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551.405 Federalcovered investment adviser notice filing requirement. TRANSITION
551.406 Registratiorby broker—dealergent, investment advisend investment 551.701 Effective date.
adviserrepresentative. 551.703 Application of act to existing proceeding and existing rights and duties.
Cross-reference: See als®FI-Se¢ Wis. adm. code. (b) A member bank of the Federal Reserve System.
(c) Any other banking institution, whether incorporated or not,
SUBCHAPTERI doing business under the laws of a state or of the United States, a
substantiaportion of the business of which consistsexfeiving
GENERAL PROVISIONS depositsor exercising fiduciary powers similar to those permitted

to be exercised by national banks under the authority of the Comp
551.101 Short title. This chapter shable known and may be troller of the Currencyursuanto section 1 of Public Law 87-722
cited as the “Visconsin Uniform Securities Lav (12 USC 923, and which is supervised and examined by a state
History: 2007 a. 196 or federal agency having supervision over banks, and which is not
RegulatingWWisconsin—based Businesses: Thisabhsin Uniform Securities Act. operated‘or the purpose of evading this chapter

Fallone. Wis. Law Oct. 2009. i o i
(d) A receiver conservatqror other liquidatingagent of any
551.102 Definitions. In this chaptemnless the context other institution or firm included in par(a), (b), or(c).

wiserequires: (4) “Broker—dealer” means a person engaged in the business

(1m) “Administrator” means the administrator of the divisiorof effecting transactions in securities for the account of others or
of securities in the department of financial institutions. for the persors own account. The term does not include @iy

(2) “Agent” means an individual, other than a broker—dealehe following:
who represents a broker—dealer ifeefing orattempting to ééct (@) An agent.
purchasesr sales of securities or represents an issuefeiotiefg (b) An issuer
E’r ?ttemp:mg t%-ééCt pu[thasies O][ Sageskm thde isﬁ“ securities. (c) A bank or savingmstitution if its activities as a broker—

ut a partnerofficer, or director of a broker—dealer or issuer b lon 1t |

anindividual having a similar status or performing similar funcdealerare limited to those specified in sections 3 (a) (4) and 3 (a)
tions, is an agent onlif the individual otherwise comes within the(5) of the Securities Exchange Act of 1938 USC 78da) (4) and
term. The term does not include an individual excluded by ru(8)). or a bank that satisfies the conditions specified in se8tion

adoptedor order issued under this chapter (a) (4) (E) of the Securities Exchange Act of 1938 USC Sec
(3) “Bank” means any of the following: tion 78c(a) (4)).
(@) A banking institution aganized under the laws tlie (d) An international banking institution.

United States. (dm) The investment board.
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(e) A person excluded by rule adopted or order issued unaelviserregistered under this chaptardepository institution, or

this chapter aninsurance company

(4m) “Certified investor” means an individualho s a resi (g) A plan established and maintained by a stafmlitical
dentof this state and who, at the tiraan ofer or sale of securi subdivisionof a state, or an agency or instrumentality of a state or
ties, satisfies any of the following: apolitical subdivision of a state for the benefit of its employees,

(a) Has an individuahet worth, or joint net worth with the indi if the plan has total assets in excess of $10,000,000 or its-invest
vidual's spouse, of at least $750,00B0r purposes of calculating mentdecisions are made by a duly designated pulflciaifor by
networth under this paragraph, the individagirimary residence anamed fiduciaryas definedn the Employee Retirement Income
shallbe included as an asset and indebtedness secured by théSggurityAct of 1974, that is a broker—dealer registered under the
mary residence shall be included as a liahility SecuritiesExchange Act of 1934, an investment adviser regis

(b) Had an individual income in excess of $100,000 in eachtgredor exempt _from registratio_n under_the Investment_Advisers
the two most recent years or joint income with the individual’ACt of 1940, an investment adviser registered under this chapter
spousdn excess of $150,000 in each of those years and has a fepository institution, or an insurance compaRyr purposes
sonable expectation of reaching the same income level in the @irthis paragraph, “political subdivision of state” does not

rentyear includea school district.
(5) “Depository institution” means any of the following: (h) Atrust, ifit has total assets in excess of $10,000,000, its
(a) A bank. trusteeis a depository institution, and its participants are exclu

sively plans of the types identified in péf) or (g), regardless of
hesize of their assets, except a trust that includes as participants

: : : X elf-directedindividual retirement accounts or similar self-
stateor of the United States, authorized to receive depesits, directedplans.
supervisedand examined by anfiafial or agency of a state or the™ L i . )
United States if its depositsr share accounts are insured to the () Anoganizationdescribed in sectidb01(c) (3) of the Inter
maximumamount authorized by statute by the Federal Depo8f! Revenue Code26 USC 501(c) (3)), corporationMassachu
InsuranceCorporation, theNational Credit Union Share Insur Seftstrust or similar business trust, _Il_mlted liability compaay
anceFund, ora successor authorized by federal.lafihe term Partnershipnot formed for the specific purpose of acquiring the

(b) A savingsnstitution, trust compangredit union, or Simi
lar institution that is aganized or chartered under the laws of

doesnot include any of the following: securities dered, with total assets in excess of $10,000,000.
1. An insurance company or otherganization primarily () A small business investment company licensedhey
engagedn the business of insurance. SmallBusiness Administration under section 301 (c) of the Small
2. A Morris Plan bank. Businessinvestment Act of 195816 USC 681(c)) with total

assetsn excess of $10,000,000.

(5m) “Division of securies” or ‘diision” means the diSIoN o 161203 (1 (22) of the Investment Advisers At of 1628 (
of securities in the department of financial institutions. USC80b-2(a) (22)) with total assets in excess of $10,000,000.

6) “Federalcovered investment adviser’ means a person re . . . .
istérgdunder the Investment Advisers Act of 1940 P J (L) A federal covered investment adviser acting foous
’ account.

(7) "Federal covered security” mears security that is, or (m) A qualified institutional buyeilas defined in Rule 144A (a)

uponcompletion of a transaction will be, a covered security und&r) / .
; P~ , other than Rule 144A (a) (1) (i) (H), adopted under the Securi
section18 (b) of the Securities Adif 1933 (5 USC 771(b)) or ties Act of 1933 (7 CFR 230.144).

rulesor regulations adopted pursuant to that provision. ) e : ) )
{%(n) A major U.S. institutional investoras defined in Rule

(8) “Filing” means the receipt under this chapter of a reco . i
Pt : P a-6(b) (4) (i) adopted under the Securities Exchange Act of
by the administrator or a designee of the administrator 1034(17 CFR 240.15-6).

8m) “Financial institution holdingcompany”’means a bank L L
hol(ding; companyas defined in2 USCg:184§a),yor asavings and _ (0) Any other person, other than ilividual, of institutional
loan holding companyas defined in2 USC 14674a) (1) (D). charactemwith total assets in excess of $2,500,000 ngaoized

(9) “Fraud,” “deceit,” and “defraud” are not limited to cem for the specific purpose of eygdlng this chapter .
mon law deceit. (p) Any other person specified by rule adopted or order issued

(9m) “Funding portal” has the meaning given in section 3 (al)mderth'“S chapter ., .
(80) of the Securities Exchange Act of 1935 (USC 78¢a)(80)). . (12) “Insurancecompany” meana company @anized as an
(10) “Guaranteed’means guaranteed as gayment of all insurancecompany whose primary bu§|ness is writing insurance
principaland all interest or reinsuring risks underwritten by insurance compaiied

P . " ) which is subject to supervision by the insurance commissiomer
(11) “Institutional investor” means anyf the following,

> ) . e ; asimilar oficial or agency of a state.
whetheracting for itself or for others in a fiduciary capacity: gency

. N . . N 13) “Insured” means insured as payment of all principal
i r(]a) A depository institution or international bankingstitu- an<(j aII)interest. pay P P

. (14) “International banking institution”means an interna
(b) An insurance company tional financial institution of which the United States is a member
(c) A separate account of an insurance company andwhose securities are exempt from registration under the Secu
(d) An investment company as definedhie Investment Com rities Act of 1933.

panyAct of 1940. (15) “Investmentadviser” means. person that, for compensa

(e) A broker—dealer registered under the Securities Exchartgish, engages in the business of advising others, either diactly
Act of 1934. throughpublications, writingsor electronic means, as to the value

(f) An employee pension, profit-sharing, or benefit plaheaf of securities or thadvisability of investing in, purchasing, or-sel
plan has total assets in excess of $10,000,000 anvisstment ling securities or that, for compensation and as a part of a regular
decisionsare made by a named fiducias defined in the businessjssues or promulgates analyses or reports concerning
Employee Retirement Income Security Act of 1974, that is aecurities. The term includes a financial planner or other person
broker—dealeregistered undethe Securities Exchange Act ofthat,as an integral component of other financially related services,
1934, an investment adviser registered or exempt from registgrovides investment advice regarding securities to others for com
tion under the Investment Advisers Act of 1940, an investmepénsatioras part ok business or that holds itself out as providing

3. An industrial loan company

Wisconsin Statutes Archive.


http://docs.legis.wisconsin.gov/document/usc/15%20USC%2077r
http://docs.legis.wisconsin.gov/document/usc/12%20USC%201841
http://docs.legis.wisconsin.gov/document/usc/12%20USC%201467a
http://docs.legis.wisconsin.gov/document/usc/15%20USC%2078c
http://docs.legis.wisconsin.gov/document/statutes/2013/551.102(11)(f)
http://docs.legis.wisconsin.gov/document/statutes/2013/551.102(11)(g)
http://docs.legis.wisconsin.gov/document/usc/26%20USC%20501
http://docs.legis.wisconsin.gov/document/usc/26%20USC%20501
http://docs.legis.wisconsin.gov/document/usc/15%20USC%20681
http://docs.legis.wisconsin.gov/document/usc/15%20USC%2080b-2
http://docs.legis.wisconsin.gov/document/usc/15%20USC%2080b-2
http://docs.legis.wisconsin.gov/document/cfr/17%20CFR%20230.144
http://docs.legis.wisconsin.gov/document/cfr/17%20CFR%20240.15

3 Updated 13-14Wis. Stats. Database SECURITIES LAW 551.102

investmentadvice regarding securities tahers for compensa whetherwhole or fractional, that creates fractional interestgher
tion. The term does not include any of the following: purposeof sale.

(&) An investment adviser representative. (d) With respect to a fractional or pool interest in a life settle

(b) A lawyer accountant, engingesr teacher whose perfor mentinvestment, “issuer” means every person who creates the
manceof investment advice is solely incidental to the praatice fractionalor pool interest for the purpose ofesfng or sellingthe
the persons profession. interest.

(c) A broker—dealeor its agents whose performance of invest (e) With respect to a life settlemeimvestment that is not a
mentadvice is solely incidental to the conduct of business adractionalor pool interest, “issuerheans the provideas defined
broker—dealeandthat does not receive special compensation for s. 632.69 (1) (p) or the person who purchases or otherwise
the investment advice. acquireghe life settlement from a provider and thefeds$ or sells

(d) A publisher of a bona fide newspapeews magazine, or life settliement investmentsxcept that, under this paragraph,
businessor financial publication of general and regular cireula‘issuer” does not include a broker—dealer or agent registered

tion. underthis chapteand does not include the owner of the insurance
(e) A federal covered investment adviser policy, certificate of insurance, or death benefit underlying the life
settlemeninvestment.

A bank or savings institution. . . .
M g (17m) “Life settlement investment” meatie entire interest

(fm) The investment board. fractional li nalifei ! i
(g) Any other person that is excludedthg Investment Advis or any fractional or pool interest in a life insurapeiicy or cert
g) Any p 2 icateof insurance or in the death benefit thereunder that is the sub

ersAct of 1940 from the definition of investment adviser _ jectof a life settiement, as defined ir682.69(1) (j), but does not
(h) Any other person excluded by rule adopted or order |ssqﬁg|udeany of the following:

underthlus chapter _ _ e (a) The assignment, transfeale, devise or bequest of a death
(16) “Investmentadviser representativeieans an individual penefit, life insurance policyor certificate ofinsurance by the
employedby or associated with an investmenlviser or federal ownerto a provider pursuant to 832.69

coveredinvestment adviser and who makes any recommenda (b) The exercise of accelerated benefits pursuant to the life
tions or otherwise gives investment advice regardiagurities, insurancepolicy or certificate and consistent with applicable. law
managesiccounts or portfoliosf clients, determines which rec "ep cy - . : pp S
ommendatioror advice regarding securities should be given, pro (18) “Nonissuer transaction” or “nonissuedistribution
videsinvestment advice or holds herself or himself as pro Meansa transaction adistribution not directly or indirectly for the
viding investment advice, receives compensation to sabitit;, Penefitof the issuer _ _

or negotiate for the sale of or for selling investment advice, or (19) “Offer to purchase” includes an attempt deofoobtain, -
supervisesemployees who perform any of the foregoirifhe or solicitation of an dér to sell, a security or interest in a security

termdoes not include any of the following: for value. The term does not include a tendtsrdhat is subject
(@) An individual who performs only clerical or ministerialt70856((c;t)'On 14 (d) of the Securities Exchange Act of 1934/SC
acts. n

(b) An individual who is an agent whose performance of (20) “Person” means an individual; corporatiousiness
investmentadvice is solely incidental to the individual actimg trust; estate; trustpartnership; limited liability company; associa
an agent and who does not receive special compensation {6p; joint venture; government; governmental subdivision,
investmentadvisory services. agencyor instrumentality; publicorporation; or any other legal
(c) An individual who is employed by or associated with a fe@" commercial entity - _
eral covered investment advisenless the individual has a “place  (21) “Place of business” of a broker-dealem investment
of business” in this state, as that term is defined by rule adopgstyiseror a federal covered investment adviser means any of the
under section 203A of the Investment Advisers Act of 1940 ( following:
USC80b-39, and, inaddition to the place of business, any of the (a) An office at which the broker-deajeénvestment adviser
following apply to the individual: or federal covered investment adviser regularly provides broker
1. The individual is an “investment advisapresentative,” ageor investment advice or solicitsieets with, or otherwise cem
asthat term is defined by rule adopted under section 203A of tieinicateswith customers or clients.
InvestmentAdvisers Act of 194015 USC 80b-3pn (b) Any other location that is held out to the general public as
2. The individualis not a supervised person, as defined in seglocation at which the broker—deglervestment adviseor fed
tion 202 (a) (25) of the Investment Advisers Act of 198BYSC eralcovered investment adviser provides brokerage or investment

80b-2(a) (25)). adviceor solicits, meetsvith, or otherwise communicates with
(d) An individual who is excluded by rule adoptedooder —Ccustomersr clients.

issuedunder this chapter (22) “Predecessor act” means &hl, 2005 stats.
(17) “Issuer”means a person that issues or proposes to issug23) “Price amendment” means the amendment tegistra

a securitysubject to the following: tion statement filed under the Securities Act of 1933ifoan

(a) The issuer of a voting trust certificate, collateral togstit ~ amendmenis not filed, the prospectus or prospectus supplement
icate,certificate of deposit for a securityr share in an investmentfiled under the Securities Act of 1933 that includes a statenfient
companywithout a board of directors or individuals performingthe offering price, underwriting and selling discounts or commis
similar functions is the person performing the acts asgliming Sions,amount of proceeds, conversion rates, watles, and other
the duties of depositor or manager pursuant to the trust or otieattersdependent upon thefefing price.
agreemenbr instrument under which the security is issued. (24) “Principal place of business” of a broker—dealer or an

(b) The issuer of an equipment trust certificate or similar-sedovestmentadviser means the executivdicé of the broker—
rity serving the same purpose is the person by which the propeiggleror investment adviser from which thdicérs, partners, or
is or will be used or to which the property or equipment is or withanager®f the broker—dealer or investment adviser direct; con
beleased or conditionally sold or that is otherwdésatractually trol, and coordinate the activities of the broker—dealer or invest
responsibldor assuring payment of the certificate. mentadviser

(c) The issuer of &actional undivided interest in an oil, gas, (25) “Record,” except in the phrases “of record,” fiofal
or other mineral lease or in payments out of production underexord,”and “public record,’means information that is inscribed
leaseright, or royalty is the owner of an interest in the lease or @m a tangible medium or that is stored inelactronic or other
paymentsout of production unden lease, right, or royalty mediumand is retrievable in perceivable form.
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(26) “Sale” includes every contract shle, contract to sell, or nersor members vote or have the right to vote, or the right to-infor
dispositionof a security or interest in a security for value, anghationconcerning the business anthas of the limited liability
“offer to sell” includes every attempt orfef to dispose of, or partnershipor limited liability companyor the right tparticipate
solicitationof an ofer to purchase, a security or interiesh secu  in management, shall not establiglithout more, that all partners
rity for value. Both terms include all of the following: or members are actively engaged in the management of the limited

(a) A security given or delivered with, or as a bonus on accouigbility partnership or limited liability company
of, a purchase of securities or any other thing constituting part of 2. Each holder of ainterest, or class or series thereof, is
the subject of the purchasad having been f&red and sold for authorizedunder applicable law or under the partnership, operat
value. ing, or other governing agreement or document to act fobed

(b) A gift of assessable stock involving afeofand sale. the limited liability partnership or _Iimited qubility company a_ngi

(c) A sale or der of a warrant oright to purchase or subscribetn€ total number of holders of all interests in the limited liability
to another security of the same or another isanéra sale or fsfr partnership or limited liability company does not exceed 15.
of a security that gives the holder a present or future right o privi (f) Does not include a timshare created and marketed in
legeto convert the security into another security of the same &gcordancevith ch. 707 if the requirements under 207.11are

anotherissuer including an der of the other security satisfied.
(27) “Securities and Exchange Commission” means the (g9) Does not include a membership interest in a domestic
United States Securities and Exchange Commission. mutualholding companyas provided under §44.22

(28) “Security” means a note; stock; treasury stock; security (h) Does not include as an “investment contract” any contract
future; bond; debenture; evidence of indebtedness; linptetl  excludedby rule adopted or order issued under this chapter
nershipinterest; life settlement investment or simégreement; (29) “Self-regulatoryorganization” means a national seeuri
certificate of interest or participation in a profit-shariagree ties exchange registered under the Securities Exchange Act of
ment; collateral trust certificate; preganization certificate or 1934, a national securities association of broker-dealegss
subscriptiontransferable share; investment contract; voting truired under the Securities Exchange Act 1834, a clearing
certificate; certificate of deposit for a security; fractional undiagencyregistered under the Securities Exchange Act of 1934, or
videdinterest in oil, gas, or other mineral rights; put, call, straddighe Municipal Securities Rulemaking Board established under the
option, or privilege on a securitgertificate ofdeposit, or group SecuritiesExchange Act of 1934.
or index of securities, including an interest therein or baseleon (30) “Sign” means to do any of tHellowing, with present
valuethereof; put, call, straddle, option, or privilege enténtd jntentto authenticate or adopt a record:
on a national securities exchange relating to foreign currency; or :
in general, an interest or instrur%ent com%only kngwn as a-“gecu (@) To execute or ad_opt a tanglple SymbOI'
rity”; or a certificate of interest or participation temporary or __(0) To attach or logically associate with the record an-elec
interim certificate for receipt foy guarantee of, or warrant or righttronic symbol, sound, or process.
to subscribe to or purchase, any of the foregoing. The term:  (31) “State”means a state of the United Staths, District of

(a) Includes both a certificated and an uncertificated securify0!umbia,Puerto Rico, the United Stateggin Islands, or any

(b) Does not include aimsurance or endowment policy ort rritory or insular possession subject to jhasdiction of the

) ‘ h ’_~ _United States.
annuitycontract under which an insurance company prontéses History: 2007 a. 1962009 a. 180344 345 2013 a. 52

pa_ya fixed qr variable sum Of_ moneyther Ina Iump sum or peri A profit-sharing agreement betwesanagement and labor in exchange for wage
odically for life or other specified period. concessions was not a securifipre ity Express, Inc..\Bast,178 Ws. 2d 693505

; ; ; ; .W.2d 408(Ct. App. 1993).
(c) Doesnot include an interest in a contributory or noncod\‘ Thereis a presumption that every note is a secuwityich may be rebutted by

tributory pension or welfare plan subject to the Employee Retirgyowingthat the note falls within or closely resembles the family of instruments
mentincome Security Act of 1974 or im governmental benefit deemechot to be securities. Family resemblance is determined by examining 4 fac
plan qualified for federal income tax purpOSﬁmel’ the Internal t_ors‘: 1) the motivations of a reasonable seller and buyer, 2) the ptae’of distribu

. tion; 3) thereasonable expectations of the investing public; and 4) whether other risk—
RevenueCodeor trust or fund managed by the investment boargqucingfactors exist, making unnecesség application of the securities laws to

i i i i protectthe public. State.WicGuire,2007 WI App 139302 Ws. 2d 688735 N.W2d
Iovéidn)g'SUbjeCt to the exception in pée), includes albof the fol 855, 05-2832

) ) ) . ~ Whena certificate of stock was mailed to the plafritifWisconsin, and extensive
1. An investment in a common enterprise with the expectaﬂeﬂicitation was conducted by the defendantstsconsin, there was an fef”
- : i i within s. 551.02 (1) (b). Since the securities were neither registerdisiconsin
of prOfItS to be derived t.hrOUQh the essential managefmts;bf nor exempt from registration, the plairitifas entitled to rescind the transaction and
someonether than. thelanGStOFOT p.UVP.OSES.Of this subdivision,recoverthe purchase price of the securities, plus costs. Hardtkeve Tree Corp.
a“common enterprise” is an enterprise in which the fortunéiseof 386F. Supp. 108%1975).

investorare tied tathe eficacy of the dbrts of those seeking the An “offer to sell” under s. 551.0A1) (b) was made when the defendant gave an
unexecutegartnership agreement to the plainiiplicitly inviting the plaintif to

investmentor a third party returnit completedas to form and amount. FeitlerMidas Associategi18 F Supp.
2. Any investment by which anfefeefurnishes initial value 735(1976). )
to an oferor, and a portion of this initial value &ibjected to the ,,NOTE: The above annotationsefer to ch. 551, 2005 stats.gpealed by2007
risks of the enterprise, antthe furnishing of the initial value is
inducedby the oferor’s promises or representations which gives) 103 References to federal statutes.  “Securities Act
riseto a reasonable understanding that a valuable benefit of sqipgg33» (L5 USC 77zt seq.), “Securities Exchange Act of 1934
kind over and above the initial value wétcrue to the &éree as (15 sc 78aet seq.) “public Utility Holding Company Act of
aresult of the operation of the enterprise, and there does not {935 (15 USC 7%t éeq.) “Investment Company Act of 1940”
receivethe right to exercise practical and actual control over ﬂ@% USC 80a-kt seq.), “Iﬁvestment Advisers Act of 1940'5(
managerial decisions of the enterprise. USC80b-1et seq.), “Employee Retirement Income Secukity
(e) Includes as an “investment contract,” among other cogf 1974 9 USC 100kt seq.), “National Housing Act12 USC
tracts,an interesin a limited liability partnership and in a limited 1701 et seq.), “Commodity Exchange Act? (USC let seq.),
liability company; except an interest, or class or series thereof:|ifternal Revenue Code’26 USC let seq.), “Securities Investor
alimited liability partnership or limited liability company is notprotectionAct of 1970” (15 USC 78aaat seq.), “Securities Lii
an“investment contract” if any of the following apply: gationUniform Standards Act acf998” (112 Stat. 3227), “Small
1. Each holder of ainterest, or class or series thereof, iBusinessinvestmentAct of 1958” (15 USC 661et seq.), and
actively engaged in the management of the limited liability-partElectronic Signatures irGlobal and National Commerce Act”
nershipor limited liability company Howevey evidence that part (15 USC 7001et seq.) mean those statutes and the rulesegnd
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lations adopted undethose statutes, as infeft on the date of tions,or any of its political subdivisions, if the security is recog

enactmenbf this chapteror as later amended. nized as a valid obligation by the issuesurer or guarantor
History: 2007 a. 196 (3) A security issued by armépresenting or that will represent
aninterest in or a direct obligation of, or be guaranteedivy of

