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CHAPTER 551

WISCONSIN UNIFORM SECURITIES LAW
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SUBCHAPTERI (d) An executor administratgr guardian, conservator or
pledgee;
TITLE AND DEFINITIONS (e) A person whosdealings in securities are limited to transac

tionsexempt by s551.23 (5)

551.01 Short title. This chapter shall be known and may be (f) A person licensed as a real estate broker undd5efand

cited as the “Wsconsin Uniform Securities Law”. whosetransactions in securities are isolated transactions irciden
tal to that business; or

551.02 Definitions. In this chapterunless the context other  (g) The investment board; or

wiserequires: _ _ (h) Other persons not within the intent of this subsection whom
(1) “Advertising” means any circulaprospectus, advertise the division by rule or order designates.
mentor other material or any communication by radio, television, (4) “Division” means the division of securities.

picturesor similar means used in connectiwith a sale or pur B o . .
(4g) “Federalcovered adviser” mearsperson who is regis

chaseo“r an of?r to sell or pgrch gse any security teredunder section 203 of tHavestment Advisers Act of 1940.
(2) “Agent” means any individual other than a broker—dealer

who represents a broker-dealer or issuerfiecting or attempting __(47) “Federalcovered security” mearany security that is a

to effect transactions in securities. A partnefficer or director CcOveredsecurity under section 18 (b) of the Securities Act of 1933
of a broker—dealer or issy@r a person occupying a similar statu§' régulations promulgated under that act.

or performingsimilar functions, is an agent if he or she is within (5) “Fraud”, “deceit” and “defraud” are not limited to cem
this definition. “Agent”does not include an individual who repre mon law deceit.

sentsan issuer in doing any of the following: (6) “Guaranteed” means guaranteed as to payment of princi
(a) Effecting transactioni a security exempted by%51.22  pal, interest or dividends.
(b) Effecting transactions exempted by551.23 otherthan (7) “Investmentadviser” means any person who, for ecom

transactionsexempted under £51.23 (8) (g) (10) or (19) in  pensation,engages in théusiness of advising others, either
which the individual receives a commissionother remuneration directly or through publications, writings or electronic means, as
directly or indirectly for soliciting or selling to any person in thigo the value of securities @s to the advisability of investing in,
state. purchasingor selling securities, or who, faompensation and as

(c) Effecting other transactions if no commission or othex part of aregular business, issues or promulgates analyses or
remuneratioris paid or given directly or indirectly for soliciting reports concerningsecurities. “Investment adviser” does not
any person in this state. includeany of the following:

(3) “Broker—dealer’'means any person engaged in the-busi (a) A bank, savings institution or trust company
nessof efecting transactions in securities for tecount of others  (p) A lawyer accountant, engineer teacher whose perfor

or for the persors own account. “Broker-dealer" does noinanceof these services is solely incidentialtthe practice of his

include: or her profession.
(a) An agent; (c) A broker—dealer or agent whose performance of these ser
(b) Anissuer, vicesis solely incidental to theonduct of his or her business as

(c) A bank, savings institution or trust compawheneffect- abroker—dealer oagent and who receives no special compensa
ing transactions for its own account or as agent un@&ds31 (5) tion for them.
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(d) A publisher of any bona fide newspapaews magazine sameor another issugis considered to include anfef of the
or business or financial publication with a regular and paid ciothersecurity

culationor a publisher of any securities adViSOI‘y newsletter with (e) The terms defineth this subsection do not include any
aregular and paid circulation which does not provide advice f@nafide pledge or loan of a security

subscribers?n their specific investment situation. (f) A securities broker-dealer or agent whieett a brokered
(e) The investment board. securities transaction @nsideredo have dcted a sale or pur
(ed) A federal covered adviseunless the federal coveredchaseof a security
adviseris required to become licensed or qualify for an exclusion (12) “SecuritiesAct of 1933", “ Securities Exchange Act of
or exemption from licensure unders1.32 (1m) (c) 1934",* Investment Company Act of 1940"nvestment Advis
(eh) A person who is excluded from the definition of “investersAct of 1940” and * Internal Revenue Code” mean the federal
mentadviser” under section 202 (ajLflof the Investment Advs = statuteof those names as amended on January 1, 1998, including

ersAct of 1940. suchlater amendments as the division determaresnot incon
(em) An investment adviser representative. sistent with the purpose of this chapter
(f) Other persons netithin the intent of this subsection whom  (13) (a) “Security” means any stockteasury stock; note;
the division by rule or order designates. bond; debenture; evidence of indebtedness; share of beneficial
(7m) (a) “Investment adviser representative” means any ofterestin a business trust; certificate of interest or participation
the following, unless excluded under pé): in any profit sharing agreement; collateral trust certificate; preor

1. A supervised person, as defined by the division by rule, @@nizationsubscription; transferablhare; investment contract;
aninvestment adviser @ federal covered advisemless one of commodityfutures contract; voting trusertificate; certificate of
the following applies: depositfor a security; limited partnership interest; certificate of
a. Not more than a percentage, specified by the division erestor participation in an oil, gas or mining title or !easmor
rule, of the clients of the supervised person are natural persGyments out of production under such a title or lease) gen
who are not excepted persons, as defined by the division by nfEal;any interest or instrument commonly known as or having the
b. The supervised person does mota regular basis, solicit, incidentsof a security or déred in the manner in which securities

meetwith or otherwise communicate with clients of the invesf€ffered; or any certificate of interest or participation in, tempo
mentadviser or federal covered adviser rary or interim certificate fqrreceipt foy guarantee of or option,

. . . . arrantor right to subscribe to or purchase or sell, any ofdie
c. The supervised person provides only impersonal |nve§ﬁ)

mentadvice, as defined by the division by rule Ing.
2 A3 d,— v solicit y defined b );h d'- ision by rul (b) “Security” does not include any fixed or variable insurance
‘ rd-party solicitoras defined by the diviSion by Tule. . engowment policy or annuigontract under which an insurer

(b) “Investment adviserepresentative” does not include anyromisesto pay money either in a lump sum or periodically for life
person excluded by the division by rule or order or some other specified period; any beneficial interest in any vol
(8) “Issuer” means anperson who issues or proposes to issutaryinter vivos trust not created fthie purpose of carrying on
anysecurity and any promoter whets for an issuer to be formed.any business or solely fahe purpose of voting; or any beneficial

except: interestin any testamentary trust; or any menibénterest that
(a) With respect to certificates of deposit or trust certificateB)cludesall of the rights set forth in 483.0102 (1) in a limited

“issuer” means the person performitige acts and assuming thdiability company oganized under ci183if the aggregate num

dutiesof depositormanager or trustee pursuant to the provisioter of members of the limited liability comparsfter the interest

of the trust or other instrument under which the security is issuédsold, does not exceed Hid the articles of ganization do not

and vestmanagement of the limited liability company in one or more
(b) With respect to certificates of interestparticipation in oil, managers.

gasor mining titles or leases, “issuemieans the owner of any  (c) Except as provided in pdb), “security” is presumed to

suchtitle or lease who creates fractional interests therein fer piticlude a membes interest ima limited liability company aa-

posesof sale. nizedunder ch183if the articles of aganization vest manage
(9) “Nonissuer’means not directly or indirectly for the bene mentof the limited liability company in, or if the operatiagree
fit of the issuer ment delegates the essential manageredponsibility of the

(10) “Person”means an individual, a corporation, a partnefimited liability company to, one or more managers who are not
ship,an association, a joistock companya trust where the inter memberspr if the aggregate number of members of the limited
ests of the beneficiariese evidenced by a secuyian unincorpe liability companyafter the interest is sold, exceeds 35. “Security”
rated organization, a government, a political subdivision of & presumed not to include a menikenterest in a limited liability
governmenbr any other entity companyorganized under chl83 if the aggregate numbef

(11) (a) “Sale” or “sell” includes every sale, disposition Membersf the limitedliability company after the interest is sold,
exchangeand every contract of sale of, or contract to sell, a-sedpesnot exceed 35 and the articles ofjamization do not vest
rity or interest in a security for value. managemenbf the limited liability company in, nor does the

(b) “Offer” or “offer to sell” includes every attemet ofier to operatingagreementlelegate the essential managerial responsi
sell or dispose of, or solicitation of arfer to purchase, a security Pilities of the limited liability company to oner more managers
or interest in a security for value, but does not include solicitati¥//10 aré not members. _ _
by a licensed broker—dealer of tentatieservations of securities  (14) “State” means any state, territory or possession of the
which shall not be binding upon the purchaser until ratified by thénited States, the District of Columbia and Puerto Rico.

purchaseaf[er the securities may |ega||y be sold. History: 1971 c. 841977 c. 1441979 c. 10%.236 (3) 1981 c. 53s.11t04,43;
e : . 1983a. 87216, 1985 a. 381991 a. 1451993 a. 12; 1995 a. 27356, 400, 1997 a.
(c) Any securitygiven or delivered with, or as a bonus oRg
accountof, any purchase of securities or any other thing is consida profit sharing agreement between management and labor in exchange for wage
eredto constitute pamf the subject of the purchase and to hawgncessionsas not a securityFore Vidy Express, Inc..\Bast,178 Ws. 2d 693505

N.W.2d 408 (Ct. App. 1993).
beenoffered and sold for value. Whena certificate of stock was mailed to the plafritifWisconsin, and extensive

(d) Every saleor offer of a warrant or right to purchase or subsolicitation was conducted by the defendantsAfsconsin, there was an fef”
scribeto another Security of the same or another |smve" as Wwithin sub. (1) (b). Since the securities were neither registeredigtatisinnor

: . - emptfrom registration, the plainfifvas entitled to rescind the transaction and
everysale or dfer of a security which gives the holder a prese'ﬁgcoverthe purchase price of the securities, plus costs. Hardtkave Tree Corp.

or future right or privilege to convert into another security of thsseFr. Supp. 10851975).
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An “offer to sell” under (1) (b) was made when the defendant gave an unexecuted 1. a. That payment of debt service will wonstitute a prefer

partnership agreement to the plafnitifiplicitly inviting the plaintiff to return it com ; i ; ;
pletedas to form and amount. Feitleridas Associate€i18 F Supp. 73§1976). enceunder federal bankruptcy law if & petition in bankrum

Stateand federal regulation of condominiums. Minahan, 58 MLR 55. respecto the enterprise is filed; or
WhenDoes A Membeés Interest in an LLC Become a Security? Briskas. Waw b. Thatthe letter of credit will provide for reimbursement to
Sept.1994.

holdersof the revenue obligations if they are required by order of
a federal bankruptcy court to disger as a preference any pay
mentof a debt service; and

2. That the enforceability of the letter of credit would not be
materially afected by the filing of a petition under federal bank

REGISTRATION AND NOTICE FILING ruptcy law with respect to the enterprise or any person obligated
PROCEDURES; SECURITIES to reimburse the bank, savings bank or a savings and loan associa
tion for payments made under the letter of credit.

551.21 Registration requirement. (1) It is unlawful for (2) Any security excluding a revenue obligation, issuad
anyperson to dér or sell any security in this state unless at leagtiaranteedy Canada, any Canadian province, any political sub

SUBCHAPTERII

oneof the following conditions is met: division of any such province, any agencyoarporate or other
(a) The security is registered under this chapter instrumentalityof one or more of the foregoing, or any other for
(b) The security otransaction is exempted undeb§1.220r  €igngovernment with which the United States currentbintains

551.23 diplomaticrelations, if the security is recognized as a valtitiga:

tion by the issuer or guarantor

(3) Any security issued by and representing an interest in or

ebt of, orguaranteed hyany bank ayanized under the laws of

the United States, oany bank, savings institution or trust com
anyorganized under the laws of any state and subjeeiola

(c) The security is a federal covered security

(2) It is unlawful for any issuer or registrant of any securitie&d
registeredunder this chapteor any person in control of or con
trolled by or under common control with the issuer or registra
to offer or sell any of the registered securities in this state if t Snin respect of the issuance guarantee of its securities by a
issueror registrant is in violation of this chapter any rule under quernmentakuthority of that state
this chapteror any order under this chapter of which he or she e o ' . . .
notice, or if theregistration statement relating to the securities, as (4) Any security issued by and representing an interest in or
of the date of such & or sale, is incomplete in amyaterial & debt of, or guaranteed bgmy federal savings bank federal

respecor contains any statement whistfalse or misleading with S&vingsand loan association, or any savings bansavings and
respecto any material fact. loan or similar associationrganized under the laws of any state

History: 1971 c. 841981 c. 53%.43 1985 a. 381995 a. 3561997 a. 316 andlicensed to do business in this stétat, not including the capi
Whena certificate of stock was mailed to the plafritifWisconsin, and extensive tal stock of a state—chartered capital stock savings baségwvargs
solicitationwas conducted by the defendantsiisconsin, there was an fef”  gndloan association.

within sub. (1) (b). Since the securities were neither registeredigtasinnor L. .
exemptfrom registration, the plainfifwas entitled to rescind the transaction and  (5) Any security issued or guaranteed by any federal credit

recoverthe purchase price of the securities, plus costs. Hardtlave Tree Corp.  union, or any credit union or similar associatioryamnized and

386F. Supp. 108§1975). : .
Registrationand reporting requirements for exen@nsactions are discussed.Superwsed'mder the laws of this state.

