a underthis chapter may require an individual registered under s.
(a) A broker—dealer registered or required to be register881.4020r 551.404to participate in a continuing education pro
under this chapter and an investment adviser registered @gmapproved by the administratand administered by a self-
requiredto be registered under this chapter shall makenzaid ~ regulatoryorganization arin the absence of such a program, a rule
tain the accounts, correspondence, memoranda, papers, boadgptedor order issued under this chapteay require continuing
andother records required by rule adopted or order issued un@égcationfor an individual registered under&51.404
this chapter (9) INTEREST RATE ON CUSTOMER ACCOUNTS. No registered
(b) Broker—dealer records required to be maintained yrater broker—dealeshall be subject to 438.05 (1) (awith respect to
(a) may be maintained in any form dhta storage acceptableanydebit balance ia customer account if the debit balance is pay
undersection 17 (a) of the Securities Exchange Act of 1934 (ableon demand and the only collateral for the balance is securi
USC 78q(a)) if they are readily accessible to the administratoities.

(c) Investment adviser records required to be maintained undéf*s¥: 2007 a. 196
par.(a) may be maintained in any form of data storage reqbyed 551.412 Denial, revocation, suspension, censure,

rule adopted or order issued under this chapter withdrawal, restriction, condition, or limitation of regis -

(4) AuDITS OR INSPECTIONS. The records of aroker—dealer yaion (1) DiscIPLINARY CONDITIONS - APPLICANTS. If the
registerecbr required to be registered under this chapter and of §liininistratorfinds that the order is in the public interest ant.
investmentadviser registered or required to be.reg'Stered_“n‘%ﬂuthorizes the actiomn order issued under this chapter may
this chapter aresubject to such reasonable periodic, special, §fny an application, or may condition or limit registration of an
otheraudits or inspections by a representative ofiinistra o njicant to be abroker-dealeragent, investment adviser
tor, within or without this state, as the administrator considers n estme;mdviser representatind, if fhe applicant is a broker—

essaryor appropriate in the public interest and for the protectiQygjeror investment advisgof a partnerofiicer, director person
of investors. The administrator may also conduct an examinat inga similarstatus or performing similar functions, or person

of the books, records, andaifs of an applicant for registration y;re iy or indirectly in control of the broker-dealer or investment
asa broker—dealer or investment advisén audit or inspection yiser.

may be made at any time and without prior notice. The adminis -
y Y p (2) DISCIPLINARY CONDITIONS - REGISTRANTS. If the adminis

trator may copyand remove for audit or inspectioapies of, all trgtor finds that the order i the public interest and suft)

records the administrator reasonably considers necessary thorizesth i der i d undbis chaot
appropriateo conduct the audit or inspection. The administratg"0Mzesthe action, an oraer ISSUed undais chapter may
revoke,suspend, censure, condition, or limit tegistration of a

m r nable geaforcon ing an it orin h . ) X .
ayassess a reasonable conducting an audit or inspec registrantand, if the registrant is a broker—dealer or investment

tion under this subsection. ; ; ; h S
adviser,of a partnerofficer, director person having a similar sta

(5) CuSTODY AND DISCRETIONARY AUTHORITY BOND ORINSUR- 1o or ; . : ; i
. X . performing similar functions, or person directly or indi
ANCE. Subiject to section 15 (h) of the Securities Exchange Act%f lvin control of the broker—dealer investment adviseHow

1934 (L5 USC 78dh)) or sectior222 of the Investment Advisers ctly in control of the broker-dealer investment advisetHo

h ver,th ministrator may n ny of the following:
Act of 1940(15 USC 80b-18a a rule adopted or order |ssueo|'e er,the a.d strato .ay otdoa yp the follo . 9 .
under this chapter mayequire a broker-dealer or investment (2) Institute a revocation or suspension proceeding under this
adviserthat has custody air discretionary authority over fundssubsectlorbased on an order issued under a law of another state

or securities of a customer or client to obtain insurance or podf1gtis reported to the administrator @designee of the adminis
bond or other satisfactory form of security in an amount pr ratormorethan one year after the date of the order on which it is

scribedby the administrator by rule. The administrator may det ased. ) )

mine the requirements of the insurance, bond, or other satisfactory) Under sub(4) (e) 1.or2., issue an order on the basis of an
form of security Insurance or hond or other satisfactory form orderissued under the securities act of anottate unless the
of security may not be required of a broker-dealer registerednerorder wasased on conduct for which sii#) would authe
underthis chapter whose net capital exceeds, or of an investmé#€ the action had the conduct occurred in this state.
adviserregistered under this chapter whose minimum financial (3) DISCIPLINARY PENALTIES-REGISTRANTS. If the administra
requirementexceed, the amounts required by rule or order under finds that the order is in the public interest and édijp(a)to
this chapter The insurance, bond, or other satisfactory fofm (f), (h), (i), (j), (L), (m), or(0) to(r) authorizes the action, an order
securitymust permit an action by a person to enforce any liabilitynderthis chapter may censure, imposkaa or impose a civil
on the insurance, bond, or other satisfactory form of securitygénaltyin an amounhot to exceed a maximum of $10,000 for a
institutedwithin the time limitations in $£51.509 (10) (h) single violation or $100,000 for more than one violation, or in
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suchamount as agreed to by the parties, on a registrant dne, if (h) Refuses to allow or otherwise impedes the administrator
registrants a broker—dealer or investment advisgpartneroffi-  from conducting an audit or inspection undeb51.411 (4) or
cer,director person having a similar status or performing similaefusesaccess to a registrastfice to conduct amaudit or inspec
functions,or person directly or indirectly in control of the broker-tion under s551.41 (4).

dealeror investment adviser () Hasfailed to reasonably supervise an agent, investment
(4) GROUNDS FOR DISCIPLINE. A person may belisciplined adviser representative, otherindividual, if the agent, invest
undersubs (1) to (3) if the person: mentadviser representativet other individual was subject to the

(a) Has filed an application for registration in this state und@frson’ssupervision and committed a violation of this chapter
this chapter or the predecessor act within the previous 10 yedh€ predecessor act or a rule adopted or order issued under this
which, as of the déctive date of registration or as of any date aftéhapteror the predecessor act within the previous 10 years.
filing in the case of an order denyindeetiveness, was incom (i) Has not paid the proper filing fee within 30 days after hav
pletein any material respect or contained a statement tHaghin ing been notified by the administrator of a deficienioyt the
of the circumstances under which it waade, was false or mis administratorshall vacate an order under this paragraph wien
leadingwith respect to a material fact. deficiencyis corrected.

(b) Willfully violated or willfully failed to comply with this (k) After notice and opportunity for a hearing, has been found
chapteror thepredecessor act or a rule adopted or order issugdhin the previous 10 years:
underthis chapter or the predecessor act within the previous 10 1. By a court of competent jurisdiction to have willfully vio
years. latedthe laws of a foreign jurisdiction under which the business

(c) Has been convicted of a felony or within the previbds of securities, commaodities, investment, franchises, insurance,
yearshas been convicted of a misdemeanor involving a securidanking,or finance is regulated.
acommodity future or option contract, or an aspect of a business 2. To have been the subject of an order of a securities regulator
involving securities, commodities, investments, franchises,inswf a foreign jurisdiction denying, revoking, or suspending the
ance,banking, or finance. right to engage in the business of securities as a broker—dealer

(d) Is enjoined or restrained by a court of competent jurisdiggent,investment adviseinvestment adviser representative, or
tion in an action instituted by the administrator under this chapgifilar person.
or the predecessor act, a state, the Securities and Exchange Con3. To havebeen suspended or expelled from membership by
mission,or the United States from engaging in or continuing ar participation in a securities exchange or securities association
act, practice, or course of business involving an aspect of a bugperating under the securities laws of a foreign jurisdiction.

nessinvolving securities, commodities, investments, franchises, (L) |s the subject ad cease and desist order issued by the-Secu

insurancepanking, or finance. rities and Exchange Commissianm issued under the securities,
(e) Is the subject ofin orderissued after notice and opportu commodities,investment, franchise, banking, finance, or insur
nity for hearing, by any of the following: ancelaws of a state.

1. Thesecurities or other financial services regulator of a state (m) Has engageth dishonest or unethical practices in the
or the Securities and Exchange Commission or other fedesdcuritiescommaodities, investmerfranchise, banking, finance,
agencydenying, revoking, barring, auspending registration asor insurance business within the previous 10 years.

a broker—dealer agent, investment advisefederal covered  (n) Is not qualified on the baséf factors such as training,
investmentadviser or investment adviser representative. experienceand knowledge of the securities business. However

2. The securities regulator of a state or the Securities andhe case of aapplicationby an agent for a broker—dealer that
ExchangeCommissionagainst a broker—deajeagent, invest is a member of a self-regulatoryganization or by an individual
mentadviser investment adviser representative, or federat cofor registration as an investment adviser representative, a denial
eredinvestment adviser ordermay not be based on this paragrédphe individual has suc

3. The Securities and Exchange Commission or a sefessfullycompleted all examinations requirbyg sub.(5). The

regulatory organizationsuspending or expelling the registranfdministratormay require an applicant for registration under s.
from membership in the self-regulatoryganization. 551.4020r 551.404who has not been registered in a state within

4. A court adjudicating a United States Postal Service fral{f 2 ye?rﬁ preceldlng the filing of an application in this state to
order successfullcomplete an examination.