551.104 References to federal agencies. A reference in following:
this chapter to an agency or department of the United States is gl‘f 9:

areference to a successor agency or department. ?a) An international banking institution.
History: 2007 a. 196 (b) A banking institution gganized under the laws of the

) ) ) United States; a member bank of the Federal Reserve System; or
551.105 Electronic records and signatures.  This chap  a depository institution a substantidrtion of the business of
ter modifies, limits, and supersedes the federal Electronic Signghich consists or will consist of receiving deposits or share
turesin Global and National Commerce Act, but doesmotlify,  accountshat are insured tthe maximum amount authorized by
limit, or supersede section 101 (c) of that a6tWSC 700Xc)) statute by the Federal Deposit Insurance Corporatitimg
or authorize electronic delivery of any of the notices describedNmtional Credit Union Share Insurance Fund, or a successor
section103 (b) of that actls USC 7003b)). This chapter autho authorizedby federal law or exercising fiduciary powers tae
rizesthefiling of records and signatures, when specified by provéimilar to those permitted for national banks underatthority
sions ofthis chapter or by a rule adopted or order issued under tgfsthe Comptroller of Currency pursuant to Section 1 of Public
chapterjn a manner consistent with section 104 (a) of thatlact (Law 87-722 (2 USC 92h

usc 70_04(3))- (c) Any other depository institution, unless by rule or otter
History: 2007 a. 196 administratoproceeds under §51.204

(4) A security issued by and representarginterest in, or a

SUBCHAPTERII debtof, or insured or guaranteeg an insurance company autho
rizedto do business in this state.
EXEMPTIONS FROM REGISTRAON (5) A security issued or guaranteed byairoad, other com
OF SECURITIES mon carrier public utility, or public utility holding company that
is any of the following:
551.201 Exempt securities. The following securitiesre (a) Regulated in respect its rates and chges by the United
exemptfrom therequirements of s$51.301to 551.306and Statesor a state.
551.504 (b) Regulated in respetd the issuance or guarantee of the

(1) (a) A securityincluding a revenue obligation or a separatgecurityby the United States, a state, Canada, or a Canadian prov
securityas defined in Rule 1317 CFR 230.13jladopted under inceor territory
the SecuritiesAct of 1933, issued, insured, or guaranteed by the (c) A public utility holding company registered under thePub
United States; by a state; by a political subdivision of a state; iy Utility Holding Company Act of 1935 or a subsidiary of such
a public authority agency or instrumentality of one or more aregistered holding company within the meaning of that act.
stateshy a political subdivision of one or more states; or by a per (6) A federal covered security specified in section 18 (b) (1)
soncontrolled or supervised Bnd acting as an instrumentalityof the Securities Act of 1933L% USC 77r(b) (1)) or by rule
of the United States under authority granted by the Congressg@hptedunder that provision or a security listed or approfeed
a certificate ofdeposit for any of the foregoing but any revenugsting on another securities market specifiedrble under this
obligationpayable from payments to beade in respect of prep chapter;a putor a call option contract; a warrant; a subscription
erty or money used under a lease, sale, or loan arrangement Wg‘?l{)on or with respect teuch securities; or an option or similar
for @ nongovernmentahdustrial or commercial enterprise isgerivativesecurity on a security or an index of securitieaign
exemptonly as provided under pgb). currenciesssued by a clearing agency registesader the Secu

(b) Unless subject to a letter of credit of a bank, savings bafikies Exchange Act of 1934 and listed @esignated for trading
or savings and loan associationm@svided in this paragraph, aon a national securitiesxchange, a facility of a national securities
revenueobligation of an issuer specified under. g@ythat is pay  exchangepr a facility of a national securities association regis
ablefrom payments to be made in respect of propertyaney teredunder theSecurities Exchange Act of 1934 or afeofor
usedunder a lease, sale, or loan arrangement by or for a nongsade,of the underlying security in connection with théeafsale,
ernmentalindustrial or commercial enterprise is exempt subjeet exercise of an option or other security that was exempt thisen
to rules adopted by the division of securities. A revenue obligaption or other security was written or issued; or an option or a
tion is exempt from any filing under the rules of the divisiot if derivative security designated by the Securities and Exchange
is the subject of a guarantee or an irrevocable letter of credit frggommissionunder section 9 (b) of the Securities Exchafge
adepository institution in favor of holders tfe revenue obliga of 1934 (5 USC 78i(b)).
tions providing for payment of aprincipal of the revenue obliga 7) A security issued by a persamganized and operated
tionsand all accrued and unpaid interest to the date of an eveng@jsivelyfor religious, educational, benevolent, fraternal, €har
default on the revenue obligations, and the letter of credit ggpje, social, athletic, or reformatory purposesasra chamber
accompaniedby an opinion of counsel stating all of the followingof commerce, and not for pecuniary profit, past of the net easn

1. Eitherthat payment of debt service will not constitute ggsof which inures to the benefit of a private stockholder or other
preferenceunder federal bankruptcy law if a petition in bankperson,ora security of a company that is excluded from the defini
ruptcy with respect to the enterprise is filed or that the guarantgsn of an investment company under section 3 (c) (10) (B) of the
or letter of credit will provide for reimbursement to holders of thgwestmentCompany Act of 194016 USC 80a-3c) (10) (B));
revenueobligations if they are required by order of a federal bankxceptthat with respect to thefef or saleof a note, bond, deben
ruptcy court to disgge as a preferenegypayment of a debt ser ture, or other evidence of indebtedness issued by such a person,
vice. arule may be adopted under this chafiteiting the availability
2. That the enforceabilitgf 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 persiying 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 terwfsthe pre
ernmentwith which the United States maintains diplomatic+elgposedoffer or sale and copies of any proposates and advertis
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ing literature to baused and provide that the exemption becomes 3. The issuer of the securityncluding its predecessors, has
effective if the administrator does not disallow the exemptioheenengaged in continuous business for at least 3 years.

within the period established by the rule. 4. The issuer of the security has total assets of at least

(b) To file a request for exemption authorization for which 2,000,00(ased on an audited balance sheet as of a date within
rule under this chapter may specify the scope of the exemption, ##emonths before the date of tlransaction grin the case of a
requiremenbf an ofering statement, the filing of sales and advereorganizatioror meger when the parties to the rganization or
tising literature, the filing of consent to service of procemsply  mergereach had such an audited balance sheet, a pro forma bal
ing with s.551.611 and grounds for denial or suspensiotthaf ance sheet for the combinedjanization.

exemption. (3) A nonissuer transaction by or through a broker—dealer reg
(c) To register under £51.304 isteredor exempt from registration under this chapter in a security
(8) Any securities of a cooperative corporatiorgaized Of a foreignissuer that is a mgin security defined in regulations
underch. 185 or an unincorporated cooperative associatiga-or Or rules adopted by the Board of Governors of the Federal Reserve
nizedunder ch193 System.

(9) An equipment trustertificate with respect to equipment (4) A nonissuer transaction by or through a broker—dealer reg
leasedor conditionally sold to a person, if any security issboyed isteredor exempt from registration under this chapter irah
the person would be exempt under this section or would be-a fétandingsecurity if theguarantor of the security files reports with
eral covered security under sectib@ (b) (1) of the Securities Act the Securities and Exchange Commission under the reporting
of 1933 (L5 USC 771(b) (1)). requirementf section 13r 15 (d) of the Securities Exchange
History: 2007 a. 1962011 a. 178 Act of 1934 (5 USC 78nor 780 (d)).
(5) A nonissuer transaction by or through a broker—dealer reg

551.202 Exempt transactions. The following transactions jsteredor exempt from registration under this chapter in a security
areexempt from the requirements of §51.301to 551.306and  to which any of the following applies:

551.504 ) . ) (8) The security is rated at the time of the transactioma by
(1) Anisolated nonissuer transaction, whethéeaéd by or nationally recognized statistical ratinggamization in one of its

through a broker—dealer or not. 4 highest rating categories.

~ (2) A nonissuer transaction by or through a broker—dealer reg (b) The security has a fixed maturity or a fixed interest or divi

istered or exempt from registrationderthis chapterand a resale dend,if all of the following apply:

transactiorby a sponsor of a unit investment trust registered under

the Investment Company Act of 1940, in a security of a class t%rt

nazlffﬁg ggttgtgp?rlnggtrlgrfzgcrtl%r;ldsaﬁfotpfhgﬁn?\}vliﬁas;gol d.ays issuerand any predecessor if less than 3 fiscal years, in the pay
, _ tion, _ NG aPPYY:  mentof principal, interest, or dividends on the security
(a) The issuenf the security is engaged in business, the issuer 2. The issuer is engaged in business, is not in tga-or

is not in the cganizational stage or in bankrupicy or receivershipy, o ionastage o in bankruptcy or receivership, and is not and

andthe issuer is not a blank check, blind pool, or shell compagyc, heen within the previous 12 months a blank check, blind

thathas no specific business plan or purpose or has indicated [agl " shell company that has no specific business plan or pur

its primary business plan is to engage in ag@eor combination 00 1o Cindicated that its primary business plda engage in

of the business with, or an acquisition of, an unidentified pers eger or combination of the business with, or an acquisition of
(b) The security is sold at a price reasonably related to s ci unidentified person. ' ’

rentmarket prlce.. . (6) A nonissuer transaction by or through a broker—dealer reg
(c) The security does not constitute the whole or pasnof jsteredor exempt from registration under this chaptéeating an
unsold allotment to,or a subscription or participation ,bthe nsglicitedorder or ofier to purchase, but with respect to a nenis
broker—dealeas arunderwriter of the security or a redistributionsertransaction involving aecurity that is not a federal covered
(d) A nationally recognized securities manual or its electronigcurity the administrator may require by rule that the records of
equivalentdesignated byule adopted or order issued under thighe broker—dealer confirm that the order ofeofto purchase was
chapteror a record filed with the Securities and Exchange Coransolicited.

mission that is publicly available contains all of the following: (7) A nonissuer transaction executed by a bona fide pledgee
1. A description of the business and operatioiie issuer without the purpose of evading this chapter
2. The names of the isstgexecutive dicers and the names  (8) A nonissuer transaction byfederal covered investment
of the issu€s directors, if any adviser with investmentsunder management in excess of
3. An audited balance sheet of the issuer asdatewithin ~ $100,000,00Gcting in the exercise of discretionary authority in
18 months before the date of tlransaction grin the case of a a signed record for the account of others.
reorganizatioror meger when the parties to the rganization or (9) A transaction in a securitwhether or not the security or
mergereach had aaudited balance sheet, a pro forma balanggnsactioris otherwise exempin exchange for one or more bona
sheetfor the combined granization. fide outstanding securities, claims, or property interests, or partly
4. An audited income statement for each of the issur in such exchange and partly for cash, if the terms and conditions
immediatelyprevious fiscal years or for the periotiexistence of of the issuance and exchange ordbkvery and exchange and the
theissuey whichever is shorteor, in the case of a reganization fairnessof the terms and conditions have been approved by the
or meger when each party to the rganization or megerhad administratorafter a hearing.
auditedincome statements, a pro forma income statement. (10) A transaction between the issuer or other person on
(e) Any of the following requirements is met: whosebehalf the dkring is made and an underwriter among
1. The issuer of the security has a class of equity securitigderwriters.
listed on a national securities exchamggistered under section (11) A transaction ira note, bond, debenture, or other-evi
6 of the Securities Exchange Act of 1934 or designateldfding denceof indebtedness secured by a mortgage or other security
on the National Association of Securities Dealers Automategjreemenif 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

QuotationSystem. (a) The note, bond, debenture, or other evidence of indebted
2. The issuer of the security dsunit investment trust regis nessis offered and sold with the mortgageather security agree
teredunder the Investment Company Act of 1940. mentas a unit.
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(b) A general solicitation or general advertisement of the-trans (14m) (a) Any transaction pursuant to ariesfdirected by the
actionis not made. offeror to notmore than 100 residents of this state, excluding those

(c) A commission or other remuneration is not paid or givefersonsdesignated in sulf13) (a) (am) and(ar) but including
directly or indirectly to a person not registered under this chapteersonsexempt under sul§24), if all of the following apply:
asa broker—dealer or as an agent. 1. The issuer is a business entity that gmnizedunderthe

(12) A transaction by an execut@dministrator of an estate, laws of this state and authorized to do business in this state, that

sheriff, marshal, receivetrustee in bankrupteguardian, ocon  has its principal dice in this state, and that has a majority of its
servator. full-time employees working in this state.

(13) A sale or dfer to sell to any of the following: 2. No commission or other remunerationpiid or given,
(a) An institutional investor directly or indirectly for any persoms’ participation in the &r or

(am) An accredited investoras defined in Rule 501 (a) saleof securities for the issuer unless the person is registered as

adoptedunder the Securities Act of 193B7(CFR 230.501a)), abroker-dealer or ag(_er_n u_nder this chapter L .
providedthat prior to the sale in this state to an accredited investor >: NO general solicitation or general advertising is made in
describedn Rule 501 (a)5) or (6) adopted under the Securitie onnectiorwith the ofer to sell or sale of the securities unless it
Act of 1933, the seller files a consent to service of procesgheith ['as Peen permitted by the administrator _
administrator in the form required undeb51.611 Failure to file 4. If the transaction had been undertaken under an exemption
the consent as required is a cause for administrative action by $R€cifiedin Rule506 (a) to (c) adopted under the Securities Act
administratounder s551.604but does not result in the loss of thi®f 1933 (7 CFR 230.50€a) to (c)), the transaction would not
exemption. This consent is not required to be filed if any of thBavebeen disqualified from the exemption under Rule 506 (d)
following apply: adoptedunder the Securities Act of 193B7(CFR 230.506d)),

1. The issuer of the securities to be sold has its principal plgeePtthatthe administrator may waive the requirement under

of business or a majority of its full-time employees located in t IS subdivision and authorize transactions in reliance on the
state exemptionunder this paragraph notwithstanding the condition

. s . specifiedin this subdivision.
2. The issuepr seller of the securities files or has previously (b) The exemption under this subsection and the exemption
filed a consent to service of process with the administrator p p

3 Th ller is a broker—deal th i . undersub.(27) may be used in conjunction with each other

tered'undeer?ﬁise(r:rgsagterro er-dealer or agentnet ISSUer regis (15) A transaction under anfef to existing security holders
o . of the issuerincluding persons that at tllateof the transaction

(ar) A certified investaror a person whom the issuer reason, e holders of convertible securities, options, or warrants, if a
ably believes is a certified investor at the time of the salefer of . missioror other remuneration, other than a stanctiypmis
of the securityif all of the following apply: sion, is not paid or given, directlgr indirectly for soliciting a

1. The transaction meets the requirements of the fedegakurityholderin this state and if, prior to anyfef or sale of any
exemptionfor intrastate dérings in section 3 (a) ) of the Secu  securitythat isnot a federal covered securithe issuer files a
rities Act of 1933 (5 USC 77d@a) (11)) and Rule 147 adopted noticespecifying the terms of thaffer, all other information that
underthe Securities Act of 19337 CFR 230.14)¢ the administrator by rule requires, and any additionfarmation

2. If the ofer or sale of theecurity had been undertaken undereasonablyrelated to the é€ring required to be filed byhe
an exemption specifieth Rule 506 (a) to (c) adopted under thedministratowithin 10 days after the filing date of the notice, and
SecuritiesAct of 1933 7 CFR 230.506a) to (c)), the transaction the administrator does not by order disallow the exemption within
would not have been disqualified from teeemption under Rule 10 days after the date of filing the notice ibadditional informa
506 (d) adopted under the Securities Act of 19BBCFR 230.506 tion is required, within 10 days after tHate of filing that informa
(d)), except that the administrator may waive the requiremetidn.
underthis subdivision and authorize transactions in reliance on (16) An offer to sell, but not a sale, of a security not exempt
the exemption under this paragraph notwithstanding the conditifém registration under th8ecurities Act of 1933 if all of the fol

specifiedin this subdivision. lowing apply:

(b) A federal covered investment adviser (a) A registration or dering statement or similar recoes

(c) Any other person exempted by rule adopted or order issueduiredunder the Securities Act of 1933 has been filed, but is not
underthis chapter effective, or the ofer is made in compliance with Rule 165

(14) (a) Subject to par(b), any transaction pursuant to arfdoptedunder the Securities Act of 193B7(CFR 230.16p
offer directed by the é€ror to not more than 2Bersons in this (b) A stop order of which the f&fror is aware has not been
stateexcluding those persons designated in &L&).but including  issued against the fefor by theadministratoror the Securities
personexempt under sulf24), during any period of 12 consecu andExchange Commission, and an audit, inspectioprareee
tive months whether or nte oferor or any of the éérees is then ing that is public and that may culminate in a stop order is not
presenin this state if all of the following apply: known by the oferor to be pending.

1. No general solicitation or general advertising is made in (17) An offer to sell,but not a sale, of a security exempt from
connectionwith the ofer to sell or sale of the securities unless itegistrationunder the Securities Act of 1933 if all of the following
has been permitted by the administrator apply:

2. No commission or other remunerationpiid or given, (a) A registration statement has been filed under this chapter
directly or indirectly to a person other than a broker—dealer regibut is not efective.
teredunder this chapter or an agent registered under this chapte(b) A solicitation of interest is provided in a record ttecées
for soliciting any person in this state other than those persons desompliance with a rule adopted theadministrator under this
ignatedin sub.(13). chapter.

3. The oferor reasonably believes that all the purchasers in (c) A stop order of which the f&fror is aware has ndteen
this state, other thatinose designated in suli3), are purchasing issuedby the administrator under this chapter and an ansdjige

for investment. tion, or proceeding that may culminate in a stop order is not known
(b) The administrator may by rule or ordas to any security by the oferor to be pending.
or transaction or any type of security or transactigthdrawor (18) A transaction involving the distribution of the securities

further condition this exemption, or increase or decrease the nuofian issuer to the security holders of another person in connection
ber of offerees permitted, or waive the conditions in f@y and with a meger, consolidation, exchange of securities, sale of
may require reports of sales under this exemption. assetsor other regganization to which the issyerr its parent or
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subsidiaryand theother person, or its parent or subsidiarg par is paid or given directly or indirectly for soliciting any person

ties. this state, except to broker—dealers and agents licensed in this
(19) A rescission dér, sale, or purchase unde5§1.511 state,and if no a_ld_vertising is _p_ublished unless it has been per
(20) An offer or sale of a security to a person not a resident djtted by the division of securities.

this state and not present in this state if tHferaér sale does not ~ (24m) Any offer or sale of its securities by an issuer to a resi

constitutea violationof the laws of the state or foreign jurisdictiondentof this state if all of the following apply:

in which the oferee or purchaser is present and is not part of an(a) The issueis a business entity that isganized under the

unlawful plan or scheme to evade this chapter laws of this state and authorized to do business in this state, that
(21) Employees’ stock purchasesavings, option, profit— hasits principal ofice in this state and that has a majority of its

sharing,pension, or similar employees’ benefit plan, includinfull-time employees working in this state.

any securities, plan interests, and guarantees issuder a COm  (b) The aggregate number of persons holding directly or indi

pensatorybenefit plan or compensation contract, contained inractly all of the issués securities, aftehe securities to be issued

record,established by the issués parents, its majority-owned aresold, does not exceed 100, exclusitgersons under sufL3)

subsidiariespr the majority—owned subsidiaries of the is&ier () (am), and(ar).

parent.for the participation of their employees includinéeos or (c) No commission or other remuneration is paid or given,

salesof such securities to all of th'e following: , directly or indirectly for solicitingany person in this state in con
(a) Directors; general partners; trustees, if the issuer is a byfdctionwith the ofer to sell or sale of the securities, except to
nesstrust; oficers; consultants; and advisors. broker—dealerand agents licensed in this state.

(b) Family members who acquire such securities from those (d) No advertising is published in connection with therfo

personghrough gifts or domestic relations orders. sellor sale of the securities unless it has been permitted bijvthe
(c) Former employees, directorgeneral partners, trusteesgsion of securities.

officers, consultants, and advisors if those individualere o) |t the ofer or sale of the security had been undertaken under
employedby or providing services to the issuer when the secutj, exemption specifieih Rule 506 (a) to (c) adopted under the
tieswere ofered. o SecuritiesAct of 1933 {7 CFR 230.506a) to (c)), the transaction
_ (d) Insurance agents who are exclusive insurance agents of{@ild not have been disqualified from thremption under Rule
issuer,or the issués subsidiaries or parents, or who demvere 506 (d) adopted under the Securities Act of 19BBCFR 230.506
than50 percenbf their annual income from thoseganizations. (d)), except that the administrator may waive the requirement

(22) A transaction involving any of the following: underthis paragraph and authorize transactiongliance on the

(a) A stock dividend or equivalent equity distribution, whetheexemptionunder this subsection notwithstanding the condition
the corporation or other businesganization distributing the div specifiedin this paragraph.
idendor equivalent equity distribution is the issuenot, if noth (25) Any offer or sale of preoganization subscription, if no
ing of value is given by stockholders or other equity holdiers commissionor otherremuneration is paid or given directly or
thedividend or equivalent equity distribution otftean the sur indirectly for soliciting any subscriber ithis state and no advettis
renderof a right to a cash or property dividend if each stockholdgrg is published or circuiated unless it has bpemnitted by the
or other equity holder may elect to take the dividend or equivalefiision of securities, and if the subscription is not binding mmd
equity distribution in cash, propertgr stock. paymentis made by any subscriber until the securgigisscribed

(b) An act incident to a judicially approved rganization in  for may legally be sold.
which a security is issued in exchange for one or more outstanding26) An offer or sale of a security by an issuer if théeofor

securities, claims, or property interests, or partly in such exchargsis conducted in accordance with all of the following reguire
andpartly for cash. ments:

(c) The solicitation of tendersf securities by an ror in a (@) The issuer of the security ishaisiness entity ganized
tenderoffer in compliance with Rule 162 adopted under the Seci,derthe laws of this state and authorized to do business in this
rities Act of 1933 (7 CFR 230.16R state.

