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SENATEE AD SS2633R 

Senator Betzold Committee on Judiciary, to which was referred 

S.F. No. 2633: A bill for an act relating to courts; providing for appeal of Fourth 
Judicial District Family Court referee orders; amending Minnesota Statutes 2004, section 
484.65, subdivision 9. 

Reports the same back with the recommendation that the bill do pass. Report 
adopted. 

March 2, 2006 ··········~·········································· 
(Date of Committee recommendation) 
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Senators Skoglund, Ranum introduced-

S.F. No. 2633: Referred to the Committee on Judiciary. 

A bill for an act 
_.i. relating to courts; providing for appeal of Fourth Judicial District Family Court 
1.3 referee orders; amending Minnesota Statutes 2004, section 484.65, subdivision 9. 

1.4 BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 

1.5 Section 1. Minnesota Statutes 2004, section 484.65, subdivision 9, is amended to read: 

1.6 Subd. 9. All recommended orders and findings of 

1.7 a referee shall be Subject to confirmation by Said district COUrt judge. II ·m wr t §111'1 r 

1.8 I ll i'l'I n~ ~ I~ ' 1 ~. ~'""' f§!I I +:I 1 'U ..,;1, ~1d1i t Hint in~A' 1'1:'11§11"\ 1 l•u!J~ 1 ''U 

1.9 

1.10 

- 11 provisions of the recommended nndings or mder5 disptttcd, and sltid district cottrt jttdgc 

1.12 HIL• WI Ii .. iut .. f ii!H la 1'1& ti f I ui w ii!:lu11 ii! t"' tin'll "''"~ 1 1§11 +; •1 ii!:H 1 I ·vi w h "I i1 ff 

1.13 Fourth Judicial District Family Court referee orders and decrees may be appealed directly 

1.14 to the Court of Appeals in the same manner as judicial orders and decrees. The time for 

1.15 appealing an appealable referee order runs from service by any party of written notice of 

1.16 the filing of the confirmed order. 

1.17 EFFECTIVE DATE .. This section is effective the day following final enactment. 

Section 1. 1 
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Date: March 2, 2006 

This bill amends provisions governing the appeal of family court referee decisions in the 
Fourth Judicial District (Hennepin County). The process for review of a recommended order or 
finding by a district court judge would be replaced by new language providing that referee orders and 
decrees may be appealed directly to the Court of Appeals in the same manner as judicial orders and 
decrees. The time for appealing an order would begin upon service by a party of written notice of 
the filing of the confirmed order. 

An immediate effective date is included. 

KP:cs 



S.f. d-b~~ 

Bill for Hennepin County Family Court 

Summary 
• This bill provides for litigants to appeal decisions by Family 

Court referees directly to the Minnesota Court of Appeals. 

• Litigants have this option at Ramsey County Family Court. 

• The Court of Appeals has no problems with this bill. 

Purpose 

'\ 

• To assist litigants by decreasing the cost, length and 
acrimony of family cases handled by referees; 

• To extricate children as soon as possible from custody 
battles; and 

• To reallocate judicial resources to other pressing areas. 

Supporters 
• Hennepin County District Court/Fourth Judicial District 

• Minnesota Judicial Council - the governing body of the 
Minnesota Judicial Branch 

• American Academy of Matrimonial Lawyers I Minnesota 
Chapter 

• Hennepin County Bar Association I Family Law Section 

• Minnesota Association for Court Management - the 
professional association of Minnesota state court 
administrators and managers 

- more -
(revised 2-28-06) 



Now, I would like to introduce the two witnesses who will provide 
additional detail on the bill ... 

From Hennepin County_Family Court 
The Honorable James T. Swenson 
Presiding Judge 

From the American Academy of Matrimonial Lawyers I 
Minnesota Chapter 

Michael D. Dittberner, Attorney 
Clugg, Linder, Dittberner & Edmiston, Ltd. 

(revised 2-28-06) 
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Senators Kelley' Kierlin and Solon introduced-- . . 

S.F. No.1973: Referred to the Committee on Health and Family Security. 

1 A bill for an act 

2 relating to health; providing for the medical use of 
3 marijuana; providing civil and criminal penalties; 
4 proposing coding for new law in Minnesota Statutes, 
5 chapter 152. 

6 BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 

7 Section 1. [152.22] [DEFINITIONS.] 

8 Subdivision 1. [APPLICABILITY.] For purposes of sections 

9. 152.22 to 152.31, the terms defined in this section have.the 

10 meanings given them. 

11 Subd. 2. [COMMISSIONER.] "Commissioner" means the 

12 commissioner of health. 

13 Subd. 3. [DEBILITATING MEDICAL CONDITION.] "Debilitating 

14 medical condition" means: 

15 (1) cancer, glaucoma, acquired immune deficiency syndrome, 

16 hepatitis C, or the treatment of these conditions; 

17 (2) a chronic or debilitating disease or medical condition 

18 ·or its treatment that produces one or more of the following: 

19 cachexia or wasting syndrome; severe or chronic pain; severe 

20 nausea; seizures, including but not limited to those 

21 characteristic of epilepsy; ·severe ·and persistent muscle spasms, 

22 including but not limited to those characteristic of multiple 

23 sclerosis and Crohn's disease; or agitation of Alzheimer's 

24 disease; 

25 (3) the condition of an HIV-positive patient when the 
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l patient's condition has ·worsened and the patient's physician 

2 believes the patient could benefit from consumption of 

3 marijuana; or 

4 (4) any other medical condition or its treatment approved 

5 by the commissioner under section 152.24. 

6 Subd. 4. [MEDICAL USE.] "Medical use" means the 

7 acquisition, possession, cultivation, manufacture, use, 

8 delivery, transfer, or transportation of marijuana or 

9 paraphernalia relating to the consumption of marijuana to 

10 alleviate a registered qualifying patient's debilitating medical 

11 condition or symptoms associated with the medical condition. 

12 Subd. 5. [PRACTITIONER.] "Practitioner" means a person who 

13 is licensed.with the authority to prescribe drugs under section 

14 151.01, subdivision 23. 

15 Subd. 6. [PRIMARY CAREGIVER.] "Primary caregiver" means a 

16 person who is at least 18 years old and who has agreed to assist 

17 with a qualifying patient's medical use of marijuana. A primary 

18 caregiver may assist no more than five qualifying patients with 

19 their medical use of marijuana. 

20 Subd. 7. [QUALIFYING.PATIENT.] "Qualifying patient" means 

21 a person who has been diagnosed by a practitioner as having a 

22 debilitating medical condition. 

23 Subd. 8. [REGISTRY IDENTIFICATION CARD.] "Registry 

24 identification card" means a document issued by the commissioner 

25 that identifies a.person as a qualifying patient or primary 

26 caregiver. 

27 Subd. 9. [USABLE MARIJUANA.] "Usable marijuana" means the 

28 dried leaves and flowers of the marijuana plant, and any mixture 

29 .or preparation thereof, but does not include the seeds, stalks, 

30 and roots of the plant. 

31 Subd. 10. [WRITTEN CERTIFICATION.] "Written certification" 

32 means the qualifying patient's medical records, or a statement 

33 signed by a practitioner, stating that in the practitioner's 

34 professional opinion the potential benefits of the medical use 

35 of marijuana.would likely outweigh the health risks for the 

36 qualifying patient. A written certification shall only be made 

Section l 2 
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1 in the course of a bona fide practitioner-patient relationship 

2 after the practitioner has completed a full assessment of the 

3 qualifying patient's medical history. The written certification 

4 shall specify the qualifying patient's debilitating medical 

5 condition or conditions. 

6 Sec. 2. [152.23] [PROTECTIONS FOR THE MEDICAL USE OF 

7 MARIJUANA.] 

8 Subdivision 1. [QUALIFYING PATIENT.] A qualifying patient 

9 who has a registry identification card in possession shall not 

10 be subject to arrest, prosecution, or penalty in any manner or 

11 denied any right or privilege, including but not limited to 

12 civil penalty or disciplinary action by a business, 

13 occupational, or professional licensing board or bureau, for the 

14 medical use of marijuana, provided that the qualifying patient 

15 possesses an amount of marijuana that does not exceed 12 

16 marijuana plants and 2.5 ounces of usable marijuana. 

17 Subd. 2. [PRIMARY CAREGIVER.] A primary caregiver who has 

18 a registry identification card in possession shall not be 

19 subject to arrest, prosecution, or penalty in any manner or 

20 denied any right or privilege, including but not limited to 

21 civil penalty or disciplinary action by a business, 

22 occupational, or professional licensing board or bureau, for 

23 assisting a qualifying patient to whom the caregiver is 

24 connected through the commissioner's registration process with 

25 the medical use of marijuana, provided that the primary 

26 caregiver possesses an amount of marijuana that does not exceed 

27 12 marijuana plants and 2.5 ounces of usable marijuana for each 

28 qualifying patient to whom the caregiver is connected through 

29 the commissioner's registration process. 

30 Subd. 3. [DISCRIMINATION PROHIBITED.] No school, employer, 

31 or landlord may refuse to enroll, employ, lease to, or otherwise 

32 penalize a person solely for the.person's status as a registered 

33 qualifying patient or a registered primary caregiver. 

34 Subd. 4. [PRESUMPTION~] (a) There is a presumption that a 

35 qualifying patient or primary caregiver is engaged in the 

36 medical use of marijuana if the qualifying patient or primary 
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1 caregiver: 

2 (1) is in possession of a registry identification card; and 

3 (2) is in possession of an amount of marijuana that does 

4 not exceed the amount permitted under sections 152.22 to 152.31. 

5 (b) The presumption may be rebutted by evidence that 

6 conduct related to marijuana was not for the purpose of 

7 alleviating the qualifying patient's debilitating medical 

8 condition or symptoms associated with the medical condition. 

9 Subd. 5. [CAREGIVER.'S REIMBURSEMENT.] A primary caregiver 

10 may receive reimbursement for costs associated with assisting 

11 with a registered qualifying patient's medical use of marijuana. 

12 Compensation does not constitute sale of controlled substances. 

13 Subd. 6. [PRACTITIONER.] A practitioner shall not be 

14 subject to arrest, prosecution, or penalty in any manner or 

15 denied any right or privilege, including but not limited to 

16 civil penalty or disciplinary action by the Board of Medical 

17 Practice or by another business, occupational, or professional 

18 licensing board or bureau, solely for providing written 

19 certifications or other~ise stating that, in the practitioner's 

20 professional opinion, the potential benefits ·of the medical use 

21 of marijuana would likely outweigh the health risks for a 

22 patient. 

23 Subd. 7. [PROPERTY RIGHTS.] (a) Any interest in or right 

24 to property that is possessed, owned, or used in connection with 

25 · the medical use of marijuana, or acts incidental to such use, is 

26 not forfeited. 

27 (b) A law enforcement agency that seizes and does not 

28 return usable marijuana to a registered qualifying patient or a 

29 registered primary caregiver is liable to the cardholder for the 

30 fair· market value of the marijuana. 

31 Subd. 8. [ARREST AND PROSECUTION PROHIBITED·.] No person is. 

32 subject to arrest or prosecution for constructive possession, 

33 conspiracy, aidin~ and abetting, being an accessory, or any 

34 other offense for being in the presence or vicinity of the 

35 medical use of marijuana as permitted under sectio~s 152.22 to 

36 152.31 or for assisting a registered qualifying patient with 
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1 using or administering marijuana. 

2 Subd. 9. [RECIPROCITY.] A registry identification card, or 

3 its equivalent, issued under the laws of another state, United 

4 States territory, or the District o.f Columbia to permit the 

5 medical use of marijuana by a qualifying patient, or.to permit a 

6 person to assist with a qualifying patient's medical use of 

7 marijuana, shall have the same force and effect as a registry 

8 identification card issued by the commissioner. 

9 Sec. 3. [152.24] [RULEMAKING.] 

10 (a) Not later than 90 days after the effective date of this 

11 section, the commissioner shall adopt rules governing the manner 

12 in which the commissioner shall consider petitions from the 

13 public to add debilitating medical conditions to those included 

14 under section 152.22, subdivision 3. When consid~ring 

15 petitions, the commissioner shall give public notice of and an 

16 opportunity to comment at a public hearing upon the petitions. 

17 The commissioner shall, after a public hearing, approve or deny 

18 petitions within 180 days of submission. The approval or denial 

19 of a petition is a final agency action, subject to judicial 

20 review. Jurisdiction and venue for judicial review are vested 

21 in the district court. The ·denial of a petition does not 

22 disqualify qualifying patients with that condition if they have 

23 a debilitating medical condition. The denial of a petition does 

24 not prevent a person with the denied condition from raising an 

25 affirmative defense. 

26 (b) Not later than 90 days after the effective date of this 

27 section, the commissioner shall adopt rules governing the manner 

28 in which the commissioner shall consider applications for and 

29 renewals of -registry identification cards for qualifying 

30 patients and primary caregivers. Notwithstanding section 

31 16A.1283, the commi.ssioner shall establish application and 

32 renewal fees that generate revenues sufficient to offset all 

33 expenses of implementing and administering sections 152.22 to 

34 152.31. The commissioner may vary the application and renewal 

35 fees along a sliding scale that accounts for a qualifying 

36 patient's income. The commissioner may accept donations from 
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1 private sources to reduce the application and renewal fees. 

2 Sec. 4. [152.25] [REGISTRY IDENTIFICATION CARDS; 

3 ISSUANCE. ] 

4 Subdivision 1. [REQUIREMENTS; ISSUANCE.] (a) The 

5 commissioner shall issue registry identification cards to 

6 qualifying patients who submit: 

7 (1) a written certification; 

8 (2) the application or renewal fee; 

9 (3) the name, address, and date of birth of the qualifying 

10 patient, except that if the applicant is homeless, no address is 

11 required; 

12 (4) the name, address, and telephone number of the 

13 qualifying patient's practitioner; and 

14 (5) the name, address, and date 6f birth of each primary 

15 caregiver of the qualifying patient, if any. 

16 (b) The commissioner shall not issue a registry 

17 identification card to a qualifying patient under the age of 18 

18 unless: 

19 (1) the qualifying patient's practitioner has explained the 

20 potential risks and benefits of the medical use of marijuana to 

21 the qualifying patient and to a parent, guardian, or person 

22 having legal custody of the qualifying patient; and 

23 (2) a parent, guardian, or person having legal custody 

24 consents in writing to: 

25 · (i) allow the qualifying patient's medical use of 

26 marijuana; 

27 (ii) serve as one of the qualifying patient's primary 

28 caregivers; and· 

29 (iii) control the acquisition of marijuana, the dosage, and 

30 the frequency of the medical use of marijuana by the qualifying 

31 patient. 

32 (c) The commissioner shall verify the information contained 

33 in an application or renewal submitted under this section and 

34 shall approve or deny an application or renewal within 15 days 

35 · of receiving it. The commissioner may deny an application or 

36 renewal only if the applicant did not provide the information 

Section 4 6 
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1 required under this section or if the commissioner determines 

2 that the information provided was falsified. Rejection of an 

3 application or renewal is a final agency action, subject to 

4 judicial review. Jurisdiction and venue for judicial review are 

5 vested in the district court. 

6 (d) The commissioner shall issue a registry identification 

7 card to each primary caregiver, if any, who is named in a 

8 ·qualifying patient's approved application, up to a maximum of 

9 two primary caregivers per· qualifying patient. 

10 (e) The commissioner shall issue a registry identification 

11 card within five days of ap~roving an application or renewal. 

12 The card expires one year after the date of issuance. A 

13 registry identification card shall contain: 

14 (1) the name, address, and date of birth of the qualifying 

15 patient; 

16 (2) the name, address, and date of birth of each primary 

17 caregiver of the qualifying patient, if any;· 

18 (3) the date of issuance and expiration date of the 

19 registry identification card; 

20 (4) a random registry identification number; and 

21 (5) a photograph, if the commissioner adopts rules to 

22 require one. 

23 Subd. 2. [NOTIFICATION OF CHANGES; PENALTIES.] (a) A 

24 qualifying patient who has been issued a registry identification 

25 card shall notify the commissioner within ten days of any change 

26 in the qualifying patient's name, address, or primary caregiver 

27 or if the qualifying patient ceases to have a debilitating 

28 medical condition. 

