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CERTIFICATE 

State ofWisconsin ) 
Office of the )ss. 
Commissioner of Securities ) 

TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETINGS: 

I, Daniel J. Eastman, Commissioner of the State ofWisconsin Office of the Commissioner of 
Securities, and custodian of the offieial records of said agency, do hereby certify that the annexed 
rule amendments under Ch. 551, Wis. Stats., the Wisconsin Uniform Securities Law, relating to 
disclosure documents used by certain investment companies, was duly approved and adopted by 
this agency on ApriI13, 1995. 

I further certify that this copy has been compared by me with the original on file in this agency and 
that it is a true copy of the original and of the whole of the original. 

[SEAL] 

IN TESTIMONY WHEREOF, I have hereunto set 
my hand and affixed the offieial seal of the 
Office of the Commissioner of Securities /." ;) 
in the City of Madison, this day of--fi,(L.:..::i)+' ,,'h-', ,,,--1 __ -,, 1995. 



FINAL ORDER OF THE 
OFFICE OF THE COMMISSIONER OF SECURITIES 

STATE OF WISCONSIN 
AMENDING RULES 

To am end SEC 3.23(3) relating to disclosure documents used by certain investment companies. 

SECTION 1. SEC 3.23(3) is amended to read: 

SEC 3.23(3) The prospectus shall contain a full disclosure of all 
materials facts relating to the issuer and the off'ering and sale of the 
registered securities. A prospectus meeting the requirements of form 
S-I under the securities act of 1933 that receives full review by the 
U. S. securities and exchange commission is deemed to satisfy the 
requirements of this subsection. A prospectus meeting the 
requirements of form N-lA ef'furm-S~&and subsequent post-effective 
amendments as filed under the securities act of 1933, or the 
investment company act of 1940, or both, by a registration applicant 
or an existing registrant that qualifies under s. SEC 3. 09(7)(b) is 
deemed to satisfy the requirements of this subsection. A prospectus 
meeting the requirements ofform S-6 and subsequent post-effective 
amendments as filed under the securities act of 1933, or the 
investment company act of 1940, or both, by a registration applicant 
or an existing registrant that qualifies under s. SEC 3. 09(7)(b)3 is 
deemed to satisfy the requirements of this subsection. Ifthe offering 
is being made for federal purposes pursuant to use of either Rule 504 
of Regulation D under the securities act of 1933 or Rule 147 under 
section 3(a)(II) of the securities act of 1933, a disclosure document 
in compliance with the North American Securities Administrators 
Association, Inc. form U-7 is deemed to satisfy the requirements of 
this subsection. 

* * * * 

This rule shall take effect on the first day of the month following publication in the Wisconsin 
Administrative Register as provided in s. 227.22(2)(intro.), Stats. 

DATED at Madison, Wisconsin this >jl day of_'_-·.....,·, -,--___ -', 1995. 

[SEAL] 
//~. 
, . \ 

'/-------' ·c- -. 
/' /"., \ 

DftNrEL J. EASTMjrn 
Commissioner of Securities 



Analysis Prepared By the Office of the Commissioner of Securities: 

Statutory Authority: ss. 551.63(1), 551.27(10), Stats. 
Statutes Interpreted: s.551.27(10). 

This order relates to a remedial amendment to SEC 3.23(3), Wis. Adm. Code. Rules of 
the Commissioner of Securities. For the reasons set forth below, the amendment takes what is 
nowa single sentence of that rule (which covers 2 types of investment company securities issuers) 
and separates it into 2 distinct sentences treating each type of issuer individually. 

Incident to the 1994 version of this agency's annuaI rule revision process, revisions were 
made to over 56 separate securities law-related rules, including to SEC 3.23(3). All of the rule 
revisions became effective January 1, 1995. Rule section SEC 3.23(3) deaIs with the regulatory 
requirements for a Ilprospectus"--the name for the disclosure document required to be given to 
investors when a securities offering becomes registered for public sale under the Wisconsin 
Uniform Securities Law. 

In the 1994 rule revision, an amendment to SEC 3.23(3) in the form ofa new sentence 
was added which provided that a prospectus meeting the requirements of either Form N-lA 
(relating to the securities of op en-end investment companies) or Form S-6 (relating to the 
securities of unit investment trusts) prepared under either of 2 specified federaI securities Iaws 
(the Securities Act of 1933 or the Investment Company Act of 1940) or both, was deemed to 
satisfy the disclosure requirement of the rule if the registrant or applicant met requirements 
specified (and cross-referenced) in new rule SEC 3. 09(7)(b). 

Rule SEC 3.09(7)(b) contains 3 subdivisions [(b)l, (b)2 and subdivision (b)3], each of 
which establishes a separate requirement. However, because only the requirement specified in 
subdivision (b)3 of SEC 3.09(7) is applicable to unit investment trusts (which use the S-6 federaI 
prospectus for disclosure purposes), this proposed amendment to SEC 3.23(3) separately breaks 
out the treatment for S-6 federaI prospectuses used by unit investment trusts into a separate 
sentence. That separate sentence provides that the unit investment trust registrant or applicant 
which uses the S-6 federaI prospectus must meet only the requirements in SEC 3.09(7)(b)3. 