(23) A nonissuer transaction an outstanding security by or ) The transaction meets the requirements of the federal

througha broker—dealer registered exempt from registration g, emntionfor intrastate dérings in section 3 (a) {) of the Secu
underthis chapterif the issuer is a reporting issuer in a foreigities Act of 1933 (5 USC 77da) (1)) and Rule 147 adopted
jurisdiction designated byhis subsection or by rule adopted O{,nderthe Securities Act of 19337 CFR 230.14y

orderissued under this chapter; has been subject to continuou? ded i . th '  all h and
reportingrequirements in the foreign jurisdiction for not less than, c) 1. I_Eé(ce;:_t astprgw edin Sé’f - t I‘Is sulm 0 f?h cas _ar]t
180 days before the transaction; and the securiligtisd on the Oerconsiaeration to be received ior all sales or the seaurity

foreign jurisdiction’s securities exchange that has been designa{@Hanceon the exemptioninder this subsection, excluding sales

by this subsection or by rule adoptedorder issued under this© a1y accredited investocertified investar or institutional
chapteror is a security of the same issuer that is of senior er sifivestor.does not exceed the following amount:
stantiallyequal rank to the listed security or is a warrant or right a. If the issuer has not undgene and made available to each
to purchase or subscribe to any of theegoing. For purposes of prospectiveinvestor and the administrator the documentation
this subsection, Canada, together with its provinces and territgsultingfrom a financial audit of its most recently complefisd
ries, is a designated foreign jurisdiction and Theofito Stock calyear which complies with generally accepted accounting prin
Exchange/nc. andthe TSX \énture Exchange, Inc. are desigciples,$1,000,000 subject to adjustmentler s551.206 less the
natedsecurities exchanges. After an administrative hearing aggregatemount received for all sales of securities by the issuer
compliancewith ch. 227, the administratar by rule adopted or Wwithin the 12 months before the firstefor sale made in reliance
orderissued under this chaptenay revoke the designation of aon the exemption under this subsection.
securitiesexchange under this subsection, if the administrator b. If theissuer has undgone and made available to each pro
finds that revocation is necessary or appropriate in the pub$gectiveinvestor andhe administrator the documentation result
interestand for the protection of investors. ing from a financial audit of its most recently completed fiscal
(24) Any offer or sale of its securities by an issugving its year which complies with generallgccepted accounting prin
principal office in this state, if the aggregate number of persorgples,$2,000,000 subject to adjustmentder s551.206 less the
holdingdirectly or indirectly all of the issuersecurities, after the aggregateamount received for all sales of securities by the issuer
securitiesto be issued are sold, does not exceed 25, exclusivendthin the 12 months before the firsfafor sale made in reliance
personaunder sub(13), if no commission or other remuneratioron the exemption under this subsection.
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2. An offer or sale to an fiter, director partnertrustee, or 3. An escrow agreement with a bank, savings bsakings
individual occupying similar status or performing similar funcandloan association, aredit union chartered under the laws of
tions with respect to the issuer to a person owning 10 percenthis state in which the investor funds wiké deposited, providing
or more of the outstanding shares of any class or classes of sethaitall offering proceeds will be released to the issuer only when
tiesof the issuer does not count toward the monetary limitationtime aggregate capital raised from all investors is equal to or greater
subd.1. a.andb. than the minimum tget ofering amount specifieth the business

(d) The issuer does not accept more than $10,000 from dgHgn as necessary to implement the business plan and that all
singlepurchaser unless the purchaser igesredited investor or investorsmay cancel their commitments to invest if thagéar
certified investor offering amount is not raised by the time stated in the disclosure

(e) The ofering under this subsection is made exclusivelocument.
throughone or more Internet sites and each Internet site is regis (9) The issuer is not, either before or as a result of teeind,
teredwith the division under £51.205 (1) (k) aninvestment companwgs defined irsection 3 of the Investment

(f) Not lessthan 10 days prior to the commencement of grompanyAct of 1940 {5 USC 80a-§ or an entity that would be
offering of securities imeliance on the exemption under this-sukAn investment company but for the exclusiprevided in section
section the issuer files a notice with the administratomriting 3 (€) of the Investment Company Act of 194(6,(USC 80a-%c)),
or in electronic form as prescribed by the administratbich the OF subject to the reporting requirements of section 13 or 15 (d) of
administratorshall make available as an electronic document &€ Securities Exchange Act of 19385(USC 78nor 780 (d)).
the department of financiahstitutions Internet site, containing all  (h) Theissuer informs all prospective purchasers of securities
of the following: offeredunder this subsection that the securities have not been reg

1. A noticeof claim of exemption from registration, speeify isteredunder federal or state securities law and that the securities
ing that the issuer will be conducting afiesing in reliance otthe ~ aresubject to limitations on resale. The issuer shall display the
exemptionunder this subsection, accompanied by the filing fdgllowing legend conspicuousiyn the cover page of the diselo
specifiedin s.551.614 (1m) sure document:

2. A copy of the disclosure statement to be provided to pro IN MAKING AN INVESTMENT DECISION, INVESDRS
spectiveinvestors in connection with thefefing, containing all MUST RELY ON THEIR OWN EXAMINATION OF THE
of the following: ISSUERAND THE TERMS OF THE OFFERING, INCLUD

a. A description of the companis type of entitythe address ING THE MERITS AND RISKS INVOLVED. THESE
andtelephone number of its principalficg, its history its busi SECURITIESHAVE NOT BEEN RECOMMENDED BY ANY
nessplan, and the intended use of thieohg proceeds, including FEDERAL OR SATE SECURITIES COMMISSION OR DIVI
any amounts to be paid, as compensation or otherwisanyo SION OR OTHER REGULAORY AUTHORITY. FUR
owner, executive dicer, director managing membgor other THERMORE, THE FOREGOINGAUTHORITIES HA/E NOT
personoccupyinga similar status or performing similar functionsCONFIRMED THE ACCURACY OR DETERMINED THE
on behalf of the issuer ADEQUACY OF THIS DOCUMENT ANY REPRESEN
b. The identity of all persons owning more than 10 percent TION TO THE CONTRAR IS A CRIMINAL OFFENSE.
the ownershipnterests of any class of securities of the compa ESESECURITIES ARE SUBJECT( RESTRICTIONS ON

. . L . . RANSFERABILITY AND RESALE AND MAY NOT BE

c. The identity of the executlvefufers, dlrecgors, managing TRANSFERREDOR RESOLD EXCEPT AS PERMITTEBY
membersand other persons occupying a similar status or PEBSECTION(e) OF SEC RULE 14717 CFR 230.147e)) AS
forming similar functionsin the name of and on behalf of theproMULGATED UNDER THE SECURITIES ACT OF 1933,
issuer,including their titles and their prior experience. AS AMENDED, AND THE APPLICABLE STATE SECUR}

d. The terms and conditions of the securities beifegad and TIES LAWS, PURSUANT D REGISTRAION OR EXEMR
of any outstanding securities thfe company; the minimum andT|ION THEREFROM. INVESDRS SHOULD BE AVARE
maximumamount ofsecurities being &éred, if any; either the THAT THEY WILL BE REQUIRED TO BEAR THE FINAN
percentag@wnership of the company represented byoffered AL RISKS OF THIS INVESTMENTFOR AN INDEFINITE
securitiesor the valuation of the company implied by the price $3gRI0OD OF TIME.

the offered securities; the price per share, unit, or interest of the(i) The issuer requires each purchasezeify in writing or
securitiesbeing ofered; any restrictions on transfer of the securislectronicallyas follows:

ties being ofered; and adisclosure of any anticipated future :
issuanceof securities that mighdilute the value of securities I'lUNDERSTAND AND ACKNOWLEDGE THAT:

beingoffered. I am investing in a high-risk, speculative business venture. |
e. The identity of any person who Haeen or will be retained may loseall of my investment, or under some circumstances more

by the issuer to assist the issuer in conducting fleeiin and sale thanmy investment, and | canfafd this loss.

of the securitiesncluding any Internet site operator but excluding This offering has not been reviewed or approved bysiate

personsacting solely as accountants or attorneys and employ@sdederal securities commission or division or other regulatory

whoseprimary job responsibilities involve the operating busineggithorityand that no such person or authority has confirmed the

of the issuer rather than assisting the issuer in raising capital.accuracyor determined the adequacy of any disclosure made to

f. For each person identified as required under skibel, a Merelating to this dering. o
descriptionof the consideration being paid to therson for such  The securities | am acquiring in thifering are illiquid, that
assistance. thereis no ready market for the sale of such securities, that it may

g. A description of any litigation, legal proceedings, or pen(_ﬁ)edifﬁcult or impossible for me to sell or otherwise dispose of this
ing regulatory action involvinghe company or its managementinvestmentand that, accordingly may be required to hold this

h. The names and addresses, including the Uniform ResouftgStmentndefinitely _

Locator,of each Internet site that will be used by the issuefféo of | may be subject to tax on my share of the taxable incorde
or sell securities under this subsection. lossesof the (_:ompanywhether or not | have _so_in‘ otherwise dis _

i. Any additional information material to thefefing, incluck posedof my investment or received any dividends or other dis

ing, if appropriate, a discussion of significant factors that make M@utlon.sfmm the company

offering speculative or risky This discussion shae concise and - (Signature)

organizedlogically and may not be limited to risks that could (j) The issuer obtains from each purchaser of a secuitedf
applyto any issuer or any fefring. underthis subsection evidence that the purchaser is a resident of
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this state and, if applicable, is an accredited investor or certifiadhroker—dealer or agent under this chapfihis paragraph does
investor. notapply if the ofer or sale of the security is to a certified investor
(k) All paymentsfor purchase of securitiesfefed under this (f) No general solicitation or general advertisiagnade in
subsectionare directedo and held by the financial institution connectiorwith the ofer to sell or sale of the securities unless it
specifiedin par (f) 3. The bank or depository institution shallhas been permitted by the administrator
notify the administratoof the receipt of payments for securities. (g) All funds receivedrom investors are deposited into a bank,
This information shall be confidentials provided in $£51.607 savingsbank, savingand loan association, or credit union ehar
(2) (9). teredunder the laws of this state, and all the funds are used in
(L) The issuer of securitiesfefed undethis subsection pro accordancevith representations made to investors.
videsa copy of the disclosure document provided to the adminis (h) Before the 101st @dr of the securitythe issuer provides
tratorunder par(f) 2. to each prospective investor at the time tha notice to the administrator in writing or in electroriarm,
offer of securities is made to the prospective investor accompaniedby the filing fee specified in §51.614 (1m) The
(m) No ofer or sale of alifferent class or series of security hagdministratorshall prescribe the form required for the notice and
beenmade by the issuer in reliance on the exemption uhéiter Mmakethe form available as an electronic document on the depart

subsectionor sub. (27) during the immediate|y precedingmentof financial institutions Internet site. NOtWithStanding S.
12-monthperiod. 551.204(1) and(3), the notice shall be limited to all of the follow

(n) If the ofer or sale ofthe security had been undertakef'9" ) . . . o .
underan exemption specified in Rule 506 (a) to (c) adopted under 1. Stating that the issuer is conductingodfiering in reliance
the Securities Act of 193317 CFR 230.506a) to (c)), the transac O the exemption under this subsection.
tion would not have beedisqualified from the exemption under 2. Identifying the names and addresses of all of the following
Rule 506 (d) adopted under the Securities Act of 1933QFR persons:

230.506(d)), except that the administrator may waive the require a. The issuer

mentunder this paragraph and authorize transactions in reliance p. All persons who will be involved in thefef or sale of secu
onthe exemption under this subsection notwithstandingdhe rities on behalf of the issuer

dition specified in this paragraph. c. The bank, savings bank, savings éo&h association, or

(27) An offer or sale of a security by an issuer if théeofor  creditunion in which investor funds will be deposited.
saleis conducted in accordance with all of the following require (i The issuer is not, either before or as a result dsfteeing,
ments: aninvestment compans defined irsection 3 of the Investment

(a) The issuer of the security isbaisiness entity ganized CompanyAct of 1940 {5 USC 80a-3 or subject to the reporting
underthe laws of this state and authorized to do business in theguirementsf section 13or 15 (d) of the Securities Exchange
state. Act of 1934 (5 USC 78nor 780 (d)).

(b) The transaction meets the requirements of the federal(j) The issuer informs all purchasers that the securities have not
exemptionfor intrastate dérings in section 3 (a) () of the Secu beenregistered under this chapter and makes the disclosures
rities Act of 1933 (5 USC 77da) (11)) and Rule 147 adopted requiredunder subsection (f) of Rule 147 adopteder the Seeu
underthe Securities Act of 19337 CFR 230.14)¢ rities Act of 1933 (7 CFR 230.14Tf)).

(c) 1. Except as provided in sulil, the sum of all cash and (k) No ofer or sale of a diérent class or series security has
otherconsideration to be received for all sales of the securitybeenmade by the issuer in reliance on the exemption uhéker
relianceon the exemptionnder this subsection, excluding salesubsectionor sub. (26) during the immediately preceding
to any accredited investocertified investar or institutional 12-monthperiod.
investor,does not exceed the following amount: (L) If the ofer or sale of the security had been undertaken

a. If the issuer has not unggme and made available to eactinderan exemption specified in Rule 506 (a) to (c) adopted under
prospectiveinvestor and the administrator the documentatioithe Securities Act of 1933l CFR 230.506a) to (c)), the transac
resultingfrom a financial audit of its most recently complefisel  tion would not have beedisqualified from the exemption under
cal year which complies with generally accepted accounting priRule 506 (d) adopted under the Securities Act of 1938QFR
ciples,$1,000,000 subject to adjustmentler s551.206 less the 230.506(d)), except that the administrator may waive the reguire
aggregat@mount received for all sales of securities by the issugentunder this paragraph and authorize transactions in reliance
within the 12 months before the firstafor sale made in reliance on the exemption under this subsection notwithstandingahe
on the exemption under this subsection. dition specified in this paragraph.

. . History: 2007 a. 1962013 a. 522013 a. 155.28.
b'. If .the issuer has undgmne and made available to.each pro Whena certificate of stock was mailed to the plafritifWisconsin, and extensive
$peCt|V€|nVQSt0r B_-ndhe a_dmlr_“Stl'atOl' the documentation re_5U|tsquqitation was conducted by the defendantsifsconsin, there was an fef”
ing from a financial audit of its most recently completed fiscaithin s. 5?}-02 ® (bt)- t,SInC?hthelsanNUﬁrltles were tneﬂher_ rg%ﬁtirmmotnsm g
H H B : : norexempt rrom registration, the plail as entitiea to rescin € transaction an
y_ear which complles W'th gene_rall;accepted accountmg pfin recoverthe purchase price of the securities, plus costs. Hardtikeve Tree Corp
ciples,$2,000,000 subject to adjustmenter s551.206 less the 386F. Supp. 108%1975).
aggregateamount received for all sales of securities by the issu':elf‘i;egistﬁ%onazd repotrti;gl équtéireme%s3 {%r7 g;emwsactions are discussed.
thi : H H eitierv. Midas Associate - oupp. .
within the 12 months befort_e the fIrSf@for sale made in reliance NOTE: The above annotationsefer to ch. 551, 2005 stats.epealed by2007
on the exemption under this subsection. Wis. Act 196
2. Anoffer or sale to an diter, director partner trustee, or - ] )
individual occupying similar status or performing similar func551.203 Additional exemptions and waivers. A rule
tions with respect to the issuer to a person owning 10 percenfidoptedor order issued under this chapter may exensgtarity
or more of the outstanding shares of any class or classes of seéigpsactionor offer; a rule under this chapter may exempt a class

ties of the issuer does not count toward the monetary limitationGh Securities, transactions, ofef from any or all of the require
subd.1. a.andb. mentsof $5.551.301to 551.306and551.504 and an order under
: is chaptemay waive, in whole or in part, any or all of the cendi
(d) The issuer does not accept more than $10,000 from H :
single purchaser unless the purchaser iseeredited investor orz%'cgssti?r_ z;r(;oe7><aerlr;2tlon or &r under $s551.201and551.202
certified investor v '
(e) No commission or other remuneration is paid or giveB51.204 Denial, suspension, revocation, condition, or
directly or indirectly for any persois participation in the &ér or limitation of exemptions; burden of proof; additional
saleof securities for the issuer unless the person is registeredrdgrmation. (1) ENFORCEMENTRELATED POWERS. Except with
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respecto a federal covered security or a transaction involving a f. It does not identifypromote, or otherwise refer to any indi
federalcovered securityan orderunder this chapter may deny vidual securityoffered on the Internet site in any advertising for
suspendapplication of, condition, limit, orevoke an exemption the Internet site.

createdunder s551.201or 551.2020r an exemption or waiver g, It does not engage such other activities as the division,
cre:_atedmdfer 5551-2t0t3\/\t/|k:h re?petclt' tqtagebuftlﬁ S?\lCli_”tMrlagS by rule, determines are prohibited of such an Internet site.
action,or oter, except (o the extent limited by the National Securl -, - Nejther the Internet site operatoor any directorexecu
tiesMarkets Improvement Act of 1996. An order under this seg,q officer, general partnemanaging membgor othgr person
tion may be issued only pursuanttte procedures in §51.306 \ith management authority over the Internet site operaas
(4) or s.551.604and only prospectively ~ beensubject to any conviction, ordgudgment, decree, or other

(2) KNOWLEDGE OF ORDERREQUIRED. A person does not Vio actionspecified in Rule 506 (d) (1) adopted under the Securities
late s.551.301 551.303t0 551.306 551.504 or 551.511by an  Act of 1933 (.7 CFR 230.506d) (1)) that would disqualify an
offer to sell, ofer to purchase, sale, or purchasteeted after the jssuerunder Rule 506 (ddopted under the Securities Act of 1933
entry of an order issued under this section if the person did 1o CFR 230.506d)) from claiming an exemption specified in
know, and in the exercise of reasonable caoeld not have Rule506 (a) to (c) adopted under the Securities Act of 1933
known, of the order CFR 230.504a) to (c)).

(3) ADDITIONAL INFORMATION REQUIRED. With respect to an 3. If any change occurs in the information that an Internet site
exemptionunder s551.2010r551.202that is perfected if a notice gperatorsubmits to the division in a statement filed under subd.
or other information is filed with the division of securities and the,, the Internet site operator shalbtify the division within 30
division does not disallow the exemption within a specified periaghysafter the change occurs.
afterthe filing, the division maywithin 10 days after the filing 4 The |nternet site operator is not required to register as a
dateof the notice or other information, require that additiong;oker-dealeunder s551.401if the Internet site operator is reg
informationreasonably related to thefeing befiled. If the divi isteredas a broker-dealer under the SecuriBashange Act of
sionrequires additional information, the date by which the-divig34 (15 USC 78 or is a funding portal registered under the
sionmay disallow the exemption is 10 days after the daliin  gecyritiesact of 1933 (5 USC 77d-YLandthe Securities and
thatinformation. ExchangeCommission has adopted rules under authority of sec

History: 2007 a. 196 tion 3 (h) of the Securities Exchange Act of 1988 USC 78¢h))
andPL. 112-106 section 304, governing fundimprtals. Noth
ing in this section requires an Internet site operator to register as
a broker—dealeunder the Securities Exchange Act of 1934 or as
afunding portal under the Securities Act of 1933.
(c) The issuer and thimternet site operator shall maintain
cordsof all offers and sales of securitiedesfted througthe
ternetsite and shall provideeady access to the records to the

551.205 Additional provisions related to  crowdfund -
ing exemption for intrastate offerings through Internet

sites. (1) All of the following requirements apply to arferf or
saleof securities pursuant to tegemption under £51.202 (26)

(a) Prior to any der or sale of securities, the issuer shall-prore
vide to the Internet site operator evidence that the issuegas or, |

nizedunder the laws of this state and is authorized to do busmaﬁﬁsion upon request. The division may access, inspect, and

in this state. ] o o reviewany Internet site registered under this subsection as well as
(b) 1. The Internet site operator shall registith the division its records.

by filing a statement, which the administrastiall make available

asan electronic document on the department of finaircsaitu- (2) An issuer of a securifythe ofer and sale of which is

: . . - o exemptunder s551.202 (26)shall provide, free of chge, a quar
tions Internet site, accompanied by the filing fee specified in gy venort to the issutarinvestors until no securities issued under
551.614(1m), that |nclud§s all of the.followw?g. o s.551.202 (26pre outstanding. An issuer may satisfy the report

a. That the Internet site operator is a business engn@ed jng requirementof this subsection by making the information
underthe laws of this state and authorized to do business in thiilableon an Internet site if the information is made available
state. within 45 days after the end of each fiscal quarter and remains

b. That the Internet site is being utilized tfeofand sell secu availableuntil the succeeding quarterly repisrtssued. An issuer
rities pursuant to the exemption undeb51.202 (26) shallfile each quarterly report under this subsection wittditie

c. The identityand location of, and contact information,forsionand, if the quarterly report is made available on an Internet
the Internet site operator site,the issuer shall also provide a written copy of the report to any

d. Except as provided in sub@and4., that the Internet site investorupon request. The report shall contain all of the follow

operatoris registered as a broker—dealer und&54.401 ] ) ) )
2. The Internet site operator is not required to register as g{@ €ompensation received by each director and executive

broker—dealennder s551.401if all of the following apply with  Officer, including cash compensation earned sinceptiesious
respecto the Internet site and its operator: reportand on an annual basssd any bonuses, stock options,

a It does not 6ér investment advice or recommendationsOthemghts to receive securities of the issuer or afiljad of the

o issuer,or other compensation received.
__b. Itdoes not solicit purchases, sales, rsfto buy thesecu (b) An analysis by management of the issuer of the business
rities offered or displayed on the Internet site.

) i . operationsand financial condition of the issuer
c. Except as provided in suf8), it does not compensate 3y |t the Securities and Exchange Commission adopts rules
employeesagents, or other persoft the solicitation or based

. X underauthority of section &) of the Securities Exchange Act of
on the sale of securities displayed or referenced on the Interpg 4(15 USC78c(h)) and R_. 112-106 section 304, that autho
site. ) ) . rize funding portals to receive commissions without registering as
d. Except as provided in su®), it is not compensated basechroker-dealersinder the Securities Exchange Act of 196w,
onthe amount of securities solthd it does not hold, manage, Posdivision shall promulgate rules authorizing Internet siperators
sesspor otherwise handle investor funds or securities. registeredwith thedivision under sub(1) (b)that are not regis
e. Except as provided in suf®), the fee itthages an issuer teredas broker—dealers undes8.1.401to receive commissions.
for an ofering of securitie®nthe Internet site is a fixed amountThe division shall ensure that its rules authorizing commissions
for each dfering, a variable amount based on baegth of time for Internetsite operators are consistent with rules adopted by the
thatthe securities arefefed on the Internet site, ocambination Securitiesand Exchange CommissioiThe divisions rules shall
of such fixed and variable amounts. also ensure that Internetfite operators that do not satisfy rules
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adoptedby the Securities and ExchanGemmission have the issuerrequests a laterfettive date, an amendment filing required
opportunityto operate in compliance with the requirements of thismderthis paragraph is fefctive upon receipt by the administrator
section. of the documents and fees required under this paragraph.

History: 2013 a. 52 (c) Unit trust or investment company. For a unit investment

551.206 Adjustments. At 5-year intervals after January 1 frustor closed—end invesiment company to extend Rering

' 2 ; 'beyonda one-year period, a notice of extension, together with any
2014,the department of financialstitutions shall adjust the mon - ; ; d
etaryamounts specified in §51.202 (26) (c) 1. andb. and(27) flllr;?dfgre prescribed by rule or ordeat the time prescribed by rule
(c) 1. a.andb. to reflect changes since January 1, 2014, in the ool
sumerprice index for all urban consumeMinaukee—Racine (3) NOTICEFILINGSFORCERTAI!\I FEDERALCOVEREDSECURITI.ES.
areaaverage, as determined by the U.S. department of Igach  With respect to a security that is a federal covered security under
adjustmentshall berounded to the nearest multiple of $50,0008€ction18 (b) (4) (D) of the Securities Act of 193B5(USC 77r

Each adjustment under this section shall be published on {9 (4) (D)), arule under this chapter may require a notice filing
departmenbf financial institutions Internet site. by or on behalf of an issuer to include a copy of Form D, including

History: 2013 a. 522013 a. 15%.28. the Appendix, as promulgated by the Securities and Exchange
Commissionand a consent to service of process complying with
s.551.611signed by the issuer not later than 15 days after the first

SUBCHAPTERIII saleof the federal coveresecurity in this state and the payment

of a fee as provided in §51.614or by rule of the administrator;
REGISTRATION OF SECURITIES AND NOTICE FILING  andthe payment of a fee as provided ia%1.614or by rule of the

OF FEDERAL COVERED SECURITIES administratorfor any late filing.
(4) Stop orDERS. Except with respect to a federal covered

551.301 Securities registration requirement. It is securityunder section 18 (b) (1) of the Securities 81933 (5
unlawful for a person to &r or sell a security in this state unles$&JSC 77r (b) (1)), if theadministrator finds that there is a failure
any of the following apply: to comply with a notice or fee requirementtbfs section, the

(1) The security is a federal covered security administratormay issue a stop order suspending tfer aind sale

(2) Thesecurity transaction, or éér is exempted fromegis ~ Of @ federal covered security in this stallethe deficiency is cor
tration under this chapter rected,the stop order is void as of the time of its issuance and no

(3) The security is registered under this chapter penaltymay be |mposed_b_y the administrator .
History: 2007 a. 196 (5) Waiver. The administrator maipy rule or orderwaive or

~ Section551.21 (1) is violated through arfasfto sell arunregistered securjtgven further condition any waiver of a requiremamtder this section
if no saleoccurs. State.ohnson2002 WI App 224257 Ws. 2d 736652 N.W2d - or under any rule promulgated by the administratororder

642 01-1092 : : .
Whena certificate of stock was mailed to the plafritifWisconsin, and extensive lSSL.JEd‘L_mder this section.
solicitationwas conducted by the defendantsWisconsin, there was an fef” History: 2007 a. 196

within s. 551.02(11) (b). Since the securities were neither registeredisicafisin

nor exempt from registration, the plairitifas entitled to rescind the transaction and551 303 Securities registration by coordination.
recoverthe purchase price of the securities, plus costs. Hardtkeve Tree Corp.