29 (b) Failure to notify the commissioner of a change as 

30 required under paragraph (a) is a civil violation, punishable by 

31 a fine of no more than $150. If the person has ceased to have a 

32 debilitating medical condition, the card is null and void and 

33 the person is liable for any other penalties that may apply to 

34 the person's nonmedical use of marijuana. 

35 (c) A registered primary caregiver shall notify the 

36 commissioner within ten days of any change in the caregiver's 
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1 name or address. Failure to notify the commissioner of the 

2 change is a civil violation, punishable by a fine of no more 

3 than $150. 

4 (d) When a qualifying patient or primary caregiver notifies 

5 the commissioner of any changes under this subdivision, the 

6 commissioner shall issue the qualifying patient and each primary 

7 caregiver a new registry identification card within ten days of 

8 receiving the updated information and a $10 fee. 

9 (e) When a registered qualifying pati~nt ceases to use the 

10 assistance of a registered primary caregiver, the commissioner 

11 shall notify the primary caregiver within ten days. The primary 

12 caregiver's protections as provided under section 152.23 expire 

13 ten days after notification by the· commissioner. 

14 Subd. 3. [LOST CARDS.] If a registered qualifying patient 

15 or a registered primary caregiver loses a registry 

16 identification card, the patient or caregiver shall notify the 

17 commissioner and ~ubmit a $10 fee within ten days of losing the 

18 card. Within five days, the commissioner shall issue a new 

19 registry identification card with a new random identification 

20 number. 

21 Subd. 4. [CARD AS PROBABLE CAUSE.] Possession of, or 

22 application for, a registry identification card does not 

23 constitute probable cause or reasonable suspicion, nor shall it 

24 be used to support search of the person or property of the 

25 person possessing or applying for the registry identification 

26 card, or otherwise subject the person or property of the person 

27 to inspection by any governmental agency. 

28 Subd. 5. [CONFIDENTIALITY.] (a) Registration applications 

29 and supporting information submitted by qualifying patients, 

30 including information regarding their primary caregivers and 

31 practitioners, are confidential. 

32 (b) The commissioner shall maintain a confidential list- of 

33 the persons to whom the.commissioner has issued registry 

34 identification cards. Individual names and other identifying 

35 information on the list are private data on individuals under 

36 chapter 13 and are not subject to disclosurej except to 

Section 4 8 
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1 authorized employees of the Department of Health as necessary to 

2 perform official duties of the department. 

3 (c) The commis~ioner shall verify to law enforcement 

4 personnel whether a registry identification card is valid solely 

5 by confi'rming the random registry identification card number. 

6 (d) It is a crime, punishable by up to 180 days in jail and 

7 a $1,000 fine, for a person, including an employee or official 

8 of the Department of Health or another state agency or local 

9 government, to breach the confidentiality of info.rmation 

10 obtained under sections 152.22 to 152~31. Notwithstanding this 

11 paragraph, employees of the Department of Health may notify law 

12 enforcement about falsified or fraudulent information submitted 

13 to the commissioner. 

14 Subd. 6. [REPORT.] The commissioner shall report annually 

15 to the legislature on the number of applications for registry 

16 identification cards, the number of qualifying patients and 

17 primary caregivers approved, the nature of the debilitating 

18 medical conditions of the qualifying patients, the number of 

19 registry identification cards revoked, and the number of 

20 practitioners providing written certification for qualifying 

21 patients. The commissioner.shall not provide any identifying 

22 information of qualifying patients, primary caregivers, or 

23 practitioners. 

24 Subd. 7. [OFFICIAL SANCTIONS.] Any state or local law 

25 enforcement official who knowingly cooperates with federal law 

26 enforcement agents to arrest, investigate, prosecute, or search 

27 a registered qualifying patient or a registered primary 

28 caregiver or a patient's or caregiver's property for acting in 

29 compliance with sections 152.22 to 152.31 shall have the 

30 official's employment suspended or terminated. 

31 Sec. 5. [152.26] [CONSTRUCTION.] 

32 (a) Sections 152.22 to 152.31 do not permit: 

33 (1) a person to undertake a task under the influence of 

34 marijuana, when doing so would constitute negligence or 

35 professional malpractice; 

36 (~) smoking of marijuana: 

Section 5 9 
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1 (i) in a school bus or other form of public transportation; 

2 (ii) on school grounds; 

3 (iii) in a correctional.facility; or 

4 (iv) in any public place; and 

5 (3) a person to operate, navigate, or be in actual physical 

6 control of any motor vehicle, aircraft, or motorboat while under 

7 the influence of marijuana. However, a registered qualifying 

8 patient shall not be considered to be under the influence solely 

9 for having marijuana metabolites in the patient's system. 

10 (b) Nothing in sections 152.22 to 152.31 shall be construed 

11 to require: 

12 (1) a government medical assistance program or private 

13 health insurer to reimburse a person for costs associated with 

14 the medical use of marijuana; or 

15 (2) an employer to accommodate the medical use of marijuana. 

16 in any workplace. 

17 Sec. 6. [152.27] [PENALTIES.-] 

18 Fraudulent representation to a law enforcement official of 

19 any fact o.r circumstance relating to the medical use of 

20 marijuana to avoid arrest or prosecution is punishable by a fine 

21 of $500, which shall be in addition to any other penalties that 

22 may apply for making a false statement and for the nonmedical 

23 use of marijuana. 

24 Sec. 7. [ 152 •. 28] [AFFIRMATIVE DEFENSE AND DISMISSAL FOR 

25 MEDICAL USE OF MARIJUANA.] 

26 (a) Except ~s provided in section 152.27, a person and a 

27 person's primary caregiver, if.any, may assert the medical 

28 purpose for using marijuana as a defense to any prosecution 

29 involving marijuana, and such defense shall be presumed valid 

30 where the evidence shows that: 

31 ( l·) the person's medical records indicate, or a 

32 practitioner has stated that, in the practitioner's professional 

33 opinion, after having completed a full assessment of the 

34 person's medical history and current medical condition made in 

35 the course of a bona fide practitioner-patient relationship, the 

36 potential benefits of using marijuana for medical purposes would 
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1 likely outweigh the health risks for the person; and 

2 (2) the person and the person's primary caregiver, if any, 

3 were collectively in possession of a quantity of marijuana that 

4 was not more than was reasonably necessary-to ensure the 

5 uninterrupted availability of marijuana for the purpose of 

6 alleviating the person's medical condition or symptoms 

7 associated with the medical condition. 

8 (b) A person may assert the medical purpose for using 

9 marijuana in a motion to dismiss and the charges shall be 

10 dismissed following an evidentiary hearing when the defendant 

11 shows the elements listed in paragraph (a). 

12 (c) Any interest in or right to property that was 

~3 possessed, owned, or used in connection with a person's use of 

14 marijuana for medical purposes is not forfeited if the person or 

15 the person's primary caregiver demonstrates the person's medical 

16 purpose for using marijuana pursuant to sections 152.22 to 

17 152.31. 

18 Sec. 8. [152.2"9] [COMMISSIONER'S FAILURE TO ACT.] 

19 (a) If the commissioner fails to adopt rules to implement 

20 sections 152.22 to 152.31 within 120 days of the effective date 

21 of this section, a qualifying patient may commence an action in 

22 a court of competent jurisdiction to compel the commissioner to 

23 perform the actions mandated under sections 152.22 to 152.31. 

24 (b) If the commissioner fails to issue a valid registry 

25 identification card in response to a valid application submitted 

26 according to section 152.25 within 20 days of its submission, 

27 the registry identification card shall be deemed granted and a 

28 · copy of the registry identification application shall be deemed 

29 a valid registry identification card. 

30 Sec. 9. [152.30] [SEVERABILITY.] 

31 Any provision of sections 152.22 to 152.31 being held 

32 invalid as to any person or circumstances shall not affect the 

33 application of any other provision of sections 152.22 to 152.31 

34 that can be given full effect without the.invalid section or 

35 application. 

36 Sec. 10. [152.31] [REGISTERED ORGANIZATION.] 

Section 10 .11 
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1 Subdivision 1. [DEFINITION.] For purposes of this section, 

2 ~registered organization" means a nonprofit entity registered 

3. with the commissioner under this section that acquires, 

4 possesses, cultivates, manufactures, delivers, transfers, 

5 transports, supplies, or dispenses marijuana, cultivation 

6 equipment, related supplies and educational materials, or 

7 marijuana seeds to ~egistered qualifying patients and their 

8 registered primary caregivers. A registered organization is a 

9 primary caregiver, although it may supply marijuana to any 

10 number of registered qualifying patients who have designated it. 

11 as one of their primary caregivers. 

12 Subd. 2. [REGISTRATION REQUIREMENTS.] (a) The commissioner 

13 shall issue a registered organization license within 20 days to 

14 any person who complies with rules adopted by the .commissioner 

15 and provides: 

16 (1) a fee in an amount established by the commissioner 

17 notwithstanding section 16A.1283, which shall not exceed $1,000; 

18 (2) the name of the registered organization; 

19 (3) the physical addresses of the registered organization 

20 and any other real property where marijuana is to be possessed, 

21 cultivated, manufactured, supplied, or dispensed relating to the 

22 operations of the registered organization; and 

23 (4) the name, address, and date of birth of any person who 

24 is an agent of or employed by the registered organization. 

25 (b) The commissioner shall issue each agent and employee of 

26 a register~d organization a registry identification card for .a 

27 cost of $10 each within ten days of receipt of the person's 

28 identifying information and the fee •. Each card shall specify 

29 that the cardholder is an employee or agent of a registered 

30 organization. 

31 Subd. 3. [EXPIRATION.] A license for a registered 

32 organization and each employee or agent registry identification 

33 card expires one year after the date of issuance. 

34 Subd. 4. [RULEMAKING.] Not later than 90 days after the 

35 effective date of this section, the commissioner shall adopt 

36 rules to implement this section, including: 

Section 10 12-
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(1) procedures for the oversight of registered 

organizations, record keeping and reporting requirements for 

registered organizations, procedures for the transference or 

sale of seized. cultivation equipment and related supplies from 

law enforcement agencies to registered organizations, and 

procedures for suspending or terminating the license~ of 

registered organizations; and 

(2) the form and content of the license and renewal 

applications. 

10 Subd. 5. [INSPECTION.] Registered organizations are 

11 subject to reasonable inspection by the commissioner to 

12 determine that applicable rules are being followed. Reasonable 

~3 notice shall be given prior to the inspections. 

14 Subd. 6. [ORGANIZATION REQUIREMENTS.] (a) Registered 

15 organizations must be established as nonprofit entities. 

16 Registered organizations are subject to all applicable state 

17 laws governing nonprofit entities, but need not be recognized as 

18 a 50l(c)(3) organization by the Internal Revenue Service. 

19 (b) Registered organizations may not be located within 500 

20 feet of the property line of a public school, private school, or 

21 structure used primarily for religious services or worship. 

22 (c) The operating documents· of a registered organization 

.3 shall include procedures for the oversight of the registered 

24 organization and procedures to ensure adequate record keeping. 

25 (d) A registered organization shall notify the commissioner 

26 within ten days of when an employee or agent cease.s to work at 

27 the registered organization. 

28 (e) The registered organization shall notify the 

29 commissioner before a new agent or employee begins working at 

30 the registered organization, in writing, and the organization 

31 shall submit a $10 fee for the person's registry identification 

32 card. 

13 (f) No registered organization shall be subject to 

34 prosecution, search, seizure, or penalty in any manner or denied 

35 any right or privilege, including but not limited to civil 

36 penalty or disciplinary action by a business, occupational, or 
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1 professional licensing board or bureau, for acting according to 

2 sections 152.22 to 152.31 and rules adopted thereunder to assist 

3 registered qualifying patients to whom it is connected through 

4 the commissioner's registration process with the medical use of 

5 marijuana, provided that the registered organization possesses 

6 an amount of marijuana that does not exceed 12 marijuana plants 

7 and 2.5 ounces of usable marijuana for each registered 

8 qualifying patient. 

9 (g) No employees, agents, or board members of a registered 

10 organization shall be subject to arrest, prosecution, search, 

11 seizure, or penalty in any manner or denied any right or 

12 privilege, including but not limited to civil penalty or 

13 disciplinary action by a business, occupational, or professional 

14 licensing board or bureau, for working for a registered 

15 organization -according to sections 152.22 to 152.31. 

16 (h) The registered organization is prohibited from: 

17 (1) obtaining marijuana from outside the state in violation 

·18 of federal law; or 

19 (2) acquiring, possessing, cultivating, manufacturing, 

20 delivering, transferring, transporting, supplying, or dispensing 

21 marijuana for any purpose except to assist registered qualifying 

22 patients with the medical use of marijuana directly or through 

23 the qualifying patients' other primary caregivers. 

24 (i) A municipality may not prevent a registered 

25 organization from operating according to sections 152.22 to 

26 152 .• 31 in an area where zoning permits retail businesses. 

27 (j) If provisions of this section are enjoined or declared 

28 unconstitutional, then enforcing laws against delivery of 

29 marijuana for consideration to registered qualifying patients 

30 shail be the lowest priority of law enforcement. 

31 Sec. 11. [EFFECTIVE DATE.] 

32 Sections 1 to 10 are effective the day following final 

33 enactment. 

14 
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This bill establishes a :framework for the legal use of marijuana for medical purposes under 
state law. Note that it only applies to state law ~~d would not prohibit prosecution under federal law. 
In a June 2005 decision, the United States Supreme Court held that Congress' commerce clause 
authority includes the power to prohibit the local cultivation and use of marijuana, even though it 
is in compliance with a state law legalizing the use of marijuana for medicinal purposes. See 
Gonzales v. Raich, 125 S. Ct. 2195 (2005). Following is a summary of the judiciary issues. 

Section 1, subdivision 1 and 2, protect qualifying patients and primary suppliers from civil 
and criminal liability. 

Section 2, subdivision 3, prohibits various forms of discrimination based on a person's 
status as a registered qualifying patient or a registered primary supplier. 

Subdivision 4 contains a presumption a qualifying patient or primary supplier is engaged in 
the medical use of marijuana based on specified circumstances. 

Subdivision 7 prohibits forfeiture of property in connection with the medical use of 
marijuana and provides that a law enforcement agency that seizes and does not return 
marijuana to a qualifying patient or primary supplier is liable for the fair market value of the 
man Juana. 

Section 4, subdivision 1, contains requirements for issuance of identification cards. Under 
paragraph (c), rejection of an application or renewal is a final agency action subject to judicial 
review and jurisdiction and venue are vested in the district court. 



Subdivision 5 deals with confidentiality of registration applications. Applications and 
supporting information would be confidential. The Commissioner must maintain a 
confidential list of persons to whom the Commissioner has issued registry identification 
cards. Names and other identifying information are private data and are not subject to 
disclosure except to authorized employees of the Department of Health. The Commissioner 
must verify to law enforcement whether an identification card is valid solely by confirming 
the random registration card number. A breach of the confidentiality of information by an 
employee or official of the Department of Health or another state agency or local government 
would be a crime, punishable by up to 180 days in jail and a $1,000 fine. An exception is 
included under which employees of the Department of Health may notify law enforcement 
about falsified or fraudulent information submitted to the Commissioner. 

Subdivision 7 requires the Commissioner to submit an annual report to the Legislature. The 
report may not include identifying information on qualifying patients, primary suppliers, or 
practitioners. 

Section 7, paragraph (c), provides that property interests connected with a person's use of 
marijuana for medical purposes are not forfeited if the person or primary supplier demonstrates the 

. person's medical purpose for using the marijuana under the law. 

Section 9, subdivision 6, provides that registered organizations involved in the acquisition 
and distribution of marijuana for a medical purpose must be organized as nonprofit entities. They 
are subject to applicable state laws governing,::lonprofit entities but need not be recognized as a 
501(c)(3) organization by the Internal Revenue Service (these are entities for whom tax-deductible 
contributions may be made). Operating documents of a registered organization must include 
procedures for the oversight of the organization and procedures to ensure adequate record keeping. 