. . . (o) Is the subject of aorderof the administrator denying an
revoE)kir;r hr% '?:;;%2%632u;%t?r:sﬁrgrféaetz d;?tymg‘ suspending, Oarpplicationor suspending or revokirgregistration as a broker—
6 Agde?)ository institution or financigl se.rvices regulator Sugealer,agent, or investment adviser
pendingor barring the persofiom the depository institution or . (p) Is selling or has sold, or isfefing or hasofiered for sale,
otherfinancial services business in the state securities through any unlicensed agent anfpr

. L o broker—dealeor issuer wittknowledge that the broker—dealer or
() Is the subject of an adjudication or determination, aftgiserhas not complied with this chapter
notice and opportunity for hearing, byhe Securities and
ExchangeCommission; the Commaoditiyutures Tading Com
mission; the Federal fade Commission; a federdepository

(q) Has made any material misrepresentation to or withheld or
concealed any material fact from the administraiphas refused

institution regulator or a depository institution, insurance, Orto furnish information reasonably requested byatministratar

otherfinancial services regulator ofstate that the person will . (). Has not complied with the conditionslimitations of a reg
fully violated the Securities Acf 1933, the Securities ExchangeStrationissued under this chapter
Act of 1934, the Investment Advisers Acti§40, the Investment  (40) ADDITIONAL GROUNDSFOR DENIAL OF APPLICATION. (@)
CompanyAct of 1940, or the Commodity Exchange Act, the secd he administrator shall deny aapplication for the issuance or
rities or commodities law of a state, or a federal or state law undepewalof a registration if any of the following applies:
which a business involving investments, franchises, insurance, 1. The applicant fails to provide any information required
banking,or finance is regulated. unders.551.406 (6) (a) lor2.

(9) Isinsolvent, either because the persdiabilitiesexceed 2. The department of revenue certifies undéi3s0301that
the persors assets or because flerson cannot meet the person’the applicant is liable for delinquent taxes. An applicant whose
obligationsas they mature, but the administrator may not enter applicationfor the issuance or renewal ofegistration is denied
order against an applicant or registrant under this paragraph withderthis subdivision for delinquent taxes is entitled to a notice
out a finding of insolvency as to the applicant or registrant.  unders.73.0301 (2) (b) 1. kand hearing under 3.0301 (5)a),

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/2007/551.412(1)
https://docs.legis.wisconsin.gov/document/statutes/2007/551.412(3)
https://docs.legis.wisconsin.gov/document/statutes/2007/551.411(4)
https://docs.legis.wisconsin.gov/document/statutes/2007/551.411(4)
https://docs.legis.wisconsin.gov/document/statutes/2007/551.412(5)
https://docs.legis.wisconsin.gov/document/statutes/2007/551.402
https://docs.legis.wisconsin.gov/document/statutes/2007/551.404
https://docs.legis.wisconsin.gov/document/statutes/2007/551.406(6)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/2007/551.406(6)(a)2.
https://docs.legis.wisconsin.gov/document/statutes/2007/73.0301
https://docs.legis.wisconsin.gov/document/statutes/2007/73.0301(2)(b)1.b.
https://docs.legis.wisconsin.gov/document/statutes/2007/73.0301(5)(a)

551.412 SECURITIES LAW Updated 07-08Wis. Stats. Database 18

butis not entitled to any other notice, hearing, or review under this(7) PROCEDURALREQUIREMENTS. An order issuedhay not be
subchapter. issuedunder this section, except under i, without all of the

3. The applicant is an individuatho fails to complyafter ~following:
appropriatenotice, with a subpoena or warraesued by the (a) Appropriate notice to the applicant or registrant.
departmentof children and families or a county child support (b) Opportunity for hearing.
agencyunder s59.53 (S)and related to paternity or child support ¢y Findings of fact and conclusions of law in a record in
proceeding®r who is delinquent in making court-ordered pay,ccordancevith ch.227.
mentsof child or family support, maintenance, birth expenses,
medical expenses or other expenses related to the support

child or former spouse, as provided in a memorandum of und i e
- h o ay be disciplined by order of the administrator under s(is.
standingentered under ¢9.857 An applicant whose appllcatlonto (3) to the same extent as the noncomplying person, unless the

is denied under this subdivision for delinquent payments & . ; : d

- - ) - h ntrolling person did not knoyand in the exercise of reasonable
entitledto a notice and hearingnder s49.857but is not entitied carecoulc? got have known, of the existence of conduct that is a
to any other notice or hearing under this subchapter groundfor discipline under ’this section.

(b) Unless s551.406 (6) (bjapplies to the registrant, the " gy | i1 on INvESTIGATION OR PROCEEDING. The administra
administratorshall restrict or suspend a registration under thig, 5y not institute a proceeding under €ab, (2), or(3) based
subchapteif the registrant is an individual who faits provide his gjely on material facts actually knowby the administrator
or her social security numbeiThe administrator shall restrict or ;hjessan investigation or the proceeding is instituted withie

suspend registration under this subchapter if the registrant is g8y after the administrataactually acquires knowledge of the
individual who fails to complyafter appropriate notice, with rHateriaIfacts.
n

subpoenzor warrant issued by the department of children andyistory: 2007 a. 196
families or a county child support agency undes%53 (5)and
relatedto paternity or child support proceedings or who is delin

8) CONTROL PERSON LIABILITY. A person that controls,
iréctly or indirectly a person not in compliance with this section

quentin making court—ordered paymemschild or family sup SUBCHAPTERV
port, maintenance, birtlexpenses, medical expenses or other
expenseselated to the support of a child or former spouse, as pro FRAUD AND LIABILITIES

vided in a memorandum of understanding entered into usder
49.857 A registrant whose registration is restricted or suspended ) )
underthis paragraph is entitled to a notice and hearing underg1-501 General fraud. Itis unlawful for a person, in cen

49.857but is not entitled to any other notice or hearing under tH}§Ctionwith the ofer, sale, or purchase of a securifirectly or
subchapter. indirectly, to do any of the following:

(c) The administratoshall revoke a registration if the depart (1) To employ a device, scheme, or artifice to defraud.

mentof revenue certifies under 83.0301that the registrant is  (2) To make an untrue statement of a material da¢b omit
liable for delinquent taxes. A registrant whose registration 18 state a material fact necessary in order to make the statements

revokedunder this paragraph for delinquent taxes is entitled tgnade,in light of the circumstances under which they were made,
noticeunder s73.0301(2) (b) 1. band hearing under 3.0301 not misleading.

(5) (a) but is not entitled to any other notice, hearing, or review (3) To engage in amct, practice, or course of business that
underthis subchapter operateor would operate as a fraud or deceit upon another per

(4r) ENUMERATION OF CLAUSESNOT EXCLUSIVE. The enumera SON.

tion of the causes stated in s@) shall not be exclusive and the History: 2007 a. 196
administratormay denyan application or suspend or revoke anyd'gtzefgggﬂTWSJSSQ‘;ES‘ECXE?r{;é%TE”t under sub. (2). Stallenaby 108 Ws.

registrantor censure any registrant for any cause whether similagvnethera representation is material under sub. (2) is determined based on the
chinecle

to or different from these causes when necessary or appropriate%i%ptivesta?dard of Wheére_f the;(;g“?ﬁ Oftm_isrer){essetmte%ﬁct WOU|2002 e,
public interest or for the protection of investors. App 224,957 Wis. 20 736652 N W20 642 01-1002 o ormeen

(5) ExaminaTIONS. A rule adoptedr order issued under this L?Ck()f relfiance is aie{e??g)tg all claims ba}sedhondafmisrepresle_ntationdthﬁumy
chaptermay require that an examination includingemamina applicationof s. 551.59 (1 oes not restrict the defense to claims under s. 551.41
. ) . 2). Carney v Mantuano,204 Wis. 2d 527 554 N.W2d 854 (Ct. App. 1996),
tion developed or approved by amyanization of securities regu (953_2529 y ! ( PP )

lators, be successfully completed by a class of individuals or allSections51.41 does not create a private right of action. Section 551.&8n{#jns

indivi i i i ivil remedy for a violation of s. 551.41 (2), and tineitation period in s. 551.59
|nd|V|duaI_s. An order ISSl:IGd .under this chap_te_r may walve, ) applies. Colonial Bank & Tust Co. vAmerican Bankshare478 F Supp. 186
whole or in part,an examination as to an individual and a rulgo79).