Feitlerv. Midas Associateg}18 F Supp. 7351976). (6) Any security issued or guaranteed doyy railroad, other
Thefinancing of corporatexpansion through industrial revenue bonds. Mulcahgommoncarrier public service corporation, public utility or pub
& Guszkowski. 57 MLR 201. lic utility holding companywhich is subject to regulation in
. . . respectof the issuance or guarantee of the security by a govern
551.22 Exempt securities. ~ The following securities are oo thority of the United States, any state, Canada or any
exemptfrom registration under §51.21 (1) Canadiarprovince
(1) (a) Any security including a revenue obligation, issued or (7) Any security listed, or approved for listing upon notite

guaranteedby the United States, any state, any politszdddivi issuance o . .
h ; pn a securities exchange designated by rule of the divi
sionof astate or any agency or corporate or other |nstrumentaI§pZn, subject to rules that the division may promulgate under this

of one or more of thfpregoing; or any certificate of deposit for ubsectionany security of the same issuer which is of senior or
any of the foregoing; but any revenue obligation payable fro bstantiallyequal rank to the securitljsted, designated or
paymentsio bemade in respect of property or money used und provedor listing or designation; any security called fordu

| le or loan arrangem r for a nongovernmental "% ="~ . :
a lease, sale or loan arrangembtor for a nongovernmental scriptionrights or warrants so listed, approved or designated; or

industrialor commercial enterprise is exemptedy as provided : :
underpat (b). A security other than a security issued or guarall_Fnywarrantor right to purchase or subscribe to any of the foerego

teedby the United States or an agency or corporate instrumentaf’ _ . )

ity of the United States and other than a revenue obligation, is(8) Any security issuetb its members by a domestic corpora
exemptunder this subsection only if the issisefinancial state tion organized and operated not for private profit but exclusively
mentsare prepared according to genera”y acceatm:bunting for re|_IgIOUS, educat|0na|, beneVOIent, Cha”t_able, frate_ﬂw‘al,
principlesor guidelines which the division designates by rule. athleticor reformatory purposes; and any evidences ofigsbed

(b) Unless subject to a letter of credit of a bank, savings bak%any such corporation to nonmembersampliance with rules
optedby the division.

or savings and loan association@evided in this paragraph, a ) i i
revenueobligation of an issuer specified under. paythat is pay _ (9) Any commercial paper meetirtge requirements estab
ablefrom payments to be made in respect of propertpaney lishedby rule of the division and which arises out of a current
usedunder a leasesale or loan arrangement by or for a nongoJransactioror the proceeds of which have been or are to be used
ernmentaindustrial orcommercial enterprise is exempted subjedr current transactions, and which evidences an obligation to pay
to rules adopted by the division. A revenue obligatioexismpt cashwithin 9 months of the date of issuance, exclusive of days of
from any filing under the rules of the divisionitiis the subject of 9race,or any renewal of such paper which is likewise limited, or
anirrevocable letter of credit from a bank, savibgsk or savings any guarantee of such paper or of any such renewal.

andloan association in favor tiblders of the revenue obligations  (10) Any investmentontract or other security issued in €on
providing for payment of all principal ahe revenue obligations nection with an employes’ stockpurchase, savings, pension,
and all accrued and unpaid interest to tiete of an event of profit sharing or similabenefit plan if, in the case of plans which
default on the revenue obligations, and the letter of credit &enot qualified under sectiof01 of the internal revenue code
accompaniedby an opinion of counsel stating: andwhich provide for contribution by employees, there is filed
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with the division prior to any &r or sale a notice specifying the (4) Any transaction between the issuer or other person on
termsof the plan andiny additional information required underwhosebehalf the dering is made and an underwriter or among
s.551.24 (6) and the division does not by order disallow thenderwriters.

exemptionwithin 10 days after the date of filing the noticeibr 5y Any transaction in a bond or other evidence of indebted

daysafter the date of filing that information. an agreement for the sale of real estate or chattels, if the entire
(11) Any shares of common stock issued by a service cerporaortgagedeed of trust or agreement, together witiihe bonds
tion organized under s480.1901to 180.1921 or other evidences of indebtednsssured therebis ofered and
(12) Any securitiesof a cooperative corporationgamized soldas a unit.
underch. 185 (6) Any judicial sale or anyransaction by an executedmin
(13) Any option to put or call any outstanding security trangstrator,sherif, marshal, receivetrustee in bankruptgguardian
actionsin which are exempted under5§1.23 (3) or conservator

(14) Any securityissued by a licensed broker—dealer to its (7) Any transaction executed laybona fide pledgee without
officers, partners or employees, subject to rules adoptetthddy any purpose of evading this chapter
division. (8) Any offer or sale of a security to any of the following:
(15) Any contract for the sale or purchase of a commodity for () The issuer of the security
future delivery, if it is tradedor executed on a contract market-des
ignatedunder7 USC 7

(16) Contributionnotes issued under&l1.33 (2) (b)613.33

(b) A bank, savings institution, savings bank, cremfiton,
trustcompanyinsurey broker—dealelinvestment advisefederal

) or 614.3 d deb e d by ih coveredadviser or savings and loan association, if the purchaser
(2) or614.33 and any debt securities approved by the COmmig, rosnectivepurchaser is acting for itself or as trustee with
sionerof insurance and issued unde6%L.75 (2)in connection investmentontrol

with the conversion of a stock insurance corporation to a mutual, . .
or under s613.750r614.76in connection wittthe conversion of  (¢) Aninvestmentompany as defined undes USC 80a-3

aservice insurance corporation or fraternal to a mutual. or a pension or profit-sharing trust, except that erafr sale of

(17) Any security as to which the division by rule or OrdeEsecurity to a pension or profit-sharing trust or to an individual

] : 2 : tirementplan,including a self-employed individual retirement
finds that registration is not necessary or appropriate for t : ' . :
protectionof investors. %an, is not exempt under thgaragraph unless the trust or plan is

History: 1971 c. 84260, 1973 c. 2651975 c. 3591977 c. 1441979 c. 1091081 administeredvy a bank, savings institution, savings bauredit
c.53 1983a. 2161987 a. 27381, 1989 a. 303336 1991 a. 145221; 1995 a. 27  Union, trust companyinsurer broker-dealgrinvestmenadvisey
3561997 a. 316 federalcovered adviseor savings and loan association that has

investmentcontrol.

(d) This state or any of its agencies or political subdivisions.

(e) The federal government or any of its agencies or instrumen
talities.

551.23 Exempt transactions. The following transactions
areexempt from registration unders51.21 (1)
(1) Any isolated nonissuer transaction, whethefeaéd
througha broker—dealer or not. i L o . .
(2) Any nonissuer transaction feéted by or through a (f)dbAnyI f'nanc'éil |n?tlautlg_n or institutional investor desig
licensedbroker-dealer pursuant to an unsolicited orderfer & "atedoy rule or order of the division. ,
purchasebut thedivision may by rule require that the records of (9) An individual accredited investaas defined byule of the
the broker—dealer confirm that the order depfo purchase was division, if the issuer reasonably believes immediately before the
unsolicited. salethat the individuahccredited investpeither alone or with the

(3) Any sale of any outstanding security by or on behalf ofigdividual accredited investts representative, has such knowl
personnot the issuer and not in control of the issuer or controll&fgeand experience in financial and business matters as to be
by the issuer or under common control with the issuer at a prfc@ableof evaluating the merits and risks of the prospective
reasonablyelated to the currembarket price if any of the follow Nvestment.
ing conditions are met: (9) Any offer or sale of a preganization subscription, if no

(a) The issuer has any securitiegistered under section 12 ofcommissionor otherremuneration is paid or given directly or
the Securities Exchange Act of 1934 or exempted fregistra  indirectly for soliciting any subscriber ithis state and no advertis
tion by section 12 (g) (2) (G) dr2 (g) (3) of that act, or the issuerind is published or circulated unless it has beermitted by the
is an investment company registered under the Investment Célyision, and if the subscription is not binding and no payment is
panyAct of 1940. madeby anysubscriber until the securities subscribed for may

(b) Securities of the same class have been registered under'@9&!ly be sold. _ 3 . o
chapterunder a registration statement becomirigative within (10) Any offer or sale of its securities by an issuer having its
2 years preceding the sale and the registratias not been principal office in this state, if the aggregate number of persons
revokedor suspended. holding directly or indirectly all of the issuer securities, after the

(c) Securities of the same class have been registered undefgf!ritiesto be issued are sold, does not exceed 15, exclusive of
SecuritiesAct of 1933 and there is filed with the division prior td?€rsonsunder sub(8), if no commission or other remuneration is
any offer or sale aotice of the proposed sale, other informatioRaidor given directly oindirectly for soliciting any person in this
asthe divisionby rule requires and any additional informatiorstate,except to broker-dealers amdents licensed in this state,
requiredunder s551.24 (6) and the division does not by orderandif no advertising is published unless it has been permitted by
disallowthe exemption within 10 days aftitre date of filing the the division.
noticeor, if additional information is required under5&1.24 (6) (11) (a) Any transaction pursuant to afenfdirected by the
within 10 days after the date of filing that information. offeror to not more than 10 persons in this state, excluding persons

(d) The issuer or applicant files with the division such inferm&xemptunder sub(8) but including persons exempt under sub.
tion, and an undertaking fite such reports, as the division by rulg(10), during any period of 12 consecutive months, whetheobr
requiresand any additional information requiredder s551.24 the oferor or any of the dérees is then present in this state, if the
(6), and the division does not by order disallow the exempti@iferor reasonably believes that all the persons in this state are pur
within 10 days after the date of filing such information requirechasingfor investment, and no commission or other remuneration
by rule or if additional information is required unde5&1.24 (6) is paid or given directly or indirectly for soliciting any person
within 10 days after the date of filing that information. this state other than those exempt by $8p.
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(b) The division may by rule or ordeas to any security or  (b) The issuer or its predecessors hlazd an excess of reve
transactioror any type of security or transaction, withdraw or furnuesover expenses, excluding interest expense, provision for
ther condition this exemption, or increase or decrease the numbepreciatiorandextraordinary items, for each of the 2 fiscal years
of offerees permitted, or waive the conditions in (&r and may nextpreceding such fdr or sale, or average net revenues for the
requirereports of sales under this exemption. last3 fiscal years next preceding sucfeobr sale, of not less than

(12) Any transaction pursuant to arf@fto existing security 1 1/2 times the aggregate annual interest requirements on the issue
holders of the issugother than an entity designated i551.52 Of securities to be sold under this subsection and all securities of
(1) (b), or of a corporation which, prigo the ofer, owned sub €equalor prior rankto be outstanding immediately after such sale.
stantiallyall of the voting stock of the issuer or whose controlling (16) Any offer, butnot a sale, of a security for which registra
personiganized the issuer for the purpose of thierpif no com  tion statements have been filed under both ¢hapter and the
missionor other remuneratioather than a standby commissiorSecuritiesAct of 1933 if no stop order atenial order is in ééct
is paid or given directly or indirectly for soliciting any securityandno proceeding is pending under either.law
holderin this state, and if, prior to anyfef or sale, the issuer files (17) Any offer or sale of warrants for or rights to subscribe to
a notice specifying the terms of thefef, all other information anysecurity provided the sale of the security deliverable on-exer
which the division by rule requires and any additional informatiogise of the warrant or right is in compliance with this chapter
requiredunder s551.24 (6) and the division does not by order (18) Any other transaction a@e which the division by rule or

disallowthe exemption within 10 days aftie date of filing the  orqerfinds that registratios not necessary or appropriate for the
noticeor, if additional information is required under5&1.24 (6) tg)rotectionof investors.
u

within 10 days after the date of filing that information. In this s - ; ;

- : i ; 19) (a) Any offer or sale of securities made in reliance on the
ts ectlon,t_sec_urltyhh?(;der flncluderst_tz)al person_\t/_vhbthe tlmte of t?e ﬁrémgti(()n)prozided by Rule 505 of Regulation D under the-Secu
ransaction is a holder of convertible securities or nontransfera o hap "
warrantsor a holder of transferable warrants that are exercisa fes Act of 1933and the conditions and definitions provided by

within not more tha®0 days of their issuance but does not inclu Bles501 to 503 thereundaf the ofer or sale also satisfies the

a person who at the time of the transaction is a holder of only tral Sdltlonal conditions and limitations in pafs) to (7).

ferablewarrants that are exercisable for more than 90 days aftedP) NO commission or other remuneration may be paid or
their issuance. given, directly or indirectly to any person for soliciting or selling

(13) Any transaction incident to a clagste by stockholders %o any person itthis state in reliance on the exemption under par

rsuanto the articles of incornoration or the anolicable Cormor a), except to broker—dealers and agents licensed in this state or
pursu pore Pp POy emptfrom licensure under §51.31 (1)
tion statute, on aneger, consolidation, share exchange, reclassi

fication of securities, or sale of corporate assets in consideratio (3)21' Unless tthe Cal:jse for d!squal_llﬂcbaluu]zn |tshwa|ved_tl_mder
of the issuance of securities of another corporation; or any tran 2., no exemption under pga) is available for the securities
of an issuer unless the issuer did not know and in the exercise of

tion incident to a judicially approved regamization in which a Lgﬁasonableare could nohave known that any of the following

securityis issued in exchange for one or more outstanding sec f
ties, claims or property interests, or partly in such exchange agra@)’,to any of the persons described ihCFR230.262(a), (b)

partly for cash. i . . .
(14) Any stock split and any stock dividebgt a corporation, _ & Theperson has filed a registration statement which is the
andany share split or share dividend by a business trust, Whetgtl?mecmf an efective order entered against the issiisioficers,

the corporation or business trust distributing theidend is the GIrectors, general partners, controlling persons ofiliafes
issuer or not, if nothing of value is given for the dividend othdf€reof,pursuant to any stagetaw within 5 years before the filing
thanthe surrender o right to a cash or property dividend wher?! & notice required under pé) denying efectiveness to, or sus
eachstockholder or shareholder may elect to take the divi'chancpend'ngor revoking the déctiveness of, the registration state

cashor property or in stock or shares. ment.