KP:cs 
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March 2, 2006 

Dear Senators, 

We strongly support S.F. 1973, the medical marijuana bill, and urge you to pass it 
during this legislative session. People who are seriously ill deserve to have 
access to any medication that will help them, and should be able to follow the 
advice of their physicians without fear of arrest and imprisonment . Compassion 
demands that we act to ease people's suffering, not criminalize them for seeking 
to alleviate their pain. There is already ample evidence that marijuana can be 
used safely and effectively to help those suffering from diseases like multiple 
sclerosis and AIDS wasting syndrome, and from the debilitating side effects of 
cancer treatments like chemotherapy and radiation. Numerous reputable 
medical journals and public health organizations have advocated the medical use 
of marijuana. We want to add our support to the proposed legislation and ask 
that you support the well-being of vulnerable, suffering human beings and pass 
this much needed law. 

Sincerely, 

The Reverend Mildred L. Cox 
Priest 
Episcopal Diocese of Minnesota 

Reverend Sosan Theresa Flynn 
Temple Priest 
Clouds in Water Zen Center 

Rev. Greg Renstrom, Minister 
Hamline United Methodist Church 
St. Paul, Minnesota 

Rev. Thomas A. Duke 
Evangelical Lutheran Church in America (retired) Director, Leadership in 
Support of Neighborhood, Hamline University - Hamline Midway Coalition 

Dr. Anantanand Rambachan 
Professor of Religion 
Saint Olaf College 
(Hindu Mandir of Minnesota) 



Teresa J. Guindon 
Pastoral Associate of Pastoral Care 
Church of the Immaculate Heart of Mary 

The Reverend Doctor Theresa Mason 
Chaplain and Assistant Professor of Religion Hamline University United 
Methodist Clergy 



Minnesota Senior Federation 
Phone: 651-645-0261•1-877-645-0261 •Fax: 651-641-8969 • www.mnseniors.org 
E-mail: info@mnseniors.org • 1885 University A venue, Suite 190, St. Paul, Minnesota 55104 

REGIONS: Senator Steve Kelley 
Minnesota Senate 
75 Rev. Dr. Martin Luther King Jr. Blvd. 
Room 205 

Heartland St. Paul, MN 55155-1606 

Metropolitan 

Midwest 

Minnesota Valley 

North Star 

Northwest 

Dear Senator Kelley: 

On behalf of the seniors at the MN Senior Federation, this letter implores you 
to support S.F. 1973 and H.F. 2151. These bills give protection against 
prosecution to qualifying patients and primary caregivers, who are in 
possession of marijuana for the purpose of alleviating the suffering associated 
with a chronic or debilitating medical condition. 

Seniors are faced with many conditions that could benefit from the use of 
South Central medical cannabis. It's use has been demonstrated to be effective in the 

treatment of migraines, pain from arthritis, low back pain, multiple sclerosis, 
Southwest and neuropathic pain to name a few. 

While pharmaceuticals are the traditional treatment in conventional 
medicine, they are not always effective. Patients are forced to resort to 
illegal sources to obtain relief, which puts them at risk of criminal 
charges and contaminated substances due to lack of quality control. 

For these reasons, the MN Senior Federation supports the passage of H.F. 
2151 and S.F. 1973. · 

~ce~~ 
~zyk . 
Executive Director, MN State Senior Federation 



February 28, 2006 

Senator Steve Kelley 
Minnesota Senate 

www.mpha.net 

75 Rev. Dr. Martin Luther King Jr. Blvd. 
Room205 
St. Paul, MN 55155-1606 

Dear Senator Kelley: 

This letter is provided in support of S.F. 197J and H.F. 2151, bills allowing for the 
medical use of marijuana. These bills give protection against prosecution to qualifying 
patients, primary caregivers, and physicians who are,in possession of marijuana for the 
purpose of alleviating the suffering associated with a debilitating medical condition. 

Like the American Public Health Association, we understand that marijuana has an 
extremely acute margin of safety for use under medical supervision and cannot cause 
lethal reactions. It has proven an effective treatment for reducing the nausea and 
vomiting associated with chemotherapy, decreasing the suffering associated with chronic 
pain, controlling spasticity associated with spinal cord injury and multiple sclerosis, and 
reducing intraocular pressure in glaucoma patients, along with a variety of other 
conditions. Indeed, marijuana has been used medicinally for centuries and cannabis 
products were widely prescribed by physicians in the United States until 193 7. 

While we realize that pharmaceuticals can treat many of these symptoms effectively, 
conventional medicines do notwork effectively for all people. Recognizing the 
deleterious effects of smoking, we encourage vaporization as a method of delivery for 
marijuana rather than smoking when at all possible. 



Today, some patients must turn to illegal sources to obtaill the best medicine for their 
condition. This puts them at risk for criminal ·charges and for obtaining contaminated 
medicine because of the lack of quality control. 

As such, we conclude that there is greater harm caused by the legal risks of marijuana's 
prohibition than possible risks of medicinal use. 

For these reasons, the Minnesota Public Health' Association supports the passage of S .F. 
1973 and H.F. 2151. To request additional information, please contact me us at the 
nmnber listed below. 

Sincerely, 

David Johnson, MPH 
President 
Minnesota Public Health Association 
(612) 673-3948 
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February 27, 2006 

Senator Steve Kelley 
Minnesota Senate 
75 Rev. Dr. Martin Luther King Jr. Blvd., Room 205 
St. Paul, MN 55155-1606 

Dear Senator Kelley: 

This letter is provided in support of S.F. 1973 and H.F. 2151, bills allowing for 
the medical use of marijuana. These bills give protection against prosecution 
to qualifying patients and primary caregivers who are in possession of 
marijuana for the purpose of alleviating the suffering associated with a 
debilitating medical condition. 

Nurses have an ethical obligation to advocate for patients which includes, but 
is not limited to, access to healthcare and advocating for quality of Life 
concerns. When patients have been diagnosed with terminal illnesses, quality 
of life is improved by assuring comfort and a sense of wellbeing. As patient 
advocates, we must do all we can to ensure their needs are met. The Code of 
Ethics for Nurses directs engagement in political and policy advocacy. As 
health care professionals, we support this legislation as appropriate advocacy 
for our patients. 

According to the Institute of Medicine report in 1999, when marijuana is used 
under the supervision and direction of a physician, there is significant margin 
of safety. Marijuana can help alleviate pressure associated with glaucoma, 
nausea from chemotherapy, wasting condition from AIDS and it can control 
some seizures. Pharmacologically, marijuana is often the last effective choice 
for the very ill. 

Along with our national association and many other state nurses associations, 
the Minnesota Nurses Association wants to offer our support for the passage of 
S.F. 1973 and H.F. 2151. 

Sincerely, 

Ae-.?iL,J~ 
Linda Slattengren RN 
President 

cc: Judiciary Committee 
Erin Murphy RN, Executive Director MN Nurses Association 
Vicki Johnson, RN Gov't Affairs Commission Chair 

f:\users\hollys\correspondence\2006\slatz\mn nurses med marijuana support letter.doc : 2/28/2006 5:05 PM 
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Please support S.F. 1973, a bill that would protect seriously ill patients who use medical marijuana with their doctors' 
recommendations from criminal penalties. For more information, please contact Tom Lehman-(763) 377-9167 or 
tom@thelehmangroup.com-or visit www.minnesotacares.org. 
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Frances Jedlenski, LPN 
Rita Severns, LPN 
Becky Book, LPN 
Patricia Coursey, LPN 
Susan Jertson, LPN 
Catherine Eide, LPN 
Karen Anderson, LPN 

Marianne Christenson, LPN 
Kathryn Anderson, LPN 
Jacqueline Bauman, LPN 
Harry Schusser, LPN 
Grace Skelly, LPN 
Gail Eibensteiner, LPN 
Peggy Swenson, LPN 
Pamela Shane, LPN 
Jacqueline Mickelson, LPN 
Patricia Roth, LPN 
Jodi Halling, LPN 
Kari Halbakken, LPN 
Lori Dietrich, LPN 
Dixie Bunnell, LPN 
Joan Lee, LPN 
Cathy Jensen, LPN 
Carol Ford, LPN 
Elaine Berg, LPN 
Joseph Kimball, LPN 
Lois Chicoine, LPN 
Sharon Kent, LPN 
Marsha Zimmermann, LPN 
Jane Johansen, LPN 
John Vos, LPN 
Laurie King, LPN 
Millie Storebo, LPN 
Renee Thorson, LPN 
Jennifer Laflamme, LPN 
Jonathan Datta, LPN 
Kathleen Oneal, LPN 
Joan Ritola, LPN 
Andrea Koppen, LPN 
Cheryl Young, LPN 
Marilyn Sable, LPN 
Yvonne Gag, LPN 
Mary Kruse, LPN 
Sarah Krueger, LPN 
Marie Hofstad, LPN 
Jennifer Sorenson, LPN 
Nancy Dennis, LPN 
Deborah Jackson, LPN 
Lisa Bodell, LPN 
Faye Barrett, LPN 
Patricia Mladek, LPN 
Keri Redding, LPN 
Paul Marshall, LPN 
Marie Davis, LPN 
Kay Karg, LPN 
Stacy Kirsch, LPN 
Katherine Lammie, LPN 
Polly Pratt, LPN 
Andrew Romo, LPN 
Diane Vagts, LPN 
Bert Sieler, LPN 
Tammy Annen, LPN 
Joan Schultz, LPN 
Lynette Roesler, LPN 
Carol Vanhoudt, LPN 
Janeen Armstrong, LPN 
Mildred Waltman, LPN 
Gloria Karjalahti, LPN 
Danielle Smith, LPN 
Elizabeth Retzlaff, LPN 
Roxanne Miller, LPN 
Francine Curtis, LPN 

Dianna Bryan, LPN 
Shirley Jenkins, LPN 
Elizabeth Hirsch, LPN 
Erica Labes, LPN 
Aenone Veeder, LPN 
Susan Boe, LPN 
Denise Halverson, LPN 
Amy Christenson, LPN 
Bonnie Wendt, LPN 
Kerry Neumann, LPN 
Bridget Engle, LPN 
Teresa Ladoucer, LPN 
Andrew Jacob, LPN 
Katharine Hunt, LPN 
Sarah Pylka, LPN 
Darcy Lehmann, LPN 
Chey Holm, LPN 
Marlene Korvela, LPN 
Lonnie Perrault, LPN 
Lisa Braun, LPN 
Kerry Meek, LPN 
Geiger Yount, LPN 
Marlene Doig, LPN 
Judi Kjaglien, LPN 
Brianna Sebek, LPN 
Jacinta Hernandez, LPN 
Tami Manthei, LPN 
Kathleen Kopas, LPN 
Edith Novak, LPN 
Tawny Olson, LPN 
Tracy Hernandez, LPN 
Tracy Farniok, LPN 
Teresa Hunt, LPN 
Debra lsmir, LPN 
Rena Lucas, LPN 
Shawn Duresky, LPN 
Brenda Johnson, LPN 
Milly Dols, LPN 
Julie Kilby, LPN 
Tara Schendel, LPN 
Judith Alcox, LPN 
Sue Amundson, LPN 
Melani Richter, LPN 
Vicky Jarvis, LPN 
Angela Linhoff, LPN 
Mandi Murray, LPN 
Pamela Gillingham, LPN 
Dawn Ceglar, LPN 
Jackie Bruder, LPN 
Doris Thielen, LPN 
Kristal Peterson, LPN 
Gabriel Bankey, LPN 
Jodee Hilgert, LPN 
Beverly Schindele, LPN 
Holly Moore, LPN 
Kimberly Adams, LPN 
Mary Hovin, LPN 
Valerie Schultz, LPN 
Cinderella Fay, LPN 
Lois Fitzpatrick, LPN 
Kelly Hinkemeyer, LPN 
Dorene Green, LPN 
Carrin Siewert, LPN 
Heather Hogan, LPN 
Paula Palaia, LPN 

Amanda Braith, LPN 
Robin Sherman, LPN 
Shawna Jensen, LPN 
Maureen Devlieger, LPN 
Jennifer Golden, LPN 
Maria Hedstrom, LPN 
Marcia Hesse, LPN 
Joanna Olson-Hammerstrom, LPN 
Diane Dulaney, LPN 
Elizabeth Hakes Levens, LPN 
Ava Muller, LPN 
Callendre Noll, LPN 
Kelly Garlock, LPN 
Susan Wolf, LPN 
Joyce Becker, LPN 
Kaneta Andrew, LPN 
Joann Judge, LPN 
Naomi Nelson, LPN 
Danette Bakken, LPN 
Wendy Chamernick, LPN 
Jane Blatti, LPN 
Christine Goebel, LPN 
Angela Miller, LPN 
Jennifer Keller, LPN 
Teresa Santelli, LPN 
Donna Reed, LPN 
Denise Switzer, LPN 
Kathleen Torgerson, LPN 
Tonia Weitzenkamp, LPN 
Lori Wolf, LPN 
Mary Kelley-Sohn, LPN 
Jennifer McCullum, LPN 
Lori Como-Bulau, LPN 
Shelly Ceglar, LPN 
Susan Rozema, LPN 
Kimberly Johnson, LPN 
Jeanne Rep, LPN 
Jayne Dylla, LPN 
Lavonne Merten, LPN 
Lori Welch, LPN 
Tanya Grimsbo, LPN 
Lorraine Brooks, LPN 
Kathy Frazer, LPN 
Christine Stuber, LPN 
Rebecca Maul, LPN 
Patricia Persowich, LPN 
Roxane Bennington, LPN 
Scott Lauderbaugh, LPN 
Adam Makela, LPN 
Jerome Pike, LPN 
Susan Smith, LPN 
Vicki Riedemann, LPN 
Wendy Loken, LPN 
Suzanne Anderson, LPN 
Sheery Denault, LPN 
Donna Lash, LPN 
Terri Hanowski, LPN 
Rosalyn Moerike, LPN 
Michele Perry, LPN 
Brenda Robinson, LPN 
Kelly Herold, LPN 
Faira Fleischhacker, LPN 
Brenda Shatek, LPN 
Synthia Stone, LPN 
Karen Fitzmaurice, LPN 

Please support S.F. 1973, a bill that would protect seriously ill patients who use medical marijuana with their doctors' 
recommendations from criminal penalties. For more information, please contact Tom Lehman-(763) 377-9167 or 
tom@thelehmangroup.com-or visit www.minnesotacares.org. 
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Linda Brooks, LPN 
Sheri Anderson, LPN 
Meri Forster, LPN 
Lynne Sprick, LPN 
Linda Melom, LPN 
Carole Woolley, LPN 
Kathryn Reiter, LPN 
Deborah Kreger, LPN 
Sharon Felt, LPN 
Kathleen Oelrich, LPN 
Vickie Loftus, LPN 
Jean Keller, LPN 
Mary Wetherall, LPN 
Karen Tate, LPN 
Myrna Nelson, LPN 
Mervin Stoltz, LPN 
Elizabeth Barlow, LPN 
Sheryl McCormick, LPN 
Patricia Buchanan, LPN 
Julie Crank, LPN 
Marlys Braun, LPN 
Joan Warne, LPN 
Norma Zea, LPN 
Terry Fore, LPN 
Cheryl Jurgens, LPN 
Audrey Eversman, LPN 
Lorraine Olson, LPN 
Kelly Hillesheim, LPN 
Linda Carlson, LPN 
Pamela Hayden, LPN 
Dawn Reinartz, LPN 
Lynn Drewes, LPN 
Sheri Fogelquist, LPN 
Carol Anderson, LPN 
Lynn Feyereisn, LPN 
Virginia Burl, LPN 
Kathleen Healy, LPN 
Martha Vennes, LPN 
Kimberly Anderson, LPN 
Marijo Hain, LPN 
Sheryl Davidson, LPN 
Barbara Hueston, LPN 
Arlyce Eide, LPN 
Sheree King, LPN 
Joleen Allen, LPN 
Aleathea Modlin, LPN 
Laurie Brown, LPN 
Constance Conroy, LPN 
Lori Frederick, LPN 
Bonnie Nelson, LPN 
Jodi Shinn, LPN 
Lisa Gustafson, LPN 
Maria Garavaglia, LPN 
Andrea Polta, LPN 
Sharon Warmka, LPN 
Phyllis Kupietz, LPN 
Nancy Corlew, LPN 
Alissa Knettel, LPN 
Julie Sirr, LPN 
Linda Turan, LPN 
Janean Gregerson, LPN 
Mary Kerkvliet, LPN 
Roxanne Reining, LPN 
Nancy Clausen, LPN 
Lori Skow, LPN 