adoptedunder this chapter mawyaive, in whole or in part, an  Proofthat the defendant entered iimwestment contracts with a purpose or intent

examinatioras to aclass of individuals if the administrator deter to defraudinvestors is not required for a violation of sub. (3). The state need only
e that the accusedllfully engaged in conduct that operates or would operate

. . . . L . oV
m'ne_St_hatthe examination is not necessary or approprlate in tﬁé—% fraud or deceit upon a person. The natutkeofct is dispositive, not the acsor
public interest and for the protection of investors. stateof mind. \an Duyse visrael,486 F Supp. 13821980). -

. An investmentontract is any investment in a common enterprise with the expecta
(6) SummARY PROCESS. The administrator may suspend iion of profit to be derived through the essential managerfaitsfof someone other

denyan application summarily; restrict, condition, limit, or-susthan the investorAn investor may have a role in the managerfaref of an invest

i An- i Wi mentcontract, so long as the investor does not provide the essential mamfigesal
pend_a registration; .Or censure!,ha’_rlmpose a CIV”. p_enal;y on for the investment contract. StatelaCount, 2008 WI 59, _ W¢. 2d__,750
aregistrant before final determination of an administrative pre .w.2d78q 06-0672
ceeding. Upon the issuance of an ortlee administrator shall  Theplaintiff in an omissions case was not required to prove reliance as an element

: ; n s. 551.41 (2) claim, as reliance may be presumedamesionsase. Indeed,
promptly notify each person subject to the order that the order rgévgtiveproof of reliance in such a case is unnecesganene vHilliard, 2008 WI

beenissued, the reasons for the action, and that within 15 days 85, Ws. 2d__ 752 N.w2d 71307-0124

afterthe receipt of a request in a record from the person the mattéta classic misrepresentatioasea plaintif must be able to show the requisite
usal connection between a defendamiisrepresentation and a plaifisfinjury.

. . . . al
will b_e scheduled for a hea_nng-a heaf_'”g IS not rEqueStEd anqcn Wisconsin the causal connection is defined by statute: a person fetsoarfsells
noneis ordered by the administrator within 30 days after the dateecurity inviolation of s. 551.41 is liable to the purchasghe causal connection

i 1 i established when a statutory violation is established. Guétiiard, 2008 WI
of service of the ordethe order becomes final by operation 01‘.Ia\/\§pp 85 b 2d 752 NW2d 71307-0124

If a hearing is requested or ordered, the administafter notice " "Thelegisiature cléargnvisioned that some facts, even material and relevant ones,
of and opportunity for hearing to each person subject to the ord@uld not always need to be disclosed. Materiality is measured by an objective stan

H . dard;a fact finder assesses whether the omitted fact would have maéerendié
may mOdlfy or vacate the order or extend the order dintl to a reasonable investsrdecision to invest. If the established omissions are so

determination. obviouslyimportant to an investpthat reasonable mindsannot difer on the ques
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tion of materiality materiality may be resolved on summary judgment as a métter551.506 Misrepresentations concerning registration

law. Cuene vHilliard, 2008 WI App 85,  Ws. 2d___ 752 N.W2d 71307-0124 : o1 ; ; ; ;
NOTE: The above annotations efer to ch. 551, 2005 stats.epealed by2007 or exemption. The filing of an application for registratioa,

Wis. Act 196 registrationstatement, a notice filing under this chaptteeregis
tration of a person, the notifieng by a person, or the registration
551.502 Prohibited conduct in providing investment of a security under this chapter does not constittitelmg by the

advice. (1) FRAUD IN PROVIDING INVESTMENT ADVICE. It is administratorthat a record filed under this chapter is true, com
unlawful for a person that advises others for compensation, eiti¥gte,and not misleading. The filingr registration or the availa
directly or indirectly or through publications or writingstashe  bility of an exemption, exception, preemption, or exclusion for a
valueof securities or the advisability of investing purchasing, Securityor a transaction does not mean that the administrator has
or selling securities or that, for compensation and as part of a regassedipon the merits or qualifications of, or recommended or
lar business, issues or promulgates analyses or reports relatingiteén approval to, a person, secuyity transactionlt is unlawful

securitiesto do any of the following: to make, or cause to be made, to a purchasstomerclient, or
(a) To employ a device, scheme, or artifice to defraud anot pspectivecustomer or client eepresentation inconsistent with
person. ’ ' this section.

. . . istory: 2007 a. 196
(b) To engage in an act, practice, or course of business that®°Y

operatesor would operate as a fraud or deceit upon another pggq 507 Qualified immunity . A broker—dealer agent

son. _ investmentdviser federalcovered investment adviser invest
(2) RULESDEFINING FRAUD. A rule adopted under this chapteimentadviserepresentative is not liable to another broker—dealer
may define an act, practice, or course of businéss investment agent,investment advisefederal covered investment advjsar
adviseror an investment adviser representative, other tharnngestmentadviser representative for defamation relating to a
supervisecperson, as defined in section 202 (a) (25) of the Investatementhat is containeih a record required by the administra
mentAdvisers Act of 194015 USC 80b-Za) (25)), of a federal tor, or designee of the administrattite Securities and Exchange
covered investment advisers fraudulent, deceptive, or manipu Commission, or aelf-regulatory aganization, unless the person
lative, and prescribe means reasonably designed to prevent invegéw, or should have known at the time that the statement was
mentadvisers and investment adviser representatives, thidier made that it was false in a material respect orgheson acted in
supervisedpersons, as defined in section 202 (a) (25)hef recklessdisregard of the statememtruth or falsity
InvestmentAdvisers Act of 194015 USC 80b-Za) (25)), of &  History: 2007 a. 196
federalcovered investment advisérom engaging in actprac
tices,and courses of business defined as fraudulent, deceptive5®1.508 Criminal penalties. (1) CRIMINAL PENALTIES. A
manipulative. personthat willfully violates this chapteror a rule adopted or
(3) RULES SPECIFYING CONTENTS OF ADVISORY CONTRACT. A orderissued undethis chapterexcept s551.504or the notice fi
rule adopted under this chapter may specify the contents ofiag requirements of £51.3020r 551.405 or that willfully vio-
investmentadvisory contract entered into, extendediemrewed lates s551.505knowing the statement made to be false or mis
by an investment adviser leading in a material respect, upon conviction, shall be goiilty
History: 2007 a. 196 a Class H felony An individual convicted of violating a rule or
orderunder this chapter may be fined, but may not be imprisoned,
551.503 Evidentiary burden. (1) CwviL. Inacivil action or if the individual did not have knowledge of the rule or ordi&ch
administrativeproceeding under this chaptarperson claiming of the acts specified shall constitute a separdémsé and a pro
anexemption, exception, preemption, or exclusion has the burdgtutionor conviction for any one afuch ofenses shall not bar
to prove the applicability of the claim. prosecution or conviction for any othefefse.

(2) CrIMINAL. In a criminal proceeding under thibaptera (2) CRIMINAL REFERENCENOT REQUIRED. The attorney general
person claiming an exemption, exception, preemption, or exclr the district attorney of the appropriate coumtith or without
sion has the burden of going forward with evidence ofdlaén.  a referencefrom the administratgmmay institute criminal pro

History: 2007 a. 196 ceedingsunder this chapter

. - . (3) NO LIMITATION ON OTHER CRIMINAL ENFORCEMENT. This
551.504 Filing of sales and advertising literature. chapterdoes not limit the power of this state to punish a pefson

(1) FILING REQUIREMENT. EXcept as otherwise provided in sUbeopyctthat constitutes a crime under other laws of this state.
(2), a rule adopted or order issued under this chapter may requitgg;qr. 2007 a. 196

the filing of a prospectus, pamphlet, circ_u_larrm letter adV_eF Thatsub. (1) does not require a person to know his or her actions are unlawful does
tisementsales literature, or other advertising record relating tonat render the statute unconstitutional. MuelleBullivan,141 F3d 1232(1998).
securityor investment advice, addressed or intended for distrithOAT fil gTahe above annotation efers to ch. 551, 2005 stats.epealed by2007

tion to prospectivénvestorsjncluding clients or prospective €li ' > "¢

entsof a person registered iquired to be regisiered as an inves‘551.509 Civil liability . (1) SECURITIESLITIGATION UNIFORM

mentadviser under this chapter STANDARDS AcT. Enforcement of civil liability under this section