386F. Supp. 108§1975). (1) REGISTRATIONPERMITTED. A security for which a registration
Registrationand reporting requirements for exemgnsactions are discussed.StatQmen_haS been filed qnddﬂne Securities Act of 1933 in con

Feitlerv. Midas Associateg{18 F Supp. 73§1976). nectionwith the same &ring may be registered by coordination
NOTE: The above annotationsefer to ch. 551, 2005 stats.epealed by2007 underthis section

Wis. Act 196 '

(2) REQUIREDRECORDS. A registrationstatement and accem
551.302 Notice filing. (1) REQUIRED FILING OF RECORDS. panyingrecords undethis section must contain or be accompa
With respect to a federal covered secugtydefined in section 18 nied by all of the following records in addition to the information
(b) (2) of theSecurities Act of 193316 USC 771(b) (2), that is specifiedin s.551.305and a consent to service of process comply
not otherwise exempt under §&1.201t0551.203 a rule adopted ing with s.551.611
by the administrator or an order issued under this chapter may(a) A copy of the latest form of prospectus filed under the-Secu
requirethe filing of any or all of the following records: rities Act of 1933.

(a) Prior to offer. Not later than the initial &r of the federal (b) A copy of the articles of incorporation and bylawshair

coveredsecurity in this state, a copy of each document thtits - sypstantialequivalents currently in ffct; a copy of any agree
of its registration statement filed with the Securities and Exchang@ntwith or among underwriters; a copy of any indenture or other
Commissionunder the Securities Act of 1933, whiatay at the instrumentgoverning the issuance of the security to be registered;
option of the issugrbe accompanied by a form containing thenda specimen, coppr description ofhe security that is required
|nf0rmat|0n SpECI.erd by the adm|n|.sltrat0r by rule. Ifa fl“n.g |%y rule adopted or order issued under this Chapter
requiredunder this paragraph, the filing shall be accompanied by c) Copies of any other information or any other records filed

aconsent to service of process signed by the issuer and a nqtj ; i
filing fee under ££51.614 Any notice filing required under thisqjgmiﬁi;?fﬁg:_under thBecurities Act of 1933 requested by the

paragraptis efective upon receipt by the administratothe doe (d) An undertaking to forward each amendment to the federal

umentsand fees required under this paragraplpan the déc- -
tivenessof the registration statement under the Securities Act B?ospectu.sothe.r than an amendment that deliagsefective date
of the registration statement, promptly after it is filed with the

1933,whichever is later Securitiesand Exchange Commission
(b) After offer. After the initial ofer of the federal covered 9 ’

securityin this state, @opy of each document that is part of an (3) CONDITIONS FOR EFFECTIVENESSOF REGISTRATION STATE-
Y Py D fENT. A registration statemeninder this section becomeseef

amendmento its registration statement filed with the Securitie . h > .
andExchange Commission under the Securities Act of 1933, clY® simultaneously with or subsequent to the federal registration

currentwith the federal filing, which mayat the option of the statementvhen all the following conditions are s_atlsfled:
issuer,be accompanied by a form containing the information (2) A stop order under sufa) or s.551.3060r issued byhe
specifiedby the administrator by rule. If a filirig required under Securitiesand Exchange Commission is not ifeef and a pro

this paragraph and the amendment relates either to a name ch&@geingis not pending against the issuer undé&s4..306

of the issuer or a change in the designation of the federal coveregb) Theregistrationstatement has been on file for at least 20
security,the filing shall be accompanied by a fee in #neount daysor a shorter period provided by rule adopted or order issued
prescribedby therule or order requiring the filing. Unless theunderthis chapter
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(4) NOTICE OF FEDERAL REGISTRATION STATEMENT EFFECTIVE:  the person as of the date of tfiléng of the registration statement;
NEss. The registrant shall promptly notify tlaelministrator in a a description of any material interest of the person in any material
recordof the date when the federal registration statement becortressactionwith the issuer or any significant subsidiarfeefed
effective and the content of any price amendment and shailithin the previous 3 years or proposed to fectéd;and a state
promptly file a record containing the price amendmentthé mentof the reasons for making thefaring.
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 denyefgc- 5o forma basis, of the issuer and any significant subsidiary
tivenessto the registration statement or suspendingfiective- including a description of each security outstandindpeing reg

nessuntil compliancewith this section. The administrator shalkgiaredor otherwise dered. and a statement of the amount and
promptly notify the registrant of an order by telecogfephone,  yinq of consideration, whether in the formaatsh, physical assets,
or electronic means and promptly confirm this notice bycard. services patents, goodwill, or anythingise of value, for which

If the registrant subsequentgmplies with the notice require yq i er or any subsidiary has issued its securities within the pre
mentsof this section, the stop order is void as of the date of Rous 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 doffering ori r the method by which it is to b mouted:
registrationstatement becomedeative before each of the condi POSECONIENNG price or the method by which LIS 1o be computed;
ny variation at which a proportion of theferfing is to be made

tionsin this section is satisfied or is waived by the administ,ratc? | B ther than th d it ith
the registration statement is automaticalljeefive under this '© & PETSON Or CIass PETSons other than the underwriters, with a

chapterwhen all the conditions are satisfied or waivédhe reg _specgicatiocrinf}he rﬁ)ersgn orhclas%s; the t;]aSEMmh the dfering
istrantnotifies the administrator of thiate when the federal regis IS 0 be made if otherwise than for cash; the estimageplegate
tration statement is expectéd become ééctive, the administra  Underwritingand selling discounts or commissions and finders
tor shall promptly notify the registrant by telecopsiephone, or fees,including separately cash, securitiesptracts, or anything
electronicmeans and promptly confirm this notice by a recor@,'seOf value to accrue to thenderwriters or finders in connection
indicatingwhether all the conditions are satisfied or waimed With the ofering or, if the selling discounts or commissions are
whether theadministrator intends the institution of a proceedin¥ariable,the basis of determining them and their maximum and
unders.551.306 The notice by the administrator does not préninimumamounts; the estimated amounts of other selling expen

cludethe institution of such a proceeding. ses,including legal, engineering, and accounting gearthe
History: 2007 a. 196 nameand address of each underwriter and each recipient of-a find
er's fee; a copy of any underwriting selling group agreement
551.304 Securities  registration by qualification. underwhich the distribution is to be made or the proposed form
(1) REGISTRATION PERMITTED. A security may be registered byof any such agreement whose terms have not yet been determined;
qualificationunder this section. anda description of the plan of distribution of any securities that

(2) ReQUIRED RECORDS. A registration statement under thisareto be ofered otherwise than through an underwriter

sectionmust contain the information or records specified in s. () The estimated monetary proceedsbe received by the
551.305 a consent to service of process complying with fsyerfrom the ofering; the purposes for which the proceeds are
551.611 and, if required by rule adopted under this chapi®y 15 pe used by the issuer; the estimated amount to be useatfor
or any combination, of the following information or records: purposethe order or priority in which the proceedl be used

(a) With respect to the issuand any significant subsidiaiis  for the purposes stated; the amounts of any funds to be raised from
name address, and form ofganization; the state or foreign juris other sources to achieve the purposes stated; the sourtes of
diction and date of its ganization;the general character and lecafynds:and, if a part of the proceeds is to be used to acouire
tion of its business; a description of its physical propedi®s erty, including goodwill, otherwise than in the ordinary course of
equipmentanda statement of the general competitive conditionssinessthe names and addresses of the vendors, the purchase
in the industry or business in which it is or will be engaged. price, the names of any persons that have received commissions

(b) With respecto each director andfader of the issugrand  in connection with the acquisition, and the amounts of the com
otherperson having a similar status or performing sinfilac-  missionsand other expenses in connection with the acquisition,
tions, the persors name, address, and principal occupation for thgcluding the cost of borrowing money to finance the acquisition.
previous5 years; the amount of securities of the issuer held by the(j) A description of any stoolptions or other security options

person as of the 30th day before the filing of the registration stai«iandingor to be created in connection with théedhg, and
ment; the amounbf the securities covered by the registratio} . 2 mount of those options held or to be held by each person

statemento which the person has indicatediatention to sub requiredto be named in pab), (d), (e), (f), or (h) and by any per

scribe;and a description of any material interest of the person ; /
any material transaction with the issuer or a significant subsidi l§£2§ét?grlgs or will hold 1@ercent or more in the aggregate of

effectedwithin the previous 3 years or proposed to llectéd.
P Y pTop (k) The dates ofarties to, and generafeft concisely stated

suggfméhréﬁgﬁgggo%egzci? tsoct?]\(/;;egel?m;hﬁjg %?é?,%i}g of each managerial or other material contract made or to be made
12 months and estimated to be paid during the next 12 montiierwisethan in the ordinary course of business to be performed
directly or indirectly by theissuer and all predecessors, parentd!! Whole or in part at or after ttiting of the registration statement
subsidiariesand afiliates of the issue. or that was made within the previous 2 years, andpy of the

(d) With respect to a person owning of record or owning ben%ontract.

ficially, if known, 10 percent or more of toetstanding shares of (L) A description of any pending litigation, action, or proceed
any class of equity security of the issuire information specified ing o which the issuer is a party and that materiafigcs its busi
in par (b) other than the persabccupation. nessor assets, and any litigation, action, or proceeding known to
(e) With respect to a promoteif the issuer was granized be contemplated by governmental authorltles..
within the previous 3 years, the information or records specified (M) A copy of any prospectus, pamphlet, circularm letter
in par (b), any amount paid to the promoter within that period @dvertisementor other sales literature intended as of tfecéfe
intended to be paid to the promgtand theconsideration for the dateto beused in connection with thefefing and any solicitation
payment. of interest used in compliance with551.202 (17) (h)
() With respect to a person on whose behalf any part of the(n) A specimen ocopy of the security being registered, unless
offering is to be made in a nonissuer distribution, the pessorthe securityis uncertificated; a copy of the issigearticles of
nameand address; the amount of securities of the issuer helditgorporationand bylaws or theisubstantial equivalents, in
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effect;and a copy of any indenture or other instrument coveriiog whose behalf the fafring is to be made, or a broker—deaésy
the security to be registered. isteredunder this chapter

(o) A signed or conformed copy of an opinion of counset con (2) FiLING FEE. A person filing a registration statement shall
cerningthe legality ofthe security being registered, with an Engpay a filing fee as provided in $51.6140r asmay be supple
lish translation if it is in danguage other than English, whichmentedby rule of theadministratar If a registration statement is
stateswhether the security when sold will ealidly issued, fully withdrawnbefore the déctive date or a prefekctive stop order is
paid,and nonassessable and, debt securitya binding obliga issuedunder s551.306 the administrator shall retain the fee as
tion of the issuer providedin s.551.6140r as may be supplemented by rule of the

(p) A signed or conformed copy of a consent of any aceou@dministrator.
ant, engineerappraiseror other person whose profession gives (3) STATUS OF OFFERING. A registrationstatement filed under
authority for a statement made by the person, if the personsi$51.3030r 551.304must specify all of the following:
namedashaving prepared or certified a report or valuation, other (3) The amount of securities to béeoéd in this state.
than an dicial record, that is public, which is used in connection (b) The states in which a registration statement or similar

with the registration statemen?. o recordin connection with the &ring has been or is to be filed.
(q) A balance sheet of the issuer as of a date withioAths (c) Any adverse ordejudgment, or decree issued in connec

before the filing of theregistration statement; a statement qf - - - o
incomeand a statement of cash flows for each of the 3 fiszals (fllcr)]g E’;}thgﬁgfeggr%r?%sziztr?t%rsgcggg'ﬁs regulative Securities

precedingthe date of the balance sheet and for any period betwee d filed under thi
the close of the immediately previous fiscal year and the date of(4) INCORPORATIONBY REFERENCE. A record filed under this
the balance sheet, or for the period of the issuend any prede Cchapteror the predecessor act witfsryears preceding the filing

cessors existence if less than 3 years; and, if any part of the ng a registration statement may be incorporated by reference in the

ceedsof the ofering is to be applied to the purchase of a busine£ggistrationstatement to the extent that treeord is currently

the financial statements that would be requiithat business accurate. ) .
werethe registrant. _(5) NonissuerDISTRIBUTION. In thecase of a nonissuer dis
() Any additional information or records required by ruln%”b”t'onv information or a record mayot be required under sub.
adoptedor order issued undéis chapterincluding, without lim ~ (9) Or §.551.304 unless it is known to the person filing the regis
itation, a report by accountants, engineers, appraisessjaher tration statement or to the person whose behalf the distribution
professionaperson as deemed necessary by the administratol® to be made or unless it can be furnished by those persons without
(3) CONDITIONS FOR EFFECTIVENESSOF REGISTRATION STATE- unreasonableffort or expense. .
MENT. A registration statemeninder this section becomeseef (7) FORM OF suBSCRIPTION. A rule adopted or order issued
tive 30 days, or any shorter period providedrble adopted or underthis chapter may require as a condition of registration that
orderissued under thishapterafter the date the registration state® S€curity registered under this chapter be sold only on a specified
mentor the last amendment other than a price amendment is fif i Of subscription or sale contract and that a signed or con
if all of the following apply: ormed copy ofeach contract be filed under this chapter or pre

(a) A stop order is not in ffct and a proceeding is not pendingierlvedfor a;]period specified by the rute order which may not
unders.551.306 elonger than 5 years.

- : 5571 (8) EFrFecTIVE PERIOD. Except while a stop order is infexft
(2) _-II_—Ee adn?_lnlsttrator h?ztrr;%talzsr:]oetdr:nuce)rs(ig(rj l:rr:at &Ifti\sl(e)6 unders.551.306 a registration statement igegftive for one year
(c) The applicant or reg a " afterits efective date, or for any longer period designatedrin

nessbe delayed. orderunder this chapter during which the security is beifeyef

(4) DELAY OF EFFECTIVENESSOF REGISTRATION STATEMENT.  or distributed in a nonexempted transactiyror for the account
The administrator may delayfettiveness once for not more tharpf theissuer or other person on whose behalf tferiof is being
90 days if the administrator determines and notifies via commefkdeor by an underwriter or broker—dealer that is stileofg
letteror other letter that the registration statemsmipt complete partof an unsold allotment or subscription taken as a participant
in all material respects and promptly notifies the applicant er reg the distribution. For the purposes af@nissuer transaction, all
istrantof that determination, which may be by means of a-corgutstandingsecurities of the same class identified in the registra
mentletteror correspondence and not an ardEe administrator tion statement as a security registered under this chapteorare
may also further delay &fctiveness for a further period of notsideredto be registered while the registration statementiésef
morethan 30 days if the administrator determines that the del@ye. If any securities of the same class are outstanding, a
IS necessary or appropriate. registrationstatement may not be withdrawn until one year after

(5) PROSPECTUSDISTRIBUTION MAY BE REQUIRED. A rule itseffective date. A registration statement may be withdrawn only
adoptedor order issued under this chapter may require as a-comdith the approval of the administrator
tion of registration under this section that a prospectus containing(g) PERIODICREPORTS. While a registration statement ige-
a specified part of the information or record specified in §2b. tive, arule adopted or order issued under this chapter may require
be sent orgiven to each person to which arfeofis made, before the person that filed the registration statement to file reports, not
or concurrentlywith the earliest of the following: moreoften than quarter)yto keep the information or othegcord

(a) The first ofer made in a record to the person otherwise thémthe registration statement reasonably current and to disclose the
by means of a public advertisement, by or for the account of thegresf the ofering. No report may be required under this-sub
issueror another person on whose behalf thierfig is being sectionof a financial institution holding company

madeor by an underwriter or broker—dealer that feoihg part (10) POSTEFFECTIVEAMENDMENTS. A registration statement
of an unsold allotment or subscription taken by the pas@par maybeamended after itsfettive date. The posfettive amend
ticipantin the distribution. mentbecomes ééctive when the administratso orders. If a
(b) The confirmation of a sale made by or for the account pbsteffectiveamendment is made to increase the number of secu
the person. rities specified to be ééred or soldthe person filing the amend
(c) Payment pursuant to such a sale. mentshall pay a registration fee as provided i6%l.6140r as
(d) Delivery of the security pursuant to such a sale. may be supplemented by rule of the administrafopostefective
History: 2007 a. 1962009 a. 180 amendmentelates bacho the date of the fdring of the addi

tional securities being registered if, withime year after the date
551.305 Securities registration filings. (1) WHo may  of thesale, the amendment is filed and the additional registration
FILE. A registration statement may be filed by the issag@erson feeis paid.
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(11) INDENTURES. The administrator may hwyle require that (5) PROCEDURALREQUIREMENTSFORSTOPORDER. A stop order
securitiesbe issued under a trust indenture, unless this requingay not be issued under this chapter without all of the following:

mentis waived by the administrator (a) Appropriate notice to the applicant or registrant, the issuer
History: 2007 a. 1962013 a. 52 andthe person on whose behalf the securities are to be or have
beenoffered.

551.306 Denial, suspension, and revocation of  securi -
ties registration. (1) Stop orRDERS. The administrator may o . . .
issuea stop order denying fettiveness to, or suspending or, (c)dFmdln_%s ?]fzfggt and conclusions of law in a record in
revoking the efectiveness of, a registration statement if thgccordancavith ch.227. -
administratorfinds that the order is in the public interest and that (6) MODIFICATION ORVACATION OF STOPORDER. The adminis
any of the following apply: tratormay modifyor vacate a stop order issued under this section

() The registration statement as of ifeefive date or before if the administrator finds that the conditions that caused its
theeflective date in the case of an order denyifigeiveness, an issuancenave changed or that it is necessary or appropriate in the
amendmentunder s551.305 (10)as of its dective date c;r a publlClr_lterest or for the protection of investors.

ST . . ! History: 2007 a. 196

reportunder s551.305 (9)is incomplete in a material respect or
containsa statement that, in the light of the circumstanoeter 551.307 Waiver and modification. The administrator may
which it was made, was false or misleading with respect to a maiive or modify, in whole or in part, any or all of the requirements
rial fact. of s551.302551.303 and551.304 (2)or the requirement of any

(b) This chapter or aule adopted or order issued under thigiformationor record in a registration statement or in a periodic
chapteror a condition imposed under this chapter has been witeportfiled pursuant to £551.305 (9)
fully violated, in connection with thefefing, by the person filing ~ History: 2007 a. 196
theregistration statement; by the isswepartnerofficer, or diree

(b) An opportunity for hearing.

tor of the issuer or a person having a sinmskatus or performing SUBCHAPTERIV

asimilar function; a promoter of the issuer; or a person directly or

indirectly controlling or controlled by thissuer; but only if the BROKER-DEALERS, AGENTS,
personfiling the registration statement is directly or indirectly INVESTMENT ADVISERS. INVESTMENT

controlledby or acting for the issuer; or by an underwriter
(c) The security registered or sought to be registerted sub ADVISER REPRESENATIVES, AND
ject of a permanent or temporary injunction of a court of compe =~ FEDERAL COVERED INVESTMENT ADVISERS
tentjurisdiction or an administrative stop order or similar order
issuedunder any federal, foreign, or state law other than this ch&$1.401 Broker—dealer registration requirement and
ter applicable to the éring, but the administrator may not insti exemptions. (1) REGISTRATION REQUIREMENT. It is unlawful
tuteaproceeding against arfeftive registration statement undefor a person to transact business in this state as a broker—dealer
this paragraptmore than one year after the date of the order gnlessthe person is registered under this chapter ller—
injunction on which it is based, and the administrator may dealeror is exempt from registraticas a broker—dealer under sub.
issuean order undethis paragraph on the basis of an order ¢2) or (4) or s.551.205 (1) (b) 2.
injunction issued under the securities aciaobther state unless (2) EXEMPTIONS FROM REGISTRATION. A broker—dealeris
the order or injunction was based conduct that would consti exemptfrom the registration requirement of suf) if its only
tute, as of the date of the ordeground for a stop order under thistransactioneffected in this state are with the following:
section. (a) The issuer of the securities involved in the transactions.
(d) The issues enterprise or method of business includes or (b) A broker—dealer registered as a broker—dealer under this
would include activities that are unlawful where performed. chapteror not required to be registered as a broker—-dealer under
(e) With respect to a security sought to be registered undeihds chapter
551.303 there has been a failure to comply with the undertaking (c) Institutional investors.
requiredby s.551.303 (2) (d) (cm) Accredited investors afefined in Rule 501 (a) (1), (2),
(f) The applicant or registrant has not paid the filing fee, b(8), (7) or (8) adopted under the Securities Act of 1933.
the administrator shall void the order if the deficiency is corrected. (d) A nonafiliated federal covered investment adviser with
(9) The ofering will work or tend to work a fraud upon pur investmentsinder management in excess of $100,000,000 acting
chaseror would so operate. for the account of others pursuant to discretionary authority in a

(3) INSTITUTION OF STOPORDER. The administrator magiot signedrecord.
institutea stop order proceeding agaiastefective registration ~ (€) A bona fide preexisting customer whs@cipal place of
statemenbn the basis of conduct or a transaction known to tF@sidenceis not in this state and the person is registered as a
administratorwhen the registratiostatement becamefedtive ~broker-dealeunder the Securities Exchanget of 1934 or not
unlessthe proceeding igstituted within 30 days after the regis requiredto be registered undéhe Securities Exchange Act of
tration statement becamefettive. 1934and is registered under thecurities act of the state in which

(4) SuMMARY PROCESs. The administrator may Summamythecustomer r_nalntalns_a_prmmpal place of re3|d_en_ce.
revoke,deny postpone, or suspetite efectiveness of a registra  (f) A bonafide preexisting customer whose principal place of
tion statement pending final determination of an administratifesidence is in this state but was not present in this state when the
proceeding. Upon the issuance of the ordéte administrator customerrelationship was established, if all of the following
shall promptly notify each person specified in s(f) that the apply:
orderhas been issued, the reasons for the revocation, denial, post1l. The broker—dealer is registered under the Securities
ponement, or suspensiamdthat within 10 days after the receiptExchangeAct of 1934 or not required to be registered under the
of a request in a record from the person the matter will be sch&gcuritiesExchange Act 01934 and is registered under the secu
uledfor a hearing. If a hearing is not requestedrane is ordered rities laws of the state in which the customer relationship was
by the administratomithin 30 days after the date sérvice of the establishedand where the customer had maintained a principal
order, the orderbecomes final. If a hearing is requested ddlaceof residence.
ordered,the administratorafter notice of and opportunity for 2. Within 45 days after the custon®first transaction in this
hearingfor each person subject to the oraeay modify ovacate state the person files an application for registration asoker—
the order or extend the order until final determination. dealerin this state and a further transaction is ntgadéd more
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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 appligarentor 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 paid or given directly or (d) An individual who representsn issuer and who fetts

indirectly for effecting such transactions. transactionsn the issues 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 isstieat efects transac

(3) LIMITS ONEMPLOYMENT ORASSOCIATION. It is unlawfulfor  tionssolely in federal covered securities of the issoet an indi
abroker—dealeror for an issuer engaged irfeving, 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
anactivity related to securities transactions in this state if the ragalis compensated in connection with the agepdirticipation by
istrationof the individual is denied or suspendedenoked or the the payment of commissions or other remuneration based, directly
individual is barred from employment or association with ar indirectly, on transactions in those securities.
broker—dealeran issugran investment adviseor a federal cov (f) Anindividual who represents a broker—dealer registered in
eredinvestment adviser by an order of the administrator under tktigs state under £51.401 (1)or exempt from registration under
chapter,the Securities and Exchange Commission, eelé- s.551.205 (1) (b) 20r551.401 (2)n the ofer andsale of secusi
regulatoryorganization. A broker—dealer or issuer does not-vioties for an account of a norfdiated federal covered investment
late this subsection if the broker—dealer or issuer did not kaod adviser with investmentsunder management in excess of
in the exercise of reasonable care could not have known, of $1®0,000,00@cting forthe account of others pursuant to discre
denial, suspension, revocation, or batJpon request from a tionary authority in a signed record.
broker-dealenr issuer and for good cause, an order under this )" An individual who representm issuer in connection with

chaptermay modify or waive, in whole or in part, the applicatiopne purchase of the issusrown securities.

of the prohibitions of this subsection to the broker-dealer (h) An individual who represents an issuer or broker-dealer

(4) FOREIGN TRANSACTIONS. A rule adopted or order issuedandwho restricts participatioto performing clerical or ministe
underthis chapter may permit any of the following: rial acts.