(15) Any oferor sale of an evidence of debt issued by 3 €OTRG a1 comnestion with thefler Sale or PUICHASS of 40y Secu
ration organized and operated not for privamfit but exclu %ty or franchise, or any felony involving fraud or deceit, including

sively for religious, educational, benevolent or charitable- pu Ut not limited to fonerv embezzlement. obtaining monender
posesif the security qualifies under this exemption, and if the gery, : 9 e

hasbeen filed with the division prior to anyfef or sale a notice Isepretenses, Iar_ceny qr conspwacy_/ to defrqu. .
identifying the security and the basis of its qualification under this ¢ The person is subject to arfeetive administrative order
exemptiontogether with any further information as tieision Of judgment entered by a state securities administrator whthin
by rule or order requires, and any additional information requirdgarsbefore the filing of a notice required under.gej, which
unders.551.24 (6) and if the division does not by order disallowProhibits,denies or revokes the use of any exemption from securi
the exemption within 10 days after the date of filing the notice df€S registration, which prohibits thensaction of business by the
if additional information is required unde681.24 (6)within 10 Personas a broker—dealer or agent, or which is based on fraud,
daysafter the date of filing that information. The security guald€ceit,an untrue statement of a material facearomission to
fies under this exemption if the issuer and any predecéssa Statéa material fact. .

not defaulted within the current fiscal year or the 3 preceding fis d. The person is subject to any ordedgment or decree of
cal years in any fixed interestr principal obligation; and the any court entered within 5 years before the filing of a notice
issuercomplies with rules of the division with respect to trustequiredunder par(d), temporarily preliminarily or permanently
indenturesand the use of a prospectus; and the security qualifi@strainingor enjoining the person from engaging ircontinuing
undereither of the following: any conduct or practice in connection with théegfsale or pur

(a) The issuer and its predecessors have not been in existéiaseof any securityor the making of any falsding with any
for 3 years, and the securities proposed to be sold are secured®\f: ) o ] ) )
amortgage or deed of trust upon laamd buildings which is or 2. a. Any disqualification under this paragrapvolvinga
will become a first lien at or prior to the issuance of such evidenbégker—dealeor agent is waived if the broker—dealer or agent is
of debt or provision satisfactory to the division is mdde oOr continues to be licensed in this state as a broker—dealer or agent
impoundingthe proceeds from their sale until sdiist lien is  afternotifying the division of the act or event causing disqualifica
establishedand the total amount of sudecurities does not tion.
exceedb0% of the then fair market value of thed and buildings b. The division may waive any disqualification under this
includedin such mortgage or deed of trust, less the amount of gmragraphupon a showing of good cause that it is not necessary
unpaidspecial assessment taxes; or underthe circumstances that use of the exemption be denied.
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(d) Not later than the earlier of the daie which the first use the division may disallow the exemption is 10 dafter the date
of an ofering document or the firgtale is made in this state inof filing that information.
relianceon the exemption under p4a), there is filed with the  History: 1971 c. 841975 c. 57199 1981 c. 531985 a. 381987 a. 3811995
division a notice comprised of fafring material in compliance & 2735
with the requirements of Rule 5a# Regulation D under the . . - . .
SecuritiesAct of 1933, acompleted Form D as prescribed by Rul@>1-25 Registration Dby coordination. (1) Registration by
503 of Regulation D under the Securities Act of 1933, and a fgg0rdinationmay be used for any security ishich a registration
of $200. Material amendments to théedhg document éhall be statemenhas been filed undéne Securities Act of 1933 in con

filed with the divisionnot later than the date of their first use in thi§€ctionwith the same ééring and has not becoméaitive.
state. (2) A registration statement under this secgball contain all

(e) 1. As to all sales in this state, the issuer shall reasonalﬁnf Z%éﬁlrlr?g‘ggg"ingggﬂgtrilotg ?r?edir?f% ?n?gtoi(r)?wps;emdciﬁﬂqu é%g_o‘é‘*7
believeimmediately before making any sale that: . . :
1evel ately Ing any s (2) and the consent to service of process required381s65(1):

a. The mvestment. s suitable for t.he purchaser; and (a) Three copies of the latest form of prospefitad under the
b. The purchaseeither alone or witthe purchases repre S&:curitiesAct of 1933

sentative,has such knowledge and experience in financial an

businessnatters aso be capable of evaluating the merits and risks (?) I the division by rule or otherwise requires, a copy of the
of the prospective investment. articlesof incorporation and bylaws or their substantial equiva

2. The failure to satisfy the condition§subd.1. as to a pur lentscurrently in efect, a copy of any agreements with or among

underwritersa copy of any indenture or other instrument govern

chasershall not afect the availability of the exemption under.paring the issuance of the security to be registered, and a specimen
(a) as to other purchasers.

N ) or copy of the security
M Th? division mayby orderlncrease theumbgr of purchas (c) If the division requires, any other information, or copies of
ersor waive any other conditions of the exemption under(par

A : 2 . 7 anydocuments, filed under the Securities Act of 1933.
for a particular dering. The division shall not require the filing NN dertaki ¢ d all f d shio
of advertisingused in connection with fefrs or sales in reliance , (d) An undertaking to forward all future amendment
ontheexemption. The exemption may be revoked by order of tfff€ralprospectus, other than an amendment which merely delays
division, but only if the ofering constitutes or would constitue e effective date of the registration statement, not later than the
violatioﬁ of .551.31and notice thereof has been receivedhay first business day after they are forwarded to or filed with the secu
issuer,or constitutes or would constitute a violation d51.41  'ties and exchange commission, or such longer period as the divi
History: 1971 c. 841977 c. 1441979 c. 10%.236 (3) 1981 c. 5s.6,7,43  SIONpermits.
1981c. 3141983 a. 2787, 216 1985 a. 381987 a. 381403 1991 a. 14221, 1993 (3) (a) Unless waived in writing by the applicant before-fed
a.67, 1995 a. 27356, 415 1997 a. 316 N _ _eraleffectiveness, a registration statement under this section auto
Whena certificate of stock was mailed to the plafritifWisconsin, and extensive . d . .
solicitation was conducted by the defendantsWsconsin, there was an fef” mat|ca||y becomes ééctive at the moment the federal reg|5trat|on

within sub. (1) (b). Since the securities were neither registeredigtatisinnor ~ Statemenbecomes ééctive if all of the following conditions are
exemptfrom registration, the plainfifwas entitled to rescind the transaction angyet:

recoverthe purchase price of the securities, plus costs. Hardtieve Tree Corp. ) Lo . . .
386F. Supp. 108%1975). 1. No stop order is in &fct and no proceeding is pending

Registrationand reporting requirements for exentiginsactions are discussed. unders.551.28

Feitlerv. Midas Associateg}{18 F Supp. 7351976). . . . . Lo
Hassecuritiedaw regulzjon in thei)rr))rivatae capi)tal markets become a deterrent to 2. The registration statement has beerfile with the division
capitalgrowth: a critical review Coles. 58 MLR 395. for at least 10 days.
] ] o 3. A statement of thenaximum and minimum proposedet
551.24 Exemption proceedings. (1) Thedivision may by ing prices and the maximum underwriting discounts and commis
orderdeny or revoke any exemption undeb51.220r 551.23  sjonshas been on file for 2 full business dayssuch shorter
with respect to a specified security or transaction. period asthe division permits, and thefefing is made within
(2) If the public interest and the protection of investors gheselimitations.
require,the division may by order summarily deny or revoke any (b) The registrant shall promptly notify the division by tele
exemptionunder s551.22or 551.23with respect to a specified phoneor telegram of the date and time wtika federal registra
securityor transaction. Upon entry of the ordiee divisionshall  tion statement becamefeétive andthe content of the price
serveupon all named parties a copfthe order and notify the par amendment,if any, and shall promptly file aost-efective
ties of their right to request a hearing. amendmentcontaining the information and documents in the
(3) No order under this section may operate retroactively price amendment. “Price amendment” means the final federal
(4) A person who dérs or sells a security pursuant to a@mendmentwhich includes a statement of thefesing price,
exemptionunder s551.220r 551.23after the exemption is deniedunderwritingand selling discounts or commissions, amaafnt

or revoked by an order dhe division does not violate $51.21 Proceedsgconversion rates, call prices and other matiefsen
(1) if: dentupon the dering price. Upon failure to receive the required

(a) The person was not given notice of the order; and notification and post-déctive amendment with respect tioe
! ice amendment, the division may enter a stop ordéhout

. . r
(b) The person sustains the burden of proof to establish thaﬁ%‘ﬁceor hearing, retroactively denyindfedtiveness to the regis

or she wasot given notice and did not know and, in the exercigg,ion statement or suspending it&etiveness until compliance

of reasonable care, could not have known of the order with this subsection is ffcted, if the division promptipotifies

~ (5) Inany proceeding under this chaptée burden of prov  theregistrant by telephone or telegram of the issuance of the order

ing an exemption or an exception from a definitionpsn the per  |f the registrant proves compliance with the requirements of this

sonclaiming it. subsectioras to notice and postfettive amendment, the stop
(6) With respect to an exemption undes51.220r 551.23 order shall be vacated. The division may by rule or otherwise

thatis perfected if a noticer other information is filed with the waiveany of the conditions specified in p@). If the federal reg

division and the division does not disallow the exemptidgthin  istrationstatement becomedegtive before all the conditions in

a specified period after the filing, the division methin 10 days this subsection are satisfied and tlag not waived, the registra

afterthe filing date of the noticer other information, require that tion statement automatically becomefeefive as soon as all the

additionalinformation reasonably relatéd the ofering be filed. conditionsare satisfied. If the registrant advises the division of the

If the division requires additional information, the date by whiafate when the federal registration statement is exptrbetome
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effective,the division shall promptly advise the registrant by-tele (6) In the case of a nonissuer distribution, information may not

phoneor telegram, at the registraméxpense, whether all the eon be required under £51.26 (2)or551.27 (12)unless it is known

ditions are satisfied and whether the division then contemplat®esthe person filing the registration statement or to the persons on

theinstitution of a proceeding underxh1.28 butthis advice by whosebehalf the distribution is to be made, or can be furnished by

thedivisiondoes not preclude the institution of such a proceeditigemwithout unreasonablefeft or expense.

atany time. (8) The divisionmay by rule require that securities of desig
History: 1981 c. 53.43; 1983 a. 2161995 a. 271997 a. 316 natedclasses shalbe issued under a trust indenture containing

. . s . suchprovisions as the division determines.

55126 Registration by qualification. (1) Any security (9) Thedivision may by rule or ordeequire as a condition of

b istered b lification. ) . ) ; L
may be registered by quaitication gistrationthat any security registered be sold only on a specified

. . . . £
(2) A registration statement under this section shall contqaa e :
: ? o s - m of subscription or sale contract, and that a signed or con
the information specified in $51.27 (2) shall be accompanied formed copy ofpeach contract be filed with the divigion OF pre
by the consent to service of process required 6$%.65 (1) and servedfor any period up to 3 years

shall contain such further information and be accompabiged b . .
such further documents as the division by rule or otherwise (10) Thedivision may by rule or order impose other cendi

requires. For this purpose the division may classify issuers at@ns under which a security registered guyalification or coor
tygesof securities.p P y fy dinationmay be sold, ithese conditions are reasonable and in the

(3) Registrationunder this section becomedeetive when publlcmterest. . . . .
thedivision so orders. If a registration statement has been on filf$(11_) A registration statement isfe¢tive for one year from its
for at least 30 days aradl information required by the division has€ffectivedate unless extended by rule or order of the division. Al
been furnished, the person filing the statement may at any time @igstandingsecurities of the same class as a registered security are
awritten request that the division take action within 10 days fdfonsideredo be registered for the purpose of any transaction by
lowing the filing of such request. If a request is filed, and the divf' On behalf of a personot the issuer and not in control of the

sion takes no action within the period, the registration becomi$§ueror controlled by the issuer or under common conviith
effectiveat the end of the 10-day period. theissuerso long as theegistration statement isfeftive, unless

o . . otherwiseprescribed by orderA registration statement may not
(4) Thedivision may by rule or ordeequire as a condition Of){)ewithdrawn after its ééctive date ifany of the securities regis

registrationunder this sectiotthat a prospectus containing an e ;
degsignated part of thieformation co%tailf)ed in the registrgation eredhave been sold in this state, unless permitted by rule or order

" ey . f the division. No registration statement igeefive during the
statemenbr filed with it be sent or given to each person to who{) g
anoffer is made before or concurrentiyth the first written dier time a stop _order ISn &f_Ct unde_r $551.28 . .
madeto the person, otherwise than by mears piiblic advertise _ (12) During the efective period ofa registration statement,
ment, by or for the account of the issuer or any other person B¢ divisionmay by rule or order require the person who filed the
whose behalf the dering is made, or by any underwriter orégistrationstatement to file reports, not more often than guar
broker—dealewho is ofering part of an unsold allotment or sub t€rly; to keep reasonably current the information contained in the
scriptiontaken by him or her as a participant in the distributiof€gistrationstatement and to disclose the progress obffieeing.
or the confirmation of any sale made by or for the accouanpf |f any of thesecurities registered have been sold in the state, the
personor the payment pursuant to any sale; or the delivery of ti¥ision may byrule or order extend the period for filing the

securitypursuant to any sale; whichever first occurs. reportsfor an additional period not exceeding 2 years ftbm
History: 1981 c. 531995 a. 27 datethe registratiolnecame ééctive or the date of its last amend
_ ) o ) mentor extension.
551.27 General registration provisions. (1) A registra (13) (a) Securities issued or guaranteed by an insurer autho

tion statement may be filed by the issuany other person on rized by the commissioner of insuranaa, by a person whose
whosebehalf the dering is to bemade or a licensed broker-pusinesgonsists principally of owning or controlling the seeuri
dealerbut the division may in specific cases require that it be exges of any such insuremay not be registeradithout the prior

cutedby the issuer approvalof the commissioner of insurance. Issuance of ga-or
(2) Every registration statement shall specify: nizationpermit under $11.13613.130r614.13constitutes such
(a) The amount of securities to bdesed in this state, ihe approvalfor the securities described in the permit, and alse pre
issueris not subject to £51.52 (1) (b) cludesapplication of s551.28 (1) (d)

(b) The statein which a registration statement or application (b) No issuer which is being ganizedin this state or else
in connection with the édring has been or is to be filed; and wheresolely or partlyfor the purpose of ganizing a corporation
(c) Any adverse ordejudgment or decree entered in connednderch.611, 613or 614 may register or sell its securities in this
tion with the ofering by the regulatory authorities in any state cpiateunless it obtains an ganization permit under §11.13
by any court or the securities and exchange commission, or &} 130r 614.13 No security may be registeredsmid in this

withdrawal of a registration statement or application relating tgtéteif thereis any representation that an insurer will kgaorzed
the offering. or purchased in this state withe proceeds of the sale, unless the

(3) Any document filed under this chapter opeedecessor issuerobtains an @anization permit under 611.13 613.13o0r

law within 5 years preceding the filing of a registration statemeﬁiu"l?’

may be incorporated by reference in the registration statetnent (14) A registration statement relating to securities issued by
the extent that the document is currently accurate. any class of financial institutions, which the division by rule deter

(4) Thedivision may by ruler otherwise permit the omissionMiNes; may be amended after iteefive date so as to increase the

of any itemof information or document from any registratior15p6(:'f('jed antlount of chgntlesh pl’OﬁOSg)_d_ to béeui%. The
statement. amendmenbecomes ééctive when the division so orders.