Julie Nelson, LPN 
Joan Berg, LPN 
Rita Willcox, LPN 
Donna Dauphinais, LPN 
Brenda Newman, LPN 
Sarah Rosckes, LPN 
Pamela T opolka, LPN 
Ellen Stelling, LPN 
Sondra Behrendt, LPN 
Anita Fischer, LPN 
Stephanie Ronning, LPN 
Jessica Pace, LPN 
Annette Krumrie, LPN 
Audrey Enos, LPN 
Dirk Kelly, LPN 
Judith Poupard, LPN 
Cheryl Kruger, LPN 
Donna George, LPN 
Beverly Wallington, LPN 
Sheila Jensen, LPN 
Karen Marjala, LPN 
Judith Butler, LPN 
Jennifer Searle, LPN 
Dereje Kebede, LPN 
Irene Gormley, LPN 
Darlene Larson, LPN 
Roberta Couture, LPN 
Merry Sinkbeil, LPN 
Justin Sandmann, LPN 
Michelle Ford, LPN 
Brenda Blohm, LPN 
Kellie Thomas, LPN 
Pamela Mueller, LPN 
Fushayne Hildebrandt, LPN 
Tarah Corey, LPN 
Patricia Berglund, LPN 
Judy Smith, LPN 
Connie Fisher, LPN 
Carol Gerlach, LPN 
Barbara Klaes, LPN 
Melissa Neumann, LPN 
Samara Sederstrom, LPN 
Paul Werber, LPN 
Rebecca Olson, LPN 
Theresa Crum, LPN 
Kari Schroeder, LPN 
Trudi Amundson, LPN 
Harriet Gatzke, LPN 
Glorianne Whitmore, LPN 
Linda Kilbourne, LPN 
Tammy Hanse, LPN 
Charity Dahlheimer, LPN 
Julie Wander, LPN 
Melanie Hopman, LPN 
Pamela Lestico, LPN 
Teresa Banyai, LPN 
Tania Zumberge, LPN 
Marilyn Terry, LPN 
Kaye Norton, LPN 
Donna Klemetson, LPN 
Lindsey Engle, LPN 
Valerie Bachleitner, LPN 
Jami Laddusaw, LPN 
Jill Stout, LPN 
Lynn Benike, LPN 
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Colleen Zenk, LPN 
Kellee Eisterhold, LPN 
Elenita Gliadon, LPN 
Kimberly Schindler, LPN 
Laura Klein, LPN 
Kelli Cannon Johnson, LPN 
Holly Spitzer, LPN 
Bonnie Bengson Anderson, LPN 
Rickie Dahn, LPN 
Ruth Albrecht, LPN 
Linda Bergstrom, LPN 
Elizabeth Mercier, LPN 
Lana Schoenack, LPN 
Corrine Thielen, LPN 
Virginia Lundeen, RN 
Diane May, RN 
Laura Estenson, RN 
Judith Simon, RN 
Lu Reif, RN 
Linda Espeset, RN 
Jaynne Karels, RN 
Patricia Trnka, RN 
Judith Mcllmail, RN 
Carolyn Horihan, RN 
April Gage, RN 
Sharon McDermott, RN 
Sandra Campbell, RN 
Arlene Gricko, RN 
Caroline Vatndal, RN 
Donald Oliver, RN 
Jean Humphries, RN 
Joann Peltier Duplessis, RN 
Joyce Miller, RN 
Becky Crary, RN 
Elizabeth Johnson, RN 
Milton Boisvin, RN 
Arlene Larson, RN 
Pamela Peterson, RN 
Janice Carr, RN 
Marilyn Bach, RN 
Mary Zink, RN 
Denise Rotz, RN 
Susan Bergren, RN 
Linda Egbert, RN 
Katharine Bergesen, RN 
Marilyn Peterson, RN 
Marie Pechek, RN 
Yvonne Venier, RN 
Karen Bruyere, RN 
Susan Loveridge, RN 
Judy Reeve, RN 
Kathleen Westlund, RN 
Louise Amann, RN 
Beverley Richard, RN 
lleene Sheeley, RN 
Cynthia Kirk, RN 
Mary Gabel, RN 
Susan Plantenberg, RN 
Debra Wilson, RN 
Susan Thielen, RN 
Geraldine Allen, RN 
Marilyn Larson, RN 
Lois Thorkelson, RN 
Marlette Hoxrneier, RN 
Adrian Pierskalla, RN 

Wanda Koetz, RN 
Patricia Holm, RN 
Carol Ducharme, RN 
Nancy Bargsten, RN 
Christine Farris, RN 
Mary Carrier, RN 
Marcia Kunkel, RN 
Ann Camenga, RN 
Ann Bradley, RN 
Jacqueline Hatlevig, RN 
Carol Struve, RN 
Jane Giedt, RN 
Mary Webber, RN 
Patricia Kaiser, RN 
Barbara Popplewell, RN 
Wende Morrell, RN 
Roxane Franzen, RN 
Virginia Carlson, RN 
Lois Teich, RN 
Ardelle Freiderich, RN 
Julie King, RN 
Julia Andrix, RN 
Sandy Haleen, RN 
Geraldine Fuller, RN 
Barbara Murray, RN 
Stanley Sichveland, RN 
Mary Tyler, RN 
Donnette Little, RN 
Candy Nistler, RN 
Mary Patrick, RN 
Marilyn Deling, RN 
Julie Earle, RN 
Ralph Hanson, RN 
Patricia Leitch, RN 
Mary Dysart, RN 
Sharon Schmidt, RN 
Mary Sweetman, RN 
Sheila Kinney Ambrose, RN 
Denise Baker, RN 
Patricia Flaherty, RN 
Jacqueline McLeod-Werket, RN 
Pamela Rubenstein, RN 
Susan Johnson, RN 
Susan Kearney, RN 
Ruth Larson, RN 
Nancy Malkowski, RN 
Diane Nagel!, RN 
Peggy Lausen, RN 
Linda Kasper, RN 
Madonna Price, RN 
Laura Lukes, RN 
Kathleen Kenny, RN 
Nancy Tabaka, RN 
Maria Preshiren, RN 
Michelle Cox, RN 
Kathryn Schiele, RN 
Kathrin Lund, RN 
Jacoba Bunna, RN 
Norma Pust, RN 
Carmelita Angelici, RN 
Laurie Wickler, RN 
Sharon Stevens, RN 
Diane Bjornson-Bryan, RN 
Lori Christian, RN 
Nancy Huisenga, RN 

Gail Prokop, RN 
Sondra Lee, RN 
Barbara Qualley, RN 
Barbara Zust, RN 
Debra Curran, RN 
Joni Greiner, RN 
Arlene Johnson, RN 
Mary Mullane, RN 
Mary Whalen, RN 
Sylvia Hinz Gordon, RN 
Susan Schafhauser, RN 
Catherine Anderson, RN 
Candace Coonrod, RN 
Jan Remmel, RN 
Mary Elliott, RN 
Robin Gifferson, RN 
Karen Kramer, RN 
Mary Norman, RN 
Cynthia Richard, RN 
Rebecca Welter, RN 
Marcella Boe, RN 
Jane Larsen, RN 
Pamela Vansteinburg, RN 
Stephanie Leininger, RN 
Susan McCarthy, RN 
Pamela Ely, RN 
Patricia Anderson, RN 
Karen Hoff, RN 
Darlene Ramey, RN 
Karen Johnson, RN 
Glenna Paul, RN 
Cyd Tietz, RN 
Debra Dotson, RN 
Kathy Ohmann, RN 
Mary Leonard, RN 
Karen Magyar, RN 
Betty Lium, RN 
Rose Desanto, RN 
Judith Kassulker, RN 
Diane Nichols, RN 
Judythe Calabay, RN 
Elizabeth McGrory, RN 
William Weber, RN 
Mary Jenson, RN 
Phyllis Barke Skinner, RN 
Irene McDonough, RN 
Gayle Sheets, RN 
Mary Charlebois, RN 
Barry Fratzke, RN 
Karen Ayre, RN 
Sheila Gutmann, RN 
Gloria Stewart, RN 
Roberta Jorgensen, RN 
Joanne Voves, RN 
Mary Mund, RN 
Marilyn Devitt, RN 
Barbara Rose, RN 
Carla Mackedanz, RN 
Colleen Pederson, RN 
Joan Haehnel, RN 
Marylee Druck, RN 
Patricia Kniefel, RN 
Marie Ersbo, RN 
Mary Speltz, RN 
Janelle Bohrod, RN 

Please support S.F. 1973, a bill that would protect seriously ill patients who use medical marijuana with their doctors' 
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Janet Slater, RN 
Carol Meyer Flynn, RN 
Sandra Scott, RN 
Craig Woxland, RN 
Geralyn Byrne, RN 
Monica Proulx, RN 
India Luke, RN 
Evelie Bakken, RN 
Rita Kunkel, RN 
Kristin Ode, RN 
Maureen Mahoney, RN 
Monica Murphy, RN 
Daniel Pesch, RN 
Barbara Lindberg, RN 
Debra Kuhl, RN 
Vikki Seifert, RN 
Kathy Cosgrove, RN 
Rosemarie Lewis, RN 
Julie Oestreich, RN 
Kathleen McKasy, RN 
Linda Scroggins, RN 
Theresa Schlack, RN 
Maren Crabb, RN 
Vicki Warzenski, RN 
Katherine Schilling, RN 
Laurence Yunker, RN 
Lorraine Anderson, RN 
Jeanne Surdo, RN 
Catherine Siebold, RN 
Robert Borchert, RN 
Sharon Larson, RN 
Gerard Dielentheis, RN 
Barbara Doelz, RN 
Debra Lansdowne, RN 
Jean Howell, RN 
Jason Smith, RN 
Jodie Steblay, RN 
Kala Haller, RN 
Ann Allison, RN 
Sally Cummings, RN 
Karen Fryer, RN 
Lynn Olds, RN 
Carolyn Jorgenson, RN 
Gail Sears, RN 
Pamela Thieke, RN 
Candace Dahl, RN 
Kristen Straining, RN 
Karen Dostal, RN 
Kathleen Dooley, RN 
Marlene Schulz, RN 
Jane Jacobson-Cash, RN 
Sheryl Olson, RN 
Carol Schmidt, RN 
Virginia Wold, RN 
Cindy Meador, RN 
Evelyn Schulte, RN 
Nikki Aliota, RN 
Deborah Lippert, RN 
Deborah Streich, RN 
Robin Woodwick, RN 
Catherine Nosek, RN 
Nancy Hoogenhous, RN 
Thomas Jones, RN 
Patricia Zayic, RN 
Debra Stark, RN 

Peggy Vanhyfte, RN 
Nancy Jurgensen, RN 
Cynthia Nolte, RN 
Larry Asplin, RN 
Carol Skiba, RN 
Lynette Thomson, RN 
Donna Schneider, RN 
Mary Schulz, RN 
Bonnie Brueshoff, RN 
Shirley Scott, RN 
Ann Heydt, RN 
Pamella Baumchen, RN 
Carol Vigeland, RN 
Dale Clark, RN 
Jane Giovannetti, RN 
Donna Hage, RN 
Kimberly Felten, RN 
Vicki Rathbun, RN 
Patricia Peters, RN 
Maria Ockenfels, RN 
Robin Ostlund, RN 
Steven Thompson, RN 
Linda Hespe, RN 
Brenda Pomerenke, RN 
Cynthia Glover, RN 
Bonita Bice, RN 
Nancy Kujawa, RN 
Virginia Nelson, RN 
Rita Clark, RN 
Kathleen Cameron, RN 
Jane Sando, RN 
Savanna Borne, RN 
Barbara Erickson, RN 
Joanne Rusche, RN 
Julie Johnson, RN 
Beverly Mathison, RN 
Nancy Lammers, RN 
Becky Koenigs, RN 
Mary Conway, RN 
Nancy Rose-Balamut, RN 
Gail Center, RN 
Rita Williams, RN 
Joan Damoci, RN 
Donna Kekich, RN 
Maralyn Weihe, RN 
Nancy Schonrock, RN 
Leslie Johnson, RN 
Elizabeth Damian, RN 
Laurel Baxter, RN 
Brenda Carlson, RN 
Lisa James, RN 
Delores Delanoy, RN 
Mary Hill, RN 
Grace Jones, RN 
Julia Sauve, RN 
Nancy Oaks-Arend, RN 
Ma~ean Peroutka, RN 
Barbara Cichoski, RN 
Kay Titus, RN 
Elizabeth Diedrich, RN 
Mark Rysavy, RN 
Dorothy Miller, RN 
Norine Stimart, RN 
Janelle Rohrer, RN 
Bernie Cook, RN 

Susan Bjornsen, RN 
Karen Driessen, RN 
Gloria Matysik, RN 
Mary Hasnudeen, RN 
Sheila Johnson, RN 
Patricia Dahlen, RN 
Mary Kastorff, RN 
Linnae Glestad, RN 
Toni Pendergrast, RN 
Gwynne Stetson Pfohl, RN 
Katherine Maciolek, RN 
Susan Nelson, RN 
Caryl Ewing, RN 
Peggy Brugman, RN 
Marie Koepp, RN 
Wanda Andre, RN 
Roberta Bumann, RN 
Carol McDonnell, RN 
Janella Fuchs, RN 
Marie Madsen, RN 
Janet Christison, RN 
Sheryl Hokeness, RN 
Jill Johansen, RN 
Lois Tamm, RN 
Sue Schmidt, RN 
Mary Schneider, RN 
Lola Gravelle, RN 
Nancy Baxter, RN 
Sally Waltrip, RN 
Debra Burdick, RN 
Monica Stanton, RN 
Ann Haponuk, RN 
Patricia Larson, RN 
Lynda Puckett, RN 
Jennie Harjes, RN 
Saundra Magnan-Sweartngen, RN 
Kathryn Kolles, RN 
Janet Kortuem, RN 
Rita Frovarp, RN 
Debra King, RN 
Julia Ashley, RN 
Therese Larson, RN 
Frances Barrett-Bianco, RN 
Vinnieanne Henderson, RN 
Barbara Hill, RN 
Mary Giesel, RN 
Denise Knowles, RN 
Susan Boehm, RN 
Susan Gilbertson, RN 
Charlotte Zabawa, RN 
Jane Ryan, RN 
Sandra Malcolm, RN 
Mary Higgins, RN 
Jennifer Michelson, RN 
Mary Rajkowski, RN 
Susan McKane, RN 
Cathy Berglund, RN 
Susan Payfer Hopperstad, RN 
James Heydendahl, RN 
Vickie Winslow, RN 
Mary McGrath, RN 
Lori Brown, RN 
Latona Brink, RN 
Patricia Tice, RN 
Patricia Handler Spratte, RN 