_(a) A broker—dealer that is registered in Canadatioerfor-  (hm) An individual who representsbeoker—dealer andfefcts
eignjurisdiction and that does not havelace of business in this transactionsn this stateexclusively with customers listed under
stateto efect transactions in securities with or for attempt to s 551.401 (2) (ajo (d) and(h).
effectthe purchase or sale of any securitiesamy of the follow (i) Any other individual exempted by rule adopted or order

Ing: o .. . . . lissuedunder this chapter

1. An individual from Canada or other foreign jurisdiction 3y Re g sTRATION EFFECTIVEONLY WHILE EMPLOYED OR ASSO-
whois temporarily present in this state and withom the broker- - -0 The registration of an agent idesftive only while the
dealerhad a bona fide customer relationship beforérntevidual agentié employedby or associated with a broker—dealer regis

enteredthe United States. ~ teredunder this chapter or an issuer that ferafg, selling, or pur
2. Anindividual from Canada or other foreign jurisdictionchasingits securities in this state.

who is present in this state and whose transactions are in a self—(4) LIMIT ON EMPLOYMENT OR ASSOCIATION. It is unlawful for
directedtax advantaged retirement plan of which the individual igpker—dealeror an issuer engaged in‘emhg, selling, opur-
the holder or contributor in that foreign jurisdiction. chasingsecurities in this state, ®mploy or associate with an

3. Anindividual who is present in this statéth whom the agentwho transacts business in this state on behalf of broker—
broker—dealeicustomer relationship arose while tinelividual  dealersor issuers unless the agent is registered undetsuor
wastemporarily or permanently resident in Canadéahe other the broker—dealer or issuer or exempt from registration under sub.
foreign jurisdiction. ).

(b) An agentwho represents a broker—dealer that is exempt (5) Limit oNAFFILIATIONS. Except as permittashder sub(6),
underthis subsectioto efect transactions in securities or attempén individual may not act as an agdot more than one broker—
to effect the purchase or sale of securities indtase as permitted dealeror one issuer at a time, unless the broker-dealers or the issu
for a broker—dealer described in p@a). ersfor which the agent acts ardilited by director indirect com

\Ff'isltotry: 2?0756;’-113?28)13 ad 523?:) bject to strict iabiltyhat ot mon control or are authorized by rule or order under this chapter
lolatorsor s. . an are supject to strict liabi at constitutes
transactingousiness as an investment advisor in violatios.51.31 (3) is dis (6) DuAL REPRESENTATION. An agent may make fef's and

cussed.Garretto vElite Advisory Services, Inc793 E Supp. 7961992). salesof securities for more than one issuer that is a limited partner
NOTE: The above annotation efers to ch. 551, 2005 stats.epealed by2007 ship or for more than one issuer thatais investment company
Wis. Act 198 without obtaining a separate registration éach limited partner

551.402 Agent registration requirement and  exemp - ?gigvc\)lirnlgvgsér;ﬁg;goarpg 22%/isr§gé§sented byaent if all of the

tions. (1) REGISTRATION REQUIREMENT. It is unlawful for an o )
(1) Q s the®) The limited partnerships have the same general partner or

individual to transact business in this state as an agent unles ies h h . dvi
individual is registeredinder this chapter as an agent or is exemfi€ nvestment companies have the same investment adviser

from registration as an agent under (). (b) An application to amend the agentegistration to name
(2) EXEMPTIONSFROMREGISTRATION. The following individu ~ €&chlimited partnership or investment compaay the agers

alsare exempt from the registration requirement of &lip. employeris filed with and approved e administrator before

S ; . the agent makes anyfef or sale in the state on behalf of tuli
(a) An individual whorepresents a broker—dealer ifeefing na?limited partne);ship or investment company

transactionsn this state limited to those described in section 1? : .
€ H : 2007 a. 1962013 a. 52
(h) (2) of the Securities Exchange Act of 1934 (USC 78dh) istory 2 1% 2

(2)). 551.403 Investment adviser registration requirement
(b) An individual who represents laroker—dealer that is and exemptions. (1) REGISTRATIONREQUIREMENT. It iS unlaw
exemptunder s551.205 (1) (b) 2or 551.401 (2)or (4). ful for a person to transact business in this state as an investment
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adviserunlessthe person is registered under this chapter as whoseclients in the state are exclusively those clients listed in s.
investmentdviser or is exempt from registration as an investmes1.403(2) (a) 1.to 2m. and4.

adviserunder sub(2). (b) Any other individual exemptebly rule adopted or order
(2) ExeEmMPTIONS FROM REGISTRATION. The following persons issuedunder this chapter

areexempt from the registration requirement of . (3) REGISTRATION EFFECTIVEONLY WHILE EMPLOYED OR ASSO-
(a) A person whose only clients in this state are: CIATED. The registration of an investment adviser representative

1. Federal covered investment advisers, investment advisérgffective only while the investment adviser representative is

registerecuinder this chapteor broker—dealers registered undegmployedby or associated with an investment adviser registered
this chapter underthis chapter or a federal covered investment advisehdsat

2. Institutional investors, except any institutional invest(ﬂ]adeor is required to make a nqtlcg T'“ng undebs1.405 .
describedn s.551.102 (1) (k), (M), or (0). (4) Limit oN AFFILIATIONS. An individual may transact busi

oo . . ssas aninvestment adviser representative for more than one
adoﬁ?;bﬁ\ﬁgé??ﬁgdsﬂﬁﬁ%: iitdgg'gggén Rule 501 (a) (1) or (ﬁﬁ/estmeniadviser or federal covered investment adviser unless
) - . . arule adopted or order issued under this chapter prohibits or limits
_ 3. Bona fide preexisting clients whose principal place®®f anindividual from actingas an investment adviser representative
idenceare not in this state if the investmelviser is registered o more than one investmeativiser or federal covered invest

or exempt fronregistration under the securities act of the state jjentadviser

which the clients maintain principal places of residence. 5) LIMITS ONEMPLOYMENT ORASSOCIATION. It is unlawfulfor

. , (
4. Any other client exempted by rule adopted or order issugf| individual acting as an investment advisepresentative,
underthis chapter directly or indirectly to conduct business in this state on betfalf
(b) A person without a place of businesghis state if the per aninvestment adviser or a federal coveireeestment adviser if
sonhas had, during the preceding 12 months, not thare5 ck  the registration of the individual as an investment adviser-repre
entsthat are resident in this state in addition to those specifisentativeis suspended or revoked or the individual is barred from

underpat (a). employmenbr association with an investment adviser or a federal
(c) Any other person exempted by rule adopted or order issig&yeredinvestment adviseby an order under this chapténe
underthis chapter Securitiesand Exchange Commission, or a self-regulatogg-or

nizatipn. Upon request a_nd for good.catme adminis.trat.orby
aninvestment advisedirectly or indirectlyto employ or assoei orderissued, may waive, in whole or in part, the application of the

atewith an individual to engage in an activity related to imes[eqwrement&f this subsectlgn. . i
mentadvice in this state if the registration of the individual is (6) REFERRAL FEES. An investment adviser registered or
deniedor suspended or revoked the individual is barred from €xemptfrom registration under this chapter federal covered
employmentor association with an investment advjdederal investmentadviser that has filed a notice undeb51.4050r is
coveredinvestment adviseor broker-dealer bgn order under €xemptfrom such noticdiling requirement, or a broker—dealer
this chapterthe Securities anBixchange Commission, or a self-égisteredor exempt from registration under thiapter is not
regulatory organization, unlesshe investment adviser did not'€quiredto employ orassociate with an individual as an invest
know, and in the exercise of reasonable ceoeld not have Mentadviser representative if the only compensapail to the
known, of the denial, suspension, revocationbar Upon request |nd|_\/|dual fora refe_rral of investment advisory clients is _pald to
from the investment adviser afaf good cause, the administrator@n investment adviser registered or exempt from registration

by order may waive, in whole or in part, the application of the prginderthis chaptera federal covered investment adviser tres

hibitions of this subsection to the investment adviser (#Ied a notice or is exempt frofiling a notice under £51.40%

4) INVESTMENT ADVISER REPRESENTATIVE REGISTRATION or a broker-dealer registered or exempt from registration under
( . : . this chapter with which the individual is employedassociated

REQUIRED. It is unlawfulfor an investment adviser to employ O35 an investment adviser representative

associatewith an individual required to beegistered under this History: 2007 a. 196 ’

chapteras an investment adviser representative who transacts

businessn thisstate on behalf of the investment adviser unless t§61 405 Federal covered investment adviser notice fil -
individual is registered under$51.404 (L)or is exempt from reg ing requirement. (1) NOTICE FILING REQUIREMENT. Except
istrationunder $551.404 (2) with respect to a federal covered investment adviser desdnibed
alsltgtglr.s 02?275615.11352(2;13?.(13(23) are subject to strict liabiliyhat constitutes sub.(2), itis unlawfulfor a federal covered investment adviser to
transactingbusihess ‘as an investment advisor in violatios.51.31 (3) is dis tran_sactbusmess irthis state as a federal COVefeq 'nveStment
cussed.Garretto vElite Advisory Services, Inc793 F Supp. 7961992). adviserunless the federal covered investment adviser complies
NOTE: The above annotation efers to ch. 551, 2005 stats.gpealed by2007  with sub.(3).
Wis. Act 196 .
(2) NOTICEFILING REQUIREMENTNOTREQUIRED. Thefollowing
551.404 Investment adviser representative registra - federalcovered investment advisers are not required to comply

tion requirement and exemptions. (1) REGISTRATION with sub.(3): . ) .

REQUIREMENT. It is unlawful for an individual to transact business (8) A federal covered investment adviser withauyplace of

in this state as amvestment adviser representative unless tfa!sinessn this state if its only clients in this state are:

individual is registered under this chapter as an investment adviser 1. Federal covered investment advisers, investment advisers
representativeor is exempt from registration as an investmernegisteredinder this chapteand broker—dealers registered under

(3) LIMITS ONEMPLOYMENT ORASSOCIATION. It is unlawfulfor

adviserrepresentative under su@). this chapter
(2) EXEMPTIONSFROMREGISTRATION. The following individu 2. Institutional investors.
alsare exempt from the registration requirement of €lib. 2m. Accredited investors as defined and listed MCFR

(@) An individual who is employed by or associated with a#30.501(a) (1), (2), (3), (7). or (8)nder Regulation D under the
investmentadviser that isexempt from registration under s.SecuritiesAct of 1933.
551.403 (2) or a federal covered investment adviser that is 3. Bona fide preexisting clients whose principal placeesf
excludedfrom the notice filing requirements of%51.405 idenceare not in this state.

(am) An individual who is employeby or associated with an 4. Other clients specified bsule adopted or order issued
investmentadviser or a federal covered investment adviser andderthis chapter
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(b) A federal covered investment adviser without a plafce suchrecords as are required by rule adopted or order issdt
businessn this state if the person has had, during the preceditiyjs chapterby payingthe fee specified in §51.614 and by pay
12 months, not more than 5 clients that are resident in this statéimcosts chaged by the designee of the administrator for pracess

additionto those specified under péa). ing the filings.
(c) Any other person excluded by rule adopted or order issued(5) ADDITIONAL CONDITIONS OR WAIVERS. A rule adopted or
underthis chapter orderissued under this chapter may impose other conditions, not

(3) NOTICE FILING PROCEDURE. A person acting as a federa"ﬂCOﬂSiStent\Nith the Na@ional Securi‘gies Markets Impro_vem_ent
coveredinvestment advisenot excluded under suf2), shall file Act of 1996. An order issued undiiis chapter may waive, in
a notice, a consent to service of process complying with &holeor in part, specific requirements in connection with regis
551.611 and such recordas have been filed with the Securitiedrationas are in the public interest and for the protection of inves
andExchange Commission under the Investment Advisers Actefs.
1940required by rule adopted or order issued under this chapter6) ADDITIONAL INFORMATION REQUIRED. (@) In addition to the
and pay the fees specified ir68&1.614 (2) informationrequired elsewhere under this sectionagplication

(4) EFFECTIVENESS OF FILING. The notice under sul{3) for registration shall contain, the case of an individual, the indi
becomeseffective upon its filing and expiresn December 31 Vidual's social security number and, in tbase of a person who
unlessany of the following occurs: is not an individual, the persanfederal employer identification

(a) The notice filing is renewed. number. The administrator may not disclose any information

(b) The notice filing is limited or extended for not médran receivedunder this paragraph to any persxcept the following:
6 months and the notice filer pays a fee, adjusted proportionatela 1. The department of revenue, for the sole purpose of request
by the administrator by rule or order ing certifications under §3.0301

(c) The administrator specifies afdifentexpiration date by 1m. The department of workforce development, for the sole

rule or order purposeof requesting certifications underl€8.227
History: 2007 a. 196 2. The department of children and families in accordance with
a memorandum of understanding unde4%357
551.406 Registration by broker—dealer , agent, invest - (b) If an applicant for the issuance or renewal of a registration
ment adviser, and investment adviser representative. underthis section isn individual who does not have a social secu

(1) APPLICATIONFORINITIAL REGISTRATION. A person shall regis  rity numberthe applicant, as a condition of applying for or apply
ter as a broker—dealeagent, investment adviser investment ing to renew the registration, shall submit a statement made or
adviserrepresentative by filing witthe administratoior an oga-  subscribedunder oath or &fmation to the administrator that the
nizationwhich the administrator by rule designates, an applicapplicantdoes not have a social security numbgte form of the

tion and a consent to service of process complyitigs.551.611  statemenshall be prescribed kiie department of children and
andpaying the fee specified in%51.614and any reasonable feesfamilies.

chargedby the designeaf the administrator for processing the fil ¢y Any license issued or renewed in reliance upéaise state

ing. The application must contain all of the following: mentsubmitted by an applicant under @) or (b) is invalid.

(a) The information or record required for the filing of a-uni  History: 2007 a. 1962013 a. 36
form application.

(b) Upon request by thadministratgrany other financial or 551.407 Succession and change in registration of
otherinformation or record that the administrator determines lggoker—dealer or investment adviser . (1) SUCCESSION. A
appropriate. broker—dealeor investment adviser may succeedhe current

(2) AMENDMENT. If the information or recordontained in an registrationof another broker—dealer or investment adviser or a

applicationfiled under sub(1) is or becomes inaccurate or incom noticefiling of a federal covered investment advjserd a federal

pletein a material respect, the registrant shall promptly file a cdioveredinvestment adviser masucceed to the current registra
rectingamendment. tion of an investment adviser or notice filing of another federal

coveredinvestment adviseby filing as a successor an application
for registration pursuant to 851.401or 551.4030r a notice pur

tion is efective 30 days from the filing of the application or at th L;%gtrt]%rs.r? (?tilégq‘ﬁifﬁ r the unexpired portion of the current regis
earliestof the following times prior to the expiration of 30 day 9.

from the filing ofthe application, whichever is earlienless the” (2) ORGANIZATIONAL CHANGE. A broker—dealer or investment
registrationis denied: adviserthat changes its form ofganization or state of incorpera

L . : ; jon or olanization may continue its registration by filiag
appﬁéa-rl;?e date that the administrator issues registration to endmento its registration if the change does not involve a
) . . . . changein control. Theamendment becomededtive when filed

2. The date that approval of registrat&atus is transmitted or on 3 date designated by the registrant in its filing. The ngav or
by the administrator to the applicant through the central registig; ationis a successor to the original registrant for the purposes
tion depository of the National Association of Securities Dealels; thig chapter If there is a change in control, the broker—dealer
Inc. or investment adviser shall fieenew application for registration.

3. On January 1 for any renewal application filed during predecessor registered under this chapter shall stop conducting
Decemberof the preceding year with the central registratiofis securitiesbusiness other than winding down transactions and
depository,unless the administrator makesvetten request for shallfile for withdrawal of broker—dealer or investment adviser
additionalinformation relevant to the application prior to Januarnsegistrationwithin 45 days after filing its amendment téeet sue
1 cession.

(b) A rule adopted or order issued under this chapter may se{3) NaMme cHANGE. A broker—dealer or investment adviser that
anearlier efective date or may defer thefedtive date until noon changests name may continue its registration by filing an amend
onthe 45th day after the filing of any amendment completing thgentto its registration. The amendment becomfectfe when
application. filed or on a date designated by the registrant.

(4) REGISTRATION RENEWAL. A registration is déctive until (4) CHANGE OF coNTROL. A change of control of a broker—
midnighton December 31 of the year for which the application f@fealeror investment advisenay be made in accordance with a
registrationis filed. Unless an order is infet under s551.412  rule adopted or order issued under this chapter
aregistration may be automatically renewed egedr by filing History: 2007 a. 196

(3) EFFECTIVENESSOF REGISTRATION. (@) If an order is not in
effectanda proceeding is not pending undeb51.412 registra
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551.408 Termination of employment or association of agent,investment advisgmor investment advisaepresentative
agent and investment adviser representative and trans - becomes ééctive 60 days after the filing of the applicatitm
fer of employment or association. (1) NoTICEOFTERMINA-  withdrawor within any shorter period as provided by rule adopted
TIoN. If an agent registered under this chapter terminates employorder issued under this chapter unless a revocation or suspen
mentby or association with a broker—dealer or issoerif an sionproceeding is pending when the application is filed. pifca
investmentadviser representative registered under this chapteedingis pending, withdrawddecomes éctive when and upon
terminatesemployment byor association with an investmentsuchconditions as required by rule adopted or order isander
adviseror federal covered investment advjsarif either regis this chapter The administrator magpstitute a revocation or sus
trantterminates activities that require registration as an agentpansionproceeding under £51.412within one year after the
investment adviser representative, the broker—dealssuer withdrawalbecame ééctive automatically and issue a revocation
investmentadviser or federal covered investment adviser shatir suspension order as of the last date on which registration was
promptlyfile a notice of termination. If the registrant learns thatffectiveif a proceeding is not pending.
the broker—dealerissuey investment adviseor federalcovered  History: 2007 a. 196
investmentadviser has not filed the notice, the registrant may do
so. 551.411 Postregistration requirements. (1) FINANCIAL

(2) TRANSFEROF EMPLOYMENT OR ASSOCIATION. If an agent REQUIREMENTS. Subject to section 15 (h) of the Securities

: ; ; xchangeAct of 1934 (5 USC78o (h)) or section 222 of the
registeredunder this chapter terminates employment by or asso *C X
ation with a broker—dealer registered under this chapred |NveStmentAdvisers Act of 1940 15 USC80b-18y, a rule

beginsemployment by or association with another broker_dea;goptecbr order issued under this chapter may establish minimum

registerecinder this chapter; or if an investment adviser represdffiancial requirementsor broker-dealers registered or required
tative registered under this chapter terminates employment by!@{€ registered under this chapter and investment advéspss
associatiorwith an investment adviser registered under this-chals'€dor required to be registered under this chapter _

ter or a federal covered investment adviser that has filed a notice(2) FINANCIAL REPORTS. Subject to sectioh5 (h) of the Secui
unders.551.405and begins employment by or association witdes Exchange Act of 1934L6 USC 78dh)) or section 222 (b) of
anotherinvestment adviser registered under this chaptefeg-a the Investment Advisers Act 0940 (5 USC 80b-18a a
eral covered investment adviser that has filed a notice undebtoker—dealeregisteredor required to be registered under this
551.405 then upon the filing by or on behalf of the registranghapterand an investment adviser registered or required to be reg
within 30 days after the terminatioof, an application for registra |Ster_edundel’th|s Chapter shall flle such financial _reports as are
tion that complies with the requirement o651.406 (Land pay requiredby a rule adopted arder issued under this chaptef
mentof the filing fee required under 551.614 the registration theinformation contained in a record fileshder this subsection

of the agent or investment adviser representative is: is or becomes inaccurate or incomplete in a material respect,

(a) Immediately g&ctive as of the date of the completed filingr€9iStrant shall promptly file a correcting amendment.

if the agens CentraRegistration Depository record or successor (3) RECORDKEEPING. Subject to section 15 (h) of tisecuri
record or the investment adviser representativeivestment tiesExchange Act of 193@5 USC 78dh)) or section 222 of the
Adviser Registration Depository record or successor record ddgyestmentAdvisers Act of 194015 USC 80b-18a
not contain a new or amended disciplingigclosure within the  (a) A broker—dealer registered or required to be registered
previous12 months. under this chapter and an investment adviser registered or
(b) Temporarily efective as of the date of the completed filing'eduiredto be registered under this chapter shall makezaict
if the agent CentraRegistration Depository record or successdpin the accounts, correspondence, memoranda, papers, books,
record or the investment adviser representaiveivestment andother records required by rule adopted or order issued under
Adviser Registration Depository record or successor record cdhis chapter
tainsa new or amended disciplinary disclosure within the preced (b) Broker—dealer records required to be maintained yvater
ing 12 months. (a) may be maintained in any form dhta storage acceptable
(3) WITHDRAWAL OF TEMPORARY REGISTRATION. The adminis undersection 17 (a) of the Securities Exchange Act of 1934 (
trator may withdraw a temporary registration if there are or wekéSC 780 (a)) if they are readily accessible to the administrator
groundsfor discipline as specified in §51.412and theadminis (c) Investment adviser records required to be maintained under
trator does so within 30 days after the filingléapplication. If par.(a) may be maintained in any form of data storage reqbyed
the administrator does not withdraw the temporary registratignle adopted or order issued under this chapter
within the 30-day period, registration beconsgomatically (4) AupiTs oR INSPECTIONS. The records of aroker—dealer
effectiveon the 31st day after filing. registerecbr required to be registered under this chapter and of an
(4) PowERTO PREVENTREGISTRATION. The administrator may investmentadviser registered or required to be registered under
preventthe efectiveness of a transfer of an agent or investmeifitis chapter aresubject to such reasonable periodic, special, or
adviserrepresentative under syB) (a)or (b) basecbn the public otheraudits or inspections by a representative ofifrministra
interestand the protection of investors. tor, within or without this state, as the administrator considers nec
(5) TERMINATION OF REGISTRATIONOR APPLICATION FORREGIS ~ €SSanor appropriate in the public interest and for the protection
TRATION. If the administrator determinésat a registrant or appli Of investors. The administrator may also conduct an examination
cantfor registration is no longer in existence or has ceased to @cthe books, records, andaifs of an applicant for registration
as a broker-dealeragent, investment adviseor investment asa broker—dealer or investment adviséin audit or inspection
adviserrepresentative, or is the subject of an adjudication of ind@ay be made at any time and without prior notice. The adminis
pacity or is subject to the control of a committee, conseryator trator may copyand remove for audit or inspectioapies of, all
guardian,or cannot reasonably be located, a rule adopted or orf§0rds the administrator reasonably considers necessary or
issued under this chapter may require the registration be canc@ifopriateio conduct the audit or inspection. The administrator
or terminated or the application denied. The administrator mg_g"lyassess a reasonable geaforconducting an audit or inspec
reinstatea canceled oterminated registration, with or without ion under this subsection.

hearing,and may make the registration retroactive. (5) CUSTODY AND DISCRETIONARY AUTHORITY BOND OR INSUR-
History: 2007 a. 196 ANCE. Subiject to section 15 (h) of the Securities Exchange Act of
1934 (L5 USC 78dh)) or sectior222 of the Investment Advisers
551.409 Withdrawal of registration of broker—-dealer , Act of 1940(15 USC 80b-18a a rule adopted or order issued
agent, investment adviser, and investment adviser rep - underthis chapter mayequire a broker—dealer or investment

resentative. Withdrawal of registration by aroker—dealer adviserthat has custody afr discretionary authority over funds
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or securities of a customer or cligntobtain insurance or post atratormorethan one year after the date of the order on which it is
bond or other satisfactory form of security in an amount préased.