(5) Thedivision may by rule or ordeequire as a condition of (15) No warrant or right to purchase or subscribe to another

) - : ; urityand no security convertible into another security diell
;e?éztcr)?ttlgginnd :éégﬁnet);?]?nZﬁ;;g%g&?gg?gﬁ&fg’Sérr%rfg’sﬂ?fe%cisteredJnIes_s it appears to the division that both the warrant or
sionalperson be filed. The division may also designate one of @t O cofn\;]ertlble securl'gyk?nd the securities (_je_lllverablthe?
division's employees to make an examinatiorife business and SXe'¢iseof the warrant oright or conversion privilege comply
recordsof an issuer of securities for which a registration statemel rl]sg:'s f;?rétgzeq 1079 ¢. 1021981 ¢. 535.10, 43, 1983 &, 27216 1987
hasbeen filed by qualification or coordination,the expense of , 3g1: 13,’95 a. 27356 ‘ A ’

the applicant or registrant. Blue sky law: Isthere merit in the merit requirements? Goodkind, 1976 WLR 79.
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551.28 Denial, suspension and revocation of registra - Adverseconsequences of blue sky regulation of publierafg expenses. Mofsky
tions. (1) The division may issue a stop order denyfigctive-  1972WLR 1010.

nessto, or suspending or revoking thdegftiveness of, any regis
tration statement if the division finds that the order is in the publ}
interestand that:

1.29 Federal covered securities. (1) With respect to a
ederalcovered security that is a covered security under section 18

(a) The registration statement as of itkeefive date or as of (b) (2) of the Securities Act of 1933, the division may ruleor

- : e order,require the filing of any of the following:
any earlier date in the case of an order denyifeg®&feness, or - .
anyamendment filed under551.27 (14)s of its dective date, ~ (2) Notlater than the initial & of the federal covered security
or any reportunder s551.27 (12)is incomplete in any material iN this state, a copy of eadecument that is part of its registration
respecor contains any statement which was, in the light of the chtatemenfiled with the federal securities and exchange commis

cumstancesinder which it was made, false or misleading wit§ionunder the Securities Act of 1933, which matythe option of
respecto any material fact; theissuer be accompanied by a form containing itifermation

(b) Any provision of this chapter or any ruteder or condition specifiedby the division by rule. If iling is required under this
lawfully imposed undethis chapter has been wilfully violated, inParagraphthe filing shall be accompanied by a consent to service

P : " ; : f process signed by the issuer andatice filing fee under s.
connectiorwith the ofering, by the persofiling the registration 0 AP h . .
statementthe issuerany partnerofficer or director of the issuer >21-22(1) (@) Any notice filing required under this paragraph is

anyperson occupying a similar status or performing similar-fungffectiveupon receipt by the division of the documents and fees

tions, or anyperson directly or indirectly controlling or controlled'€duiredunder this paragraph, or upon thieefiveness of the reg

by the issuerbut only if the person filing the registration statemergtrationstatement under the Securitist of 1933, whichever is
is directly or indirectly controlled by the issuer; or any broker&€- o o
dealeror other person involved directly or indirectly in théeof (b) After the initial ofer of afederal covered security in this
ing; state,a copy of each document that is part of an amendment to its
(c) The securities are treubject of an administrative stop'€gistration statement filed with the federal securities and
orderor similar order or a permanent or temporary injunction Gchangecommission under the Securities At1933, concur
any court of competent jurisdiction entered under any other fégntwith the federal filing, which mayt the option of the issyer
eralor state acapplicable to the &dring, but the division may not P&accompanied by a form containing the information spedifjed
institutea proceeding against arfesftive registration statement thedivision by rule. If a filing is required under this paragraph and
underthis paragraph more than one year ftbmdate of the order the amendment relates either to a name change of the, issiaer
or injunction relied on, and the division may not enter an ordéfangein the designation of the federal covered secutisfiling
underthis paragraph on the basis of an order or injunction entefdtfllbe accompanied by a fee in the amount prescribed by the rule
under any other state act unless that order or injunatisipased ©Or order requiring the filing. Unless the issuer requests a later
on facts which would currently constitute a ground for a stop ordeifectivedate, an amendment filing required under this paragraph
underthis section; is effective upon receipt by the division of the documentsfees

(d) The issues enterprise or method of business includes &gauiredunder Fh.is paragraph. _
would include activities which are illegal where performed; (c) For a unit investment trust olosed—end investment cem

(e) The issuance or saté the securities has worked or tende@@nyto extend its déring beyond a one-year period, a notice of
to work a fraud upon purchasers or would so operate; extensiontogether with any filing fee prescribed by rule or order

(g) The applicant or registrant has faitedpay the proper fil atthe time presgrlpgd by rule or order
ing fee; but the division may enter only a denial order under this (Im) If the division promulgates rules under s(. (c) for
paragraphand the division shall vacate any such order wthen Unit investment trusts or closed-end investment companies, the
deficiency has been corrected:; division shal! restate in those ru_Ies the statutory annual reporting
(h) Advertising prohibited by $51.53has been used on andfee requirements that aapplicable to an open—end manage

nectionwith the sale or déring of the securities; or ment company or a face amount certificatempany under s.

(2) The division may not institute a stop order proceedin851'52(l) (b) 2.

; ; ; ; ; 2) With respect to a federal covered security thatdewered
againstan efective registration statement on the basis of a fact or @) - -
transaction known to thaivision when the registration statemenpecurity under section 18 (b) (4) (D) of the Securitiesof 1933,
becameeffective unless the proceedingiisstituted within 180 thedivision mayby rule or ordemequire the issuer to file a notice
daysafter the ective date. consistingof a completed ForrD as prescribed by Rule 503 of
(3) In a proceeding for registration by qualification, the apleeguIatlonD under the Securities Act of 1933, signed by the

cantor registrant has the burden of satisfying the requirement .es?zuer,not later than 15 days after the first sale of the federal cov

sub.(1). In aproceeding for registration by coordination, the-divi; dsr:]ec"utr)ity in this sta_tea I?ny }‘iling rehquired under this_bsu;)ts)ech
sion has the burden of establishing the existence of one of {#fd! Shall be accompanied by a fee in the amount prescribed by the
causesnumerated in sukl). fule or order requiring the filingThe filing shall be é&ctive upon

(4) If the public interest and the protection of investors Srgczlpt\l/)\yt:lhe dIVISItOtn offthde flhlng and Lhe fee._ thaig d

require, the division mayby order summarily denypostpone, (3. Wi drespect_ 0 al; gra covgreffﬁcusnty f"t‘. e\ir? .

suspencbr revoke the ééctiveness ofhe registration statement, S€Curityunder section 18 (b) (3)r (4) of the Securities Act o
1933,the division mayby rule or orderrequire the filing, for pur

Upon the entry of the ordetthe division shall serve upon all ¢ ~ 4 he divisi p il
namedparties a copy of the order and notify the parties of thdlPS€Of providing notice to the division, of any document filed

right to request a hearing. with thg federakecuritiesand exchange commis§ion gnder the
9(5) Noqstop ordermaygbe entered under this section eXce%ecurltlesAct of 1933, together with a fee prescribed in the rule

X ) . . order The filing is efective upon receipt by the division of the
undersub.(4), unless s551.61 (1)is complied with and appropri ;
ateprior notice is given to the applicant or registrant, the ismuebr documentsand fee required L_m.der the rule or qrder .
the person on whose behalf the securities are to be or have begfft) TO the extent not prohibited by federal lafithe issuer of =
offered. afederal covered security does not pay a fee required under this
(6) Thedivision may vacate or modify a stop ordfehe divi chapterwith respect to that security and the. nonpayment or under

sion finds that the conditions which prompted its entry ha\}%aymentof that fee has not been remedied within 10 days of
changedbr that it is otherwise in the public interest to do so. ' cceiPtoy the issuer of a written or electronically ransmitted noti

History: 1971 c. 841977 c. 1441981 c. 53s.11, 43 19834, 271993 a. 107 fication from thedivision, the federal covered security may not be

1995a. 27 356 offeredor sold in this state unless it is registeneder this chapter
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or qualifies for an exemption from registration undes%l.220r (d) When an agent who is required to be licensed under sub.
551.23 (1) terminates employment with a broker—dealer or isqurder
(5) The division may issue an order Suspendin@r@fand minatesthose activities which make that individual an agent, or
salesof a federal covered security this state, except a federaltransfers employment betweerlicensed broker-dealers, the
coveredsecurity under section 18 (b) (1) of the Securities Act @@entthe broker—dealer or the issuer shall promptly file a notice
1933, if the order is in the public interest and the division has rei# accordance with rules adopted by the division.
sonto believe that thereas been a failure to comply with thisssec  (3) Unlessexempt from licensing under thssibsection, it is
tion or a rule or order issued under this section. The division maylawful for a person to transact business in this state as an-invest
issuean order suspendingfefs and sales of a federal coverednentadviser unless licensed under this chapgean investment
securityin this state if the order is in the public interest and tralviser. All of the following persons are exempt from licensing
division has reason to believe that the security is beirigas been underthis subsection:
offeredor sold in this state in violation of $51.41 (a) A person whds licensed as a broker—dealer under this
(6) Thedivision may by rule or orderwaive any requirement chapter.
underthis sectioror under rules promulgated, or orders issued, (b) A person whosenly clients in this state are persons

underthis section. describedunder s551.23 (8) (a}o (f).

History: 1997 a. 3161999 a. 32 (c) A person who has no place of business instaite and, dur
ing the preceding 12-month period, has not had more than 5 cli

entswho are residentsf this state, exclusive of clients described
SUBCHAPTERIII unders.551.23 (8) (a}o (f).
LICENSING AND NOTICE FILING PROCEDURES: (3m) Unlessexempt from licensing under this subsection , it

is unlawful for a person to transact business in this state as an
BROKER-DEALERS, AGENTS, INVESTMENT ADVISERS jnhyestment adviser representative for an investmexlviser
AND INVESTMENT ADVISER REPRESENATIVES unlesslicensed under this chapter as an investment acepes
sentative. All of the following persons are exempt from licensing

551.31 Licensing and notice filing requirements.  underthis subsection:

(1) Unlessexempt from licensinginder this subsection, it is (&) A person who is licensed as an agent under this chapter
unlawful for any person tdransact business in this state as a (b) A person whosenly clients in this state are persons
broker—dealemunless licensed undéhis chapter as a broker—describedunder s551.23 (8) (ajo (f).

dealer. Unless exemgrom licensing under this subsection, itis (c) A person who has no place of business instiaite and, dur
unlawful for any person to transact business in this state asjg§the preceding 12-month period, has not had more than 5 cli
agentunless licensed under this chapter as an agenof thit fol  entswho are residentsf this state, exclusive of clients described
lowing persons are exempt from licensing under this subsectigpygers.551.23 (8) (a)o ().

(a) A person who décts transactions ithis state exclusively (4) (@) It is unlawful for any investmenadviser who is
for the account of or exclusively infefs tosell or sales to personsequiredto be licensed under this chapter to employ an investment
specifiedin 5.551.23 (8) (ajo (f). adviserrepresentativéo represent the investment adviser in this

(b) A person who gives a group presentation relating to gtate, unless theinvestment adviser representative either is
issueror the securities of an issuer at a meeting or seminar sphitensedfor that investment adviser in this state or is a person
soredby a broker—-dealdicensed under this chaptérthe person describedunder sub(3m) (a) (b) or (c).
makesno solicitations, ders or sales of the issugisecurities on (b) It is unlawful for any person having a place of business

anindividual basis with any person in this state and if the persgatedin this state who is employed or supervisecbys assoei

doesnot in any other way transact business in this state as an aggBl with, a federal covered advisdo act as an investment
(c) A person who represents a broker—dealerfecéhgtrans  adviserrepresentative in this state, unléss investment adviser

actions,if the person meets thiequirements under section 15 (hyepresentativeeither is licensed in this state or is a person

(2) of the Securities Exchange Act of 1934 and the pessmrs  describedunder sub(3m) (a) (b) or (c).

actionsin this stateare limited to those transactions described in (c) 1. When an investment adviser representative licensed in

section 15 (h) (3) of the Securities Exchange Act of 1934.  hjs state employed by an investment adviser vghequired to

(2) (a) Itis unlawful for any broker—dealer or issuer to emplofe licensed under this chapter terminates his or her employment,
anagent to represent it in this state unless at least one of the-follgwe investmentadviser shall promptly file a notice with the divi

ing conditions is met: sion in accordance with rules promulgated by the division.
1. The agenis licensed for that broker—dealer or issuer in this 2. When an investment adviser representative licenssin
state. stateemployed by a federal covered adviser terminates Hisror
2. The agent is exempted from the licensing requiremegmployment, the investment adviser representatiahall
undersub.(1). promptly file a notice with the division in accordance with rules
3. The agent is not requireshder sub(7) to obtain a separate Promulgatecby the division.
licenseto represent that issuer (4m) 1t is unlawful for anyfederal covered adviser to transact

(b) An agent may not at any time represent in this state m(:bpé(estm(E.I’]ﬁdvilsorybusiness in th|S state UnleSS one Of the fG”OW
thanone broker-dealer or issuer and may simultaneously rep ing conditions is met:
resentboth a broker—dealer and an issuetcept an agemhay (@) The federal covered advisgmnly clientswho are resi
representny of the following: dentsof this state are described undebs1.23 (8) (ajo (f).