Mary Zamora, RN 
Lester Watson, RN 
Kim Nesbitt, RN 
Laurie King, RN 
Cynthia Madison, RN 
Pamela Johnson, RN 
Amy Gores, RN 
Gail Wegger, RN 
Janice Mote, RN 
Florence Duret, RN 
Linda Tamminga, RN 
Cheryl Reece, RN 
Roger Erickson, RN 
Mary Lundquist, RN 
Colleen Davis Maloney, RN 
Cynthia Hayes, RN 
Pamela Fischer, RN 
Patricia Kelley, RN 
Sandra O'Brien, RN 
Michelle Berg, RN 
Suzanne Siem, RN 
Barbara Lentz, RN 
Phyllis Bertini, RN 
Cari Junkers, RN 
Laura Stemson, RN 
Yvonne Johnson, RN 
Betty Holt, RN 
Lisa Hayes, RN 
Mary Johnson, RN 
Heidi Granstrom, RN 
Katina Kipp-Ohara, RN 
Paulette Swanson, RN 
Rosemary Meeks-Kluckman, RN 
Candace Dombrock, RN 
Colleen Geraghty-Behrendt, RN 
Karen Cordier, RN 
Carol Baker, RN 
Anna Oeltjen, RN 
Susan Nelson, RN 
Charlotte Quinton, RN 
Janet Bollwitt, RN 
Meredith Strayer, RN 
Christine Brandt, RN 
Diane Tyndale, RN 
Karen Kotval, RN 
Linda Murray, AN 
Susan Tinebra, RN 
Mary Boyne, RN 
Deborah Axmacher, RN 
Sharyn Fahey, RN 
Peggy Grand, RN 
Cynthia Ave'lallemant, RN 
Joy Bowe, RN 
Faith Broman, RN 
Karyn Mehle, RN 
Julie Johansson, RN 
Kent Dufresne, RN 
Bruce Fossum, RN 
Lynn Foster, RN 
Susan Leo, RN 
Kristin Ristau, RN 
Marsha Henderson, RN 
Susan Jackson, RN 
Wendy Borth, RN 
Lori Kruse, RN 

Elizabeth Kroll, RN 
Caroline Hanson, RN 
Karen Senger, RN 
Kristi Reardon, RN 
Diane Opp, RN 
Melissa Ottenbacher, RN 
Linda Sand, RN 
Michelle Fairbanks, RN 
Lisa Sotebeer1 RN 
Joanne Villard, RN 
Kathryn Vollink, RN 
Debra Michalski, RN 
Cynthia Welke, RN 
Linda Wenker, RN 
Linda Sershon, RN 
Susan Becht, RN 
Mary Hoivik, RN 
Paulette Vrem, RN 
Joan Brekke, RN 
Karen Fox, RN 
Nancy McHale, RN 
Kelli Smith, RN 
Judith Mahle, RN 
Daryl Nohrenberg, RN 
Patricia Sagedal, RN 
Sharon Wettschreck, RN 
Pamela Pittman, RN 
Elizabeth Koch, RN 
Mari Freeman, RN 
Mary Antonovich, RN 
Colleen Erickson, RN 
Sharon Bacon, RN 
Sarah Bren, RN 
Brenda Marketon, RN 
Ellenmaye Habberstad, RN 
Robin Franks, RN 
Mary Jean Schmitz, RN 
Leeanne Lund, RN 
Mary Baker, RN 
Mary Hansen, RN 
Wendy Janke, RN 
Jina Rosendahl, RN 
Joyce Abel, RN 
Ruth Brockmann, RN 
Pauline Matthees, RN 
Laurie Nelson Maas, RN 
Brenda Reishus, RN 
Ann Reyerson, RN 
Jenifer Kovacs, RN 
Eileen Chernugal, RN 
Stephanie Skarohlid, RN 
Carol Miller, RN 
Jared Thompson, RN 
Lynn Van Osdale, RN 
Ann Weiss, RN 
Anne Sherman, RN 
Marjorie Carter, RN 
Polly Kloster, RN 
Susan Miller, RN 
Susan Sandberg, RN 
Judith Koster, RN 
Karen Franzen, RN 
Karen Wieser, RN 
Mary Weaver, RN 
Theresa Palmquist, RN 
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Karyn Lappi Stawski, RN 
Linda Wilk, RN 
Karen Burton, RN 
Joyce Svetlin, RN 
Arlene Ferry, RN 
Lori Sundbom, RN 
Mary Caroline, RN 
Sandra Griffin, RN 
Sheila Campbell, RN 
Kanwaljit Ameja, RN 
Anne Lindquist, RN 
Patti Kaiser, RN 
Lois Bahl, RN 
Patricia Benner, RN 
Laurie Bigalk, RN 
Andrea Dronen, RN 
Kathleen Doege, RN 
Nancy Dorsey, RN 
Anne Fashant, RN 
Valaurie Trumm, RN 
Barbara Haas, RN 
Rebecca Wilson, RN 
Kaiya Blanshan, RN 
Mary Hartman, RN 
Priscilla Markwood, RN 
Joanne Howard, RN 
Susan Kreitz, RN 
Janine Godin, RN 
Victoria Bennett, RN 
Dana Paugh, RN 
Mary Livingston, RN 
Deanne Marshall, RN 
Natasha Matt-Hensrud, RN 
Richard Moore Jr, RN 
Cynthia Pivec, RN 
Susan Holz, RN 
Nancy Rickmyer, RN 
Cindy Rohde, RN 
Roy Sandstrom, RN 
Patrice Galbraith, RN 
Elizabeth Hemick, RN 
Susan Odonnell, RN 
Gail Toohey, RN 
Sharon Wehner, RN 
Rita Cowie, RN 
Patricia Stratton, RN 
Diane Odea, RN 
Diane Kammer, RN 
Nita Myers, RN 
Loreen Maurice, RN 
Lori Rime, RN 
Deborah Daehlin, RN 
Catherine Brandel, RN 
Dennis Cleghorn, RN 
Debra Denny, RN 
Cheryl Dodge, RN 
Susan Herricks, RN 
Carol Rozeboom, RN 
Clarice Ripp, RN 
Patricia Beaver, RN 
Molly Aichele, RN 
Bonnie Bata-Jones, RN 
Anita Pakiz, RN 
Catherine Adeboye, RN 
Cheryl Bauer, RN 

Susan Blesi, RN 
Gretchen Blazek, RN 
Katherine Burbank, RN 
Judith Cooley, RN 
Sandra Marin, RN 
Marcy Eggen, RN 
Sharon Flaspeter, RN 
Lisa Gall, RN 
Elizabeth Mccaffrey, RN 
Carol Harrington, RN 
Brenda Anderson, RN 
Patti Hanger, RN 
Joyce Kakac, RN 
Carleen Kendall, RN 
Patricia Kortum, RN 
Diana Lynn, RN 
Amy Kemp, RN 
Marlene Huss, RN 
Martha Moy, RN 
Robert Muster, RN 
Elizabeth Norton, RN 
Jerome Petersen, RN 
Margaret Powell Mack, RN 
Shirley Shogren, RN 
Linda Hesch, RN 
Denise Tourtellott, RN 
Carolyn Vanepps, RN 
Wendy Voigt, RN 
Carol Waldack, RN 
Susan Sturm, RN 
Marilyn Winsor, RN 
Karen Freer, RN 
Laura Sotak, RN 
Jennifer Nelson, RN 
Janet Kennedy, RN 
Cinthia Woltmann-Giles, RN 
Patricia Nelson, RN 
Beverly Rawls, RN 
Virginia Brandon, RN 
Stephanie Lahner, RN 
Barbara Loskota, RN 
Jennifer Boyd, RN 
Janet Winning, RN 
Valerie Hinds, RN 
Brenda Latzig, RN 
Bonnie Hartman, RN 
Cathleen Anderson, RN 
Cheryl Michon, RN 
Elizabeth Bilyk, RN 
Lynda Carter, RN 
Christine Campbell, RN 
Julie Longman, RN 
Karen Larson, RN 
Darlene Subialka, RN 
Charlene Sweep, RN 
Kimberly Ziegler, RN 
Cara Geist, RN 
Sara Rose, RN 
Jane Hart, RN 
Megan Grimsley, RN 
Joan Belanger, RN 
Michele Meyer, RN 
Karen Thelen, RN 
Bridget Boik, RN 
Rebecca Kuhlmann, RN 

Peter Mitchell, RN 
Carol Warnacutt, RN 
Gail Raynolds, RN 
Mark Rowen, RN 
Sarah Kolbo, RN 
Stephen Schoonmaker, RN 
Michael Schuster, RN 
Debra Dols, RN 
Teri Specktor, RN 
Mary Feist, RN 
Richard Deignan, RN 
Carla Zehnpfenning, RN 
Sharon Reznick, RN 
Stephen Carpenter, RN 
Mary Schulke, RN 
Jeanette Haas, RN 
Julie Olson, RN 
Ann Lampe, RN 
Gretchen Schueller, RN 
Verna Schwartz, RN 
Dorinne Foster, RN 
Paula Forss, RN 
Dawn Schubert, RN 
Tonya Caughey, RN 
Sharon Vey-Tysseling, RN 
Nancy Busch, RN 
Nancy Campbell, RN 
Joann Smaagaard, RN 
Elaine Fisher, RN 
Teresa Hendrickson, RN 
Linnea Horvat, RN 
Gerald Howard, RN 
Barbara Peck, RN 
Kimberly Heckmann, RN 
Serafina Koutsostamatis, RN 
Elizabeth Pugh, RN 
Rachael Lundquist, RN 
Gayle Mero, RN 
Kathleen Mullen, RN 
Kathryn Olesen, RN 
Amy Paxton, RN 
Candace Hample, RN 
Tami Tapani, RN 
Kari Swedin, RN 
Catherine Van Winkle, RN 
Edith Ferguson, RN 
Lisa Hegseth, RN 
Kathryn Johnson, RN 
Kim Cooke, RN 
Elizabeth Taylor, RN 
Laurette Quistorff, RN 
Barry Rokusek, RN 
Julie Rokusek, RN 
Lori Aldrich, RN 
Andrea Plotner, RN 
Kathy Hulsebusch, RN 
Shirley Conn, RN 
Judith Lightowler, RN 
Patricia Austin, RN 
Melissa Hansen, RN 
Sara Conway, RN 
Laurie Dawson, RN 
Deborah Daymond, RN 
Nancy De Paz, RN 
Patricia Erickson, RN 

Barbara Goranson, RN 
James Johnson, RN 
Linda Jones, RN 
Cheryl Mashuga, RN 
Cynthia Lacore, RN 
Paul Nelson, RN 
Sharyl Nelson, RN 
Kathleen Niemann, RN 
Matthew Pehl, RN 
Elizabeth Tanner, RN 
Beth Eichhorn, RN 
Chele Steins, RN 
Michael Zimmerman, RN 
Tina Rogers, RN 
Mary Froehlich, RN 
Kathryn Beck, RN 
Elaine Olive, RN 
Mary Sharp, RN 
Elaine Fitzgerald, RN 
Kathy Lomen, RN 
Kayleen Erie, RN 
Helen Hart, RN 
Doris Schwegman, RN 
Sandra Swanson, RN 
Judith Talley, RN 
Martha Wilkes, RN 
Gary Dosh, RN 
Heather Riihinen, RN 
Laura Samb, RN 
Margaret Scheid, RN 
Sandra Machaj, RN 
Catherine Lind, RN 
Janet Gatzke, RN 
Kelly Allerdings-Terry, RN 
Robert Auch, RN 
Elaine Bakken, RN 
Carole Banta, RN 
Elicia Beckerman, RN 
Kathryn Bomey, RN 
Debbie Thompson, RN 
Laurie Clark, RN 
Suzanne Dickey, RN 
Wanda Disabato, RN 
Barbara Galle, RN 
Mark Hurd, RN 
Michelle Johnston, RN 
Jeanne Nelson, RN 
Wendy Ness, RN 
Mary Hren, RN 
Sherrie T apa, RN 
Elizabeth Grimes, RN 
Renae Sutcliffe, RN 
Andrew McMonigle, RN 
Brenda Stauffer, RN 
Gail Wacker, RN 
Anna Palmer, RN 
Elizabeth Auch, RN 
Judy Wagner, RN 
Kathy Fuller, RN 
Virginia Johnston, RN 
Susan Stiller, RN 
Candy Matzke, RN 
Brigit Gores, RN 
Jacqueline Rust, RN 
Kathleen Briggs, RN 

Jacqueline Burns, RN 
Tamara Card, RN 
Sharon Christopher, RN 
Kathleen Curlee, RN 
Jeanne Ebel, RN 
Douglas Erie, RN 
Debra Ablin, RN 
Amy Fondie, RN 
Patricia Forehand, RN 
David Grau, RN 
Marsha Wolske, RN 
Jean Harris, RN 
Russell Hauge, RN 
Theresa Haverkamp, RN 
Melanie Henschel!, RN 
Nancy Johnson, RN 
Mark Johnston, RN 
Angela English, RN 
Tamara Kolb, RN 
Lisa Koprivech, RN 
Melanie Leinbaugh, RN 
Kathleen Meyer, RN 
Jo Miller, RN 
Daniel Peterson, RN 
Joanne Hasser, RN 
Margaret Smith, RN 
Julie Stulz, RN 
Jeffrey Swinbank, RN 
Judy Tsatsos, RN 
Shereen Gilyard, RN 
Peggy Lakso, RN 
Marlene Wilmes, RN 
Louann Wolf, RN 
Virginia Wyum, RN 
Betty Zebrasky, RN 
Anella Radtke, RN 
Jody Hyatt, RN 
Mary Ames, RN 
Rochelle Prigge, RN 
Kenneth Robinson, RN 
Jeanette Scoates, RN 
Kathleen Stark, RN 
Lorrie Toderick, RN 
Joann Ronning, RN 
Laurie Schilling, RN 
Joanne Blyler, RN 
Paula Walters, RN 
Marcia Heisserer, RN 
Dianne Van Ravenswaay, RN 
Diane Von Ruden, RN 
Patricia Becchetti, RN 
Dorothy Christians, RN 
Linda Frykman, RN 
Barbara Weisenberger, RN 
Donna Gaston, RN 
Donna Applebaum, RN 
Gwendolyn Deblieck, RN 
Christine Grace, RN 
Lori Michalski, RN 
Patricia Halverson, RN 
Donna Hoium, RN 
Michelle Bachmeier, RN 
Elaine Le Vasseur, RN 
Lynn Lokken, RN 
Susan Morrison, RN 

Please support S.F. i 973, a bill that would protect seriously ill patients who use medical marijuana with their doctors' 
recommendations from criminal penalties. For more information, please contact Tom Lehman-(763) 377-9167 or 
tom@thelehmangroup.com-or visit www.minnesotacares.org. 
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Mary Olson, RN 
Debbie Ploog, RN 
Julie Glanton, RN 
Shelley Bhola, RN 
Charlotte Schuld, RN 
Mary Sik, RN 
Lonnie Bradshaw, RN 
Elaine Arnold, RN 
Debra Price, RN 
Linda Vosylius, RN 
Jillayne Holter, RN 
Barbara Jezorski, RN 
Sherri Jaworski, RN 
Justine Schaefer, RN 
Rebecca Cooper, RN 
Laura Bush, RN 
Shonie Buenvenida, RN 
Kristin Roers, RN 
Colleen Cornwell, RN 
Olusegun Adeboye, RN 
Susan Bayliss, RN 
Antoinette Boyle, RN 
Dawn Cadwell, RN 
Donna Clark, RN 
Lillian Cronin, RN 
Anthony Delmonico, RN 
Jane Demarce, RN 
Irita Downs, RN 
Gary Enderson, RN 
Lynn Falk, RN 
Marilyn Farmer, RN 
Debbie Steinbring, RN 
Julie Holman, RN 
Karen Humenik, RN 
Joan Jarombek, RN 
Bonnie Mans, RN 
Lana Fournier, RN 
Renee Rinehart, RN 
Diane Chadwick, RN 
Kimberly Nahrgang, RN 
Susan Munson, RN 
Lynn Perkins, RN 
Karlyn Peterson, RN 
Craig Poeschl, RN 
Susan Rabens, RN 
Kathleen Reineccius, RN 
Leslie Reynolds, RN 
Stephen Ringhofer, RN 
Mary Salisbury, RN 
Linda Salus, RN 
Rita Schutz, RN 
Rosemary Schwanke, RN 
Jill Schwegman, RN 
Joseph Searl, RN 
Cynthia Betzler, RN 
Jody Soland, RN 
Daryl Thompson, RN 
Marilyn Ulrich, RN 
Lynn Unke, RN 
Diane Wilson, RN 
Kari Zenner, RN 
Linette Meyer, RN 
Patti Filkins, RN 
Theresa Middleton, RN 
Jeannine Kendhammer, RN 