Scribedby the administrator by rule. The administrator may deter (b) Under sub(4) (e) 1.or2., issue an order on the basis of an
mine the requirements of the insurance, bond, or other SatiSfaCtﬂfd’erissued under the securities act of ano#iiate unless the
form of security Insurance or &ond or other satisfactory form otherorder wasased on conduct for which s#) would authe

of security may not be required of a broker-dealer registergge the action had the conduct occurred in this state.
underthis chapter whose net capital exceeds, or of an mvestmenES) DISCIPLINARY PENALTIES — REGISTRANTS. If the adminis

adviserregistered under this chapter whose minimum financigl . &0 4<that the ordes in the public interest and su(8) (a)
requirement&xceed, the amounts required by rule or order un gr(f), (h), (), (), (L), (M), or (0) to (r) authorizes the action, an

this chapter The insurance, bond, or other satisfactory fofm rderunder this chapter may censure, impose advampose a

securitymust permit an action by a person to enforce any liabili vil penalty in an amount not to exceémaximum of $10,000

on the insurance, bond, or other satisfactory form of securityff; 5 single violation or $100,000 for more than one violation, or

institutedwithin the time limitations in £51.509 (10) (b) in such amount as agreed to by the parties, on a registrant and, if
(6) REQUIREMENTSFORCUSTODY. Subject to section 15 (h) of the registrant is a broker—dealeriovestmentdviser a partner

the Securities Exchange Act of 193B5(USC 78dh)) or section officer, director person having a similar status or perfornsing

222of the Investmenfdvisers Act of 194015 USC 80b-18a jjar functions, or person directly or indirectly in controltb®
anagent may not have custody of funds or securities of a custojker—dealepr investment adviser

exceptunder the supervision of a broker—dealed an investment (4) GROUNDS FOR DISCIPLINE. A person may belisciplined
adviserrepresentative may not have custody of fundseourities undersubs (1) to (3) if the persbn'

of a client except under the supervision of an investment adviser N N ) . o
o  feeralcovered imesiment adusame adoped o order . 15 o0 Spcaler ff retton e mate e
issuedunder this chapter may prohibit, limit, or impose CO.n.dItIOI’g' - an) of the ééc'fi)ve dato of reqistration or aspof o dato gfter '
on a broker—dealer regarding custody of funds or securities Ot‘li\fi] ! 9 y

customerand on an investment adviser regardingtody of secu 11Ig in the case of an order denyindeetiveness, was incom
rities or funds of a client. pletein any material respect or contained a statement thaghin

@) | With respect to an of the circumstances under which it waade, was false or mis
NVESTMENT ADVISER BROCHURERULE. p Aeadingwith respect to a material fact.

investmentadviser registered or required to be registered undéer . ) . . .

this chaptera rule adopted or order issued under this chapter may?) Willfully violated or willfully failed to comply with this
requirethat information or other record be furnishedimsemi ~ chapteror thepredecessor act or a rule adopted or order issued
natedto clients or prospective clients in this state as neceesarg;”de”h's chapter or the predecessor act within the previous 10

appropriatein the public interest and for the protection of inves/€&'S: _ . _
tors and advisory clients. (c) Has been convicted of a felony or within the previb@s
(8) CONTINUING EDUCATION. A rule adopted or order issuegyearshas been convicted of a misdemeanor involving a security
underthis chapter may require an individual registered under&commodity future or option contract, or an aspect of a business
551.4020r 551.404t0 participate in a continuing education pro|nv0IV|ng securities, commodities, investments, franchises,-insur
gramapproved by the administratand administered by a self-ance.banking, or finance. S
regulatoryorganization arin the absence of such a program, a rule (d) Is enjoined or restrained by a court of competent jurisdic
adoptedor order issued under this chapteaty require continuing tion in an action instituted by the administrator under this chapter
educationfor an individual registered unders51.404 or the predecessor act, a state, the Securities and Exchange Com
(9) INTEREST RATE ON CUSTOMER ACCOUNTS. No registered Mission,or the United States from engaging in or continuing an
broker—dealeshall be subject to $38.05 (1) (awith respect to &Ct;practice, or course of business involving an aspect of a busi
any debit balance i customer account if the debit balance is pa essinvolving securities, commodities, investments, franchises,

ableon demand and the only collateral for the balance is sectisurancepanking, or finance. _
ties. (e) Is the subject ofin orderissued after notice and oppertu

History: 2007 a. 196 nity for hearing, by any of the following:

) ) . 1. Thesecurities or other financial services regulator of a state
551.412 Denial, revocation, suspension, censure, or the Securities and Exchange Commission or other federal
withdrawal, - restriction, condition, or limitation of regis - agencydenying, revoking, barring, suspending registration as
tration. (1) DISCIPLINARY CONDITIONS — APPLICANTS. If the g broker-dealer agent, investment advisefederal covered
administratorfinds that the order is in the public interest aod.  investmentadvisey or investment adviser representative.
(4) authorizes the actiomn order issued under this chapter may 5 = g gecurities regulator of a state or the Securities and
denyan application, or may condition or limit registration of aExchangeCommissionagainst a broker-dealeagent, invest

applicant, to db‘? abroker—deale_;ra%el_r;t,hinvestl_ment_advti)selr(r mentadviser investment adviser representative, or federat cov
investmentadviser representatind, if the applicant is a brokerg e dinvestment adviser

dealeror investment advisgof a partnerofficer, director person 3. The Securities and Exchange Commission or a self-

havinga similarstatus or performing similar functions, or person M h ; .
gulatory organizationsuspending or expelling the registrant

directly or indirectly in control of the broker—dealer or investmer{? P S
adviser. rom membership in the self-regulatonyganization.

(2) DISCIPLINARY CONDITIONS— REGISTRANTS. If the adminis 4. A court adjudicating a United States Postal Service fraud

trator finds that the order i the public interest and supt) ©rder: . , .
authorizesthe action, an order issued undkis chapter may 5. The insuranceegulator of a state denying, suspending, or
revoke,suspend, censure, condition, or limit tiegistration of a revokingregistration as an insurance agent.
registrantand, if the registrant is a broker—dealer or investment 6. A depository institution or financial services regulator sus
adviser,of a partnerofficer, director person having a similar sta pendingor barring the persofiom the depository institution or
tus or performing similar functions, or person directly or indiotherfinancial services business.
rectly in control of the broker-dealer investment adviseHow- () Is the subject of an adjudication or determination, after
ever,the administrator may not do any of the following: notice and opportunity for hearing, byhe Securities and
(a) Institute a revocation or suspension proceeding under tBischangeCommission; the Commaoditiyutures Tading Com
subsectiorbased on an order issued under a law of another statission; the Federal lade Commission; a federdepository
thatis reported to the administrator @idesignee of the adminis institution regulator or a depository institution, insurance, or
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otherfinancial services regulator ofstate that the person will (r) Has not complied with the conditiooslimitations of a reg
fully violated the Securities Acf 1933, the Securities Exchangeistrationissued under this chapter
Act of 1934, the Investment Advisers ACtm40, the Investment (4g) ADDITIONAL GROUNDSFOR DENIAL OF APPLICATION. (a)
CompanyAct of 1940, or the Commodity Exchange Act, the sectrhe administrator shall deny aapplication for the issuance or
rities or commodities law of a state, or a federal or state law unggnewalof a registration if any of the following applies:
which a busjness involving investments, franchises, insurance, 1. The applicant fails to provide any information required
banklng,gr finance |s_ regulated. . unders.551.406 (6) (a) 11m., or 2.

(9) Is insolvent, either because the persdiabilitiesexceed 5 the department of revenue certifies undé3s0301that
the persons assets or because gegson cannot meet the person’y, e anpjicant is liable for delinquent taxes. An applicant whose
obligationsas they mature, but the administrator may not enter aicationfor the issuance or renewal ofegistration is denied
order against an applicant or registrant under this paragraph Wiifijerthis subdivision for delinquent taxes is entitled to a notice
out a finding of insolvency as to th_e appllcant or reglstra_m_t. unders.73.0301 (2) (b) 1. tand hearing under £3.0301 (5)a),

(h) Refuses to allow or otherwise impedes the administratgiitis not entitied to any other notice, hearing, or review under this
from conducting an audit or inspection undebS1.41L (4) or  subchapter.
refusesaccess to a registramtifice to conduct aaudit or inspec 2m. The department of workforce development certifies

tlon_under 55_51'4]1 () ) . unders.108.227thatthe applicant is liable for delinquent unem

() Hasfailed to reasonably supervise an agent, investmeslbymentinsurance contributions. An applicant whegmlica
adviser representative, otherindividual, if the agent, invest tjon for the issuance or renewal of a registration is denied under
mentadviser representativer other individual was subject to thethis subdivision for delinquent unemployment insuramoe:
person’ssupervision and committed a violation of this chapter triputionsis entitled to a notice under108.227 (2) (b) 1. kand
the predecessor act or a rule adopted or order issued under fifgigringunder s108.227 (5) (a)but is not entitled to any other
chapteror the predecessor act within the previous 10 years. ngtice, hearing, or review under this subchapter
() Has not paid the proper filing fee within 30 days afterhav 3. The applicant is an individuatho fails to complyafter
ing been notified by the administrator of a deficieniyt the appropriatenotice, with a subpoena or warrassued by the
administratorshall vacate an order under this paragraph wen departmeniof children and families or a county child support

deficiencyis corrected. agencyunder s59.53 (5)and related to paternity or child support
(k) After notice and opportunity for a hearing, has been foupdoceedingr who is delinquent in making court—-ordered pay
within the previous 10 years: mentsof child or family support, maintenance, birth expenses,

1. By a court of competent jurisdiction to have willfully vio medical expenses or other expenses related to the support of a
latedthe laws of a foreign jurisdiction under which the busine$4ild or former spouse, as provided in a memorandum of tnder
of securities, commodities, investment, franchises, insurangéndingentered under 49.857 An applicant whose application
banking,or finance is regulated. is denied under this subdivision for delinquent payments is

2. To have been the subject of an order of a securities regul Bptledtoha notice andhhea_r ingwd%r SAg:857E’)Uthi5 not entitled
of a foreign jurisdiction denying, revoking, or suspending tH@ @ny other notice or hearing under this subchapter
right to engage in the business of securities as a broker-dealefd) Unless s551.406 (6) (b)applies to the registrant, the

agent,investment adviseinvestment adviser representative, opdministratorshall restrict or suspend a registration under this
similar person. subchapteif the registrant is an individual who fatts provide his

3. To havebeen suspended or expelled from membership B Ner social security numbefhe administrator shall resrict or

or participation in a securities exchange or securities assoc:ial’ﬁggp%ndiI reﬁlstfraflo? under tlhlsﬂsubchapter. |ftthe r?.glstra.r;ttnls an

operating under the securities laws of a foreign jurisdiction. lsnutl)wogr?aomr/ v3ar6r1:;1t ?sggemdpg a tﬁé %%pg)r?:rzaer?t %C; I(;?Il dvrvén and
(L) Is the subject o cease and desist order issued by the-Se: b y b

it d Exch C c S d under th i iliesor a county child support agency undes%53 (5)and
riues and =xchange Lommissi@m ISSUed under tn€ SeCUrlieSyq ataito paternity or child support proceedings or who is delin
commodities,investment, franchise, banking, finance, or insu

uentin making court-ordered paymentichild or family sup
ancelaws of a state. . ~_ port, maintenance, birtexpenses, medical expenses or other

(m) Has engageth dishonest or unethical practices in thexpenseselated to the support of a child or former spouse, as pro
securitiescommodities, investmerfranchise, banking, finance, vided in a memorandum of understanding entered into usder
or insurance business within the previous 10 years. 49.857 A registrant whose registration is restricted or suspended

(n) Is not qualified on the basaf factors such as training, underthis paragraph is entitled to a notice and hearing under s.
experienceand knowledge of the securities business. Howevd®.857but is not entitled to any other notice or hearing under this
in the case of aapplicationby an agent for a broker—dealer thasubchapter.

is a member of a self-regulatoryganization or by an individual (¢c) The administratoshall revoke a registration if the depart
for registration as an investment adviser representative, a defightof revenue certifies under 83.0301that the registrant is
ordermay not be based on this paragréjhe individual has suc |iable for delinquent taxes. A registrant whose registration is
cessfullycompleted all examinations requirbg sub.(5). The  revokedunder this paragraph for delinquent taxes is entitled to a

administratormay require an applicant f(?r regis’gration undgr $roticeunder s73.0301(2) (b) 1. band hearing under 3.0301
551.4020r 551.404who has not been registered in a state with ) (a) but is not entitled to any other notice, hearing, or review

the 2 years preceding the filing of an application in this state {derthis subchapter

successfullcomplete an examination. _ (d) The administrator shall revokeregistration if the depart

(0) Is the subject of aorderof the administrator denying an mentof workforce development certifies undel88.227thatthe
applicationor suspending or revokirgregistration as a broker—registrantis liable for delinquent unemployment insurance-con
dealer,agent, or investment adviser tributions. A registrant whose registration is revoked under this

(p) Is selling or has sold, or isfefing or ha®ffered for sale, paragraptfor delinquentunemployment insurance contributions
in the state securities through any unlicensed agent anfpr is entitled to a notice under $08.227 (2) (b) 1b. and hearing
broker—dealeor issuer wittknowledge that the broker—dealer ounders.108.227 (5) (abut is not entitled to any other notice, hear
issuerhas not complied with this chapter ing, or review under this subchapter

(q) Has made any material misrepresentation to or withheld or(4r) ENUMERATION OF CLAUSESNOT EXCLUSIVE. The enumera
concealed any material fact from the administraiphas refused tion of the causes stated in s{) shall not be exclusive and the
to furnish information reasonably requested byatministratar administratormay denyan application or suspend or revoke any
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registrantor censure any registrant for any cause whether similamntent to defraud is not a necessary element under s. 551.41 (2). . Statwby,

; :+108.Wis. 2d 521322 N.W2d 522(Ct. App. 1982).
to or different from these causes when necessary or appropnatn]e ack of reliance is @efense to all claims based on a misrepresentation tHEagy

public interest or for the protection of investors. applicationof s. 551.59 (1) (b) does not restrict the defense to claims under s. 551.41
(5) ExaminaTIONS. A rule adopteadbr order issued under this(2)-zg§9mey v Mantuano,204 Wis. 2d 527 554 N.W2d 854(Ct. App. 1996),

qhaptermay require that an examma.tlon.’ mCIUdngE. n.almlna Whethera representation is material undes%1.41 (2) is determined based on the
tion developed or approved by amganization of securities regu  opjectivestandard of whether the omitted or misrepresented fact woulchee
lators, be successfully completed by a class of individuals or aldiifference to a reasonable investatecision to invest. State dJohnson2002 Wi

L . : ; App 224, 257 Wis. 2d 736652 N.W2d 642 01-1092
individuals. An order issued under this chapter may waive, r?'PAn investmentontract is any investment in a common enterprise with the expecta

whole or in part,an examination as to an individual and a rulgon of profitto be derived through the essential manageffiaitefof someone other
adoptedunder this chapter mayaive, in whole or in part, an than the investorAn investor may have a role in the managerfartsf of an invest

examinationas to alass of individuals if the administrator deter fnenicontract, so long as the investor does not provide ;gesisgwsia'zmdagg%a'
minesthatthe examination is not necessary or appropriate in tIq_eN_gd 780 06-0672 ' ' '
public interest and for the protection of investors. Theplaintiff in an o_missions case was not required to prove rel_ianpe as an element
. of as. 551.41 (2) claim, as reliance may be presumed in an omissions case. Indeed,

(6) SummARY PROCESs. The administrator may suspend  positive proof of reliance in such a case is unneces€gne vHilliard, 2008 Wi
denyan application summarily; restrict, condition, limit, or-susApp 85, 312 Ws. 2d 506754 N.W2d 509 07-0124
pend a registration' or censure tm’rimpose a civil penalty on 'naclassic misrepresentatioasea plaintif must be able to show the requisite

. T D . . causal connection between a defendamisrepresentation and a plaifisfinjury.

aregistrant before final determination of an administrative pre, wisconsin the causal connection is defined by statute: a person fetsofsells

ceeding. Upon the issuance of an grtlee administrator shall asecurity inviolation of s. 551.41 is liable to the purchasEhe causal connection

i i isxestablished when a statutory violation is established. Guétiiard, 2008 WI
promptly notify each person subject to the order that the order if%%sga 312 Ws. 2d 506 754 N'W2d 509 07-0124

beenissued, _the reasons fOI_’ the action, and that within 15 day elegislature clearlgnvisioned that some facts, even material and relevant ones,
afterthe receipt of a request in a record from the person the matterid not always need to be disclosed. Materiality is measured by an objective stan

will be scheduled for a heariny.a hearing is not requested andad:a fact finder assesses whether the omitted fact would have maerends
a reasonable investerdecision to invest. If the established omissions are so

noneis_ordered by the administrator With_in 30 days aﬁer the daj&iouslyimportant to an investor that reasonable minds canrfet difi theques
of service of the ordethe order becomes final by operation of.lawtion of materiality materiality may be resolved on summary judgment as a roétter
If a hearing is requested or ordered, the administefter notice 'a""'e(c:t‘.f:ses”l"u"l'agd’:on%? V\rlézzpfi-sftew&hﬁfs 23‘705: %XV ignsg?:f g?(;a)zf

H - H I . oes Cl Prive rng on. Cll K S
of and opportunlty for hearing to each person subject to the’ Orqal vil remedy for a violation of s. 551.41 (2), and tineitation period in s. 551.59
may modify or vacate the order or extend the order dim#l (5)applies. Colonial Bank & Tust Co. vAmerican Bankshared78 F Supp. 186

determination. (1979)-f ot the defend 5 .
. Proofthat the defendant entered im@estment contracts with a purpose or intent
(7) PROCEDURALREQUIREMENTS. An order issuethay not be i gefraud investors is not required for a violation &4.41 (3). The state need only

issuedunder this section, except under i@, without all of the provethat the accusedillfully engaged in conduct that operates or would operate

foIIowing' asa fraud or deceit upon a person. The natutkeoéct is dispositive, not the acsor
’ . . . i stateof mind. \an Duyse visrael,486 F Supp. 13821980).
(a) Appropriate notice to the applicant or registrant. NOTE: The above annotationsefer to ch. 551, 2005 stats.gpealed by2007
(b) Opportunity for hearing. Wis. Act 196

(c) Findir]gs of fact and conclusions of law in a record ig51.502 Prohibited conduct in providing investment
accordancavith ch.227. advice. (1) FRAUD IN PROVIDING INVESTMENT ADVICE. It is
_(8) ConTROL PERSON LIABILITY. A person that controls, ynjawful for a person that advises others for compensation, either
directly or indirectly a person not in compliance with this sectiogjrectly or indirectly or through publications or writingstashe
may be disciplined by order of the admlnlst_rator under ss. \a|ueof securities or the advisability of investing pyrchasing,
to (3) to the same extent as the noncomplying person, unless §h&e|ling securities or that, for compensation and as part of a regu

controlling person did not knovand in the exercise of reasonable, pysiness, issues or promulgates analyses or reports relating to
carecould not have known, of the existence of conduct that iSs8curitiesfo do any of the following:

gron;ndlfor discipline under this section. The administ (a) To employ a device, scheme, or artifice to defraud another
( ) IMIT ON INVESTIGATION OR PROCEEDING. € aaministra person.

tor may not institute a proceeding under gab.(2), or(3) based

solely on material facts actually knowby the administrator (b) To engage in an act, practice, or course of business that

unlessan investigation or the proceeding is instituted withrie operatesr would operate as a fraud or deceit upon another per
year after the administrataactually acquires knowledge of theSOM: .
materialfacts. (2) RuLESDEFINING FRAUD. A rule adopted under this chapter
History: 2007 a. 1962013 a. 36 may define an act, practice, or course of busiméss investment
adviseror an investment adviser representative, other than a
supervisegerson, as defined in section 202 (a) (25) of the Invest

SUBCHAPTERV mentAdvisers Act of 194015 USC 80b-Za) (25)), of a federal
covered investment advises fraudulent, deceptive, or manipu
FRAUD AND LIABILITIES lative, and prescribe means reasonably designed to prevent invest

mentadvisers and investment adviser representatives, thidguer

. . supervisedpersons, as defined in section 202 (a) (25})hef

551.501 General fraud. Itis unlawful for a person, in cen |nyesimentadvisers Act of 194015 USC 80b-2a) (25)), of a
nectionwith the ofer, sale, or purchase of a securitirectly or  foqeralcovered investment advisérom engaging in actgrac

indirectly, to do any of ﬂ_‘e following: B tices,and courses of business defined as fraudulent, deceptive, or
(1) To employ a device, scheme, or artifice to defraud. manipulative.
(2) To make an untrue statement of a material éa¢o omit (3) RULES SPECIFYING CONTENTS OF ADVISORY CONTRACT. A

to state a material fact necessary in order to make the statemgpésadopted under this chapter may specify the contents of an
made,in light of the circumstances under which they were madg@vestmentadvisory contract entered into, extendedemrewed
not misleading. by an investment adviser

(3) To engage in amct, practice, or course of business that History: 2007 a. 196

operatesor would operate as a fraud or deceit upon another per o L
son. 551.503 Evidentiary burden. (1) CiviL. In acivil action or
History: 2007 a. 196 administrativeproceeding under this chaptarperson claiming
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anexemption, exception, preemption, or exclusion has the burdestutionor conviction for any one afuch ofenses shall not bar
to prove the applicability of the claim. prosecution or conviction for any otheferise.

(2) CrRiMINAL. In a criminal proceeding under thibaptera (1m) ENHANCEMENTOFPENALTIES. (a) If a person is convicted
person claiming an exemption, exception, preemption, or-exchf a crime under sul(l) and the crimds committed against
sionhas the burden of going forward with evidence ofdlaém. anotherperson who is at least 65 years of age whercrime is

History: 2007 a. 196 committed,for each such &&nse the maximum finprescribed
undersub.(1) may be increased by not more than $5,000 and the

551.504 Filing of sales and advertising literature. maximumterm of imprisonment prescribed under s@hmay be

(1) FiLING REQUIREMENT. Except as otherwise provided in SUbincreaseday not more than 5 years.

(2), a rule adopted or order issued under this chapter may requweib . . .

the filing of a prospectus, pamphlet, circyléarm letter adver . () This subsection provides for the enhancement of the-penal

tisementsales literature, or other advertising record relating tcli§S pplicable for the underlying crime. The court shall direct that

securityor investment advice, addressed or intended for distrib‘t}glhet_”er of fact find a special verdict as to the age of the victim at

tion to prospectivénvestorsjncluding clients or prospective <li thetime of the crime.

entsof a person registered mquired to be registered as an invest (C) It is no defense to the enhancement of penalties under this

mentadviser under this chapter subsectiorthat the person convictatid not know the age of the

to sales and advertising literature specified in gap.which™ Yearsof age.

relatesto afederal covered securjty federal covered investment (2) CRIMINAL REFERENCENOT REQUIRED. The attorney general

adviser,or a security or transaction exemptey s.551.201 or the district attorney of the appropriate coymtith or without

551.202 or551.203except as required pursuant t651.201 (7) a referencefrom the administratpmay institute criminal pro
History: 2007 a. 196 ceedingsunder this chapter

(3) NoO LIMITATION ON OTHER CRIMINAL ENFORCEMENT. This

SmS;kggrS ca?JAslseligctjalggm e?clilgg;r-r o clérlc? tl?]rg?i\gfﬂls(i%rig gﬁ r;;?oaoophapterdoes not limit the power of this state to punish a peimon
! conductthat constitutes a crime under other laws of this state.

proceedingor filed under this chaptes statement that, at the time History: 2007 a. 1962009 a. 196

andin the. llght.Of t.he mrcum_stances ur_ldfelmch it I.s ma.de’ IS Thats. 551.58 (1) does not require a person to know his @ctiens are unlawful
falseor mlsleadlr_lg in a material respect,iorconnection with the doesnot render the statute unconstitutional. MuelleSullivan, 141 F3d 1232
statementfo omit to state a material fact necessary to make tt1€98). )

statemenmade, in the light ofhe circumstances under which itWiNOTE. The above annotation efers to ch. 551, 2005 stats.gpealed by2007

. . s. Act 196
wasmade, not false or misleading.