(2) ExcLUDED COMMUNICATIONS. This sectiordoes not apply s sybject to the Securities Litigation Uniform Standards Act of
to sales and advertising literature specified in gdp.which  1ggg

relatesto afederal covered securjty federal covered investment

adviser,or a security or transaction exempteg s. 551.201

551.202 or551.203except as required pursuant t651.201 (7)
History: 2007 a. 196

(2) LIABILITY OF SELLERTO PURCHASER. A person is liable to
the purchaser if the person sells a security in violatiors.of
551.3010r551.501and, as to £51.501 (2)the purchaser did not
know the untruth or omission and the seller cannot sustain the bur
551.505 Misleading filings. It is unlawful for a person to den of proof that the seller did not know and, in the exercise-of rea

makeor cause to be made, arecord that is used in an action opPnablecare, could not have known of the untruth or omission.
proceedingpr filed under this chaptea statement that, at the time”n action under this subsection is governed by the following:
andin the light of the circumstances undehich it is made, is (&) The purchaser may maintain an action to recovecdhe
falseor misleading in a material respect,inrconnection with the Siderationpaid for the securityless the amount of any income
statementfo omit to state a material fact necessary to make tfgceivedon the securityand interest at the legal rate under s.
statemenmade, in the light ofhe circumstances under which it138.04from the date of the purchase, costs, and reasonable attor
wasmade, not false or misleading. neyfees determined by the court, upbe tender of the security
History: 2007 a. 196 or for actual damages as provided in. ).
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(b) The tender referred to in péa) may be made any time  (7) JOINT AND SEVERAL LIABILITY. The following persons are
beforeentry of judgment. @nder requires only notice in a recordiable jointly and severally with and to the samdent as persons
of ownership of the security and willingness to exchange the seliable under subs(2) to (6):
rity for the amount specified. A purchaser that no longer owns the(a) A person that directly or indirectly controls a person liable
securitymay recover actual damages as provided in(gar undersubs.(2) to (6), unless the controlling person sustains the

(c) Actual damages in an action arising under this subsectiourdenof proof that the person did not knpand in the exercise
arethe amount that would be recoverable upon a tendethlessof reasonable care could not have known, of the existence-of con
valueof the security when the purchaser disposed of itjded  ductby reason of which the liability is alleged to exist.
estat the legal ratender s138.04from the date of the purchase, (b) An individual who is a managing partnexecutive dfcer,
costs,and reasonable attorney fees determined by the court. or director of a person liable under sug.to (6), including an

(3) LiABILITY OF PURCHASERTO SELLER. A person is liable to individual having a similar status performing similar functions,
the seller if the person buys a security in violation d#%51.501 unlessthe individual sustainthe burden of proof that the individ
and, as tos.551.501 (2) the seller did not know the untruth orual did not knowand in the exercise of reasonable care could not
omissionand the purchaser cannot sustain the burden of proof thaveknown, of the existence of conduct by reason of which the
the purchaser did not know and, in the exercise of reasonable débility is alleged to exist.
could not have known dgheuntruth or omission. An action under  (¢) An individual who is an employee of or associated with a

this subsection is governed by the following: personliable under subg2) to (6) and who materially aids the

(a) The seller may maintain an action to recover the securitpnductgiving riseto the liability unless the individual sustains
andany income received on the secyritgsts, and reasonablethe burden of proof that the individual did not kncand in the
attorneyfees determined by ttewurt, upon the tender of the pur exerciseof reasonable camuld not have known, of the existence
chaseprice, or for actual damages as provided in (or of conduct by reason of which the liability is alleged to exist.

(b) The tender referred to in p&a) may be made any time  (d) A person that is a broker-dealegent, investment adviser
beforeentry of judgment. d@nder requires only notice in a recorcr investment adviser representative that materially aids the con
of the present ability to paye amount tendered and willingnessiuctgiving rise to the liability under sub) to(6), unless the per
to take delivery of the security for the amount specifiéthe pur  sonsustains the burden of proof that the persomdicknow and
chasemo longer owns the securityie seller may recover actualin the exercise of reasonable care could not have known, of the
damagesas provided in pafc). existenceof conduct by reason of which liability is alleged to

(c) Actual damages in an action arising under this subsectiexist.
arethe diference between the price at which the security was sold(8) RiGHT oFcONTRIBUTION. A person liable under thiection
andthe value the security would have had at the time of the splgsa right of contribution as in cases of contract against any other
in the absence of the purchdseconduct causing liabilinand  personliable under this section for the same conduct.
interestat the legal rate under £38.04from the datef the sale (9) SURVIVAL OFCAUSEOFACTION. A cause of action under this
of the securitycosts, and reasonable attorney fees deterniyedsectionsurvives the death of an individual who might have been
the court. a plaintif or defendant.

(4) LIABILITY OF UNREGISTEREDBROKER-DEALERAND AGENT. (10) STATUTE OFLIMITATIONS. A person may not obtain relief:
A per_so_nac_tlrllg_as afbrgléir‘—lgiezlgr%rla‘lgoeznt(1t;1at58591|558(r5_buyS a(a) Under sub(2) for violation of s551.301 or under sub(4)
securityin violation of s551. . or551.506is 2 RO - i
liable to the customerThe customeif a purchasemmay maintain SL(nSZ;Cl::nlreésdthe action s instituted withine year after the vicla
an action for recovery of actual damagesspecified in sul§2) u )

(a)to(c), or, if a seller for a remedy as specified in s(8) (a)to (b) Under sub(2), other than for violation of £51.301 or
(). undersub.(3) or (6), unless the action is instituted within e

(5) LIABILITY OF UNREGISTERED INVESTMENT ADVISER AND lier of 2 years after discovery of the facts constituting the violation

INVESTMENT ADVISER REPRESENTATIVE. A person acting as an ©F ° Years after the violation.

investmentadviser or investment adviser representativeptt ~ (11) NOENFORCEMENTOF VIOLATIVE CONTRACT. A person that
vides investment advice for compensation violation of s. hasmade, or has engaged in therformance of, a contract in
551.403(1), 551.404 (1) or 551.506is liable to the client. The violation of this chapter ora rule adopted or order issued under this
client may maintain an action to recover the consideration paid féfapteror that has acquired a purported right under the contract
theadvice, interest at the legal rate undel38.04from the date With knowledge of conduct by reason of which its making or per

of payment, costs, and reasonable attorneydetssmined by the formancewas in violation of this chaptemay not base an action
court. on the contract.

(6) LIABILITY FORINVESTMENTADVICE. A person that receives  (12) NO CONTRACTUAL WAIVER. A condition, stipulationpr
directly or indirectlyany consideration for providing investmenfrovision binding a person purchasing or selling a security or
adviceto another person and that employs a device, schemel@asi€ivinginvestment advice to waive compliance with ittigp
artifice to defraud the other personangages in an act, practiceer or a rule adopted or order issued under this chapter is void.
or course of business that operates or would operate as a fraud ¢§13) SURVIVAL OF OTHERRIGHTS ORREMEDIES. The rights and
deceit on the other person is liabdethe other person. An actionremediesprovided by this chapter are in addition to any other
underthis subsection is governed by the following: rights or remedies that may exist, but this chapter does not create

(@) The person defrauded may maintain an action to reco@egause of action not specified in this section &54.41 (5).
the consideration paid for the advice and the amount of any actudfistory: 2007 a. 196

i hapter551 is not the exclusive remedy for securities fraltdloes not preempt
damagescaused by the fraudulent conduct, interest at the leg monlaw fraud remedies. Esser DistributingSteidl, 149 Ws. 2d 64 437

rateunder s138.04from the datef the fraudulent conduct, costs,n.w.2d 884 (1989).
and reasonable attorney fees determined by the courtthess sub.(7)is operative only when an innocent party elects rescissiorestiition
i i r It of the fr | dwaives a breach of contract remedriticare Systems, Inc. 8entek, Inc159
gmcct)untof any income received as a result of the fraudulent cagyaval 550 405 NANS0 S16(0t. Ap. 1000)
uct. . . . Lackof reliance is @lefense to all claims based on a misrepresentation thEaey
(b) This subsection does not apply tbraker—dealer or its applicationof sub. (1) (b) does not restrict the defense to claims under s. 551.41 (2).

agentsif the investment advicprovided is solely incidental to Cafg:{‘i’r}]'i\:';'i‘;ﬁ2“;;’-0%43’:3;2”%27(55)53‘9’;-ix‘fm‘:)%ﬁéﬁ‘ih’ngéfﬁjgéfﬁjjfi o
transactlngbusmess as a broker-dealer and no spemal comperbg essionf essential facts that Will, if diligently investigated, disclose the fraud.

tion is received for the investment advice. Gieringerv. Silverman539 F Supp. 49§1982).
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A defrauded party may not recover any indirect or consequential damages uggeecifiedunder sub(2) is paid in accordance with the terms of the
sub. (1) (a). Jersild Aker, 775 F Supp. 198(1991). offer

NOTE: The above annotationsefer to ch. 551, 2005 stats.epealed by2007 ; .
Wis. Act 196 History: 2007 a. 196

A defrauded party may not recover any indirect or consequential damages under
Lo . sub. (1) (a). Jersild Aker, 775 F Supp. 198(1991).
551.511 Rescission offers. A purchaserseller or recipient  NOTE: The above annotation efers to ch. 551, 2005 stats.epealed by2007

of investmentdvice may not maintain an action undes=l.509 Wis. Act 196
if all of the following apply:

(1) The purchaserseller or recipientof investment advice

receivesn a record, before the action is instituted, daraftating SUBCHAPTERVI
therespect in which liability under §51.509may have arisen and

fairly advisingthe purchaserseller or recipient of investment ADMINISTRATION AND JUDICIAL
adviceof that persoms rights in connection with thefef, and any REVIEW

financial or other information necessary to correct all material
misrepresentation®r omissions in the information thatas 551 501 Administration. (1) ADMINISTRATION. Theadmin
requiredby this chapter to be furnished to that person at the tiRg aiorshall administer this chapter

f th rch le, i ment advi nd any of the follow .
of the purchase, sale, iavestment advice, and any of the follo (2) UNLAWFUL USEOFRECORDSORINFORMATION. It is unlawful

Ing: , , , , for the administrator or an fafer, employee, or designee of the
_(a) If the basidfor relief under this section may have been ggministrator to use for personal benefit or the benefit of others

violation of 5.551.509 (2)an ofer to repurchase the security forrecordsor other information obtained by or filed with the adminis

cash,payable on delivery of the securiggual to the consider tratorthat are not public under351.607 (2) This chapter does

ationpaid, and interest at the legal rate undéi38.04from the  not authorize the administrator or arfioér, employee, odesig

date of the purchase, less the amount ofianyme received on nee of the administrator to disclose the record or information,

the security or, if the purchaser ntonger owns the securjtgn  exceptin accordance with §51.602 551.607 (3)or551.608

offer to pay thepurchaser upon acceptance of thleroflamages (3) NOPRIVILEGE OREXEMPTION CREATEDORDIMINISHED. This

in an amount that would be recoverable upon a teieies the  hapterdoes not creater diminish a privilege or exemption that

valueof the security when the purchaser disposed of itjrde  oyistsat common lawby statute or rule, or otherwise.

estat the legal rate under®38.04from the date of the purchase (4) INVESTOREDUCATION. The administratomay develop and

in cash equa the damages computed in the manner prOVIded'*ﬂplementinvestor education initiatives tmform the public

. X i
this subsection. aboutinvesting insecurities, with particular emphasis on the pre

_(b) If the basis for relief under this section may have @eenention and detection of securitigsaud. In developing and
violation of 5.551.509 (3)an ofer to tender the securjtgn pay  implementingthese initiatives, the administrator may collaborate
mentby the seller of an amount equal to the purchase price pajgih public and nonprofit @anizations with an interest in inves
lessincome received on the security by the purchaser and intetggteducation. The administrator may accept a gradboation
atthe legarate under s138.04from the date of the sale, @ithe  from a persorthat is not dfliated with the securities industry or
purchaseno longerowns the securifyan ofer to pay the seller from a nonprofit oganization, regardless of whether thgamiza-
uponacceptance of thefef, in cash, damages the amount of tion is afiliated with thesecuritiesndustry to develop and imple
the differencebetween the price at which the security was pument investor education initiatives. This subsection does not
chasedand the value the security would have had at the time of #agthorizethe administrator to require participationropnetary
purchasen the absence of the purchaseronduct that may have contributionsof a registrant in an investor education program.
causediability and interest at the legal rate undet38.04from (5) SECURITIES INVESTOR EDUCATION AND TRAINING FUNDING.
the date of the sale. All moneys collected from the administrative assessment ander

(c) If the basidor relief under this section may have been 851.604(4) shall be credited to the appropriation und@0s144
violation of 5.551.509 (4)and if the customer is a purchaser (1) (i). Subject to 20.144 (1) (i) the division shall use moneys
offer to payasspecified in par(a), or, if the customer is a seller creditedto that appropriation for the purposes specified in 4b.
an ofer to tender or to pay as specified in.ghy. ands.20.144 (1) (i)

(d) If the basis for relief under this section may have kgeen History: 2007 a. 196
violation of 5.551.509 (5)an ofer to reimburse in cash the con
siderationpaid for the advice and interest at the legal rate un . .
s.138.04from the date of payment TO INVESTIGATE. The administrator may do any of the following:

() If the basisfor relief under this section may have been a (a) Conduct public or private investigations within or outside

L ; ; - of this state which the administrator considers necessary orappro
violation of $.551.509 (6)an ofer to reimburse in cash the con igteto determine whether a person has violated, is violating, or

sideration paid for the advice, the amount of any actual dama £ : : :
’ ) out to violate this chapter or a rule adopted or order issued
thatmay have been caused by the conduct, and interest at the | trthis chapteror to aid in the enforcement this chapter or

rateunder s138.04from the date of the violation causing the Ios§n the adoption of rules and forms under this chapter

(2) Theoffer under sub(1) states that it must be acceptsd ) Require or permit a person to testifije a statement, or
:jhe pu;tcha}[f]erze[[ler cf)r_tremple_n: gf |tr;]vestmehnt ac;wce within 30y, 5qucea record, under oath or otherwise as the administrator
aysafter the date of its receipt by the purchaselter or recipi  yoerminesas to all the facts and circumstances concerningta

entof investment advice or any shorter period, of not less thaged 1o pe investigated or about which artion or proceeding is to

0%;‘;1.602 Investigations and subpoenas. (1) AUTHORITY

days, that the administratdoy ordey specifies. be instituted.
(3) The offeror has the present ability to pay the amount (¢) pyplish a record concerning an action, proceedingnor
offeredor to tender the security under s(b)- investigationunder or a violation of, this chapter or a rule adopted

(4) The offer under sub(1) is delivered to thgourchaser or order issued under this chapter

seller,or recipient of investmerztdvice, or sentin a manner that (2) ApwmiNISTRATOR POWERSTO INVESTIGATE. For the purpose
ensureseceipt by the purchaseseller or recipient of investment of an investigation under this chaptitre administrator or itdes
advice. ignatedofficer may administer oatrend afirmations, subpoena
(5) The purchaserseller or recipientof investment advice witnessesseek compulsion of attendance, take evidemzgiire
thataccepts the &r under sub(l1) in a record within the period thefiling of statements, and require the production of @wprds
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thatthe administrator considers relevant or material to the invés51.603 Civil enforcement. (1) CiviL ACTION INSTITUTED
tigation. BY ADMINISTRATOR. If the administrator believes that a perbas

(3) PROCEDUREAND REMEDIESFORNONCOMPLIANCE. If a per  €ngagedis engaging, or is about to engage in an act, practice, or
sondoes not appear or refuses to tesfify a statement, produce courseof business constituting a violation of this chapter or a rule
recordsor otherwise does not obey a subpoena as required bya@fgptedor order issued under thiapter or that a person has, is,
administratorunder this chaptethe administrator may apply to, Of is about to engage in an act, practice, or course of business that
or may refer the matter to ttatorney general, district attorney ofmateriallyaids a violation of this chapter arrule adopted or order
the appropriate counfyr appropriate federal authority who mayssuedunder this chaptetheadministrator may maintain, or may
app|yt0, the circuit court of of the appropriate County ora Couwferthe matter to thattorney general or district attorney of the

of another state to enforce compliance. Tbert may do any of appropriatecounty who may maintain, an action in the circuit
the following: court of the appropriate county to enjoin the act, practie,
(a) Hold the person in contempt courseof business and to enforce compliance with this chapter or

(b) Order the person to appear before the administrator arule adopted or order issued under this chapter

) . (2) REeLIEF AVAILABLE. In an action under this section and on
tiggt:i)on%rrdiﬁréﬁgspt)gr?on to testify about the matter umdes 5 ,roher showing, the court may do any of the following:

(d) Order the production of records (a) Issue a permanent or temporary injunction, restraining

(&) Grant injuncti lief. includi icti hibiti order,or declaratory judgment.
e) Grantinjunctve reliet, including restricting pronibiting b) Orderother appropriate or ancillary relief, which ma
the offer or sale of securities or the providing iofzestment (b) bproprl riary retiet, whi y

incl f the following:
advice. includeany of the following

il itv of h 1. An asset freeze, accounting, writ of attachment, writ of
gre(;)ter!t?apr?;e%% %'(\)’b Poern:atgh(:/ior}gt?gﬁ than $5,000 and notgeneralor specific execution, and appointment of a receiver or

) ] conservatorthat may be the administratéor the defendant or the
(g) Grant any other necessary or appropriate relief. defendant’sassets.