Linda Auleciems, RN 
Carol Brostrom Rupp, RN 
Karen Clark, RN 
Nancy Conway, RN 
Susan Thompson, RN 
Mary Sauve, RN 
Laurie Plendl, RN 
Mona Olson, RN 
Luanne Teachout, RN 
Tanya Sattler, RN 
Julie Harris, RN 
Gayle Nielsen, RN 
Patricia Egge, RN 
Paula Stromstad, RN 
Vicki Klaphake, RN 
Beth Tepfer, RN 
Brenda Ziolkowski, RN 
Leah Lahmann, RN 
Malia Wolfe, RN 
Cindy Helstrom, RN 
Elizabeth Macdonald, RN 
Melanie Misafir, RN 
Jenn if er Stevens, RN 
Katherine Conley, RN 
Sandra McNash, RN 
Luann Wells, RN 
Ardis Anderberg, RN 
Janice Hedden, RN 
Peggy Peterson, RN 
Kim Seely, RN 
Mary Hawkins, RN 
Nancy Bawek, RN 
Krista Budde, RN 
Bonnie Richter, RN 
Bernadine Mcclurg, RN 
Susan Buelow, RN 
Colleen Smith, RN 
Wayne Mossey, RN 
Sherry Cuellar, RN 
Debra Scheibe!, RN 
Mary Larson, RN 
Beth Rohe, RN 
Anthony Vigen, RN 
Michele Disch, RN 
Susan Hovey, RN 
Rebecca Wellbrock, RN 
Crysone Lindwall, RN 
Mary Egbert, RN 
Brenda Burdick, RN 
Patricia Bergerson, RN 
Marcene Kramer, RN 
Carleen Casey, RN 
Mary Goplen, RN 
Nancy Garza, RN 
Rita White, RN 
Margaret Johnston, RN 
Brita Nelson, RN 
Lisa Taylor, RN 
Karin Ryan, RN 
Carrie Pike, RN 
Janet Hoppe, RN 
Kirsten McManaman, RN 
Patricia Hartmann, RN 
Lori Deadrick, RN 
Alanna Davis, RN 

Curtis Carlson, RN 
Cynthia Ahler, RN 
Lillian Miller, RN 
Donna Tator, RN 
Jodi Benson, RN 
Amanda Schwarzrock, RN 
Jane Balitsky, RN 
Susan Goodman, RN 
Kari Kastner, RN 
Rosanne Triviski, RN 
Cherie Schmidt, RN 
Jodene Belmares, RN 
Tracy Moe, RN 
Dawn Johnson, RN 
Charlene Auld, RN 
Kayla Farr, RN 
Kitty Bosch, RN 
Diane Fox, RN 
Mary Lapointe, RN 
Kelly Benson, RN 
Kristine Arone, RN 
Victoria Jahr, RN 
Gayle Laughlin, RN 
Larry Liden, RN 
Ginger Rosenow, RN 
Judith Miller, RN 
Jutta Eschle, RN 
Marlyce Mueller, RN 
Heidi MacNamara, RN 
Shirlee Borell, RN 
Julie Ward, RN 
Mark Menton, RN 
Cindy Larrabee, RN 
Jason Mitchell, RN 
Susanne Kromrey, RN 
Sherrie Dougherty, RN 
Ruth Verchek, RN 
Virginia Lambie, RN 
Stephanie Lang, RN 
Kathleen Pechacek, RN 
Ruth Hoefakker, RN 
Keely Holmes, RN 
Laura Rutledge, RN 
Mary Fishbeck, RN 
Debra Clarke, RN 
Patricia Foley, RN 
Diane McCord, RN 
Niki Solum, RN 
Amy Junes, RN 
Tracy Gunderson, RN 
Kathleen Milbrett, RN 
Brett Miller, RN 
Dawn Winkels Blasus, RN 
LesliWiita, RN 
Karol Wolfe, RN 
Julie Dost, RN 
Robert Wenszell, RN 
Elizabeth Carlson, RN 
Tracy Curtis, RN 
Paula Gaber, RN 
Marsha Claiborne, RN 
Jeffrey Anaya, RN 
Shelley Vannett, RN 
Karrie Ouren, RN 
Rebecca Wilson, RN 

Tessa Helmueller, RN 
Michelle Hunter, RN 
William Moss, RN 
Bebe Matejcek, RN 
Heather Tietjen, RN 
Cindy Carlson, RN 
Linda Hogie, RN 
John Omalley, RN 
Burke Hill, RN 
Patrice Sinkfield Morey, RN 
Cheryl Vesovich, RN 
Nancy Drazkowski, RN 
Doris Cameron, RN 
Michelle Krogstad, RN 
Suzette Sangwin, RN 
Richard Mickelson, RN 
Melinda Teiken, RN 
Christine Oleson, RN 
Thomas Boik, RN 
Shari Tedford, RN 
Bonny Albers, RN 
Roberta Jerry, RN 
Ann Kvam, RN 
Kenneth Bergstrom, RN 
Deborah Geib, RN 
Kristen Heimbuch, RN 
Mary Gallagher, RN 
Kelly Hulke, RN 
Sonja Helgesen, RN 
Daniel Hanson, RN 
Kelvin Nickles, RN 
Susan Daniels, RN 
Joyce Bakkedahl, RN 
Rachel Fruhwirth, RN 
Avonne Yang, RN 
Debra Radmer, RN 
Kane Boyce, RN 
Amy Boettcher, RN 
Laura Fosler, RN 
Linda Fellows, RN 
Angela Wegener, RN 
Pauline Zimmerman, RN 
Kirsten Lakso, RN 
Loretta Vobr, RN 
Siri Heille, RN 
Kathryn Westby, RN 
Sean Kennedy, RN 
Gwen Mau, RN 
Erica Perry, RN 
Lisa Voelker, RN 
Laura Berg, RN 
Lori Joy, RN 
Heather Ostrowski, RN 
Thomas Reardon, RN 
Jodi Charlton, RN 
Theresa Eichmann, RN 
Cindy Morast, RN 
Brenda Winberg, RN 
Kristin Madigan, RN 
Dawn Stueven, RN 
Timothy Bailey, RN 
Tamera Neubarth, RN 
Danette O'Connell, RN 
Andrea Nelson, RN 
Nicolle Gunderson, RN 

Nairda Leiferman, RN 
Linda McCarthy, RN 
Tammy Schwartz, RN 
Kelli Sipe, RN 
Tina Wock Langness, RN 
Beth Loegering, RN 
Tuanjai Nelson, RN 
Cassandra Stowell, RN 
Debora Anthonisen, RN 
Leanne Rogstad, RN 
Megan Glibbery, RN 
Dianne Latterell, RN 
Gayle Owens, RN 
Wendy Haney, RN 
Michelle Appell, RN 
Candace Ludwig, RN 
Linda Snesrud Hogan, RN 
Michelle T eigland, RN 
Krystal McKay, RN 
Lawana Ananda, RN 
Susan Kiesow, RN 
Pamela Archer, RN 
Keith Velaski, RN 
Carla Demars, RN 
Kimberly Hagen, RN 
Timothy Stoner, RN 
Jody Kimball, RN 
Shannon Dorfner, RN 
Chad Lesmeister, RN 
Margaret Petit, RN 
Susan Bakke, RN 
Susan Vollmar, RN 
Colleen Cook, RN 
Angela Johnson, RN 
Rochelle McCune, RN 
Lawrence Krantz, RN 
Dana Malzer, RN 
Linda Hafenbredl, RN 
Rebecca Distefano, RN 
Geralene Pichner, RN 
Elsie Waddick, RN 
Christine Bradley, RN 
Reyanna Vosberg, RN 
Jodi Gendron, RN 
Suzanne Peterson, RN 
Sarah Backstrom, RN 
Lisa Overby, RN 
Julia Kimman, RN 
Kathleen Haslerud, RN 
Julie Kaslow, RN 
Edith Ter Wisscha, RN 
Deanne Ferris, RN 
Kimberly Palmer, RN 
Brett Utley, RN 
Lynn Carroll, RN 
Donna Mundie, RN 
Sarah Thier, RN 
Nicole Kimmerle, RN 
Tanya Popehn, RN 
Schalleen Nelson-Hoffman, RN 
Shelley Semler, RN 
Sherri Kulseth, RN 
Lori Rasmusson, RN 
Michele Pamplin, RN 
Patricia Boler, RN 

Please support S.F. 1973, a bill that would protect seriously ill patients who use medical marijuana with their doctors' 
recommendations from criminal penalties. For more information, please contact Torn Lehrnan-(763) 377-9167 or 
torn@thelehrnangroup.com-or visit www.rninnesotacares.org. 



Kathleen Weix, RN 
Elizabeth Sawyer, RN 
Tonjia Reed, RN 
Rhonda Reedy, RN 
Michelle Franek, RN 
Gail Rice, RN 
Keri Hoyme, RN 
Ann Kaufman, RN 
Jean Stinson, RN 
Nola Lee, RN 
Mary Manderscheid, RN 
Tammy Gallagher, RN 
Keith Werlinger, RN 
Jill Meyerson-Cochlin, RN 
Michelle Jensen, RN 
Kimberly Winter, RN 
Megan Wroblewski, RN 
Linda Torgerson, RN 
Sandra Thompson, RN 
Evan De Jesus, RN 
Michelle Johanson, RN 
Stacey Licht, RN 
Carol Victoria Franklin, RN 
Donna Emery, RN 
Nichole Chiabotti, RN 
Rebecca Siebenaler, RN 
Alicia Mikkonen, RN 
Andrea Young, RN 
Mary Reiter, RN 
Jennifer Hastings, RN 
Jennifer Swanson, RN 
Desiree Whiteside, RN 
Michelle Semborski, RN 
Lisa Johnson, RN 
Amanda Davis, RN 
Katherine Barron, RN 
Elizabeth Stark, RN 
Kristen Brown, RN 
Melissa Freese, RN 
Tamara McNamara, RN 
Andrea Horsman, RN 
Katherine Jensen, RN 
Donna Sellwood, RN 
Kristi Hanson, RN 
Jennifer Kober, RN 
Laura McNeilly, RN 
Debra Wachman, RN 
Sue Skaaden, RN 
Judy Davidson, RN 
Jenny Satak, RN 
Kirsten Haynes, RN 
Loretta Pete, RN 
Petra Wagstrom, RN 
Lori Hosek, RN 
Michael Kelly, RN 
Alison Lood, RN 
Amy Stefaniak, RN 
Stacey Braschler, RN 
Sheila Calderon, RN 
Tammy Lemay, RN 
Barbara Rendler, RN 
Sarah Ruvelson, RN 
Cizzarie Schomberg, RN 
Melissa Martin, RN 
Paula Swenson, RN 

Charlotte Roeber, RN 
Jeri Mochinski, RN 
Ryan Zimmer, RN 
George Reid, RN 
Shay Johnson, RN 
Robin Demuth, RN 
Trevor Johnson, RN 
Jill Schroeder, RN 
Jody Leise, RN 
Jodi Cemensky, RN 
Quinten Bissonette, RN 
Charma Malanoski, RN 
Sonja Highum, RN 
Kimberly Erickson, RN 
Sandra Lewis, RN 
Belinda Schmidt, RN 
Paula Udovich, RN 
Rachel Dunn, RN 
Linda Kokkeler Huett!, RN 
Glenna Prosser, RN 
Laura Miltich, RN 
Dean Wolf, RN 
Ramona Young, RN 
Mylynda Livingston, RN 
Christi Granning, RN 
Lisa Hofland, RN 
Susan Opare-Addo, RN 
Tena Ubl, RN 
Dana Whelan, RN 
Tanya Kramer, RN 
Jamie Haraden, RN 
Marisa Arnoldi, RN 
Leigh Klaverkamp, RN 
Regina Konigbagbe, RN 
Ginger Laporte, RN 
Violet Anderson, RN 
Marilynn Eiken, RN 
Holly Alford, RN 
Michael Madery, RN 
Desiree Cremers, RN 
Tammy Repp, RN 
Naomi Gertken, RN 
Vicki Oskey, RN 
Julie Palm, RN 
Tanya Fjelsta, RN 
Jill Bach, RN 
Christine Kasten, RN 
Kimberly Schommer, RN 
Julie Bosacker, RN 
Laura Burmeister, RN 
Diane Dunlevy, RN 
Laurie Meredith, RN 
Michelle Gold, RN 
Cassi Michalke, RN 
Sharon East, RN 
Alia Jordan, RN 
Kirsten Johnson, RN 
Jill Radel, RN 
Kyle Landwehr, RN 
Jennifer Barse, RN 
Mary Dunigan, RN 
Amy Larsen, RN 
Amy Bianchi, RN 
Cheryl Saul, RN 
Jill Miller, RN 
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Harmonie Wallin, RN 
Tiffany Haugen, RN 
Jessica Bice, RN 
Maureen Zinser, RN 
Rhonda Bauman, RN 
Eugene Husted, RN 
Victoria Golka, RN 
Nancy Straube, RN 
Laura Stangler, RN 
Sara Hicks, RN 
Gina Simunovich, RN 
David Hall, RN 
Deanna Pepper, RN 
Stephanie Endres, RN 
Amy Howe, RN 
Kristine Kerley, RN 
Barbara Rude, RN 
Sandra Stricker, RN 
Viola Manthey, RN 
Jeremy Kessel, RN 
Vivian Breazeale, RN 
Dawn Clements, RN 
Jennifer Edelman, RN 
Bethany Buchanan, RN 
Kim Tator, RN 
Veronica Hartz, RN 
Kari O'Keefe, RN 
Carrie Nelson, RN 
Nicole Hanewall, RN 
Kimberly Nicolaides, RN 
Donna Anderson, RN 
Dawn Reimers, RN 
Wenona Lowery, RN 
Ramona Meers, RN 
Heidi Randall, RN 
Alisha Blazevic, RN 
Shannon Weinmann, RN 
Elizabeth Egnash, RN 
Carrie Mccann, RN 
Britt Wiggins, RN 
Linda Kedrowski, RN 
Amy Olson, RN 
Heather Huggins, RN 
Christopher Schock, RN 
Sarah Weitkuhn, RN 
Carolyn Sogla, RN 
Andrea Goldman, RN 
Susanna Cook, RN 
Kristina Burkstrand, RN 
Carolyn Reinke, RN 
Carissa Babcock, RN 
Jody Daleiden, RN 
Mary Phillipe, RN 
Melissa Peterson, RN 
Lori Crowley, RN 
Heidi Bruns, RN 
Deborah Kruse, RN 
Wendy Cocchiarella, RN 
Leah Jensen, RN 
Dana Carrillo, RN 
Stacy Hadt, RN 
Lisa Smith, RN 
Beverly Wellman, RN 
Christeen Mclain, RN 
Regina Skindzelewski, RN 

Sibyl Norris, RN 
Verona Gordon, RN 
Charlotte Bolla, RN 
Dorothy Ojala, RN 
Lavee Quade, RN 
Mary Faustgen, RN 
Dorothy Johnson, RN 
Marquetta Origer, RN 
Mayme Hiukka, RN 
Charlotte Fisher, RN 
Erna Scherer, RN 
Phyllis Novak, RN 
Marlene Harbinson, RN 
Donna Zetah, RN 
Marilyn Anfenson, RN 
Donna Stene, RN 
Joan Korkowski, RN 
Joanne Becklund, RN 
Bonita Syverson, RN 
Janet Rude, RN 
Janet Oian, RN 
Suzanne Edinger, RN 
Jean Godtland, RN 
Sheila Palewicz, RN 
Lucille Beyer Wasemiller, RN 
Lulu Haugen, RN 
Marjorie Carlson, RN 
Dorothy Geis, RN 
Barbara Kast, RN 
Joann Anton, RN 
Elaine Hunter, RN 
Janice Dimke, RN 
Emily Reichel, RN 
Mary Nibbe, RN 
Margaret Bauman, RN 
Lois Troemel, RN 
Anastasia Ryan, RN 
Nancy Syring, RN 
Joan Richter, RN 
Juanita Vonwald, RN 
Patricia Cates, RN 
Bernice Bordenave, RN 
Colette Illies, RN 
Jean Norrbom, RN 
Geneva Dokken, RN 
Rita Jurgens, RN 
Jacqueline Dziuk, RN 
Marlene Prokott, RN 
Mary Pollard, RN 
Mary Sowden, RN 
Mary Gillard, RN 
Nancy Eli, RN 
Patricia Weber, RN 
Diana Lantz, RN 
Sharon Cashman, RN 
Marlys Zetah, RN 
Margaret Jacobsson, RN 
Josephine Skoglund, RN 
Pauline Sullivan, RN 
Nancy Holmbeck, RN 
Deanna Hamel, RN 
Marlene Schultz, RN 
Mary Schueller, RN 
Shirley Herreid, RN 
Joanne Thomas, RN 

Patricia White, RN 
Jean Ernster, RN 
Beverly Grotsun, RN 
Carol Sheppard, RN 
Janet Lindahl, RN 
June Shields, RN 
Carole Forslund, RN 
Doris Solie, RN 
Marlyss Keller, RN 
Jean Burns, RN 
Vivian Larson, RN 
Caroline Rosdahl, RN 
Betty Ringeisen, RN 
Barbara Delahunt, RN 
Mary Richards, RN 
Brenda Wogensen, RN 
Janet Ose, RN 
Cecilia Baatz, RN 
Charlene Chamernick, RN 
Wilretta Bloomer, RN 
Josephine Tollefson, RN 
Sue McGinley, RN 
Juleann Grever, RN 
Ruth Engelstad, RN 
Sandra Severson, RN 
Carolee Fletcher, RN 
Dorothy Nass, RN 
Susan Heinz, RN 
Phyllis Hentges, RN 
Janet Schwendinger, RN 
Barbara Southward, RN 
Nancy Iversen, RN 
Julia Eszlinger Jensen, RN 
Virginia Tostenson, RN 
Hanne Williams, RN 
Margaret Farrell, RN 
Elaine Jordan, RN 
Joyce Grove, RN 
Marguerite Hansen, RN 
Mary Newton, RN 
Mary Dodd, RN 
Karen Ortenblad, RN 
Sharon Bishop, RN 
Patricia Sanderson, RN 
Mary Thompson, RN 
Sandra Olson, RN 
Donna Chalmers, RN 
Patricia Huckaby, RN 
Mary Uphoff, RN 
Diane MacMillan, RN 
Joan Modjeski, RN 
Roberta Rivard, RN 
Rosalie Christensen, RN 
Beverly Lynne, RN 
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Neil Haugerud 

Mr. Chairman and Members, thank you for this opportunity to testify in support of Senate 
File 1973. 