History: 2007 a. 196 551.509 Civil liability . (1) SecURITIESLITIGATION UNIFORM

551.506 Misrepresentations concerning registration StanDARDs AcT. Enforcement of civil liability under thisection

or exemption_ The f|||ng Of an application for registratioa' 1S Sub]ect to the Securities L|t|gat|on UnIfOI’m Standards Act Of

registrationstatement, a notice filing under this chapteeregis

tration of a person, the notifiéng by a person, or the registration  (2) LIABILITY OF SELLERTO PURCHASER. A person is liable to

of a security under this chapter does not constitfitelmmg by the the purchaser if the person sells a security in violatiors.of

administratorthat a record filed under this chapter is true, con551.301or551.501and, as to £51.501 (2)the purchaser did not

plete,and not misleading. The filingr registration or the availa know the untruth or omission and the seller cannot sustain the bur

bility of an exemption, exception, preemption, or exclusion forden of proof that the seller did not know and, in the exercise-of rea

securityor a transaction does not mean that the administrator lsasablecare, could not have known of the untruth or omission.

passedupon the merits or qualifications of, or recommended @n action under this subsection is governed by the following:

givenapproval to, a person, secuyity transactionlt is unlawful (a) The purchaser may maintain an action to recovetdhe

to make, or cause to be made, to a purchasstomerclient, or  sjgerationpaid for the securifyless the amount of any income

prospectivecustomer or client eepresentation inconsistent withreceivedon the securityand interest at the legal rate under s.

this section. 138.04from the date of the purchase, costs, and reasonable attor
History: 2007 a. 196 neyfees determined by the court, ugbe tender of the security

551.507 Qualified immunity . A broker—dealer agent, ©F for actual damages as provided in. g _
investmen®dviser federalcovered investment adviser invest (b) The tender referred to in pga) may be made any time
mentadviserepresentative is not liable to another broker-dealéeforeentry of judgment. @nder requires only notice in a record
agent,investment advisgfederal covered investment advisar of ownership of the security and willingness to exchange the secu
investmentadviser representative for defamation relating to rity for the amount specified. A purchaser that no longer owns the
statementhat is containeih a record required by the administrasecuritymay recover actual damages as provided in(gar

tor, or designee of the administrattite Securities and Exchange (c) Actual damages in an action arising under this subsection
Commission, or aelf-regulatory aganization, unless the personarethe amount that would be recoverable upon a tendettless
knew, or should have known at the time that the statement wagueof the security when the purchaser disposed of itjretad
made that it was false in a material respect orgieeson acted in estat the legal ratander s138.04from the date of the purchase,
recklessdisregard of the statemesitruth or falsity costs,and reasonable attorney fees determined by the court.

History: 2007 a. 196 (3) LIABILITY OF PURCHASERTO SELLER. A person is liable to

551.508 Criminal penalties. (1) CRIMINAL PENALTIES. A the seller if the person buys a security in violation d§%1.501
personthat willfully violates this chapteror a rule adopted or @nd,as t0s.551.501 (2)the seller did not know the untruth or
orderissued undeihis chapterexcept s551.504or the notice fii  @Missionand the purchaser cannot sustain the burden of proof that
ing requirements of §51.3020r 551.405 or that willfully vio-  the purchaser did not know and, in the exercise of reasonable care,
lates s551.505knowing the statement made to be false or mi§ould not have known dheuntruth or omission. An action under
leading in a material respect, upon conviction, shall be gailty this subsection is governed by the following:

a Class H felony An individual convicted of violating a rule or  (a) The seller may maintain an action to recover the segcurity
orderunder this chapter may be fined, but may not be imprisonead any income received on the secyritgsts, and reasonable

if the individual did not have knowledge of the rule or or@igxch — attorneyfees determined by tlwurt, upon the tender of the pur

of the acts specified shall constitute a separddmsé and a pro chaseprice, or for actual damages as provided in (@ar
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(b) The tender referred to in péa) may be made any time  (d) A person that is a broker—-dealagent, investment adviser
beforeentry of judgment. &hder requires only notice in a recordr investment adviser representative that materially aids the con
of the present ability to paye amount tendered and willingnessluctgiving 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 persomdidknow and
chasemo longer owns the securithe seller may recover actualin the exercise of reasonable care could not have known, of the
damagess provided in pafc). existenceof conduct by reason of which liability is alleged to

(c) Actual damages in an action arising under this subsecti®¥St.
arethe diference between the price at which the security was sold(8) RIGHT oFCONTRIBUTION. A person liable under thigction
andthe value the security would have had at the time of the shksa right of contribution as in cases of contract against any other
in the absence of the purchdseconduct causing liabiliyand personliable under this section for the same conduct.
interestat the legal rate under538.04from the datef the sale (9) SURVIVAL OFCAUSEOFACTION. A cause of action under this
of the securitycosts, and reasonable attorney fees determbinedsectionsurvives 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 personacting as a broker—dealer or agent that sells or buys 8(a) Under sub(2) for violation of s551.301 or under suk{4)

securityin violation of $.551.401 (1)551.402 (1)or551.506is o (5) unless the action is instituted withine year after the viola

liable to the customerThe customeif a purchasemay maintain  tion occurred.

an action for recovery of actual damagesspecified in sulf2) I

(2)t0(c), o f a sellrfor a remedy as speciied i S68) (10 v (3 or (6, Uniess he action is msttuted within tar

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

INVESTMENT ADVISER REPRESENTATIVE. A person acting as an

investmentadviser or investment adviser representativeptmt

vides investment advice for compensation violation of s.

551.403(1), 551.404 (1) or 551.506is liable to the client. The

clientmay maintain an action to recover the consideration paid

theadvice, interest at the legal rate under38.04from the date fo

of payment, costs, and reasonable attorneydesmined by the

court.

(11) NOENFORCEMENTOF VIOLATIVE CONTRACT. A person that
hasmade, or has engaged in tperformance of, a contract in
violation of this chapter or a rule adopted or order issued under this
apteror that has acquired a purported right under the contract
th knowledge of conduct by reason of which its making or per
rmancewas in violation of this chaptemay not base an action
on the contract.

(12) No CONTRACTUAL WAIVER. A condition, stipulationpr

ooy o oot o on of oo I ecameproUon bining a person purchasing o Seing a securty or
y yany P 9 eceivinginvestment advice to waive compliance with thap

adviceto another person and that employs a device, S(:hemete?r<3r a rule adopted or order issued under this chapter is void.

artifice to defraud the other personangages in an act, practice, :

or course of business that operates or would operate as a fraud ¢t3) SURVIVAL OF OTHERRIGHTSORREMEDIES. The rights and
deceit on the other person is liaktethe other person. An actionf€mediesprovided by this chapter are in addition to any other
underthis subsection is governed by the following: rightsor remedies that may exist, but this chapter does not create

(a) The person defrauded may maintain an action to reco@e?i?osri 02](0270 2_012)2 ot specified in this section &54.41 (5).

the consideration paid for the advice and the amount of any actugdhaptess1 is not the exclusive remedy for securities fraltidioes not preempt

damagescaused by the fraudulent conduct, interest at the Ie%allnmonlaw fraud remedies. Esser DistributingSteidl, 149 Ws. 2d 64 437

rateunder s138.04from the datef the fraudulent conduct, costs, -‘é\giggfg‘éigszgz-?) s operative only when an innocent pary lects rescisgion
: i . i ive y wi i y (o340 0]

and reasonable attomey fees determined by the court,thess restitutionand waives a breach of contract reme@siticare Systems, Inc. gentek,

amountof any income received as a result of the fraudulent caRc. 159 Ws. 2d 639465 N.W2d 216(Ct. App. 1990).

duct. Lack of reliance is alefense to all claims based on a misrepresentation tHElaey

. . .. applicationof s. 551.59 (1) (b) does not restrict the defense to claims under s. 551.41
(b) This subsection does not apply tbraker—dealer or its (3)" Camey v Mantuano,204 Wis. 2d 527 554 N.W2d 854(Ct. App. 1996),

agentsif the investment advicprovided is solely incidental to 95-2529
transactingousiness as a broker—dealer and no special compensahe limitation period under s. 551.59 (5) begins to run when the defrauded party

. ; . : : is In possession oéssential facts that will, if diligently investigated, disclose the
tion is received for the investment advice. fraud. Gieringer v Silverman539 F Supp. 49§1982).

(7) JOINT AND SEVERAL LIABILITY. The following persons are A defrauded party may not recover any indirect or consequential damages under
liable jointly and severally with and to the sament as persons S- 551.59 (1) (a). Jersild Aker, 775 F Supp. 198(1991).

. NOTE: The above annotationsefer to ch. 551, 2005 stats.epealed by2007
liable under subs(2) to (6): Wis. Ac: 198 V! ! . ep i

(a) A person that directly or indirectly controls a person liable
undersubs.(2) to (6), unless the controlling person sustains th851.511 Rescission offers. A purchaserseller or recipient
burdenof proof that the person did not knoand in the exercise of investmenfdvice may not maintain an action undes=l.509
of reasonable care could not have known, of the existence-of dérall of the following apply:

ductby reason of which the liability is alleged to exist. (1) The purchaserseller or recipientof investment advice
(b) An individual who is a managing partnekecutive dfcer, receivesn a record, before the action is instituted, daraftating

or director of a person liable under su{®.to (6), including an therespect in which liability under §51.509may have arisen and

individual having a similar status gerforming similar functions, fairly advisingthe purchaserseller or recipient of investment

unlessthe individual sustainthe burden of proof that the individ adviceof that persois rights in connection with thefef, and any

ual did not knowand in the exercise of reasonable care could rfotancial or other information necessary to correct all material

haveknown, of the existence of conduct by reason of which tieisrepresentation®r omissions in the information thatas

liability is alleged to exist. requiredby this chapter to be furnished to that person at the time
(c) An individual who is an employee of or associated with@f the purchase, sale, iovestment advice, and any of the follow

personliable under subg2) to (6) and who materially aids the Ing:

conductgiving riseto the liability unless the individual sustains (a) If the basidor relief under this section may have been a

the burden of proof that the individual did not knoand in the violation of s.551.509 (2)an ofer to repurchase the security for

exerciseof reasonable camuld not have known, of the existenceash,payable on delivery of the securiggual to the consider

of conduct by reason of which the liability is alleged to exist. ationpaid, and interest at the legal rate undé38.04from the
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dateof the purchase, less the amount of enmtpme received on  (3) NOPRIVILEGE OREXEMPTION CREATEDORDIMINISHED. This
the security or, if the purchaser nlonger owns the securjtgn chapterdoes not creater diminish a privilege or exemption that
offer to pay thepurchaser upon acceptance of tHeroflamages existsat common lawby statute or rule, or otherwise.
in an amount that would be recoverable upon a temeies the  (4) InvesTorEDUCATION. The administratomay develop and
valueof the security when the purchaser disposed of iti@ed  implement investor education initiatives tmform the public
estat the legal rate underE38.04from the date of the purchaseaboutinvesting insecurities, with particular emphasis on the pre
in cash equalo the damages computed in the manner providedv@ntion and detection of securitifsaud. In developing and
this subsection. implementingthese initiatives, the administrator may collaborate
(b) If the basis for relief under this section may have lzeerwith public and nonprofit @anizations with an interest in inves
violation of s.551.509 (3)an ofer to tender the securjtgn pay tor education. The administrator may accept a gradboation
mentby the seller of an amount equal to the purchase price pdidm a persorthat is not dfliated with the securities industry or
lessincome received on the security by the purchaser and inteffesin a nonprofit oganization, regardless of whether thgaoriza-
atthe legakate under s138.04from the date of the sale, dfrthe tion is afiliated with thesecuritiesndustry to develop and imple
purchasemno longerowns the securifyan ofer to pay the seller mentinvestor education initiatives. This subsection does not
uponacceptance of thefef, in cash, damages the amount of authorizethe administrator to require participationrapnetary
the differencebetween the price at which the security was pucontributionsof a registrant in an investor education program.
chasedand the value the security would have had at the time of the(5) SECURITIES INVESTOR EDUCATION AND TRAINING FUNDING.
purchasen the absence of the purchdsesonduct that may have All moneys collected from the administrative assessment ander
causediability and interest at the legal rate undetr38.04from  551.604(4) shall be credited to the appropriation und@0s144
the date of the sale. (1) (i). Subject to 20.144 (1) (i) the division shall use moneys
(c) If the basidor relief under this section may have been areditedto that appropriation for the purposes specified in &4b.
violation of 5.551.509 (4)and if the customer is a purchaser ands.20.144 (1) (i)
offer to payasspecified in par(a), or, if the customer is a seller  History: 2007 a. 196

an ofer to tender or to pay as specified in.§hJ. L
: : : ; 551.602 Investigations and subpoenas. (1) AUTHORITY
vi ngi Olrf] g;es k%assllsSgogr (rg)hg:] lé?gretr ot?ésinfggﬁg)enimggsm\r/]% Eﬁﬁnro INVESTIGATE. The administrator may do any of the following:
siderationpaid for the advice and interest at the legal rate under (&) Conduct public or private investigations within or outside
s.138.04from the date of payment (%rthls state which the administrator considers necessary orappro
' ' . . y . riateto determine whether a person has violated, is violating, or
() If the basisfor relief under this section may have been % about to violate this chapter or a rule adopted or order issued

violation of 5.551.509 (6)an ofer to reimburse in cash the con . -
sideration paid for the advice, the amount of any actual damaﬁ?%itgasogggﬁtgﬁmgsafnanfgﬁﬁqznjg[jc;ntﬁgtﬂ :p(t:(?? pter or

thatmay have been caused by the conduct, and interest at the leg Requi . )
rateunder s138.04from the date of the violation causing the loss, () Require or permit a person to testije a statement, or
roducea record, under oath or otherwise as the administrator

i p
(2) Theoffer under subX1) states that it must be acceptid determinesas to all the facts and circumstances concerningta
the purchaserseller or recipient of investment advice within 30y, 1 e investigated or about which astion or proceeding is to
daysafter the date of its receipt by the purchaselter or recipt b%instituted

entof investment advice or any shorter period, of not less than . . . .
(c) Publish a record concerning an action, proceedingnor

days, that the administratdyy ordey spec_lfles. investigationunder or a violation of, this chapter or a rule adopted
(3) The offeror has the present ability to pay the amoury. - ar issued under this chapter
Oﬁefd_?r: 0 ?nder(tjhe se(k:)ugty_undd?_r S(@é © th H (2) ADMINISTRATOR POWERSTO INVESTIGATE. For the purpose
(4) The offer under sub(1) is delivered to thepurchaser ¢ oyinvestigation under this chaptifie administrator or itdes
seller,or recipient of investmeratdvice, or sent in a manner thaiy e dofficer may administer oathend afirmations, subpoena
ensureseceipt by the purchaseseller or recipient of investment \jinessesseek compulsion of attendance, take evideregjire
advice. o _ thefiling of statements, and require the production of meprds
(5) The purchaserseller or recipientof investment advice thatthe administrator considers relevant or material to the inves
thataccepts the &ér under sub(1) in a record within the period tigation.
specifiedunder sub(2) is paid in accordance with the terms of the (3) PROCEDUREAND REMEDIESFORNONCOMPLIANCE. If & peF

offer. sondoes not appear or refuses to tegfify a statement, produce
History: 2007 . 196 ords.or otherwise does not obey a subpoena as required by the
A defrauded party may not recover any indirect or consequential damages ur{(%(l; L . y : .p a Yy

s.551.59 (1) (a). Jersild &xker, 775 F Supp. 198 (1991). administratorunder this chaptethe administrator may apply to,

NOTE: The above annotation efers to ch. 551, 2005 stats.epealed by2007  or may refer the matter to tlatorney general, district attorney of

Wis. Act 196 the appropriate counfyr appropriate federal authority who may
applyto, the circuit court of the appropriate county or a court of
SUBCHAPTERVI anotherstate to enforceompliance. The court may do any of the
following:
ADMINISTRATION AND JUDICIAL (2) Hold the person in contempt.

(b) Order the person to appear before the administrator
(c) Order the person to testify about the matter undeas

- . . tigationor in question.
551.601 Administration. (1) ADMINISTRATION. The admin (d) Order the production of records.

istratorshall administer this chapter (€) Grant injunctive relief, including restricting prohibiting
: injunctiv ief, includi icti ibiti

(2) UNLAWFUL USEOFRECORDSDRINFORMATION. It is unlawful the offer or sale of securities or the providing iofvestment

for the administrator or an fafer, employee, or designee of the

administrator to use for personal benefit or the benefit of oth@r‘gv'ce‘ L

recordsor other information obtained by or filed with the adminis () Impose a civil penalty of ndess than $5,000 and not
tratorthat are not public under$51.607 (2) This chapter does 9réaterthan $250,000 for each violation. _ )
notauthorize the administrator or arfioér, employee, odesig (9) Grant any other necessary or appropriate relief.

nee of the administrator to disclose the record or information, (4) APPLICATION FORRELIEF. This section does not preclude a
exceptin accordance with £51.602 551.607 (3)or551.608 personfrom applying to the circuit court of the appropriate county

REVIEW
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or a court of another state for relief from a request to apfesar 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 iIMMUNITY PROCEDURE. (a) An individual is not 3. Imposing a civil penalty up 5,000 for a single violation
excusedrom attending, testifying, filing a statement, producingr upto $250,000 for more than one violation; an order of rescis
arecord or other evidence, or obeying a subpoena of the admisien, restitution, or disggrement directed to a person thess
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, directlgr 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, penaltyr forfeiture. If the individ interest.
ual refusedo testify file a statement, or produce a record or other (c) Order suctother relief as the court considers appropriate.
evidenceon the basis othe individuals privilege against self- (3) No BOND REQUIRED. The administratormay not be

incrimination,the administratomay apply to the circuit court of / . . B .
the appropriate county toompel the testimonyhe filing of the :g;quwedto post a bond in an action or proceeding under this chap

statementthe production of the record, or the giving of otber .
tine p ! gving (4) ENHANCEMENTOFCIVIL PENALTIES. (&) Inany action under

dence. The testimongecord, or other evidence compelled und%is section, if the court imposes a civil penalty under &ib(h)

suchan order may ndte used, directly or indirectlpgainst the ; 2 h h
individual in a criminal case, except in a prosecution for perjufy for @nY violation against another person who is at least 65 years
or contempt or otherwise failing to comply with the order age when the violation occurs, for each such violatiowithie
. . - ) . penalty prescribed under sy§B) (b) 3. for a single violation may
(b) Theimmunity provided under pafa) is subject to the e increased by not more than $5,000 and the maximum civil pen

restrictionsunder s972.085 alty for more than one violation may be increased by not more than
(6) ASSISTANCETO SECURITIESREGULATOR OF ANOTHER JURIS  $250,000.

picTIoN. At the request of the securities regulaibanother state 1)) This subsection provides for the enhancement of the civil
or a foreign jurisdiction, the administratoray provide assistance penaltiesapplicablefor any underlying violation. If the court is
if the requesting regulator states that it is conductingwastiga notthe trier of fact, the court shall direct that the trier of fact find

tion to determine whethergerson has violated, is violating, or isy special verdict as to the age of any victim at the time ofitte-
about to violate a law or rule of the otlstateor foreign jurisdie  jgn.

tion relating to securities matters thiiie requesting regulator
administersor enforces. The administrator may provide thﬂ}]i
assistancéy usingthe authority to investigate and the powerg
conferredby this section as the administrator determines is necgs age

sary or appropriate. The assistance may be providitdout Hismr;,: 2007 a. 1962009 a. 196
regardto whether the conduct described in the request would also
constitutea violation of this chapter or other law of this state 51 604 Administrative enforcement. (1) ISSUANCE OF
occurringin this state. In deciding whether to provide the assisly oroerorNOTICE. If the administrator determines that a person
ance,the administrator may consider whether the requesting regiasengaged, is engaging, or is about to engage in an act, practice,
lator is permitted and has agreed to provide assistance reciprocgl¥ourse of business constitutingriolation of this chapter or a
within its state or foreign jurisdiction to the administrator on secile adoptecbr order issued under this chapter or that a person has
rities matters when requested; whether compliance with thgateriallyaided, is materially aiding, @ about to materially aid
requestwould violate orprejudice the public policy of this state;an act, practice, or course of business constituting a violafion
andthe availability of resources and employees of the administfgis chapter or a rule adopted or order issued uiiechapter

tor to carry out the request for assistance. the administrator may do any of the following:

History: 2007 a. 196s. 35.17 correction in (3) (intro.) (a) Issue an order directing the person to cease and desist from
engaging in the act, practice, or course of business or to take other

BY ADMINISTRATOR. If the administrator believes that a perbas actionnecessary or appropr_late o comply with thls_chapter .
((b) Issue an order denying, suspending, revoking, or eondi

engagedis engaging, or is about to engage in an act, practice, Omng the exemptions for a brokerdealer undes=. 401 (2)

courseof business constituting a violation of this chapter or a rsz' ! h
adoptedor order issued under thibapter or that a person has, is,g)) or (f) or an investment adviser undef§1.403 (2) (a) 3.

or is about to engage in an act, practice, or course of business th&€) Issue an order under1.204

materiallyaids a violation of this chapter arule adopted or order ~ (2) SummARY PROCESS.AN order under sulfl) is efective on
issuedunder this chaptgtheadministrator may maintain, or maythe date of issuance. Upon issuance ofdittket the administrator
referthe matter to thattorney general or district attorney of theshall promptly serve each person subject to the order withpst
appropriatecounty who may maintain, an action in the circuiof the order and a notice that the orderlieen entered. The order
court of the appropriate county to enjoin the act, practore, mustinclude a statement of any ciyilenalty restitution, dis
courseof business and to enforce compliance with this chapterggrgement,nterest, or costs of investigation the administrator

(c) Itis no defense to the enhancement of civil penaltieter
s subsection that the defendant didkraiwthe age of the vic
m or reasonably believed that the victim was not at least 65 years

551.603 Civil enforcement. (1) CiviL ACTION INSTITUTED

arule adopted or order issued under this chapter will seek, a statement of the reasons for the cadernotice that,
(2) RELIEF AVAILABLE. In an action under this section and ofVithin 15 days after receipt of a request in a record from the per
a proper showing, the court may do any of the following: son,the matter will be scheduled for a hearing. If a person subject

- . .. to the order does not request a hearing and none is ordered by the
or d(gr) olrsjggla?aggrr;qjﬁggme?lrt temporary Injunction, restraini ministratomwithin 30 days after the date of service of the order
' o ) ) i the order including the imposition of a civjpenalty or require

_(b) Orderother appropriate or ancillary relief, which mayment for payment of restitution, disggement, interest, or the
includeany of the following: costsof investigation sought in a statement in the grdecomes

1. An asset freeze, accounting, writ of attachment, writ dihal as to that person by operation of laifva hearing is requested
generalor specific execution, and appointment of a receiver or ordered, the administrataafter notice of and opportunity for
conservatorthat may be the administratfor the defendant or the hearingto eachperson subject to the orgemay modify or vacate
defendant'sassets. the order or extend it until final determination.