1. Licensed broker—dealegs issuers of securities registered (b) The federal covered adviser has no place of business in this
under this chapteor bothwho are dfliated by direct or indirect state,and, during the preceding 12—-month period, the adviser has
commoncontrol. not had more than 5 clients who are residents of this state;exclu

2. More than one broker—dealer more than one issyesr  Sive of clients described unders51.23 (8) (ajo (f).
both, if an application that complies with pé&e) is filed with the (c) The federal covered adviser has compligtth the notice
division and the division, in writing, permits the representationfiling provisions under $51.32 (1m)

(c) The division shall by rule specify the required contents and (5) A bank, savings institution or trust company not licensed
form of an application filed under pgb) 2. asa broker—dealer may execute orders for the purabresale of
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securitiesas agent for the purchaser or seller thereof in accordadeesnot have a social security numbdhe form of the statement

with rules adopted by the division. shallbe prescribed by the department of workfategelopment.
(6) It is unlawful for any licensed broker-dealegent or 2. Any license issued or renewed reliance upon a false

investmentadvisey or any person directly or indirecttpntrolling statemensubmitted by an applicant under subdis invalid.

a licensed broker—dealer or investment adyisetransacbusk (c) Licensing under this subchapter ifeefive 30 days after

nessin this statef the licensee is in violation of this chapterany - an application is filed, other than for an application for license as
rule under this chapteor any order under this chapter of whichyn agent for an issuer of securities exempted undiis23 (10)
thelicensee or person has notice, or if the informationtained or (19)in which case licensing isfettive 10 business days after
in the licensee’ or persors application for license, as of the datgne application is filed or such earlier time as the division permits,
of such transactions, is incomplete in any mategapect or is except:
falseor misleading with respect to any material fact. 1. Licensing is not ééctive if an order is in &ct, or a pre
(7) An agent may make feirs and sales of securities for Morgeeding is pending, underss1.34 ’
thanone issuer that is a limited partnership or for more than one
issuerthat is an investment company without obtaining a separ
licensefor each limited parnership or investment company fep fon is filed, the licensing is not fefctive until 30 days after the
sentecby thg "’?ge“t ifall of the following conditions atisfied: information is filed in response to that written request or in
(@) The limited partnerships have the sageeeral partneor  responseo any subsequent written request for informatiothiey
theinvestment companies have the same investment adviser yivision within 30 days aften response to a written request is
(b) An application to amend tragents license to name eachfiled:
additional limited partnership or investment company tae 3. If an amendment to a pending application is filed, licensing

agent'semployer is filed with and approved by the division beforg agactive 30 days after the amendment is filed; and
the agent makes anyfefs or sales in this state on behalf of the 4. The division may by rule or order specify E’m carlieeef

additionallimited partnership or investment company .
History: 1971 c. 841977 c. 1441981 c53 1983 a. 2161987 a. 3811091 2.  lIVE date. _
145, 1995 a. 27356, 1997 a. 316 _ o ' (Am) (a) If required under $51.31 (4m)a federal covered
Violatorsof subs. (1) and (3) are subject to strict liabiliyhat constitutes trans advisershall file with thedivision a notice filing together with the
actingbusiness as an investment advisor in violation of sub. (3) is discussed. Gar?e (0] . . - .
v. Elite Advisory Services, Inc793 F 2d 796(1992). eeprescribed undes.551.52 (2) The notice filing shall consist
either of a notice filing form prescribed by the division by rule or
551.32 Licensing and notice filing procedure. (1) (a) acopy of those documents that have been filed with the federal
A broker—dealeragent, investment adviser investment adviser securitiesand exchange commission as the division, by rule or
representativenay obtain an initial or renewal license filing ~ order,may require.
with the division, or an ganization which the division by rule  (b) An initial notice filing is eflective upon receipt by the divi
designatesan application together with a consent to service gfon of the documents and fee required in. ga). A renewal
processunder s551.65 (1) noticefiling is effective upon the expiration under s@8) (a)of
(b) An application under pafa) shall contain whatever infor the prior notice filing, or upon receipt by the division of thecu
mation the division byrule requires concerning the applicant’ mentsand fee required under péa), whichever is later
form and place of granization, proposed method of doing busi  (c) To the extent not prohibited by federal Jafederal cov
nessand financial condition, the qualificatioasd business his eredadviser for whom a nonpayment or underpayment of any
tory of the applicant, including, in the case of a broker-desilerrequiredfee to the division has not been remedied within 10 days
investmentadviser the qualifications and businesistory of any  of the receipt by the adviser of written notification from the-divi
partner officer, director or any person occupying a similar statusion of the nonpayment or underpayment, shall either become
or performing similar functions or any controlling person, anjcensedor qualify for an exclusion or exemption from licensure.
injunctionor administrative order or conviction ofiriisdemeanor Thewritten notification by the division under this paragraph may
involving securities _ar_1d_ any conviction affelony and any c_Jther be transmitted electronically
matters which the division determines are relevatti¢applica (1s) Thedivision shall cooperate with other securities admin

tion. Thedivision may by rule or order require an applicant for agya¢rsand regulatoryauthorities to simplify and coordinate
initial license to publish aannouncement of the application 'nlicenseapplication, notice filing and renewal procedures.

neor mor ified new: r lished in thi . . . .
oneor more specified newspapers published in this state (2) Beforeaction on an application the division may designate

(bm) 1. In addition to information required under.geyand 5, omypiovee to makan examination of the books, records and
exceptas provided in pa(bs), an application under pga) shall affairsof the applicant at the applicamxpense.

containthe following: . . . )
a In the case ng’ an individual. the individsatocial securit (3) A licensed broker—dealer or investment adviser filay
n mBer individual, Indivi : urity anapplication for licensingf a successpand a federal covered
u ) advisermay file a notice filing for a successarhether or not the

b. In the case of a person who is not an individual, the persogyiccessois then in existence, for the unexpired portiorthef
federalemployer identification number year. There shall be no filing fee.

2. The division may not disclose any information received (4) Thedivision may by rule prescribe standards of qualifica
undersubd.1. to any person except as follows: tion with respect to training, experience and knowledge of the

a. The division may disclose information under subdothe securitiesbusiness and provide for an examination, which may be
department of revenue for the sole purpose of requesting certifiggitten or oral or both, to be takdsy any class of or all applicants
tionsunder s73.0301 andthe division may by order require an examination of a licensed

b. The division may disclose informatiomder subdl. a.to broker—dealeragent, investment adviser or investment adviser
the department of workforce development in accordance avithrepresentativéor due cause.
memorandunof understanding under 49.857 (5) Thedivision may by rule or orderestablish a minimum

(bs) 1. If an applicant for the issuance or renewal of a licensetcapital requirement for licensed broker—dealers, subjebeto
underthis section isn individual who does not have a social seclimitations of section 15 of the Securities Exchange Act of 1934
rity numberthe applicant, as a condition of applying for or applyandmay establish a minimum net capital requirement for licensed
ing to renew the license, shall submit a statement made er smvestmeniadvisers, subject to the limitations of section 222 of the
scribedunder oath or &fmation to the division that the applicantinvestmentAdvisers Act of 1940.

2. If the division makes a written request for additional infor
Ationrelevant to the application within 30 days after the applica
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(6) The division may by rule or orderrequire licensed (2) Everylicensed broker—dealer and investment adviser shall
broker—dealerandinvestment advisers who have custody of dile such reports as the division prescribes by rule or osdbject
discretionaryauthority over client funds or securities, to posto the limitations of section 15 of the Securiti®schange Act of
bondsin amounts as the division may prescribelig or order 1934for broker—dealers and section 222t Investment Advis
subjectto the limitationsof section 15 of the Securities ExchangersAct of 1940 for investment advisers.

Act of 1934 for broker—dealers and section 22thefnvestment (3) If the information contained in angpplication for a
AdvisersAct of 1940 for investment advisers, and may determifi@anseor other document filed witthe division or an @aniza-

the conditions of the bonds. No bond may be required of agyn, gesignated under551.32 (1) (aJs or becomes inaccurate or
licenseewhose net capital exceeds the amqumscribed by rule jncomplete in any material respect, the licensee filing the applica
or order of the division. Every bond required by rules premué‘;n or document shall promptly file a correctiagnendment,
gatedunder this subsection shall provide for suit on the bond Ry e that a federal covered adviser shall file a correcting amend
any person who has a cause of actiaders.551.59and, if the ,ont\when it is required to be filed with the securities and

of action not arising under this chaptdvery bond requirety lié§(‘?:hangecomm|SS|0n, unless notification tie correction has

rulespromulgated under this subsection shall provide thatito beengiven under $551.32 (9) (a)

may be maintained to enforce digpility on the bond unless the _(4) Thedivision shall make periodiexaminations, within or
suitis brought within the time limitations of $51.59 (5) without this state, of the business and records of each licensed

Qroker—dealeand investment adviseat such timesnd in such
Scopeas the division determines. The examinations may be made
'{thout prior notice tothe broker—dealer or investment adviser
e expense reasonably attributableawy such examination
(8) (a) Every license or notice filing underis section expires sha!l be paldby the broker—dealer or investment adviser whose

on December 31 unless one of the following occurs: businesss exa_mlned, but t_he Expense so pa_lyable shadhueted
- T T ) anamount which the division by rule prescribes. For the purpose
1. The license or notice filing is renewed. of avoiding unnecessary duplication of examinations, the divi
2. The license or notice filing is limited or extended for naion, insofar as it is practicable in administering this subsection,
morethan 6 months, and the licensee or notice filer pays a fegay cooperatawith securities administrators of other states, the

(7) Thedivision may by rule or order impose other condition
or limitations in connection with the issuanatlicenses under
this chapteras the division deems appropriate in the public inter
or for the protection of investors.

adjustedproportionately by the division by rule or order securitiesand exchange commission, and any national securities
3. The division specifies a f#rent expiration date by rule or exchangeor national securities association registered utiter
order. SecuritiesExchangeAct of 1934. The division shall not make

(b) No license or notice filing under this section ifeefive public the information obtained in the course of examinations,
afterits expiration. The expiration of a license or notice filing foexceptwhen thedivision's duty under this chapter requires the
which a renewal application has not been filed constitutes éivision to take action regarding any broker—dealer or investment
applicationfor withdrawal under sulf9). adviseror to make thénformation available to one of thegami-

(9) (a) Withdrawal from the status of licensed broker— Zationsspecified in this subsection, or except when called as a wit

dealer,agent, investment adviser or investment adviser represBRSSin any criminal or civil proceeding.

tative becomes ééctive 30 days after receipt by the division or by (5) The division may by rule prohibit unreasonable cies,
anorganization designated by rule of the divisiomder sub(1) profits, commissions or other compensation of broker—dealers
(a) of an application to withdraw or within such shorter period andinvestment advisers.

the division determines, unless a revocatmnsuspension pfo (6) The division may by rule establish standards for the con
ceedingis pending when the application is filed opmceeding qyct of business by broker—dealers, agents, investment advisers
to revoke or suspend or tmpose conditions upon the W'thdraW3|andclearing corporations as defined im68.102 (1) (e)

is instituted within 30 dayafter the application is filed. If a pro (7) No licensed broker-dealer shall be subject t88.05 (1)

ceedingis pending oinstituted, withdrawal becomededtive at d . : .
suchtime andupon such conditions as the division by order detegkmlég{aeﬁg:g tc;a;glg%kr)]lt d%?:g:]%eéﬂ datﬁ:i;;rlgﬁerrgﬂ:;utﬂtelf the
mines. If no proceeding ipending or instituted and Withdrawalbalanceis securi?ieg

automatically becomes ééctive, the divisionmay institute a > . . L

revocationor suspension proceeding for the grounds specified (8) With respect to investmeatlvisers, the division maby

unders.551.34 (1) (b)(g), (m) or (n) within one year after with rule or ordey require that certain |nfprmgt|on be fu.rnllshed or dis

drawal became ééctive andenter a revocation or suspensiofe€minatedis necessary or appropriate in the public interest or for

orderas of the last date on which the license wasfecef the protection of investorand advisory clients. If the division
(b) Termination of a notice filing under51.32 (1m)s efec- Promulgatesules or issues orders under this subsection requiring

tive uponreceipt by the division of written notification of termina thatinformation be furnishedr disseminated, the division may

tion. in its discretion, permit investment advisers to satisfy require
History: 1981 c. 531983 a. 871995 a. 27415 1997 a. 191237, 1997 a. 316 Mentsof these rules or orders in whole or in part by furnishirg cli

$s.42t051, 60, 1999 a. 932, ents or prospective clients information that would satisfy the

requirement®f the Investment Advisers Act of 1940.

551.33 Post-licensing provisions. (1) Every licensed  History: 1971 c. 841975 c. 107199 1977 c. 1441981 c. 531983 a. 18%.329

broker—dealeragentand investment adviser shall make and kedp#); 1985 a. 235.119 1995 a. 271997 a. 297316

all accounts, correspondence, memoranda, papers, books and

otherrecords which the division prescribes by roteordersub ~ 551.34  Denial, suspension and revocation of licenses.

jectto the limitations of section 15 of the Securities Exchange Ad) The division may by order deny an applicatitem, or post

of 1934 for broker-dealers and section 222 of the Investméi@nethe efective date of, a license or suspend or revoke any

Advisers Act of 1940 for investment advisersAll records licenseor may censure the licensee, if the division finds that the

requiredshall be preserved for the period prescribed by the diwrderis in the public interest and thihie applicant or licensee, or

sionby rule or order All required records shall, at the request o the case of a broker—dealer or investment ad\ésspartney

the division, be made available at any time for examinatiothey officer or director any person occupying a similar status or per

division either in the principal @ite of the licensee or by produc forming similar functions, or any person directly or indirectly

tion of exact copies thereof in this state. controlling the broker—dealer or investment adviser:
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(a) Has filed an application for license which as of ifeaive (Im) (a) The division shall deny an application ftre
date,or as of any date after filing in the caseanforder denying issuanceor renewal of a license if any of the following applies:

effectivenesswas incomplete imny material respect or contained 1. The applicant fails to provide any information required
any statement which was, in light of the circumstances undgfders.551.32 (1) (bm) 1.

which it was made, false or misleading with respect to any-mate The department of revenue certifies und@3s0301that

rial fact, _ _ _ _ the applicant is liable for delinquent taxes. An applicant whose

(b) Has wilfully violated or wilfully failed tacomply with any  gpplicationfor the issuance or renewal of a license is denied under
provisionof this chapter or a predecessor law or the Securities Ais subdivision for delinquent taxes is entitled to a notice under
of 1933, the Securities Exchange Act of 1934, the InvestmeNt3 0301 (2) (b) 1. kand hearing under 3.0301 (5) (aput is

AdvisersAct of 1940, the Investment Company AXt1940, or not entitled to any other notice, hearing or review under this sub
any rule under any of such statutes or any order therewfderchapter.