REPORT PREPARED BY THE 
OFFICE OF THE COMMISSIONER OF SECURITIES 

RELATING TO FINAL FORM OF AMENDMENTS TO SEC 3.23(3) OF THE 
RULES OF THE COMMISSIONER OF SECURITIES 

(a) Statement Explaining Need for Proposed Rules 

This proposed order relates to a remedial amendment to SEC 3.23(3), Wis. Adm. Code, 
Rules of the Commissioner of Securities. For the reasons set forth in the ANALYSIS 
following the rule, the amendment takes what is nowa single sentence of that rule (which 
eovers 2 types of investment company securities issuers) and separates it into 2 distinet 
sentenees treating eaeh type of issuer individually. 

(b) Explanation ofModifications Made as a ResuIt of Public Comment Letters and Hearing 
Testimony 

Not Applieable--no hearing required to be held. 

(e) List ofPersons Appearing or Registering at Public Hearing 

None--no hearing required to be held. 

(d) Response to Legislative CouncillRules Clearinghouse Report Reeommendations 

None--no reeommendations made by Rules Clearinghouse. 

(e) No final regulatory flexibility analysis is included on the basis that the Offiee of the 
Wiseonsin Commissioner of Securities has determined that the proposed rule amendments 
will not have a signifieant economie impact on a substantial number of small businesses. 
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SEC 1.23(3), Wis. Adm. Code, Rules of the Commissioner of Securities 
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This fiscal estimate relates to a Notice ofRule-Making using the 30-day notice procedure under s. 
227. 16(2)(e), Wis. Stats., involving SEC 3.23(3), Wis. Adm. Code, Rules of the Commissioner of 
Securities. 

The proposed rule is technical and remedial in nature, and essentially involves taking a single 
sentence of SEC 3.23 (3) (which was amended as part of this agency' s 1 994 rule revision effective 
January 1, 1995, and relates to disclosure documents for 2 types of investment company issuers-
open-end investment companies and unit investment trusts) and separates that sentence into 2 
distinet sentenees that treat eaeh type of issuer individually. 

Because the originai amendment to SEC 3.23(3) as part of this ageney's 1994 rule revision did not 
have any fiscal effect, this technical amendment to SEC 3.23(3) likewise has no state fiseal effeet, 
nor any local govemment costs. 
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WISCONSIN LEGISLATIVE COUNCIL STAFF 

RULES CLEARlNGHOUSE 

Ronald SklaDskv 
Direetor 
(608) 266-1946 

Richard Sweet 
Assistant Director 
(608) 266-2982 

David J. Stute, D1rector 
Legislative Couneil Statr 
(608) 266-1304 

One E. Main St .• Ste. 40 1 
P.O. Ball 2536 
~adison. Wl 53701-2536 
FAX: (608) 266-3830 

CLEARINGHOUSE REPORT TO AGENCY 

\'- ,,' ./ 

0'0/ ' 
[THIS REPORT HAS BEEN PREPARED PURSUANT TO S. 227.15, STATS. THISIS: 
A REPORT ON A RULE AS ORlGINALLY PROPOSED BY THE AGENCY; THE 
REPORT MAY NOT REFLECT THE FINAL CONTENT OF THE RULE IN FINAL 
DRAFT FORM AS IT WILL BE SUBMITTED TO THE LEGISLATURE. THIS 
REPORT CONSTITUTES A REVIEW OF, BUTNOT APPROVAL OR DISAPPROVAL 
OF, THE SUBSTANTIVE CONTENT AND TECHNlCAL ACCURACY OF THE 
RULE.] 

CLEARINGHOUSE RULE 95-4>11 

AN ORDER to amend SEC 3.23 (3), relating to disclosure documents used by certain investment 
companies. 

Submitted by OFFICE OF THE COMMISSIONER OF SECURITIES 

01-24-95 

02-20--95 

RS:DLS:kjf 

RECEIVED BY LEGISLATIVE COUNCIL. 

REPORT SENT TO AGENCY. 



Clearinghouse Rule No. 95--0 Il 
Form 2 - page 2 

LEGISLATIYE COUNeIL RVLES CLEARINGHOVSE REPORT 

This rule has been reviewed by the Rules Clearinghouse. Based on that review, comments are 
reported as noted below: 

1. STATUTORY AUTHORITY [s. 227.15 (2) (a)] 

Comment Attached YES D NO k"l 
FORM, STYLE AND PLACEMENT IN ADMINISTRATIVE CODE [s. 227.15 (2) (e)] 

Comment Attached YES D NO [2] 

3. CONFLICT WITH OR DUPLICATION OF EXISTING RULES [s. 227.15 (2) (d)] 

Comment Attached YES D NO El 
4. ADEQUACY OF REFERENCES TO RELATED STATUTES, RULES AND FORMS 

[s. 227.15 (2) (e)] 

Comment Attached YES D NO ra 
5. CLARITY, GRAMMAR, PUNCTUATION AND USE OF PLAIN LANGUAGE [s. 227.15 (2) (f)] 

Comment Attached YES D NO la 
6. POTENTIAL CONFLICTS WITH, AND COMPARABILITY TO, RELATED FEDERAL 

REGULATlONS [s. 227.15 (2) (g)] 

Comment Attached YES D NO [2] 

7. COMPLIANCE WITH PERMIT ACTION DEADLINE REQUIREMENTS [s. 227.15 (2) (h)] 

Comment Attached YES D NO [2] 