My name is Neil Haugerud. I am a former Minnesota Sheriff and former member of the 
Minnesota House of Representatives. 

As a former Sheriff, I know that patients using marijuana for medical purposes are not a 
priority for the law enforcement community. Patients with cancer, MS and other diseases 

use marijuana do not cause or promote drug abuse any more than do cancer patients 
taldng morphine. These patients are law-abiding citizens who often suddenly face a 
terrifying and traumatic medical crisis. Yet these patients ~re breaking the law if they 
obtain and use marijuana their home or hospice to help address their symptoms, even 
though thousands of health care professionals across Minnesota are telling their patients 
every day that marijuana might be of benefit. 

In addition to struggling with a diagnosis they never sought, patients must also struggle 
with whether and how to break the law to seek the relief their doctor or nurse says may be 
there. They have no options available to them to obtain marijuana legally and use it free 
from fear of arrest and prosecution. 

I know that some public officials are concerned that allowing a limited number of 
patients to use marijuana under limited circumstances will somehow promote the use of 
marijuana in Minnesota. Well, I have some news for you. Marijuana is already here. 
It's readily available in every comer of the State. But it wasn't introduced here by 
patients using it for medical purposes. 

What would you do if your spouse were suffering? What if it was your mother or your 
father or your sister or brother? What it was you? 

Those are not academic questions. I have had chronic pain for 28 years. I am taking 
OxyContin, a powerful narcotic pain-killer. Some of the side effects of this drug include 
addiction, nausea, somnolence, dizziness, vomiting, pruritus, headache, dry mouth, 
sweating, and asthenia. While marijuana is reported to ease chronic pain, I have never 
tried it for the obvious reasons - there is no reliable supply and obtaining marijuana 
would involve illegal activity. I don't feel I can break Minnesota's drug laws even 
though I know that using marijuana for my chronic pain would be far less harmful for me 
than using the narcotics that have been prescribed for me. 

Please support Senate File 1973 so I and patients like me have options without fear of 
arrest and prosecution. 

Thank you. 



My name is Jason McDonough but you can call me Jay-Jay. I live in New Richland, 
Minnesota and am 3 7 years old. 

Seven years ago the helicopter that I was piloting had an inflight mechanical failure. As 
a result of the crash, I have lost the use of my legs, and am in constant neorogenic pain. 
My feet have the sensation of being recently burned and also have a stabbing sensation of 
pins and needles. This pain never stops. 

For some time following the accident, friends and family members told me that they had 
heard that marijuana is often used to reduce pain and nausea, and to increase appetite in 
those suffering chronic pain. I eventually decided to try medical marijuana, despite my 
fear of arrest for breaking Minnesota law. 

Though medical marijuana is of course no miracle cure, I have found it very effective at 
reducing my neurogenic pain. By reducing my pain, it has allowed me to rely less heavily 
on the powerful and addictive pain medications that I am legally prescribed. 

I have never discussed my use of medical marijuana with my doctor because of the 
stigma attached to the use of an illegal drug. In fact, it is only with great fear and 
apprehension that I sit before you today, but I consider this matter too important for me to 
remain silent. 

It is my hope that this legislation will remove the fear that surrounds medical marijuana, 
so that I can discuss it with my doctor and determine the best way for medical marijuana 
to fit into my regimen of daily medications. 

Thank you for your time. I look forward to answering any of your questions. 



My name is Darrell Paulsen. 

I am 35 years old and live with cerebral palsy. I was diagnosed with this 
disability about eight months after my birth, and I have lived with intense muscle 
spasticity ever since. I have little or no use of my legs, and my left arm might as 
well be nonexistent, because I am unable to do much of anything with it. I live my 
life from a power wheelchair. 

I live with disability. I deal with it every day. I know that I am different from most 
other people and I have slowly learned to accept and even celebrate this part of 
me. 

I first realized that medical marijuana helped to alleviate my symptoms by 
reducing my spasticity and increasing my appetite nearly 20 years ago. It has 
always been effective medicine for me, and I have used it in consultation with my 
doctor. 

About two years ago, my doctor wrote me a prescription for Marino! -- the THC 
pill -- but I have found it to be far less effective than marijuana in treating my 
spasticity and stimulating my appetite. Marinol also has more severe side effects, 
including grogginess, disorientation, and nausea. I can say from personal 
experience that Marinol is not a sufficient substitute for medical marijuana. 

I am inspired to join these patients speaking before you. It takes a lot of courage 
for us to risk our health care, housing, education, transportation, and most 
importantly, our liberty, to testify before you today. These are all things that 
people who aren't disabled take for granted on a daily basis, but they are things 
that medical marijuana patients are forced to risk simply to live more normal 
lives. 

I would like to leave this committee with one fundamental question: Is 
Minnesota a better place with me and my fellow patients locked behind bars, 
or receiving the treatment our doctors recommend? 

Thank you for your time. 



•ear Judiciary Committee Members, 

Three years ago, my wife was diagnosed with breast cancer at the age of 32. She went through surgery, and 
chemotherapy, and thankfully is cancer-free today. 

During chemotherapy, the doctors tried her out on a number of different anti-nausea medications, including 
Zofram, Lorazepam, and a Scopolamine patch. None of them really worked; fact, they usually made her 
nausea worse. She was often in tears because she was unable to do anything but feel miserable. She could 

eat. 

So we obtained some marijuana, and she used that to relieve her nausea. She talked to her doctor and nurses 
about and they concurred that she should continue. It made all the difference the world. She smoked two 
or three times a day, and was able to read, to move around and do a little housework, to enjoy conversations and 
movies, and basically enjoy life. Even more importantly, from a medical perspective, it restored her appetite 
so she could keep her strength over the course of chemotherapy. 

what we did was illegal. We could have been sent to jail for doing what it took to help my wife survive 
cancer. 

1973 can rectify this situation, by creating a registry of patients with conditions that can be helped by 
marijuana. Patients on this registry would not be subject to arrest or prosecution for marijuana possession, or 

small amounts of cultivation. I hope your committee will support this compassionate reform. 

Sincerely, 
Steve Anderson 
4135 41st Ave S 
Minneapolis, MN 55406 



To: Minnesota State Senate Judiciary Committee 
From: Don Haumant 
Re: Medical Marijuana Legislation 
Date: March 2, 2006 

As a Minnesota resident and former Californian who legally obtained marijuana there for 
.medical use, I thank you for considering the well-being of seriously ill individuals who 
can benefit from the use of marijuana under medical supervision. 

In 1976 I contracted the hepatitis B virus. My condition became chronic, leading to a 
diagnosis of cirrhosis of the liver, for which there is no cure. At that time I lived in 
California, where voters had approved an initiative allowing controlled use of cannabis 
(marijuana) for medical purposes. Symptoms related to my advanced liver disease 
include anorexia and nausea. After several treatments proved unsuccessful, my physician 
recommended the use of cannabis to help control my symptoms and maintain mybody 
weight. We both agree that cannabis has been beneficial to me in this regard. Many other 
doctors, as well as scientists and other learned people, are recognizing that cannabis, like 
thousands of other drugs, can be used appropriately and effectively to treat serious 
medical conditions. 

While living in California, I participated in a voluntary program administered by the City 
and County of San Francisco. I became registered as a medical marijuana patient and was 
issued a photo ID card that allowed access to privately operated cannabis distribution 
centers in the city. With the formal recommendation of my physician, my participation in 
the program was reviewed and recertified on a yearly basis. 

In addition to my dealing for 30 years with the effects of increasingly severe liver 
disease, I also suffer from several musculoskeletal conditions, including degenerative 
disc disease, scoliosis, osteoarthritis, carpal tunnel syndrome, and myofascial pain 
syndrome. In the past, I tried numerous prescription medicines to alleviate pain and 
nausea, but achieved little or no relief, not to mention unhealthy side effects. Marijuana 
has been the only medicine I have found to ease my pain and restore my appetite. Most 
importantly, marijuana has been considerably less detrimental to my body than many of 
the analgesic and anti-nausea medicines I have tried. My choice is the safe administration 
of marijuana over liver failure or narcotic addiction. 

Unfortunately, exercising this choice in Minnesota can invite arrest, prosecution, and 
even imprisonment. The last things I need to worry about are the dangers associated with 
obtaining medicine in a criminal environment or the risk of landing in jail for taking the 
medicine I need. Last year's Zogby poll clearly shows that Minnesota voters favor 
medical marijuana legislation by a two-to-one margin. I believe that the responsibility of 
our elected representatives is to represent the will of the voters. I urge you to vote with 
compassion and common sense for SF 1973. 

Thank you for your consideration. 
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SENATEE SA SS1039R 

Senator Betzold from the Committee on Judiciary, to which was re-referred 

S.F. No. 1039: A bill for an act relating to commerce; prohibiting tampering with 
clock-hour meters on farm tractors; prescribing a civil penalty and a private right of 
action; proposing coding for new law in Minnesota Statutes, chapter 3 25E. 

Reports the same back with the recommendation that the bill be amended as follows: 

Page 1, line 7, delete "DEFINITIONS" and insert "DEFINITION" 

Page 1, delete lines 8 to 10 and insert: 

"For purposes of sections 325E.165 to 325E.167, "farm tractor" means a" 

Page 1, delete lines 16 to 18 

And w4en so amended the bill do pass. Amendments adopted. Report adopted. 
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1 A bill for an act 

2 relating to commerce; prohibiting tampering with 
3 clock-hour meters on farm tractors; prescribing a 
4 civil penalty and a private right of action; proposing 
5 coding for new law in Minnesota Statutes, chapter 325E. 

6 BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 

7 Section 1. [325E.165] [DEFINITIONS.] 

8 Subdivision 1. [SCOPE.] The definitions in this section 

9 apply to sections 325E.165 to 325E.167. 

10 Subd. 2. [FARM TRACTOR.] "Farm tractor" means a 

11 self-propelled vehicle that is designed primarily for pulling or 

12 propelling agricultural machinery and implements and used 

13 principally in the occupation or business of farming, including 

14 an implement of husbandry, as defined in section 169.01, 

15 subdivision 55, that is self-propelled. 

16 Subd. 3. [PERSON.] "Person" means an individual, firm, 

17 partnership, incorporated o~ unincorporated association, or 

18 other legal or commercial entity. 

19 Sec. 2. [325E.166] [CLOCK-HOUR METERS; PROHIBITED ACTS.] 

20 Subdivision 1. [TAMPERING.] No person shall, with intent 

21 to defraud, knowingly tamper with, adjust, alter, change, se·t 

22 back, disconnect, or fail to connect the clock-hour meter of a 

23 farm.tractor, or cause any of the foregoing to occur to a 

24 clock-hour meter of a farm tractor, so as to reflect fewer hours 

25 than the farm tractor has actually been in operation. 

Section 2 1 
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1 Subd. 2. [OPERATION WITH DISCONNECTED OR NONFUNCTIONAL 

2 METER.] No person shall, with intent to defraud, operate a farm 

3 tractor knowing that the clock-hour meter of the farm tractor is 

4 disconnected or nonfunctional. 

5 Subd. 3. [TAMPERING DEVICE.] No person shall advertise for 

6 sale, sell, use, or install on any part of a farm tractor or on 

7 a clock-hour meter in a farm tractor a device that causes the 

8 clock-hour meter to register any hours of operation other than 

9 the true hours of operation that·the clock-hour meter was 

10 designed to measure. 

11 Subd. 4. [DISCLOSURE.] No person shall sell or off.er for 

12 sale or trade in a farm tractor with knowledge that the hours 

13 registered on the clock-hour meter have been altered so as to 

14 reflect fewer hours than the farm tractor has actually been in 

15 operation, without disclosing the fact to prospective purchasers. 

16 Subd. 5. [CONSPIRACY.] No person shall conspire with 

17 another person to violate this section. 

18 Sec. 3. [325E.167] [PENALTY; RIGHT OF ACTION.] 

i9 Subdivision 1. [CIVIL PENALTY.] A person who is found to 

20 have violated sections 325E.165 and 325E.166 is subject to the 

21 penalties in section 8.31. 

22 Subd. 2. [PRIVATE RIGHT OF ACTION.] A person injured by a 

23 violation of sections 325E.165 and 325E.166 may recover the 

24 actual damages sustained together with costs and disbursements, 

25 including reasonable attorney fees. The court, in its 

26 discretion, may increase the award of damages to an amount not 

27 to exceed three times the actual damages sus·tained· or $1, 500, 

28 whichever is greater. 
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02/11/05 [REVISOR ] CEL/DN 05-2596 

· Senator Kubly intro(lucecl-· 

S.F. No.1039: Referr~d to the Committee on Commerce. 

1 A bill ·for :an :act .. 

2 relating to commerce i: prohibiting tampering with. 
3 clock-hour meters on farm tractors; prescribing a 
4 civil pertalty and.~ private right of ~ction; proposing 
.5 coding for new law in Minnesota.Statutes, chapter 325E. 

6 BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 

7 Section 1. [325E.165] [DEFINITIONS.] 

8 Subdivision 1. [SCOPE.] The definitions in this section 

9 apply to.sections 325E.165 to 325E.167. 

10 Subd. 2. [FARM TRACTOR.] "Farm tractor" means a 

11 self-propelled vehicle that is designed primarily for pulling or 

12 propelling agricultural machinery and implements and used 
. ,. - . .·, ,· . . . ' 

13 principally in the occupation oi business of farming~ including 

14 an implement of husbandry, as defined in section 169.01,. 

15 subdivision 55, that is self-propelled. 

16 · Subd. 3. [PERSON.~] "P.erson"· means an individual, firm, 

17 partnership, incorpor~ted or uril.ncorpo,rated association, or 

18 other legal or commercial· entity. 