which he or she has notice; 3. The applicant is an individuatho fails to complyafter
_ () Subject to ssl11.321111.322and111.335 has been cen  gppropriatenotice, with a subpoena or warrdssued by the
victed, within the pastlO years, of any misdemeanor involving gepartmenof workforce development or a county child support
securityor any aspect of the securities business, or any fe|0”3éigencyunder $59.53 (5)and related to paternity or child support
(d) Is permanently or temporarily enjoined by any court groceedingsr who is delinquent in making court-ordered pay
competenfurisdiction from engagingn or continuing any con mentsof child or family support, maintenance, birth expenses,
ductor practice involving any aspect of the securities businesgedical expenses or other expenses related to the support of a
(e) Is the subject of an order of the division denying an appliczhild or former spouse, as provided in a memorandum of under
tion or suspending or revoking a license as a broker—dealent standing entered into under $19.857 An applicant whose
or investment adviser; applicationis denied under this subdivision for delinquent-pay
(f) Is the subject of an order entered within the pastars by mentsis entitled to a notice and hearing undet%857but is not
the securities administrator of any other statéythe securities entitledto any other notice or hearing under this section.
and exchange commission denying, suspending or revoking the(b) Unlesss.551.32 (1) (bs) lapplies to the licensee, the divi
person’sregistration or license as a broker—deadgent, invest sionshall restrict or suspend a license underghixchapter if the
mentadviser or federal covered adviser is the subject of an licenseds an individual who fails to provide his or her social secu
orderof the securities and exchang@mmission or of a securitiesrity number The division shall restrict or suspemdicense under
exchangeor associatiomegistered under the Securities Exchang#is subchapter if the licensee is an individual who failscimply
Act of 1934 suspending or expelling such perfsom a securities after appropriate notice, with a subpoena or warissued by the
exchangeor association or forbidding the association tliaion  departmenbf workforce development or a county child support
of the person with a broker—dealer or investment adwsés the agencyunder s59.53 (5)and related to paternity or child support
subject of a U.S. postal service fraud ordEne division may not proceedingor who is delinquent in making court-ordered pay
institute a revocation or suspension proceeding underpidiia  mentsof child or family support, maintenance, birth expenses,
graphmore than one year from the date of the order relied on, anddical expenses or other expenses related to the support of a
the division may not enter an order under this paragraptih®n child or former spouse, as provided in a memorandum of under
basisof an order under another state law or fedeslunless the standing entered intonders.49.857 A licensee whose license
order was based on facts which would currently constituteistrestricted or suspended under this paragraph is entitlad to
groundfor an order under this section; noticeand hearing under 49.857but is not entitledo any other
(9) Has engaged in dishonest or unethical pradiicé® secu hoticeor hearing under this section.
rities or investment advisory business or baleen unfair advan (c) The divisionshall revoke a license if the department of rev
tageof a customer, enuecertifies under /3.0301that the licensee is liable for delin
(h) Is insolvent, in the sense that liabilities excasskts or that quenttaxes. A licensee whose license is revoked under this para
the person cannot meet obligations as they mature, or is in s@ehphfor delinquent taxes isntitled to a notice unders3.0301
financial condition that theperson cannot continue in busines$2) (b) 1. b.and hearing under $3.0301 (5) (aput is not entitled
with safety to customers, or the person does not hafieisof to any other notice, hearing or review under this subchapter
financial responsibility to carry out the obligations incident to the (2) The enumeration of the causes stated in glipshall not

person’soperations; be exclusive and the division may deny an application or suspend
(i) Is not qualified on the basis of such factors as training; exje revoke any license or censure any licensee for ause
rienceand knowledge of the securities business; whethersimilar to or diferent from these causes when necessary

(i) Has failed reasonably to supervise agentiidhe case of Or appropriate in the public interest or for the protection of inves
aninvestmentdvisey employees, to assure their compliance witirs.
this chapterbut no person may be deemed to have failed in such(3) Thedivision may nofnstitute a suspension or revocation
supervisionif there have been established written procedures, gmaceedingon the basis of a fact or transaction known to the divi
a system for applyinguch procedures, which would reasonablgion whenthe license was issued unless the proceeding is insti
be expected to prevent and detect, insofar as practicable, @mgdwithin 180 days following issuance of the license.
violationsof statutes, rules or orders and if the person has reason(4) |f the public interest or the protection of investors so
ably dischaged the duties incumbent upon fherson by reason requiresthe division may by order summarily deny or suspend a
of such procedures and system; licenseor postpone the fefctive date of a license. Upon the entry

(k) Has failed to pay the proper filing fee, but the divisiball  of the orderthe division shall serve upon all named parties a copy
vacateany such order when the deficiency has been correctedjf the order and notify the parties of their right to request a hearing.

(L) Is selling or hasold, or is diering or has dered for sale, (5) If the division finds that any licensee or applicant is ne lon
in this state securities through any unlicensed agent or for atin existence or has ceased to do business as a broker-dealer
dealeror issuer with knowledge that the dealer or issuer has rgfent,investment adviser or investment adviser representative, or
compliedwith this chapter; is subject to an adjudication of mental incompetence or to the con

(m) Has made any material misrepresentation to or withhdldl of a committee, conservator or guardian, or cannot be located
or concealed angnaterial fact from the division, or has refused tafter reasonable search, the division may on order issued sum
furnishinformation reasonably requested by the division; or marily revoke the license or deny the application.

(n) Has not complied with the conditions lonitations of a (7) No order may be entered under this section except under
licenseissued under this chapter sub.(4) or (5) withoutappropriate prior notice to the applicant or
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licenseeas well as the employer or prospective employer if therms“manipulative, deceptive or other frauduleletvice or con
applicantor licensee is an agent. dases of denial orders writtentrivance”.

findings of fact and conclusions of law arequired only if  History: 1995a.27

requestedy the applicant.

History: 1971 c. 841977 c. 125144 1981 c. 53s.19t021, 43, 1981 ¢. 334. ©91.44 Advisory activities. It is unlawful for any person
25(1); 1983 a. 216s.11, 18; 1995 a. 27415 1997 a. 191237, 316, 1999 a. 9 who receives any consideration from another person primarily for

advisingthe other person as to the value of securities or their pur
chase or sale, whether through the issuance of analyses or reports

SUBCHAPTERIV or otherwise, in this state, to employ any device, scheme or artifice
to defraud the other person;@mngage in any act, practice or course
ERAUDULENT PRACTICES of business whicloperates or would operate as a fraud or deceit

uponthe other person. The division may adapé¢s defining the

. termsused in this section.
551.41 Sales and purchases. Itis unlawful for any person, isiory: 1981 c. 531995 a. 271997 a. 316

in connection with theffer, sale or purchase of any security in this
state,directly or indirectly:

(1) To employ any device, scheme or artifice to defraud; SUBCHAPTERV

(2) To make anyuntrue statement of a material fact or to omit
to state a material fact necessary in order to make the statements GENERAL PROVISIONS

made,in the light ofthe circumstances under which they are made . . . -
not misleading; or 551.51 Administration. (1) This chapter shall be adminis

(3) To engagen any act, practice or course of business Whictl’?re‘jby the division.

operatesor would operate as a fraud or deceit upon any person, (2) It is unlawful for the division or any béers or employees
Intentto defraud is not recessary element under sub. (2). Staiermby 108 Ws. of the division touse for personal benefit any information which

2d 521, 322 N.w2d 522(Ct. App. 1982). is filed with or obtained by the division or arganization desig
Themeaning of “sale” is discussed. Statéfattes,175 Ws. 2d 572499 Nw2d  natedunder s551.32 (1) (apnd which isnot generally available
711(Ct. App. 1993). to the public. Nothing in this chapter authorizes the division or

Lack of reliance is alefense to all claims based on a misrepresentation tHEaey : e : )
applicationof s. 551.59 (1) (b) does not restrict the defense to claims under s. 551%V0ff'cer5 or employees of the division to disclose any confiden

(2). Carney vMantuano204 Ws. 2d 527554 N.W2d 854(Ct. App. 1996). tial information except among themselves or to other securities
Section551.41 does not create a private right of action. Section 551.&8ntiins  administratorsor regulatory authorities or when necessary or

acivil remedy for a violation of s. 551.41 (2), and tineitation period in s. 551.59 iatal ; ; ; ;
(5) applies. Colonial Bank & TFust Co. vAmerican Bankshare478 F Supp. 186 appropriatein a proceedlng or Investigation under tbisapte.r

(1979). No provision of thischapter either creates or derogates from any
Actionsunder ss.551.41 and 551.59 survive the death of the wrongtioetinen  privilege which exists at common law otherwise when doeu
tal Assurance Co..\American Bankshares Cor83 F Supp. 1741980). mentaryor other evidence is sought undesubpoena directed to

Proofthat the defendant entered imeestment contracts with a purpose or inten i iei
to defraud investors is not required for a violation of sub. (3). The State need o division or any dicers or employees of the division.

provethat the accused wilfully engaged in conduct timrates or would operate as  History: 1971 c. 841977 c. 4181981 c. 531995 a. 27
afraud or deceit upon a person. The nature of the act is dispositive, not tfe actor .
state of mind. ¥n Duyse visrael,486 F Supp. 13821980). 551.52 Fees and expenses. (1) (a) There shalbe a filing

fee of $750 for every registration statement filed undé&54..25

551.42 Market manipulation. It is unlawful for any person, or551.26 and for every notice filing unders51.29 (1) (a) If a
directly or indirectly in this state: registrationstatement is denied or withdrawn before tlieatfve

(1) To effect any transaction in a security which involves dateor a pre—dective stop order is entered undeb51.28 or a
changein the beneficial ownership thereof, to enter any order noticefiling is withdrawn, the filing fee shall be retained.
or ordersfor the purchase or sale of any security with the knowl (b) 1. An indefinite amount of securities shall be registered for
edgethat an order or orders of substantially the same size,-at sotfer and sale in this state underegistration statement relating
stantiallythe same time, and at substantially the same price, for tberedeemable securities issued by an open-randagement
saleor purchase of the securityave been or will be entered iy companyor a face amount certificate compaag defined in the
for the same or &fiated persons, for the purpose of creating &nvestmeniCompany Act of 1940, and the applicahall pay the
falseor misleading appearance of active trading in the securityfee under par(a). Theregistrant also shall, within 60 days after
afalse or misleading appearance with respect to the market forttheend of each fiscal year during which its registration statement
security; is effective and withir60 days after the registration is terminated,

(2) To effect, alone or with one or more other persons, a serfél§ @ report on a form prescribed by rule of the division. The form
of transactions in any security creating actaipparent active Shallrequire the registrant to do one of the following:
trading in the security or raising or depressing the price of the a. Elect not to include the information under subdh. and
security,for the purpose oihducing the purchase or sale of thénsteadpay a fee of $1,500.
securityby others; or b. Report the amount of securities sold to persotisis state

(3) To induce the purchase or sale of aegurityby the cie  during the preceding fiscal year,df t_he r_egistration is_ termi_
culationor dissemination of information to thefeat that the price nated,duringthe portion of the preceding fiscal year during which
of the security will or is likely to rise or fall becausernéirket theregistration was &ctive, and pay a fee of 0.05% of the dollar
operationof any oneor more persons conducted for the purpog¥mountof the securities sold to persons in this state, butesst
of raising or depressing the price of the seclifitye or she is sel than $150 nor more than $1,500.
ling or offering to sell or purchasing orfefing to purchase the 2. An indefinite amount of securities is eligible fofesfand
securityor is receiving a consideration, directly or indiredilgm  sale in this state resulting from a notice filing undé&54..29 (1)
any such person. (a) for the initial ofer of a federal covered security under section

History: 1981 c. 53.43. 18 (b) (2) of the Securities Act of 1933, if the filing party has-noti

fied the division of the issusrfiscal yearand the filing party pays

551.43 Broker—dealer activities. It is unlawful for a thefee undepar (a). The filing party shall also, within 90 days
broker-dealeto efect in thisstate any transaction in, or to induceafter the end of each fiscal year following the filing under s.
the purchase or sale of, any security by means of any manipu881.29(1) (a) and within 90 days after sales in this state have ter
tive, deceptive or other fraudulent device or contrivance, incluthinated,file a report to allow the division to determine that the
ing any fictitious quotation. The division may hye define the amountof the fee paid isorrect. The report shall be on a form
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prescribedoy rule of the division and shall require the filing partyprospective purchaser customer or client any representation
to do one of the following: inconsistentith the foregoing.

a. Elect not to include the information under suhch.and ~ History: 1995 a. 271997 a. 316
instead pay a fee of $1,500. o o

b. Report the amount of securities sold to pergoisis state 2°1-56  Investigations  and subpoenas. (1) Thedivision
duringthe preceding fiscal year,df sales have terminated, dur M&- _ S R _
ing the portion of the preceding fiscal year during which sales (8) Make such public or private investigatiomihin or with-
were made, and pay a fee of 0.05% of the dollar amouthef Outthls Stat_e as are nece_ssary tO.determlne whether any person has
securitiessold to persons in this state, but not s $150 nor Violated or is about to violate this chapter or any rule or order
more than $1,500. underthis chapteror to aid in the enforcement thfis chapter or

(2) Every applicant for an initial or renewal license under N the prescribing of rules and forms under this chapter;
551.32shall pay a filing fee of $200 in the case of a broker—dealer (0) Require or permit any personfiie a statement in writing,
or investment adviser and $30 in the case of an agent represenitderoath or otherwise as the divisidetermines, as to all the
abroker—dealer or issuer or an investment adviser representati@géfsand circumstances concerning the matter biewestigated;
Everyfederal covered adviser this state that is required to make (c) Publish information concerning any violation of this chap
anotice filing under $551.32 (Lm)hall pay an initial or renewal ter or any rule or order under this chapter or concerning securities,
noticefiling fee of $200. A broker—dealenvestment adviseor or practicesin the sale of securities, which appear or tend to be
federalcovered adviser maintaining a branckicef within this  unfair, inequitable or fraudulent; and

stateshall pay an additional filing fee of $30 for eastanch  (d) Hold hearings, upon reasonable notice, and issue orders on
office. When an application is denied, or an application or a notig¢f basis thereof, in respect of any matter arising out of the admin
filing is withdrawn, the filing fee shall be retained. istration of this chapter