2. Ordering the administrator to takhage and control of a  (3) PROCEDUREFORFINAL ORDER. If @ hearing is requested or
defendant’'roperty including investment accounts and accountarderedpursuant to sul§2), a hearing must be hgldirsuant to ch.
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227. A final order may nobe issued unless the administratoistration statementsapplications, reports, and other records,
makesfindings of fact and conclusions of law in a record irincluding the adoption of uniform rules, forms, and procedures.
accordancaevith ch.227. The final order may make final, vacate, (3) FINANCIAL STATEMENTS. (@am) Subject to section 15 (h) of

or modify the order issued under sib). the Securities Exchange Act arsgction 222 of the Investment
(4) CiviL PENALTY. In a final order under sufB), the adminis  Advisers Act of 1940, and except as provided in (an), the
tratormay impose civil penalty in the form of an administrativeadministratormay require that a financial statement filed under
assessmenip to $5,000 for a single violation or up to $250,006his chapter be prepared in accordance with generally accepted
for more tharone violation except that, if the violation is com accountingprinciples in the United States and comply with other
mitted against another person who is at least 65 years of age wiegfuirements specified by rule adopted or oisred under this
theviolation occurs, for each such violation tieil penalty may chapter. Except as provided in pgbm), a rule adopted or order
be up to $10,000 for a single violation or up to $500,000 for maesuedunder this chapter may establish:
thanone violation. It is no defense to the enhancement of civil 1. Subject to section 15 (h) of the Securities Exchange Act and
penaltiesunder this subsection that the defendant did not know éction222 of the Investment Advisers Act of 1940, the form and
ageof the victim or reasonablyelieved that the victim was not atcontentof financial statements required under this chapter
least6s years of age. ) 2. Whether unconsolidated financial statements must be filed.
(4m) RESTITUTION, DISGORGEMENT,AND INTEREST. In a final 3. Whether required financial statements nhesaudited by
orderlinderdsub(S), In g}dd't'gn to atnytcwll penaléy under syd) @nindependent certified public accountant.
or costs under suib), the administrator may order a person-su (bm) 1. Except as provided in suldt, a financial institution

jectto the order to do any of the following: . " . .
- ) holding companywhose securities have been registered under this
_(a) Payrestitution to any person $efing loss as a result of the ¢y 3 htershalinot be required to prepare or distribute to sharehold
violation. _ _ ~ ersor provide to the department of financial institutions, at any
(b) Disgoge any profits received as a result of the violationime after such registration, any financial statemefitgncial
(c) Pay interest at the legal rate undet38.04from the date information,annual reports, or other periodic reports except to the
of the violation. extentrequired under s480.1620and180.1622

(5) Cosrts. In a final orderthe administrator may cltggthe 2. Each financial institution holdingpmpany whose securi
actualcost of an investigation or proceeding for a violation of thiges have been registered undeis chapter and are held by 100
chapteror a rule adopted or order issued under this chapter or more persons in this state shall distribute to the sedwiters

(6) FILING OF CERTIFIED FINAL ORDERWITH COURT; EFFECTOF  Notmore than 120 days after the enath fiscal year the annual
FILING. If a petition for judicial review of a final order is not filedfinancial statements prepared undet80.1620 This subdivision
in accordance with $51.609 the administrator may file a certi doesnot apply to a financial institution holding company that has
fied copy of the final order with the clerk of a court of compete@y securities registered under section 12 of the Securities
jurisdiction. The order so filed has the samfeef as a judgment ExchangeAct of 1934 (5 USC 78).
of the court and may be recorded, enforced, or satisfied in the same3. If any financial statement is required of a financial institu
manneras a judgment of the court. tion holding company under this chaptire financial institution

(7) ENFORCEMENTBY COURT;FURTHERCIVIL PENALTY. If a per  holdingcompany shall not be required to do any of the following:
sondoes not comply with an order under this section, the adminis a. Except as may be required unde80.1620Q have the
trator may petition a court of competent jurisdictioritdorcethe financial statementprepared in accordance with generally
order. The court may not require the administrator to post a boadceptedaccounting principles.
in an action or proceeding under this section. If the court finds, p. Havethe financial statement examined and reported upon
afterservice and opportunity for hearing, that the person was rptreviewed by or compiled by any certified public accountant.
in compliance with the ordgthe court may adjudge the person in 4y |\rerpreTATIVEOPINIONS. The administrator magrovide

interpretativeopinions or issue determinations that dueninis

L ratorwill not institute aproceeding or an action under this chapter
$5,000but not greater than $100,000 for each violation and mayainsta specified person for engaging in a specified act, practice,
grantany other relief the court determines is just and proper in

Sircumstances course of business if the determination is consistent with this

S ' chapter. A rule adopted or order issued under this chapter may
History: 2007 a. 1962009 a. 196 establisha reasonable chge for interpretative opinions or deter
551.605 Rules, forms, orders, interpretative  opinions minationsthat the administrator will nahstitute an action or a

and hearings. (1) ISSUANCEAND ADOPTION OF FORMS,ORDERS, proceedingunder this chapter

AND RULES. The administrator may do any of the following: (5) EFFECTOFCOMPLIANCE. A penalty under this chapter may
ot be imposed foand liability does not arise frorapnductthat

() Issue forms and orders and, after notice and commén ; X : o ’ )
adoptand amend rules necessary or appropriate to carry out igngaged in or omitted in good faith in conformity with a rule,

chapter,andrepeal rules, including rules and forms governin fm, or order of the administrator under this chapt_er .
registrationstatements, applications, notifiéngs, reports, and (6) PRESUMPTION FOR PUBLIC HEARINGS. A hearing in an
otherrecords. administrativeproceeding under this chapter must be conducted

(b) By rule, define terms, whether oot used in this chapter in public unless the administrator for good cause consiafi#mt

S : . : . this chapterdetermines that the hearing will not be so conducted.
but those definitions may not be inconsistent with this chapter History: 2007 a. 1962013 a. 3652

(c) By rule, classify securities, persoasd transactions and

adoptdifferent requirements for défrent classes. 551.606 Administrative files and opinions. (1) PusLic

(2) FINDINGS AND COOPERATION. Under this chapteexcept as REGISTEROF FILINGS. The administrator shall maintain, or desig
providedunder s551.412 (4g) (h)c), and(d), a rule or form may natea person to maintain, a register of applicationsegistration
not be adopted or amended, or an order issued or amended, umésgecurities; registration statements; notice filings; applications
the administrator finds that the rule, form, ordaramendment is for registration of broker—dealers, agents, investment advisers,
necessaryr appropriate in the public interest or for the protecticeind investment adviser representatives; nofilbegs by federal
of investors and is consistent with the purposes intendekivy coveredinvestment advisers that are or have befat@fe under
chapter. In adoptingamending, and repealing rules and forms, this chapter or the predecessor act; notices of clairazerhption
551.608applies in order to achieve uniformity among the staté®m registration or notice filing requirements contained in a
andcoordination with federal laws in the form and content of regecord;orders issued under this chapter or the predecessor act; and
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interpretativeopinions omo action determinations issued undetors, a federal or state banking or insurance regylaod a
this chapter governmentalaw enforcement agency tdfeftuate greater uni
(2) PusLic AvaILABILITY. The administrator shall make allformity in securities matters among the federal government, self-
rules, forms, interpretative opinions, and orders available to th€gulatoryorganizations, states, and foreign governments.
public. (2) PoLiciEsTO CONSIDER. In cooperating, coordinating, con
(3) CopiESOF PUBLIC RECORDS. The administrator shafr- ~ sulting, and sharing records and information under this section
nisha copy of a record that is a pulsiézord or a certification that and in acting by rule, orderor waiver under this chaptethe
the publicrecord does not exist to a person that so requests. A @géninistratorshall, in its discretion, take into consideration it car
adoptedunder this chapter may establish a reasonablgetiar rying out the public interest the following general policies:
furnishingthe record or certification. A copy of the record eerti  (a) Maximizing efectiveness of regulation for the protection
fied or a certificate by the administrator of a recembnexistence of investors.

is prima facie evidence of a record or its nonexistence. (b) Maximizing uniformity in federal anstate regulatory stan
History: 2007 a. 196 dards.

551.607 Public records; confidentiality . (1) Presump . (C) Minimizing burdens on the business of capiéaimation,

TION OF PUBLIC RECORDS. Exéept as otherwise provided in s(2) without adversely décting essentials of investor protection.

recordsobtained by the administrator or filed under this chapter (3) SUBJECTSFOR COOPERATION. The cooperation, coordina

including a record contained in or filed with a registration statdion, consultation, and sharing of records and informatiatho

ment,application, notice filing, or report, apiblic records and rizedby this section includes: .

are available for public examination. (a) Establishing or employing one or more designees as-a cen
(2) NonpuBLICRECORDS. The following recordsre not public tral depository for registration and notice filings under this chapter

recordsand are not available for public examination under sudndfor records required or allowed to be maintained under this

(2): chapter. _ o _

(a) Information and records obtained by the administrator in (b) Developing and maintaining uniform forms.
connection with an audit or inspection undebsl1.411(4) or a (c) Conducting a joint examination or investigation.
pendinginvestigation under £51.602 (d) Holding a joint administrative hearing.

(b) A part of a record filed in connectianith a registration (e) Instituting and prosecuting a joint civil or administrative
statementinder ss551.301and551.303to 551.3050r a record proceeding.
unders. 551.411 (4) that contains trade secrets or confidential (fy Sharing and exchanging personnel.

informationif the person filing the registration statement or record (g) Coordinating registrationsnder ss551.301and551.401
hasasserted a claim of confidentiality or privilege that is auth@, 551 404and exemptions unders51.203

rized by law . . .
. . . .. (h) Sharing and exchanging records, subject 56%.607
(c) Arecord that is not required to be provided to the adminis (i) Formulatin . .
! > . : L g rulesstatements of poligyuidelines, forms,
tratoror filed under thichapter and is provided to the administr ndinterpretative opinions and releases.

tor only on the condition that the record will not be subject te pub . .
(j) Formulating common systems and procedures.

lic examination or disclosure. . .
(d) A nonpublic record received from a person specified in s, (K) Notifying the public of proposed rules, forms, statements

551.608(1). of policy, and guidelines.
(e) Subject to s551.406 (6) (a)any social security number . (L) Attending qonferenges and other meetings among securi
residentialaddress unless used as a business address, and- reﬁ{egulators, which may include representatives of governmen

tial telephone number unless used as a business telephone,nuriibad Private sector ganizations involved in capital formation,
containedn a record that is filed. eemednecessary or appropriate to promote or achieve unifor
ty.

(f) A record obtained by the administrator through a design@é

of the administratothat a rule or order under this chapter deter (M) Developing and maintaining a uniform exemption from
mineshas beemppropriately expunged from the administrator registrationfor small issuersand taking other steps to reduce the
recordsby the designee. burdenof raising investment capital by small businesses.

(g) Any information or record received undeb51.202 (26) History: 2007 a. 195
(k) relating to payments for securities, the copy of the disclost81.609 Judicial review. A final order issued by the admin
statement provided to the administrator undéb4.202 (26) (f) istratorunder this chapter is subjeotjudicial review in accord
2., and any information or record obtained by the division undancewith ch.227, but administrative enforcement orders origi
s.551.205 (1) (c) nally entered without hearing may be reviewed only ifgiaety

(3) ADMINISTRATOR DISCRETIONTO DISCLOSE. If disclosure is seekingreview has requested a hearing witthia time provided
for the purpose of a civil, administrativar, criminal investigation, by s.551.604 (2)
action,or proceeding or to a person specified 55..608 (1)the History: 2007 a. 196
administratormay disclose aecord or information obtained in
connectionwith an audit or inspection under551.411 (4)or a
record or information obtained in connection with a pendin
investigationunder s551.602

History: 2007 a. 1962013 a. 52

551.611 Service of process. (1) SIGNED CONSENTTO SER
ICE OF PROCESS. A consent to service of process complying with
is section required by this chapter must be signed and filed in the
form required by a rule or order under this chapt&rconsent
appointingthe administrator the perssragent for service of pro
551.608 Uniformity and cooperation with other agen -  cessin a noncriminal action or proceeding agaifgt person, or
cies. (1) OBJECTIVEOFUNIFORMITY. The administrator shall, in the persors successor or personal representative under this chap
its discretion, cooperate, coordinate, consult, and, subjet tder or a rule adopted or order issued under this chapter after the
551.607 share records and information with the securities regufgensents filed, has the same force and validityifasie service
tor of another state, Canada, a Canadian province or teritoryveremade personally on the person filing the consent. A person
foreign jurisdiction, the Securities and Exchange Commissiofiathas filed aconsent complying with this subsection in cornec
the United States Department of Justice, the Commddityres tion with a previous application for registration or noffitieig
TradingCommission, th&ederal Tade Commission, the Securi heednot file an additional consent.
ties Investor Protection Corporation, a self-regulatoyaoiza- (2) CONDUCT CONSTITUTING APPOINTMENT OF AGENT FOR SER
tion, a national or international ganization of securities regula vice. If a person, including a nonresiderftthis state, engages in
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anact,practice, or course of business prohibited or made actidhirds of its circulationoutside this state during the previous 12
able by this chapter or a rule adopted or order issued under thienths,or when a radio delevision program or other electronic
chapterand the person has not filed@nsent to service of processcommunicationoriginating outside this state ieceived in this
undersub.(1), the act, practice, or course of business constitutstate. A radio or television program or other electronic communi
the appointment of the administratorthe persors agent for ser cationis considered as having originated in this state if ettieer
vice of process in a noncriminal action or proceeding against theadcaststudio or the originating source of transmissien
personor the persois’ successor or personal representative. locatedin this state, unless any of the following apply:

(3) PROCEDUREFOR SERVICE OF PROCESS. Service under sub.  (a) The program or communication is syndicated and distrib
(1) or (2) may be made by providing a copy of the process to toeedfrom outside this state for redistributiontte general public
office of the administratgibut it is not eflective unless all of the in this state.
following apply: (b) The program or communication is supplied by a radio, tele

(@) The plaintif, which may be the administratgsromptly vision, or other electronic network with tieectronic signal origi
sendsnotice of the service and a copy of the process, retogipt natingfrom outside this state for redistribution to the general pub
requestedto the defendant or respondent atahlldress set forth lic in this state.
in the consent to service of processiba consent to service of () The program or communication is an electronic commu
processhas not beefiled, at the last known address, or takes oth@jcationthat originates outside this state andaptured for redis
reasonableteps to give notice. tribution to the general public in thigate by a community antenna

(b) The plaintif files an afidavit of compliance with this sub or cable, radio, cable television, or other electronic system.
sectionin the action or proceeding on or beforetéirn day of () The program or communication consists of an electronic
the process, if anyor within thetime that the court, or the adminis ¢communicationthat originates in this state, but which is not
tratorin a proceeding before the administratdtows. intendedfor distribution to the general public in this state.

(4) SERVICEIN ADMINISTRATIVE PROCEEDINGSORCIVIL ACTIONS (6) INVESTMENT ADVICE AND MISREPRESENTATIONS. Sections
BY ADMINISTRATOR. Service pursuant to suf®) may be used in 551 203(1), 551.404 (1) 551.405 (1)551.502 551.505 and
aproceeding before the administrator or by the administrator 81 50apply to a person if the person engages in an act, practice,
civil action in which the administrator is the moving party o course of business instrumental ifieefing prohibited or

(5) OpPoRTUNITYTO DEFEND. If process is served under subactionableconduct in this state, whether or not eitparty is then
(3), the court, or the administrator in a proceeding before thgesenin this state.
administratorshallorder continuances as are necessary or approHistory: 2007 a. 1962009 a. 180
priateto aford thedefendant or respondent reasonable opportu Section551.66 focuses on locus of certain actions, regardless of eithes pagty’

nity to defend. ence. Feitler v Midas Associate€l18 F Supp. 73§1976).
f . NOTE: The above annotation efers to ch. 551, 2005 stats.epealed by2007
History: 2007 a. 196 Wis. Act 196

551.613 Jurisdiction. (1) SALES AND OFFERSTO SELL. See

- 551.614 Fees and expenses. (1) REGISTRATION AND
tions 551.301 551.302 551.401 (1)551.402 (1)551.403(1), -
551.404(1), 551.501551.506551.509 and551.511do not apply NOTICEFILING FEESAND REPORTING. (&) There shall be a filinge

; f $1,500 for every registration statement filed und&54.303
to a person that sells orfefs to sell a security unless théeofto ot s, S e :
sell or the sale is made in this state or therdb purchase or the O 2>1-304 and for e&/em%t'ce fllynhgdunderb§5f51.3(;i2 If a reagls
purchases made and accepted in this state. tration statement is denied or withdrawn before ttieative date

(2) PURCHASESAND OFFERSTO PURCHASE. Section$51.401 or a pre-efective stop order is entered undersS1.306 or a

noticefiling is withdrawn, the filing fee shall be retained.
5(315)1 55565132%5(51% %5111(14(? ﬁo(tlgssl)l/.?ooi é}e)rgosnl t?]g% r?l?r%:'r?zgsees or (b) 1. Anindefinite amount of securities shall be registered for
offersto purchasé a security unless thfero purchase or theur offer and sale in this state underegistration statement relating
chaseis madein this state or the & to sell or the sale is madel© redeemable securities issued by an open-aadagement
andaccepted in this state. companyor a face amount certificate compaag defined in the
(3) OFFERSIN THIS STATE. For the purpose of this section, al InvestmentCompany Act of 1940, and the applicahall pay the
offer to sell or to purchase é security is made in this state Whe ecunder par(a). Theregistrant also shall, within 60 days after

] ; L h end of each fiscal year during which its registration statement
or not either party is then present in this state, if the aieets any i efective and withir60 days after the registration is terminated,
of the following criteria:

o R file a report on a form prescribed by rule of the division. The form
(a) The ofer originates from within this state. shallrequire the registrant to do one of the following:
(b) The ofer is directed by the @ror to a place in this state 5 Elect not to include the information under subch.and
andreceived at the place to which it is directed, but for purposgstead pay a fee of $15,000.
of s.551.301 an ofer to sell which is not directed to or received

by the oferee in this state is not made in this state. during the preceding fiscal year,df the registration is termi
_ (4) ACCEPTANCESIN THIs STATE. For the purpose of this sec nated duringthe portion of the preceding fiscal year during which
tion, an pfer to purchase or to sell |s.acc¢ptec.1 in this state, whetl registration was édctive, and pay a fee of 0.05 percent of the
or not either party is then present in this stétehe acceptance go|laramount of the securities sold to persons ingtite, but not
meetsall of the foIIowmg criteria: o lessthan $750 nor more than $15,000.

() The acceptance is communicated to thierof in this state 5 A jndefinite amount of securities is eligible fofesfand
andthe oferee reasonably believes théeedr to bepresent in this saiein this state resulting from a notice filing undeb51.302for
stateand the acceptance is received at the place in this statg,tSnitial offer of a federal covered security under sectiori)8

b. Report the amount of securities sold to persotisis state

whichit is directed. . . 2) of the Securities Act of 1933, if the filing party has notified the
(b) The acceptance has not previously been communicatedii@sion of securities of the issuerfiscal yearand the filingparty
the offeror, orally or in a record, outside this state. paysthe feeunder par(a). The filing party shall also, within 90

(5) PUBLICATIONS, RADIO, TELEVISION, ORELECTRONICCOMMU-  daysafter the end of eadiscal year following the filing under s.
NIcATIONS. An offer to sell or to purchase is not madehis state 551.302 and within 90 days after sales in this state have termi
whena publisher circulates or there is circulated orptifgisheis  nated file a report to allow the division of securities to determine
behalfin this state a bona fide newspaper or other publicationtbtthe amount of the fee paid is correct. The regloall be on
general, regulamand paid circulation that is not published in thig form prescribed by rule of the division and shall require the filing
state,or that is published in this state lats had more than two- partyto do one of the following:
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a. Elect not tancludethe information under subd. b.and (5) FeespaiD To STATE. All fees and expenses collected by the
instead pay a fee of $15,000. division under this section shall be deposited into the gefieral

b. Report the amount of securities sold to persotisis state andcredited to the appropriation account und@0s144 (1) (g)
duringthe preceding fiscal year,df sales have terminated, dur ~ H'Sto: 2007 a. 1962009 a. 282011 a. 2092013 a. 52
ing the portion of the preceding fiscal year during which sal&%1.615 Statutory policy . This chapter shall be so construed
weremade, and pay a fee of 0.05 percent of the dollar anmuniasto efectuate its general purpose to make unifdne law of
the securities sold to persons in this state, but not less than $#t@sestates which enact the “Uniform Securities Act of 2002” and
nor more than $15,000. to coordinate the interpretation and administratbthis chapter

(1Im) FILING FEESRELATING TO CERTAIN REGISTRATIONEXEMP- W'Ft{h relgtzeo% fedeggl regulation.
TIons. There shall be a nonrefundable filing fee of $50efery Istory: 2007 a. 1
noticeof claim of exemption filed under §51.202 (26) (f) 1.a

nonrefundabldiling fee of $50 for every notice provided under SUBCHAPTERVII
s.551.202 (27) (h)and a nonrefundable filing fesf $100 for
everystatement filed under §51.205 (1) (b) 1. TRANSITION

(2) FEESRELATED TO BROKER-DEALERS,AGENTS, INVESTMENT - 551 701 Effective date. Thischapter takes fict on January
ADVISERS, INVESTMENT ADVISER REPRESENTATIVES,AND FEDERAL 1. 2009

COVERED ADVISERS. Every applicant for an initial orenewal History: 2007 a. 196

licenseunder s551.401 551.402 551.403 or 551.404shall pay o o )

afiling fee of $200 in the case of a broker—dealer or investme?R1.703 Application of act to existing proceeding  and
adviserand $80 in the case of an agent representing a brok&isting rights and duties. (1) APPLICABILITY OF PREDECES
dealeror issuer or an investment adviser representagiveept SORACT TO PENDING PROCEEDINGSAND EXISTING RIGHTS. The pre

that,in the case of an agent representing a broker—dealer or isr‘?\%ﬁ:ﬁg%30?3%%?1';3)/19cz)\(/)((e)glsoflrlnzztlgg?ncs):i trl)thg(éeoer?[:?w?basis
or an investment adviser representative, no fee IS requwahf(;ﬂ conductoccurring before January 1, 2009, but a civil action

L= ay not be maintained to enforce any liability under the predeces
unde_rs.45.44 Every fgder_a_ll covered adviser in this state_that $or act unlessinstituted within any period of limitation that
requiredto make a notice filing under$51.405shall pay an ini - gppliedwhen the cause of action accrued or within 5 years after
tial or renewal notice filing fee of $200. A broker-deailevest  januaryl, 2009, whichever is earlier

ment advisey or federal covered adviser maintaining a branch (2) CONTINUED EFFECTIVENESSUNDER PREDECESSORCT. All

office within this state shall pay an additioffiting fee of $80 for  effectiveregistrations under theredecessor act, and all adminis
each branch fite. When an application is denied, or an applicarative orders relating to the registrations, rules, statemeits
tion or a noticdfiling is withdrawn, the filing fee shall be retained policy, interpretative opinions, declaratory rulings, aotion

(3) ExamINATION EXPENSES. Theexpenses reasonably attrib determinationsand condition_s ir_nposed on the registrationder
utableto the examination of any matter arising under this chapif€ predecessor act, remain infeet while they would have
shallbe chaged to theapplicant, registrant, or licensee involvedémainedn efect if this chapter had not been reenacted. They are
but the expenses so chgad shall not exceed such maximunfOnsideredo have been filed, issued, or imposed under this-chap
amountsas the division of securities by rule prescribes. er, but are exclusively governed by the predecessor act.

L - . (3) APPLICABILITY OF PREDECESSORCT TO OFFERSOR SALES.
(4) OTHERFEES. The division of securities may by rule requirer,

- . o e predecessor act exclusively applies to darafr sale made
the payment of prescribed fees for delinquent or materdsfy within one year after January 1, 2009, pursuant to fering

cient filings of information or documents required under thig,5qein good faith before January 1, 2009, on the basis of an
chapterto be filed with the division cain oganization designated exemptionavailable under the predecessor act.

unders.551.406 (1) (intro.) History: 2007 a. 196
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