(4) APPLICATIONFORRELIEF. This section does not preclude a 2, Ordering the administrator to takbage and control of a
personfrom applying to the circuit court of the appropriate countyefendant'groperty including investment accounts and accounts

or a court of another state for relief from a request to apfe=ar in a depository institution, rents, and profits; to collect debts; and
tify, file a statement, produce records, or obey a subpoena. to acquire and dispose of property

(5) UsE IMMUNITY PROCEDURE. (@) An individual is not 3. Imposing a civil penalty up 5,000 for a single violation
excusedrom attending, testifying, filing a statement, producingr up to $250,000 for more than one violation; an order of rescis
arecord or other evidence, or obeying a subpoena of the admigisn, restitution, or disggement directed to a person thws
tratorunder this chapter or in an action or proceeding instityted engagedn an act, practice, or course of business constituting a
the administrator under this chapter on the ground that th®lation of this chapter or the predecessor act or a rule adopted
requiredtestimony statement, record, or other evidence, directlyr order issued under this chapter or the predecessor act.
or indirectly, may tend to incriminate the individual or subjectthe 4 Ordering the payment of prejudgment and postjudgment
individual to a criminal fine, penalfyr forfeiture. If the indivie  nierest.
ual refusego testify file a statement, or produce a record or other . . .
evidenceon the basis ofhe individuals privilege against self- (c) Order suclother relief as the cou.rt_con5|ders appropriate.
incrimination, the administratomay apply to the circuit court of  (3) NO BOND REQUIRED. The administratormay not be
the appropriate county toompel the testimonyhe filing of the requiredto post a bond in an action or proceeding under this chap
statementthe production of the record, or the giving of otbr ter.
dence. The testimongecord, or other evidence compelled under History: 2007 a. 196
suchan order may ndte used, directly or indirectlpgainst the
individual in a criminal case, except in a prosecution for perju
or contempt or otherwise failing to comply with the order

1.604 Administrative enforcement. (1) ISSUANCEOF
ORDERORNOTICE. If theadministrator determines that a person
. . . . . hasengaged, is engaging, or is about to engage in an act, practice,
(b) Theimmunity provided under pafa) is subject to the o cou?segof busingsg cc?nstitutiag/iolation gf ?his chapter gr a
restrictionsunder s972.085 rule adoptecbr order issued under this chapter or that a person has
(6) ASSISTANCETO SECURITIESREGULATOR OF ANOTHER JURIS  materiallyaided, is materially aiding, @ about to materially aid
DICTION. At the request of the securities regulatbanother state gn act, practice, or course of business constituting a violafion
or a foreign jurisdiction, the administratoray provide assistancethis chapter or a rule adopted or order issued uthiechapter
if the requesting regulator states that it is conducting\estiga  the administrator may do any of the following:
tion to determine whethergerson has violated, is violating, oris (4) |ssue an order directing the person to cease and desist from
about to violate a law or rule of the otfstateor foreign jurisdie  gngaging in the act, practice, or course of business or to take other
tion relating to securities matters thi#e requesting regulator actionnecessary or appropriate to comply with this chapter

administersor enforces. The administrator may provide the . ; . .
assistancéy usingthe authority to investigate and the power (b) 1ssue an order denying, suspending, revoking, or €ondi

; : o . : ing the exemptions for a broker—dealer undeés5..401 (2)
conferredby this section as the administrator determines is necg(%mng t ; h
sary or appropriate. The assistance may be provisigdout or (f) or an investment adviser undeb51.403 (2) (a) 3.
regardto whether the conduct described in the request would also(C) Ssue an order under$1.204
constitutea violation of this chapter or other law of this state if (2) SUMMARY PROCESS.An order under sulfl) is efective on
occurringin this state. In deciding whether to provide the assighe date of issuance. Upon issuance ofdtter the administrator
ance the administrator may consider whether the requesting reghallpromptly serve each person subject to the order witipgt
lator is permitted and has agreed to provide assistance reciprocfljhe order and a notice that the orderleen entered. The order
within its state or foreign jurisdiction to the administrator on sectnustinclude a statement of any civil penaltyoossts of investiga
rities matters when requested; whether compliance with tkien the administrator will seek, a statement of the reasons for the
requestvould violate orprejudice the public policy of this state;order,and notice that, within 15 days afteceipt of a request in
andthe availability of resources and employees of the administearecord from the person, the matter will be scheduled for a hear
tor to carry out the request for assistance. ing. If a person subject to the order does not request a heardng
History: 2007 a. 196 noneis ordered by the administrator within 30 days after the date
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of serviceof the orderthe orderincluding the imposition of a civil complywith other requirements specified by rule adopted or order
penaltyor requirement for payment of ticests of investigation issuedunder this chapterA rule adoptedr order issued under this
soughtin a statement in therder becomes final as to that persorchaptemrmay establish:
by operation of law If a hearing is requested or ordered, the (a) Subject to section 1(h) of the Securities Exchange Act and
administratorafter notice of and opportunity for hearing to eacBection222 of the Investment Advisers Act of 1940, the form and
personsubject tothe order may modify or vacate the order orcontentof financial statements required under this chapter
extendit until final determination. o (b) Whether unconsolidated financial statememtst be filed.

(3) PROCEDUREFORFINAL ORDER. If a hearing is requested or  (c) Whether required financial statements must be audited by
orderedpursuant to sut2), a hearing must be heiirsuant to ch. 5 independent certified public accountant.
227. A final order may nobe issued unless the administrator (4) INTERPRETATIVEOPINIONS. The administrator magrovide

makesfindings of fact and conclusions of law in a record ingenretativeopinions or issue determinations that #uninis
accordancevith ch.227. The final order may make final, vacatea(orwill not institute aproceeding or an action under this chapter
or modify the order issued under s{b). ~ againsta specified person for engaging in a specified act, practice,

(4) CiviL PENALTY. In afinal order under sug8), the adminis  or course of business if the determination is consistent with this
tratormay imposea civil penalty in the form of an administrativechapter. A rule adopted or order issued under this chapter may
assessmentp to $5,000 for a single violation or up to $250,008stablisha reasonable chge for interpretative opinions or deter
for more than one violation. minationsthat the administrator will nahstitute an action or a

(5) CosTs. In a final orderthe administrator may clggthe proceedingunder this chapter
actualcost of an investigation or proceeding for a violation of this (5) ErrecTorcompLIANCE. A penalty under this chapter may
chapteror a rule adopted or order issued under this chapter not be imposed fomnd liability does not arise froropnductthat

(6) FILING OF CERTIFIED FINAL ORDERWITH COURT; EFFECTOF IS engaged in or omitted in good faith in conformity with a rule,
FILING. If a petition for judicial review of a final order is not filedform, or order of the administrator under this chapter
in accordance with £51.609 the administrator may file a certi  (6) PRESUMPTION FOR PUBLIC HEARINGS. A hearing in an
fied copy of the final order with the clerk of a court of competeridministrativeproceeding under this chapter must be conducted
jurisdiction. The order so filed has the samieeff as a judgment in public unless the administrator for good cause consigfigmt
of the court and may be recorded, enforced, or satisfied in the sahiechapterdetermines that the hearing will not be so conducted.
manneras a judgment of the court. History: 2007 a. 196

(7) ENFORCEMENTBY COURT;FURTHERCIVIL PENALTY. If & peF
sondoes not comply with an order under this section, the admi
trator may petition a court of competent jurisdictioridorcethe
order. The court may not require the administrator to post a bof}
in an action or proceeding under this section. If the court fin
afterservice and opportunity for hearing, that the person was
in compliance with the ordethe court may adjudge the person i
benaltyagast the person fobniemp i an amount not less thaif 1S ChapLer o the predecessor act; nofices of laieseption
$5,000but not greater than $100,000 for each violation and m m registration or notice filing requirements contained in a

: : L : ord;orders issued under this chapter or the predecessor act; and
girracﬂtr%ga?]t(lzfsr relief the court determines is just and proper in § ?Cerpretativeopinions omo action determinations issued under

History: 2007 a. 196 this chapter N
(2) PusLIiC AavaiLABILITY. The administrator shall make all
551.605 Rules, forms, orders, interpretative  opinions,  rules,forms,interpretative opinions, and orders available to the

and hearings. (1) ISSUANCEAND ADOPTION OF FORMS,0ORDERS, Public. .
AND RULES. The administrator may do any of the following: (3) Copiesor pusLic RECORDS. The administrator shalur-

(@) Issue forms and orders and, after notice and commetigha copy of a record that is a pubiéord or a certification that
adoptand amend rules necessary or appropriate to carry out fhfgPublicrecord does not exist to a person that so requests. A rule
chapter,and repeal rules, including rules and forms governingdoptedunder this chapter may establish a reasonablgetiar

registrationstatements, applications, notifings, reports, and urnishingthe record or certification. A copy of the record eerti
otherrecords. fied or a certificate by the administrator of a recembnexistence
is prima facie evidence of a record or its nonexistence.