(3) The expenses reasonably attributable to the examination(2) Forthe purpose of any investigation, hearing or proceed
of any matterarising under this chapter shall be ¢t to the jng under this chaptethe division or any iter designated by the
applicant, registrantor licensee involved, but the expenses sgiision may administer oaths andfighations, subpoena wit
chargedshall not exceed such maximum amounts as the divisigBsses, compel their attendance, take evidence and require the
by rule prescribes. productionof any books, papers, correspondence, memoranda,

(4) The division may by rule require the payment e  agreement®or other documentsr records which the division
scribedfees for delinquent or materially deficient filings of infor deemsrelevant or material to the inquiryFailure to obey a sub
mationor documents required under this chapter to be filed wifbenaor give evidence may be dealt with in accordance sith
thedivision or an aganization designated undeb81.32 (1Ya) 885.12

(5) All feesandexpenses collected under this section shall be (3) (a) No person is excused from attending and testifying or
paidinto the state treasury from producingany document or record before the division, or in
27H:iLsto;y: 1973 c. 3331977 c. 4181981 €53 1983 a. 271987 . 381199 2. obedienceto the subpoena of the division or anfia desig

+1997a. 316 natedby the division, or in any proceeding instituted by the-divi

551.53 Advertising. (1) It is unlawful for any person, in Sion,on the ground that the testimony or eviderezpiired of the
connectionwith the ofer, sale or purchase of any security in thi®€rsonmay tend to incriminate him or her or subjthet person to
state,to publish, circulate or use any advertising: a penalty or forfeiture; but nmdividual may be prosecuted or

(a) That contains an untrue statemer afiaterial fact or omits subjectedo any penalty or forfeiture for or on account of his or

to state a material fact necessary in order to make the statemBRfg€Stimony or evidence, after claiming his or her privilege
made,in the light of the circumstances under which they we ainstself-incrimination, except that the individual testifying is
made,not misleading: or not exempt from prosecution apadinishment for perjury or cen

(b) That has not been filed with the division not later than trt]%mptcomnjltted n testlfylpg. . .
dateof publication or circulation, except for advertising relating (P) Theimmunity provided under pafa) is subject to the
strictionsunder s972.085

to a federakovered security or except as the division may ethdfS!
wise provide by rule or order History: 1975 c. 571981 c. 5%s.27, 43; 1989 a. 1221995 a. 27
(2) Thedivision may by rule or order prohibit the publicationgg 57
circulationor use of any advertising deemed false or misleadi .
History: 1971 c. 841975 c. 571981 c. 531983 a. 2161995 a. 271997 a. 316

Injunctions. Whenever it appears the division that
nzgny person has engagedismabout to engage in any act or practice
constitutinga violation of this chapter @ny rule or order hereun
551.54 Misleading filings. It is unlawful forany person to der, the division may bring an action in thameof the state in the
makeor cause to be made, in any document filed withiitision ~ Circuit court of the appropriateounty to enjoin the acts or prac

or filed under s551.32 (1) (aith an oganization designated by ticesand to enforce compliance with this chapter or any rule or
the division or in any proceeding under this chagey statement orderhereunderor the division may refer the matterthe attor
which is, at the time and in the light of the circumstances unde®y general or the district attorney of the appropriate county
which it is made, false or misleading in any material respeat or Upona proper showing, the court may grant a permanent er tem
connectionwith such statement, to ontib state a material fact Poraryinjunction or restraining ordeor may appoint aeceiver

necessaryn order to make the statements made, in the light of tff the defendant or the defendarassets, anay order rescission
circumstancesinder which they are made, not misleading. ~ Of any sales or purchasessafcurities determined to be unlawful

History: 1981 c. 531995 a. 27 under this chapter or any rule or order hereundée court may
not require the division to post a bond.

551.55 Unlawful representations. Neither thefact that a  History: 1971 c. 841981 c. 53%.43; 1995 a. 27
noticefiling, registration statement an application for a license
hasbeen filed nor the fact that a securgyefectively registered 551.58 Criminal penalties. (1) Any person who wilfully
or a person is licensed constitutes a finding by the divisiorathat violatesany provisiorof this chapter except$51.54 or any rule
documentffiled under thischapter is true, complete and not misunderthis chapteror any ordepf which the person has notice, or
leading. Neither any such fact nor the fact that an exemptionvdro violates s551.54knowing or having reasonable cause to
exceptionis available for a security or a transaction means that thelievethat the statement made was false or misleading in any
division has passed in any way upon the merits or qualificationgterialrespect, may be fined not more than $5,000 or imprisoned
of, or recommended or given approval to, any person, securityfar not more than 7 years and 6 months or both. Each of the acts
transaction. It is unlawful to make, or cause to be made, to arspecifiedshall constitute a separatdavfse and a prosecution or
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convictionfor any one of such fefnses shalhot bar prosecution  (4) Everyperson who directly or indirectigontrols a person
or conviction for any other &nse. liable under sub(1), (2) or (3), everypartney principal executive

(2) Thedivision may refer such evidence as is available cofifficer or director of such person, every person occupying a simi
cerningviolations of this chapter or of any rule or order under thigr status operforming similar functions, every employee of such
chapterto the attorney general or the district attorney of the appiersonwho materially aids in the act or transactmmstituting
priate county who may with or without any reference, institutethe violation, and every broker-dealer or agent who materially
the appropriate criminal proceedings under this chaptér aidsin the act or transactioconstituting the violation, are also
referredto a districtattorneythe district attorney shall, within 90 liable jointly and severally with and to the same extent as sueh per
days, file with the division a statement concerning any actiopPn.unless the person liabtereunder proves that he or she did
takenor, if no action has been taken, the reasons therefor ~ Notknow and in the exercise of reasonable care coulthaoé

(3) Nothingin this chapter limits the powe the state to pun known, of the existencef the facts by reason of which the liability

ish any person for any conduct which constitutes a crime undénfgﬁg%% ?e\?élrztf Lﬁgomﬁscggtﬁfﬁgon as in cases of contract
any other statute. g p .

History: 1981 c. 531995 a. 271997 a. 283 (5) No action shall be maintained under this section unless
Thatsub. (1) does not require a person to know his or her actions are unlawful doesnmencedefore theexpiration of 3 years after the act or trans
notrender the statute unconstitutional. MuelleBullivan,141 F3d 1232(1998).  gction constituting the violation, but the time specified for eom
S mencingsuch action shall be extendedrepason of any fact and
551.59 Civil liabilities. (1) (a) Any person who &rs or o the time specified in s893.13and893.16t0 893.23

sellsa security in violation of £51.21 551.31 551.410r551.55 - .
or any rule relating thereto, or any condition imposed under.s (6) (a) No purchaser may commence an action under this sec

551.260r551.270r any order under this chapteniich the per tion if, before suit is commencethe purchaser has received a

A . : ritten offer stating the respect in which liability under thes
spnhas noticas liable to the person purchasmg the security froﬁ{on may have arisen and fairly advising the purchaser of his or her
him or her The person purchasing the security raag either at ;o tering to repurchase the security fcash payable on
law or in equity o recover the consideration paid for the Securl[?'inveryof the security equal to the consideration paid, together
togethemwith interest at the legal rate undet38.04from the date ith interest at the legal rate undef.88.04from the date of pay
of paymentand reasonable attorney fees, less the amount of #'g:n less the amount of any incomeceived thereon oif the
incomereceived on the securjtypon the tender of the secuyity !

- i purchasemo longer ownghe securityoffering to pay the pur
g: éct)'zginr:]ague; IIF:Z(Ev?/ghﬁgnbgorfggférg\{)vlg u or?tg tgggg%gssschasempon acceptance of theafan amount in cash equal to the
valueof the security when the purchaser dispgsed of it and interda agescomputed in accordance with sb); and stating that.
ofer may be accepted by the purchaser at any time within a

Edltetpsehgel??é ratiseugr(]jler fgﬁgg‘gﬁ,{,ﬂﬁgeggg‘z (t)cfn dei)s(gﬁgirt]ion. eh- specifiedperiod of not less than 30 days after the dateacdipt
qu y 9 9 thereofor such shorter period as the division may by rule pre

rity for the amount specifiedany notice may be given by serviceg ine-anq the purchaser has failed to accept sten iofwriting
as in civil actions or by certified mail addressed to the IaLs’[—knO\wthin ’the specified period

addresf the person liable. . . L
(b) A person whooffers or sells a security in violation of s (b) No seller maycommence an action under this section i,
551 41 Zp' t liabl q £ th %’ K fth "beforesuit is commenced, the seller has received a writtien of
-41(2) is not liable under paga) if the purchaser knew of the tatingtherespect in which liability under this section may have
untruestatement of a materigict or omission of a statement ofy isenand fairly advising the seller of his or her rightdedhg to
amaterial fact or the person sustains the burden of proof te es%lt?um the security plus the amount of any income received
lish that he or she did not know and in the exercise of reasone\'ﬂ@reonupon payment dhe consideration received, @ithe pue
carecould not have known of the untrue statement or OmiSSiOEhasemo longer owns the securityffering to pay thé seller upon
(2) (a) Any person who purchasesecurity in violation of s. acceptancef theoffer an amount in cash equal to the damages
551.41 (2)is liable to the person selling teecurity to him or her computedn accordance with sut®); and providinghat the dier
who may sue either at law ot equity to recover the security andmay be accepted by the seller at any time within a spegifieiod
reasonablettorney fees, plus any income received byghe  of not lessthan 30 days after the date of receipt thereof; and the
chaserthereon, upotender of the consideration received, or fogellerhas failed to accept thefef in writing within the specified
damages and reasonable attorney fees if the purchaser no lopggibd.
ownsthe security Damages are the excess of the value of the ¢y offers shall be in the form and contain the information the

securitywhen the purchaser disposed of it, plus interest at the leggfision b ; ; ;

; i . y rule prescribes. Everyfef under this subsection shall
rateunder s138.04from the date of dispositionyver the consid - e gelivered tathe oferee or sent by certified mail addressed to
erationpaid for the securityTender requires only notice of will he offeree at the dérees last-known address. If arfefis not
ingness to pay the amount specified in exchangthéBecurity e rformedin accordance witkts terms, suit by the fefree under
Any notice may be given by service as in civil actions or by-cerPhis section shall be permitted without regard to this subsection.
fied mail to the last-known address of t.he. person liable. (7) No person who has made or engaged in the performance

(b) A person who purchases a security in violaiba.551.41 ot any contract in violation of this chapter or any rule or order
(2) is not liable under paga) if the seller knew of the untrue state hereunderpr who has acquired any purported right under any
mentof a material fact or omission of a statement of a material fa¢intractwith knowledge of the facts by reasomwdfich its mak

or the person sustains the burden of proof to establish that h¢gror performance was in violation, may base any suit on the con
shedid not know and in the exercise of reasonable care could fakt.

haveknown of the untrue.statemer-lt .or omssmn. (8) Any condition, stipulation or provision binding any person
_ (3) Any person who wilfully participateis any act or transac 4cquiringany security to waive compliance with any provisién
tion in violation of s551.42shallbe liable to any other person whoyig chapter or any rule or order hereunder is void.

purchasesr sells any security atprice which was ffcted by the . . : . -
actor transaction for the damages sustained as a result of sucqoaﬁl) Therights and remedies under this chapter are in addition

A . h y other rights or remedies that may exist at law or in equity
or transaction.Damages shall be thefeifence between the price ™ ;01974 ¢ 303 33 1981 c. 535.29 033, 43 1983 a. 2161995 a. 27

atwhich the _Other person _p_UfChased or sold securities and the_ M&hapters51 is not the exclusive remedy for securities fraidoes not preempt
ket value which the securities would have had at the time of hiscdmmonlaw fraud remedies. Esser DistributingSteidl, 149 Ws. 2d 64 437
herpurchase or sale in the absence of the act or transaction, Hlié“sidg?‘,‘(lg’SQ)-f bt , oty eloct <sioreati

; ub.(7) is operative only when an innocent party elects rescissioreatitition
interestat the legal rate under 538.04and reasonable attomeyandwaives a breach of contract remedriticare Systems, Inc. 8entek, Inc159
fees. Wis. 2d 639 465 N.W2d 216(Ct. App. 1990).
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Lack of reliance is alefense to all claims based on a misrepresentation tHEoey (5) The division may take such actiasis authorized under
applicationof sub. (1) (b) does not restrict the defense to claims under s. 551.41 ?USC 13a-2as amended

Carneyv. Mantuano204 Ws. 2d 527554 N.W2d 854(Ct. App. 1996). : - )

A civil action brought in isconsin under federal law is subject to the limitation 2Hl|stolr%/(:35197% %586?1975 C. 57199 1977 c. 1441981 c. 53s.34, 35,43, 1983
under sub. (5). Cahill.\Ernst & Ernst625 F 2d 151(1980). a.21§ a.27

An arbitration clause in a securities brokerage contract was enforceable under the . i .
federalarbitration act. Sub. (8) was in “actual conflict” with the act and was pr®51.605 Administrative assessments; investor educa -
empted. Kroog v Mait, 712 F 2d 1148 (1983). tion. (1) IMPOSING ADMINISTRATIVE ASSESSMENTWITH CERTAIN

Section 551.59 (5) applies to actions arising out of sales of securities under %FQD niai ; i iei
rules,rather than s. 893.19 (7) [now 893.93 (1) (b)]. Kramepewi & Co., Inc.357 ERS. (a) The division or any béer deSIQnated by the division

F. Supp. 831973). mayimpose an administrative assessment in the amount provided
Actionsunder ss.551.41 and 551.59 survive the deatieofrongdoer Continen  iN par (b) on any person who is subject to an order that is issued
tal Assurance Co..\American Bankshares Co#83 F Supp. 1751980). unders.551.24551.28551.34551.53551.600r551.63 (1)and

The limitation period under sub. (5) begingta when the defrauded party is in i i i .
possessiomnf essential facts that will, if diligently investigated, disclose the frauo(.z) in-any of the foIIowmg circumstances:

Gieringerv. Silverman539 F Supp. 49§1982). 1. Following a hearing unders51.61if the notice delivered
A defrauded party may not recover any indirect or consequential damages urideall interested parties includes notice of the divisienithority
sub. (1) (a). Jersild vker, 775 F Supp. 198(1991). to impose an administrative assessment under this subsection.

2. Pursuant to an order that is issueder any of the sections

551.60 Miscellaneous powers. (1) The division may by rgerlerredto in this paragraph and that is stipulated to by each person

rule or order require any issuer of securities registered

exemptedy order of the division under this chapter or predece Ubjectto the administrative assessment.

sorlaws to file with the division and distribute to its secuniojc- (b) The amount of an administrative assessment imposed on
ersin this state at least annually specified financial or other-infginy Person under this subsection may not exceed $5,000 for each
mationconcerning the issuer act or omission that constitutes the basis for issuingottaer

underany of the sections referred to in péa), except that the

(2) (a) If the division has reason to believe that arfgrobr ., ntof the administrative assessment may not exceed $50,000
saleof an unregistered security is, has beewauld be fraudulent fPr any person subject to the order

to offerees or purchasers, the division may by order summari L . . .
P y 0y y(c) The division shall include any administrative assessment

rohibit further ofers or sales of such security in this state until ; T X
ﬁ is registered under this chapter y Imposedunder this subsection in the order issued under any of the

X ¢ ] in th . :
(b) If the division has reason to believe that any secisityzégtrlghsre erredto in par(a)in the manner described in pe)

beingor has been @dred or sold in this state by any unlicense
personin violation of this chapter or any rute order hereunder
the division may by ordesummarily prohibit such person from

(d) Upon the request of the division, the department of justice
may bring a civil action inthe circuit court for Dane County to

ompelpayment of any unpaid administrative assessment, unless

furtheroffers or sales adecurities in this state until licensed undeanmentof the administrative assessment is stayed under s.
this chapter 2754

(€) If the division has reason 1o believe that any unlicensed per e) The administrative assessment under this subsection is in

sonis transacting or has transacted business in this state as Mlionto any other penaltyemedy or sanction under this chap
investmentadviser in violation of this chapter or any rule or ord%r

promulgatedunder this chaptethe division mayby order sum

marily prohibit such person from further engaging in such activity \</ . - .
in this state until licensed under this chapter aldmlnlstratlveassessment under sib) shall be credited to the

(3) If the public interest and the protection of investors s?é)proprlatlomnder $20.144 (1) (i) Subject to 20.144 (1) ()

; Rt - . Hedivision shall use moneys credited to that appropriation to pro
require,the division may by order summarily suspend all tradingge jnformation to residents of this staiout investments in

in this state by broker—dealers and agents in any securi@nor secyritiesto help investorand potential investors evaluate their
periodspecified. No broker-dealer or agent majeet any trans  yestmentecisions, protect themselves from unfaiequitable
actionin, or induce or attempt to induce the purchase or sale gf.fraudulent oferings, choose their broker-dealers, agents or
anysecurity inthis state in which trading is so suspended, excgpyestmentadvisers more carefullpealert for false or mislead

in performance of a contract previously entered into. At any tinjgy advertising or other harmful practices, and know their rights
afterthe issuance of an order under this subsection, any intereg{éghvestors.

personmay in writing request that the suspension of trading beyistory: 1987 a. 3811995 a. 27
vacated.Upon the receipt of a written request, the matter shall be
noticedfor hearing and a hearirghall be held in the manner pro 551.61 Hearings and judicial review . (1) No order other
videdin s.551.61 (2) After the hearing, the division may orderthanan order issued summarily subject to $@h.may be entered
the suspension to be continued until modified or vacated by fis the division under £51.24551.28551.340r551.53 (2)with-
therorder upon a finding that trading the security will tend to out appropriate prior notice to all interested parties, opportunity
work a fraud upon the purchasers or sellers of#wirity Other  for a hearing and, except as provided!551.34 (7) written find
wise, the division shall vacate tteispension of trading and noings of fact and conclusions of law
furtherordermay be entered under this subsection with respect to(2) Within 30days after the division has issued an order-sum
_the same security in the absence of changed circumstances jusifirily, an interested party may filevaitten request with the divi
ing an order sion for a hearing in respect @ny matters determined by the
(4) Every corporation, partnership or association having i@rder,except a party may file a request fdrearing regarding an
principal office in this state owhose securities have been regisorder issued under §51.60 (3)at any time. Whin 10 days after
teredunder this chaptesr predecessor laws shall, within 20 dayaninterested person files a written request with the division for a
after receipt of written request from the division made in conndeearing the matter shall be noticed for hearing, and a hearing shall
tion with any investigation under §51.56 (1) furnish the divi  be held within 60 days after noticanless extended by the divi
sionwith a listof all or part of its security holders as the divisiosion for good cause. During the pendency of amaring
requestsshowing the amount of securities held by each securli§guestedinder this subsection, the order issued summarily shall
holderand the date of issuance of such securities and informatfémainin effect unless vacated or modified by the division.
reasonablyrelated thereto, signed by the president, secretary or(3) After a hearing, the division may issue a final order as
partnerof the issuer or a person occupying a similar status er pappropriate.The final order may ifm, vacate or modify an order
forming similar functions. issuedsummarily in efect during the pendency of the hearag

(2) INnvESTOR EDUCATION. All moneys collected from the
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appropriatepr may include such other sanctions as are providadceptedaccounting practices unless otherwise permitted by rule
for under s551.24551.280r551.34 An order issued summarily or order
againsta party becomes a final order if the party fails to request (4) No provision of this chapter imposing any liabilipplies
ahearing under sulf2) or if the party defaults after requesting ao any act done or omitted in good faith in conformity with any
hearing. rule, form or order of the division, notwithstanding that thke,
(4) Hearingsand rehearings shall be public. form or order may later be amended or rescinded or be determined
(5) Ordersof thedivision are subject to judicial review underto be invalid for any reason.
ch. 227 but orders originally entered without a hearing may beHistory: 1981 c. 53.43,1995 a. 271997 a. 316

re_\t/ki](.ewtehdoply If the 93 rté/ Eeeking review has requested a heariggl 64 Administrative files and opinions. (1) A docu
within the time provide sulg2). o o . ST '
History: 1971 c. 541975 c. 57%/99 43)1981 c. 531995 a. 27 mentis filed when it is received by the division drauthorized

unders.551.32 (1) (a)an oganization designated by the division.

551.62 Stay of proceedings. (1) Nopermanentortempo  (2) Thedivision shall keep a register of all licenses, ndilee

rary injunction, stayrestraining order asther order shall issue in ingsand registration statements which aréave ever beenfet-

any proceeding under §51.560r 551.61suspending or staying tive under this chapter and predecessor laws and all denial, sus

any order of the division, excepipon application to the circuit pensionand revocation orders whittave been entered under this

courtof the appropriate countyotice of which shall be given to chapterand predecessor laws. The register shall be open fer pub

the division and other parties the proceeding, and except aftetic inspection.

opportunity for hearing thereon. No permanent or temporary (3) Theinformation contained in or filed with amggistration

injunction, stay restraining order or other order shall issue in argtatementnotice filing, application or report shall be made avail

other proceeding or action, in argourt, which shall have the ableto the public in accordance with rules adopted by the division.

effect of delaying or preventing any suohder from becoming  (4) Thedivision upon request shall furnish to any person at a

effective,unless the parties the proceeding before the divisionreasonablechage photostatic or other copies, certified by the

arealso parties to the court proceeding or action, and exétept qjyision if certification is requested, of amytry in the register or

noticeand opportunity for hearing thereon. anyorderor other document on file with the division. Any copy

(2) No permanent or temporary injunction, stagstraining so certified is admissible in evidence unde889.18

orderor other order shall issue in any proceeding undgs1s56 (5) The division may honor requests from interested persons

or551.61orin any other proceedlng or action, Iin any court; SUfpr interpretative Opinions_

pendingor stayingany order of the division or having thdesit History: 1981 c. 53s.40, 43; 1995 a. 271997 a. 316

of delaying or preventing any such ordeym becoming dééc-

tive, unless an undertaking is entered into on the part of the pe%1.65 Service of process. (1) Everyapplicant for license

tioneror plaintiff, with a surety and in the sum the caarrthe pre  or registration under this chaptewery person filing a notice il

siding judge thereof directs or approves to thieafthat the ing under this chapter and every issuer that proposeden af

petitioneror plaintiff will pay all damages which any party sus securityin this state through any person acting as agent shall file

tainsby the suspension or stay of the order or the delay or preveiith the division orif applying for a license, with theganization

tion of the order fronbecoming déctive, and to such otherfeft designatedy the division under $51.32 (1) (a)anirrevocable

asthe court or judge directs, and no order or judgment in anry pawnsentappointing the division to be his or her attorney to receive

ceedingor action shall bstayed on appeal therefrom unless a likeerviceof any lawful process in any noncrimirglit, action or

undertakings entered intdy the petitioner or plainfiin addition proceedingagainst him or her or a successxecutor or adminis

to the undertaking under 808.07 tratorthat arises under this chapter or any rule or order under this
History: 1971c. 84 Sup. Ct. Ordei67 Wis. 2d 585776 (1975)1977 c. 18%.  chapter after the consent has been filed, with the same validity as

135 1983 a. 2161995 a. 27 if served personally on the person filing the consent. The consent

shallbe in the form the division by rule prescribéthe consent

neednot be filed by a person who has filed a consent in connection

8fith a previous registration or notice filing or licertkat is then

in effect. Service may be made by leaving a copy optioeess

atthe ofice of the division, but it is not f&fctive unless thelain

, who may be the division in a suit, action or proceeding-insti

551.63 Rules, forms and orders. (1) The division may
make,amend andescind any rules, forms and orders that are n
essarnyto carry out this chapteincluding rules and forms govern
ing registration statements, notice filings, applicaticarsd
reports,and defining any terms, whether or not used in this-ch
ter, insofar as the definitions are not inconsistent with this chapigfeq by the division, promptly sends notiokthe service and a
or federal statutesr regulations. For the purpose of rules angyny of the process by registered or certified mail todbfendant
forms, the division may classify securities, persons and mattgfgrespondent at the perssiiast address on file with the division,
within the divisions jurisdiction, and prescribe tBfentrequire  gnqthe plaintif's afidavit of compliance wittthis subsection is
mentsfor different classes. Rules shall be made and publlshecﬁ@d in the case on or before treturn day of the process, or within
accordancavith ch.227. ~ suchtime as the court allows.

(2) Norule, form or order mage made, amended or rescinded () whenany person, including any nonresident of this state,
unlessthe division finds that the action is necessary or approprigi§gagesn conduct prohibited anade actionable by this chapter
in the public interest and for the protection of investdrspre o any ruleor order under this chaptend the person has not filed
scribingrules and forms the division may cooperate with the-seGiconsent to service of process under §lipand personal juris
rities administrators of other states and the securities aggtion over the person cannot otherwise be obtaineklis state,
exchangecommission with a view to achieving maximum uniforihat conduct shall be considered equivaleat the persos’
mity in the form and content of registration statements, notice fppointmentf the division to be his or her attorney to receive ser
ings, applications and reports wherever practicable. vice of any lawful process in any noncriminal suit, action of pro

(3) Subjectto section 15 of the Securities Exchange Act afeedingagainst the person or the persmuccessorexecutor or
1934and section 222 of the Investment Advisers Act of 1940, theministratorwhich arises out of that conduct and which is
division may by rule or order prescribe the form and content bfoughtunder thischapter or any rule or order under this chapter
financial statements required under this chaptie circum with the same validity as if served on him or her person8igr
stancesunder which consolidated financial statements shall bice may be made by leaving a copfithe process at thefige of
filed, and whether any requirdidancial statements shall be certi the division, but it is not ééctive unless the plaintjffvho may be
fied by independent or certified public accountants. All financighe division in a suit, action or proceeding instituted by the-divi
statementsshall be prepared in accordance with generallion, promptly sends notice of teervice and a copy of the pro
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cessby registered or certified mail to the defendant or respondémnotdirected to or received by thef@ke in this state is not made
atthe persors last—-known address or takes other steps wdrigh in this state.
reasonablycalculated to give actual notice; and the pldiatfi- (3) For the purpose of this section, afeotto purchase or to
davit of compliance wittthis subsection is filed in the case on ogellis accepted in this state when acceptance is communicated to
beforethe return day of the process or within such time as the caé offeror in this state, and has nateviously been communi
allows. catedto the oferor, orally or in writing, outside this statand
(3) Whenprocess is served under this section the court, or theceptancés communicated to thefferor in this state, whether
division in a proceeding before the division, sleatler such con or not either party is then present in this state, when fleecef
tinuanceas is necessary tdfafd the defendant or respondent-readirectsit to the oferor in this state reasonably believing thteodr
sonableopportunity to defend. to be in this state and it is received by thiewdr in this state.
History: 1981 c. 53%s.41, 43; 1995 a. 271997 a. 3161999 a. 32 (4) An offer to sell or to purchase is not made in this state when
the publisher circulates or there is circulated on the publsher
551.66 Scope of chapter . (1) The provision®f this chapter behalfin this state any bona fide newspaper or other publication
concerning sales andfefs to sellapplywhen a sale or f&fr to sell  of general, regular and paid circulation which is not published in
is made in this state or when arfesfto purchase is made andthis state, or a radio or television program originating outside this
acceptedn this state. The provisions concerning purchases astateis received in this state.
offers to purchase apply when a purchase far &b purchase is  History: 1971 c. 841981 c. 53

i i i i ig Thissection focuses on locus of certain actions, regardless of eithes paey’
g:gtdee in this state or anfef to sell is made and accepted in thl%nce. Eorlor WWiidas ASSOOItoA18 £ Sunp 79RT070)

(2) Forthe purpose of this section, arfesfto sell or to pur 551.67 Statutory policy . This chapter shall be so construed
chaseis made in this state, whether or not either party is then prasto efectuate its general purpose to make unifone law of
entin this state, when the fef originates from thistate or is thosestatesvhich enact the “Uniform Securities Act” and to coor
directedby the oferor to this state and received by thfeade in  dinatethe interpretation and administration of this chapter with
this state, but for the purpose of561.21 an ofer to sell which relatedfederal regulation.
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