History: 2007 a. 196

@1.606 Administrative files and opinions. (1) PusLIC
n e N .
REGISTEROF FILINGS. The administrator shall maintain, or desig
tea person to maintain, a register of applicationsdgistration
securities; registration statements; notice filings; applications
ak registration of broker—dealers, agents, investment advisers,
ndinvestment adviser representatives; nofilbegs by federal
coveredinvestment advisers that are or have befstiéfe under

(b) By rule, define terms, whether wot used in this chapter
but those definitions may not be inconsistent with this chapter

(c) By rule, classify securities, persoasid transactions and 551.607 Public records; confidentiality . (1) PResump
adoptdifferent requirements for digrent classes. TION OF PUBLIC RECORDS. Except as otherwise provided in s(),

(2) FINDINGS AND COOPERATION. Under this chapteexcept as fecordsobtained by the administrator or filed under this chapter
provided under $51.412 (4g) (band(c), a rule or formmaynot including a record contained in or filed with a registration state
be adopted or amended, or an order issueahwnded, unless the Ment,application, notice filing, or report, apablic records and
administratorfinds that the rule, form, ordearamendment is nec are available for public examination.
essaryor appropriate in thpublic interest or for the protection of  (2) NoNpuBLICRECORDS. The following recordsre not public
investorsand is consistent with the purposes intended by thigcordsand are not available for public examination under sub.
chapter. In adoptingamending, and repealing rules and forms, §1):
551.608applies in order to achieve uniformity among the states (a) Information and records obtained by the administrator in
andcoordination with federal laws in the form and content of regonnection with an audit or inspection undes%s1.411(4) or a
istration statementsapplications, reports, and other recordgendinginvestigation under £51.602
including the adoption of uniform rules, forms, and procedures. (b) A part of a record filed in connectiavith a registration

(3) FINANCIAL STATEMENTS. Subject to section 15 (h) of thestatementinder ss551.301and551.303to 551.3050r a record
SecuritiesEExchange Act and section 222 of the Investment Advianders. 551.41 (4) that contains trade secrets or confidential
ers Act of 1940, the administrator may require that a financiaiformationif the person filing the registration statement or record
statemenfiled under this chapter be prepared in accordanite hasasserted a claim of confidentiality or privilege that is autho
generally acceptedccounting principles in the United States andzed by law
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(c) Arecord that is not required to be provided to the adminis (k) Notifying the public of proposed rules, forms, statements
tratoror filed under thizhapter and is provided to the administraof policy, and guidelines.

tor only on the condition that the record will not be subject te pub (L) Attending conferences and other meetings among securi

lic examination or disclosure. tiesregulators, which may include representatives of governmen
(d) A nonpublic record received from a person specified in &l and private sector ganizations involved in capital formation,
551.608(1). deemednecessary or appropriate to promote or achieve unifor

(e) Subject to $551.406 (6) (g)any social security number Mity.
residentialaddress unless used as a business address, and-residgim) Developing and maintaining a uniform exemption from
tial telephone number unless used as a business telephone,nurreigistrationfor small issuersand taking other steps to reduce the
containedn a record that is filed. burdenof raising investment capital by small businesses.

() A record obtained by the administrator through a designed'istory: 2007 a. 196

of the administratothat a rule or order under this chapter d:eteg51 609 Judicial review. A final order issued by the admin

2?;32%; ?ﬁ:rggg;onperéately expunged from the administrator istratorunder this chapter is subjeotjudicial review in accord

f discl . ancewith ch. 227, but administrative enforcement orders origi
(3) ADMINISTRATOR DISCRETIONTO DISCLOSE. If disclosure is nally entered without hearing may be reviewed only ifgiaety

for the purpose of a civil, administrativar, criminal investigation, geekincreview has requested a hearing witthia time provided
action,or proceeding or to a person specified iB5..608 (1)the by S_%gl_g&w(z_) au ng wi Ime provi

administratormay disclose aecord or information obtained in “yistory: 2007 a. 196
connectionwith an audit or inspection under551.411 (4)or a

record or information obtained in connection with a pendings1.611 Service of process. (1) SGNED CONSENTTO SER

investigationunder s551.602 VICE OF PROCESS. A consent to service of process complying with
History: 2007 a. 196 this section required by this chapter must be signed and filed in the
, , ) ) form required by a rule or order under this chaptrconsent
551.608 Uniformity and cooperation with other agen - appointingthe administrator the perssrégent for service of pro

cies. (1) OsJecTIVEOFUNIFORMITY. Theadministrator shall, in cessin a noncriminal action or proceeding agaitst person, or
its discretion, cooperate, coordinate, consult, and, subjest tGhe persons successor or personal representative under this chap
551.607 share records and information with the securities regukgr or a rule adopted or order issued under this chapter after the
tor of another state, Canada, a Canadian province or tefi@ory.onsents filed, has the same force and validityifabe service
foreign jurisdiction, the Securities and Exchange Commissiojeremade personally on the person filing the consent. A person

the United States Department of Justice, the Commdditures thathas filed aconsent complying with this subsection in cornec
TradingCommission, thé&ederal Tade Commission, the Securi tion with a previous application for registration or notfitieg

t!eslnvest_or Prote_ction C(_)rporatior_w, a self—regula_tc_)gamza- neednot file an additional consent.
tion, a national or international ganization of securities regula (2) CONDUCT CONSTITUTING APPOINTMENT OF AGENT FOR SER
tors, a federal or state banking or insurance regul@&oda ¢ “|f 5 person, including a nonresideithis state, engages in
governmentalaw enforcement agency tdf@ftuate greater Ui o act practice, or course of business prohibited or made action
formity in securities matters among the federal government, seligje by this chapter or a rule adopted or order issued under this
regulatoryorganizations, states, and foreign governments.  chapterand the person has not filed@nsent to service of process

(2) PoticiESTO CONSIDER. In cooperating, coordinating, con undersub.(1), the act, practice, or course of business constitutes
sulting, and sharing records and information under this sectigifie appointment of the administratorthe persorg agent for ser
andin acting by rule, orderor waiver under this chaptethe vice of process in a noncriminal action or proceeding against the
administratorshall, in its discretion, take into consideration in capersonor the persos’ successor or personal representative.
rying out the public interest the following general policies: (3) PROCEDUREFOR SERVICE OF PROCESS. Service under sub.

(a) Maximizing efectiveness of regulation for the protection1) or (2) may be made by providing a copy of the process to the
of investors. office of the administratgibut it is not efective unless all of the

(b) Maximizing uniformity in federal anstate regulatory stan following apply:
dards. (@) The plaintif, which may be the administratqggromptly

(c) Minimizing burdens on the business of capitemation, sendsnotice of the service and a copy of the process, regogipt
without adversely décting essentials of investor protection.  requestedio the defendant or respondent atakleress set forth

(3) SUBJECTSFOR COOPERATION. The cooperation, coordina N the consent to service of processiba consent to service of
tion, consultation, and sharing of records and informagiatho processhas not beefiled, at the last known address, or takes other
rized by this section includes: reasonableteps to give notice.

(a) Establishing or employing one or more designees as-a cen(P) The plaintif files an afidavit of compliance with this sub
tral depository for registration and notice filings under this chapgfctionin the action or proceeding on or before téim day of
and for records required or allowed to be maintained under tHf& Process, if anyor within thetime that the court, or the adminis
chapter. tratorin a proceeding before the administratitows.

(b) Developing and maintaining uniform forms (4) SERVICEIN ADMINISTRATIVE PROCEEDINGSORCIVIL ACTIONS

(c) Conducting a joint examination or investigation BY ADMINISTRATOR. Service pursuant to suf#) may be used in
gal 9 : aproceeding before the administrator or by the administrator in a

(d) Holding a joint administrative hearing. civil action in which the administrator is the moving party

(e) Instituting and prosecuting a joint civil or administrative (5) OpporTUNITYTO DEFEND. If process is served under sub.
proceeding. (3), the court, or the administrator in a proceeding before the

(f) Sharing and exchanging personnel. administratorshallorder continuances as are necessary or appro

(g) Coordinating registrationsder ss551.301and551.401 priateto aford thedefendant or respondent reasonable opportu
to 551.404and exemptions unders51.203 nity to defend.

(h) Sharing and exchanging records, subject 5&%.607 History: 2007 a. 196

() Formulating rulesstatements of policyuidelines, forms, 551.613 Jurisdiction. (1) SALESAND OFFERSTOSELL. See

andinterpretative opinions and releases. tions 551.301 551.302 551.401 (1)551.402 (1)551.403(1),
() Formulating common systems and procedures. 551.404(1),551.501551.506551.509 and551.511do not apply
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to a person that sells orfefs to sell a security unless théeofto 551.614 Fees and expenses. (1) REGISTRATION AND
sell or the sale is made in this state or tlierdd purchase or the NOTICEFILING FEESAND REPORTING. (&) There shall be a filinige
purchasas made and accepted in this state. of $750 for every registration stateméifed under s551.303or

(2) PURCHASESAND OFFERSTO PURCHASE. Sections551.401 5_51.304 and for every notiqe filing unders51.302 If.a registra
(1), 551.402 (1)551.403 (1)551.404 (1)551.501 551.506 tion statement is denieat withdrawn before the fefctive date or
551.509 and551.511do not apply to a person that purchases @rPre—efective stop order is entered unde651.306 or a notice
offersto purchase a security unless tHertb purchase or theur  filing is withdrawn, the filing fee shall be retained.
chaseis madein this state or the fdr to sell or the sale is made (b) 1. An indefinite amount of securities shall be registered for
andaccepted in this state. offer and sale in this state underegistration statement relating

(3) OFFERSIN THIS STATE. For the purpose of this section, arf0 redeemable securities issued by an open-eadagement
offer to sell or to purchase a security is made in this state, whetg@fmpanyor a face amount certificate compaag defined in the

or not either party is then present in this state, if tfer afieets any nvestmentCompany Act of 1940, and the applicahgll pay the
of the following criteria: feeunder par(a). Theregistrant also shall, within 60 days after

.- TR theend of each fiscal year during which its registration statement
EZ; IEE 8:2: ?;Ig:rn;;fes de(;/rr:hvzlg::):k;l)s jtSIt:(;e in this state is effective and withir60 days after the registration is terminated,

andreceived at the plage to which it is directed, but for purpo file a report on a form prescribed by rule of the division. The form

il ; ) ﬁ?allre uire the registrant to do one of the following:
of 5.551.301 an ofer to sell which is not directed to or receive gl t not t g lude the inf i d ugbd) d
by the oferee in this state is not made in this state. a. Elect notto include the information under s -an

. instead pay a fee of $1,500.
(4) AccEPTANCESIN THIS STATE. For the purpose of this sec b R tth t of it Id t qoiisis stat
tion, an ofer to purchase or to sell is accepted in this state, whether .” eport the amount of Securities Sold 10 personss state

r not either partv is then present in this sti n uring the preceding fiscal year,df the registration is termi
Omee?;ltofth%af(t))l/lojvitns chi)teeriS; tin this sttéhe acceptance nated,duringthe portion of the preceding fiscal year during which

; . . theregistration was &ctive, and pay a fee of 0.05 percent of the
(a) The acceptance is communicated to tifierof in this state g pay D

. . 2= dollar amount of the securities sold to persons indtate, but not
andthe oferee reasonably believes théeobr to bepresent in this lessthan $150 nor more than $1 500_p

stateand the acceptance is received at the place in this state to

whichitis directed. . . alein this state resulting from a notice filing undeb’s1.302for
(b) The acceptance has not previously been communicategHginitia| offer of a federal covered security under sectiot)8
the offeror, orally or in a record, outside this state. (2) of the Securities Act of 1933, if the filing party has notified the
(5) PUBLICATIONS, RADIO, TELEVISION, OR ELECTRONICCOMMU-  division of securities of the issuerfiscal yearand the filingparty
NICATIONS. An oﬁer_ to sell or to purchas_e is not madehi_s state paysthe feeunder par(a). The filing party shall also, within 90
whena publisher circulates or there is circulated orptitglishels  daysafter the end of eadiscal year following the filing under s.
behalfin this state a bona fide newspaper or other publicationg¥1.302 and within 90 days after sales in this state have termi
general, regulaand paid circulation that is not published in thigated file a report to allow the division of securities to determine
state,or that is published in this state thats had more than two- thatthe amount of the fee paid is correct. The regiall be on
thirds of its circulationoutside this state during the previous 13 form prescribed by rule of the division and shall require the filing
months,or when a radio delevision program or other electronicparty to do one of the following:
communicationoriginating outside this state ieceived in this a. Elect not to include the information under subd. and
state. A radio, television program, or other electronic commypqiead pay a fee of $1,500.
nicationis considered as havimgiginated in this state if either the '

broadcaststudio or the originating source of transmissien durinath ding fiscal i sales h terminated. d
locatedin this state, unless any of the following apply: duringthe preceding fiscal year,or salés have lerminated, dur
o : . ._ing the portion of the preceding fiscal year during which sales
() The program or communication is syndicated and distriere made, and pay a fee of 0.05 percent of the dollar anubunt
utedfrom outside this state for redistributiontbe general public e securities sold to persons in this state, but not less than $150
in this state. S _ ~ normore than $1,500.

_ (b) The program or communication is supplied by a radio, tele () FeesreLATED TO BROKER-DEALERS,AGENTS, INVESTMENT
vision, or other electronic network with thetectronic signal origi  ,p\sers, INVESTMENT ADVISER REPRESENTATIVESAND FEDERAL
r)at_lngfr_om outside this state for redistribution to the general pup\erep ADVISERS. Every applicant for an initial orenewal
lic in this state. licenseunder s551.401 551.402 551.403 or 551.404shall pay

(c) The program or communication is an electronic comm filing fee of $200 in the case of a broker—dealer or investment
nicationthat originates outside this state andaptured for redis adviserand $30 in the case of an agent representing a broker—
tribution to the general public in thigate by a community antennadealeror issuer or an investment adviser representative. Every
or cable, radio, cable television, or other electronic system. federal covered adviser in this state that is requiteanake a

(d) The program or communication consists of an electrorioticefiling under s551.405shall pay an initial or renewabtice
communicationthat originates in this state, but which is nofiling fee of $200. A broker—dealenvestment advisgor federal
intendedfor distribution to the general public in this state. coveredadviser maintaining a brancHioé within this state shall

(6) INVESTMENT ADVICE AND MISREPRESENTATIONS. Sections Payanadditional filing fee of $30 for each brancliicé. When
551.403(1), 551.404 (1)551.405 (1)551.502 551.505 and an application is denied, or an application or a notice filing is-with
551.506apply to a person if the person engages in an act, pract@wn.the filing fee shall be retained.
or course of business instrumental irfieefing prohibited or (3) ExAMINATION EXPENSES. Theexpenses reasonably attrib
actionableconduct in this state, whether or not eitbarty is then utableto the examination of any matter arising under this chapter
presentn this state. shallbe chaged to theapplicant, registrant, or licensee involved,

History: 2007 a. 196 but the expenses so clyad shall not exceed such maximum

This section focuses on locus of certain actions, regardless of eithesaely’  amountsas the division of securities by rule prescribes.
ence. Feitler Midas Associate€18 F Supp. 73§1976). 4) O The divisi f " b | .
NOTE: The above annotation efers to ch. 551, 2005 stats.epealed by2007 ( ) THERFEES. e division of securities may by rule require

Wis. Act 196 the payment of prescribed fees for delinquent or materésfy

2. An indefinite amount of securities is eligible fofesfand

b. Report the amount of securities sold to persotisis state
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cient filings of information or documents required under thiSORACT TO PENDING PROCEEDINGSAND EXISTING RIGHTS. The pre
chapterto be filed with the division can oganization designated decessorct exclusively governs all actions or proceeditgs
unders.551.406 (1) (intro.) arependingon January 1, 2009, or may be instituted on the basis
(5) Feespaip TosTATE. All fees and expenses collected by thef conductoccurring before January 1, 2009, but a civil action
division under this section shall be deposited into the gefierdl  may not be maintained to enforce any liability under the predeces
andcredited to the appropriation account unde€0s144 (1) (9) sor act unlessinstituted within any period of limitation that
History: 2007 a. 196 appliedwhen the cause of action accrued or within 5 years after
551.615 Statutory policy . This chapter shall be so construedanuaryl, 2009, whichever is earlier
asto efectuate its general purpose to make unifohe law of (2) CONTINUED EFFECTIVENESSUNDER PREDECESSORCT. All
thosestates which enact the “Uniform Securities Act of 2002” arsffectiveregistrations under theredecessor act, and all adminis
to coordinate the interpretation and administrabbthis chapter trative orders relating to the registrations, rules, statemeits
with related federal regulation. policy, interpretative opinions, declaratory rulings, aotion
History: 2007 a. 196 determinationsand conditions imposed on the registrationder
the predecessor act, remain infeet while they would have

SUBCHAPTERVII remainedn efect if this chapter had not been reenacted. They are
consideredo have been filed, issued, or imposed under this-chap
TRANSITION ter, but are exclusively governed by the predecessor act.

. . (3) APPLICABILITY OF PREDECESSORCT TO OFFERSOR SALES.
i5:2LO70%1 Effective date. Thischapter takes &fct on January The predecessor act exclusively applies to daradr sale made

History: 2007 a. 196 within one year after January 1, 2009, pursuant to faving
madein good faith before January 1, 2009, on the basis of an
551.703 Application of act to existing proceeding and exemptionavailable under the predecessor act.
existing rights and duties. (1) APPLICABILITY OF PREDECES History: 2007 a. 196
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CONVERSION TABLE FOR CHAPTER 551

2005Stats. Section Number 2007 Stats. Section Number
551.01 551.101
551.02 551.102
551.21 551.301
551.22 551.201
551.23 551.202
551.24 none
551.25 551.303
551.26 551.304
551.27 551.305
551.28 551.306
551.29 551.302
551.31 551.401,551.402, 551.403, 551.404, 551.405
551.32 551.406
551.33 551.411
551.34 551.412
551.41 551.501
551.42 none
551.43 none
551.44 none
551.51 551.601
551.52 551.614
551.53 none
551.54 551.505
551.55 551.506
551.56 551.602
551.57 none
551.58 551.508
551.59 551.509
551.60 none
551.605 551.601, 551.604
551.61 551.604, 551.609
551.62 none
551.63 551.605
551.64 551.606
551.65 551.611
551.66 551.613
551.67 551.615
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