19 Sec. 2. [325E.166] [CLOCK-HOUR METERS; PROHIBITED ACTS.] 

· 20 Subdivision 1. [TAMPERING.] No person shall, with intent 

. 21 to defraud, knowingly tamper with, adjust, alter, change, set 

22 back, disconnect, or fail to connect the clock-hour meter of a 

23 farm tractor, or. cause any of the foregoing to occur to a 

24 clock-hour meter of a farm tractor,. so as to reflect fewer hours 

25 than the farm tractor has actually been in op~ration. 
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. 1 Subd. 2. [OPERATION WITH DISCONNECTED OR NONFUNCTIONAL 
\ . 

2 METER.] No person shall, with intent to defraud, .operate a farm 

3 tractor knowing that the clock-hour meter of the farm tractor is 

4 disconnected or nonfunctional. 

5 Subd. 3. [TAMPERING DEVICE.] No person shall advertise for 

6 sale, sell, use, or install on any part of a farm tractor or on 

7 a clock-hour meter in a farm tractor a dev~ce that causes the 

8 clock-hour meter to register any hours of operation other than 

9 the true hours o.f operation that the cl.ock-hou·r meter was 

10 designed to measure. 

11 Subd. 4. [DISCLOSURE.] No person shall sell or offer for 

12 sale a farm tractor with knowledge that.the hours registered on 

13 the clock-hour meter have.beeri alte~ed so as to reflect fewer 

14 hours than the farm tractor. has. actual.ly been in operation .. , 

15 without disclosing the £act to ~respective purchasers. 

16 Subd. 5. [CONSPIRACY.] No person shall co.nspire with 

17 another person to violate this section. 

18 Sec. 3. [32SE.167] [PENALTY; RIGHT OF ACTION.] 

19 Subdivision 1. [CIVr°L PENALTY.] A person who is -found to' 

20 have violated sections 325E.165and 325E.166 is stibject to the .. 

21 penalties in section 8.31. 

22 Subd.· 2. [PRIVATE RIGHT :OF ACTION.] A person 1njured by' a 
• 7 ' " 

23 violation of sections 325E.165 a.nd 32SE.166·may recover the· 

24 actual damages ~ustained together with ,costs. and" disburs'ements, 

25 including reasonable atto.rney fees. The·· court,· in ·its 

26 discretion, may increase the award cif 'damages to' an' amount not 

27 to exceed three times the actual damages sus"i:ained or $1,500, 

28 whichever is greater. 
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This bill prohibits tampering with clock-hour meters on farm tractors and related activity. 

Section 1 contains the definitions. 

Section 2 lists prohibited acts. Subdivision 1 prohibits various forms of tampering with a 
clock-hour meter with intent to defraud so that the meter reflects fewer hours than the farm tractor 
has actually been in operation. 

Subdivision 2 prohibits operation with a disconnected or nonfunctional meter if it is done 
with intent to defraud. 

Subdivision 3 prohibits the advertisement, sale, use, or installation of a device that causes 
a clock-hour meter to register hours of operation that are not the true hours. 

Subdivision 4 requires a person who is selling or trading a farm tractor with knowledge that 
the registered hours have been altered to reflect fewer hours than the actual hours of 
operation to disclose that fact to prospective purchasers. 

Subdivision 5 prohibits persons from conspiring to violate these provisions. 

Section 3 contains a civil penalty and private right of action. A person who is found to 
violate these provisions would be subject to the penalties in section 8.31, which is the general statute 
dealing with enforcement of consumer protection statutes by the Attorney General and public and 
private remedies and penalties. In addition, an injured person could recover actual damages together 



with costs and reasonable attorney fees. The court could increase the damage award to an amount 
not to exceed three times the actual damages or $1,500, whichever is greater. 
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FROM R SKALBECK PHONE NO. 3207652542 Mar. 16 2005 11:14AM P1 

To Senator Gary W. Kubly: 

In December:> my son wag looking for a used tractor. A dealer said he had one with less than 
3~000 hours on the clock. As Todd :was looking over the tractor:i he happened to see a filter that 
had been written on saying it had been installed at 4,000 hours. When confronted, the salesman 
said the farmer must have made a mistake. Our :son did not buy the tractor. This is just the latest 
story about a practice which is not illegal in Minnesota: hour dock tampering. 

In September,. 1994, my son and I p_urchased used combined from dealer. The clock on the 
combine showed just under 1800 hours. We traded in our old combine that had3800 hours on 
the dock. The purchase price was $45,000 ... om trade-in plus $26,.000 to "boot". 

When we began using the combine., it became obvious the clock was off. .. way off.. The straw 
walker simply broke apart from metal fatigue. Shafts would crystalize and break. I had never 
had that happen before, even the year I rented a combine with 6000 hours on it. Waxing and 
polisheng can make a combine look pretty go~ and if the clook says 1800 hours there should be 
a lot of useful life in it. The combine we traded in was better than the one w:e pmchased. In the 
three years we tried to u.~ i"t:i -we were never able to finish our 750 acres without borrowing a 
combine or hiring a custom operator to finish, becatlSe our combine had broken down. 

One man told me about his brother's experie:µce. His brother, Tom, a reaJ good farme.t \Vb.o took 
good care of his machinery, traded in his combine with 1600 hours on the clock. The dealer sold 
it to another farmer who used it for two years and then traded it back to the dealer. The dealer 
called Tom and asked if he could say it was Tom~s machine because it would be easier to sen. 
Tom asked how many hours were on it. The dealer said, H1400rv'' 200 less than when Tom traded 
it in. When challenged, the dealer said, "Everyone does it." 

We have a law against turning back odometers on cars, even those selling for $2,000 or less, but 
no law concerning farm tractors or combines which can cost as much as $100,000. A bill 
preventing the practice of W1lpering with hour clocks has passed in aU the committees it has 
been brought up to over the past several years. Then the hilt disappears from view. Isn't it time 
to get serious a.bout this swindle~ and give farmers some protection against a. practice that is so 
costly financially~ but also costly in time which is critical to the farmer. 

J?~-~ 
Rodney Skalbeck 
80903 t 60• Street 
Sacred Heart,. MN 56285 
1-320-765-2542 

March 16,2005 
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1.1 Senator Betzold from the Committee on Judiciary, to which was referred 

1.2 S.F. No. 2319: A bill for an act relating to securities; enacting and modifying the 
3 2002 Uniform Securities Act of the National Conference of Commissioners on Uniform 

~~ .4 State Laws; prescribing criminal penalties; amending Minnesota Statutes 2004, sections 
1.5 60A.077, subdivision 9; 82.23; 82.43, subdivision 7; 144A.Ol, subdivision 4; 245A.02, 
1.6 subdivision 5a; 302A.011, subdivision 26; 302A.251, subdivision 4; 308A.505; 308B.465, 
1.7 subdivision 2; 322B.03, subdivision 43; 322B.663, subdivision 4; 356A.06, subdivision.6; 
1.8 proposing coding for new law in Minnesota Statutes, chapter 80A; repealing Minnesota 
1.9 Statutes 2004, sections 80A.Ol; 80A.02; 80A.03; 80A.04; 80A.041; 80A.05; 80A.06; 
uo 80A.07; 80A.08; 80A.09; 80A.10; 80A.11; 80A.115; 80A.12; 80A.122; 80A.125; 80A.13; 
u1 80A.14; 80A.15; 80A.16; 80A.17; 80A.18; 80A.19; 80A.22; 80A.23; 80A.24; 80A.25; 
u2 80A.26; 80A.27; 80A.28; 80A.29; 80A.30; 80A.3 l. 

1.13 Reports the same back with the recommendation that the bill be amended as follows: 

1.14 Page 2, delete lines 30 to 36 

1.15 Page 3, delete line I 

1.16 Page 3, line 2, delete "(D) credit union" and insert "(C) a depository institution" 

1.17 Page 3, line 4, delete "commissioner" and insert "administrator" 

18 Page 3, line 5, delete "®" and insert "ml" 

1.19 Page 3, line 6, delete "ID" and insert"@" 

i.20 Page 12, delete lines 28 to 30 and insert "controlled by, or in common control with, 

1.21 such person, but does not include a person whose primary duties are ministerial or clerical." 

1.22 Page 16, delete lines 3 to 33 and insert "offer or sale, an issuer of such a riote, 

1.23 bond, debenture, or other evidence of indebtedness is required to file a notice specifying 

1.24 the material terms of the proposed off er or sale and copies of any proposed sales and 

1.25 advertising literature to be used together with the fee required by section 80A.65 and 

1.26 provided that this exemption shall be effective if the administrator does not disallow the 

1.27 exemption in writing within 15 days following the date of the notice filing." 

~s Page 24, delete lines 2 to 36 and insert: 

1.29 "(25)(A) the offer and sale by a cooperative organized under chapter 308A, or 

1.30 under the laws of another state, of its securities when the securities are offered and sold 

I .31 only to its members, or when the purchase of the securities is necessary or incidental to 

1.32 establishing membership in the cooperative, or when the securities are issued as patronage 

1.33 dividends. This paragraph applies to a cooperative organized under the laws of another 

I .34 state only if the cooperative has filed with the administrator a consent to service of process 

1.35 under section 80A.88 and has, not less than ten days before the issuance or delivery, 

1.36 furnished the administrator with a written general description of the transaction and any 

1.3 7 other information that the administrator requires by rule or otheiwise; 

l J8 (B) the offer and sale by a cooperative organized under chapter 308B of its securities 

cc • .59 when the securities are offered and sold to its existing members or when the purchase of the 

1.40 securities is necessary or incidental to establishing patron membership in the cooperative, 

1.41 or when such securities are issued as patronage dividends. The administrator has the 

I 
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2.1 power to define "patron membership" for purposes of this paragraph. This paragraph 

2.2 applies to securities, other than securities issued as patronage dividends, only when: 

~.3 (i) the issuer, before the completion of the sale of the securities, provides each 

2.4 offeree or purchaser disclosure materials that, to the extent material to an understanding of 

2.5 the issuer, its business, and the securities being offered, substantially meet the disclosure 

2.6 conditions and limitations found in rule 502(b) of Regulation D promulgated by the 

2.7 Securities and Exchange Commission, Code of Federal Regulations, title 17, section 

2.8 230.502; and 

2.9 (ii) within 15 days after the completion of the first sale in each offering completed in 

2.1 o reliance upon this exemption, the cooperative has filed with the administrator a consent to 

2.11 service of process under section 80A.88 (or has previously filed such a consent), and has 

2.12 furnished the administrator with a written general description of the transaction and any 

13 other information that the administrator requires by rule or otherwise; and 

2.14 (C) a cooperative may, at or about the same time as offers or sales are being 

2.15 completed in reliance upon the exemptions from registration found in this subpart and as 

2.16 part of a common plan of financing, offer or sell its securities in reliance upon any other 

2.17 exemption from registration available under this chapter. The offer or sale of securities in 

2.18 reliance upon the exemptions found in this subpart will not be considered or deemed a part 

2.19 of or be integrated with any offer or sale of securities conducted by the cooperative in 

2.20 reliance upon any other exemption from registration available under this chapter, nor will 

221 offers or sales of securities by the cooperative in reliance upon any other exemption from 

2.22 registration available under this chapter be considered or deemed a part of or be integrated 

2.23 with any offer or sale conducted by the cooperative in reliance upon this paragraph." 

A Page 25, delete lines 1 to 17 

2.25 Page 47, line 31, delete "or" 

2.26 Page 4 7, after line 31, msert: 

2.27 "(9) an individual who represents an issuer in effecting transactions in a security 

2.28 exempted by section 80A.45; 

2.29 (10) an individual who represents an issuer in effecting transactions with existing 

2.30 employees, partners, or directors of the issuer if no commission or other remuneration is 

2.31 paid or given directly or indirectly for soliciting any person in this state; 

2.32 (11) an individual who represents one or more issuers with respect to an offer or sale 

2.33 of the issuer's securities if the offer or sale of the securities is exempted by section 80A.46 

and the individual complies with or satisfies each of the following conditions: 

2.35 (A) the individual (i) would not be deemed disqualified pursuant to section 80A.50 

2.36 (b)(3)(D)(ii) to (iv); (ii) is not employed by or associated with a broker-dealer; and 

2 



SENATEE SA SS2319R 

3.1 (iii) has not been the subject of (a) an action, order, or decision by any self-regulatory 

3.2 organization, commodities exchange, or securities exchange resulting in a censure or 

.3 other sanction within 12 months prior to the off er or sale or (b) a denial, revocation, or 

3.4 restriction of any license or membership by any self-regulatory organization, commodities 

3.5 exchange, or securities exchange that has been effective at any time within 12 months 

3 .6 prior to the offer or sale; 

3. 7 (B) neither the individual nor any person associated with the individual handles 

3.8 or takes possession of funds or securities; 

3 .9 ( C) the individual files with the administrator a consent to service of process 

3 .1 o complying with Section 611 before commencing any such representation; and 

3.11 (D) the individual files with the administrator a notice that contains (i) the full legal 

3.12 name, address, and phone of the individual; (ii) any other names used by the individual in 

13 the prior five years; (iii) a statement whether the individual is, or within the last prior years 

3. I 4 has been, licensed by or registered with any state or federal government, government 

3.15 agency, or any self-regulatory organization, commodities exchange, or securities exchange 

3 .16 as a broker-dealer, registered representative, investment advisor, or investment advisor 

3.17 representative, including, if applicable, the individual's IARD/CRD number; (iv) an 

3 .18 undertaking to notify the administrator in writing of a change in any of the foregoing 

3.19 within five business days of such change; and (v) any additional information that may be 

3 .20 required by rule adopted or order issued under this chapter. This notice must be filed 

3.21 before the individual commences any issuer representation. The notice is effective through 

3 .22 December 31 of the year following the year in which it is filed and may be renewed 

3.23 annually in such manner as prescribed by the administrator; and" 

A Page 47, line 32, delete "ill" and insert "illl" 

3.25 Page 48, delete lines 23 to 26 and insert: · 

3.26 "(l) any person whose only clients in this state are:" 

3.27 Page 55, lines 11, 12, 17, .28, 34, and 35, delete "commissioner" and insert" 

3.28 administrator" 

3.29 Page 56, lines 2, 15, 20, 22, 27, and 33, delete "commissioner" and insert" 

3.30 administrator" 

3.31 Page 57, lines 9, 11, 13, 17, 20, 21, and 28, delete "commissioner" and insert" 

3.32 administrator" 

3.33 Page 57, line 16, delete "commissioner of commerce's" and insert "administrator's" 

Page 57, line 30, delete the first "commissioner" and inser{"administrator" 

3.35 Page 59, line 29, delete"$ ....... " and insert "$25.,000." 

3 .36 Page 61, line 34, delete "not" and insert "!!12." 
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Page 61, delete line 35 

Page 61, line 36, delete "for more than one violation" and insert "$10,000 for each 

violation" 

Page 69, delete lines 25 to 28 and insert "$10,000 or imprisoned not more than five 

years or both. Each of the acts specified constitutes a separate offense and a prosecution 

or conviction for any such offense does not bar prosecution or conviction for any other 

offense." 

Page 78, delete lines 16 to 17 and insert: 

"(6) impose a civil penalty up to $10,000 for each violation; and" 

Page 80, delete lines 18 to 19 and insert: 

"(C) imposing a civil penalty up to $10,000 for each violation; an" 

Page 82, line 6, delete everything after "to" and insert "$10,000 for each violation." 

Page 82, delete line 7 

Page 82, delete lines 29 to 30 and insert "contempt in an amount up to· $10,000 for 

each violation and may grant any other relief' 

Page 92, line 24, delete "January 1, 2006" and insert "August 1, 2007" 

Amend the title accordingly 

March 2, 2006 .................................................... . 
(Date of Committee recommendation) 
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1.1 Senator .................... moves to amend S.F. No. 2319 as follows: 

1.2 Page 3, line 4, delete "commissioner" and insert "administrator" 

1.3 Page 12, delete lines 28 to 30 and insert "controlled by, or in common control with, 

such person, but does not include a person whose primary duties are ministerial or clerical." 

1.5 Page 16, delete lines 3 to 33 and insert "offer or sale, an issuer of such a note, 

1.6 bond, debenture, or other evidence of indebtedness is required to file a notice specifying 

1.7 the material terms of the proposed offer or sale and copies of any proposed sales and· 

1.8 advertising literature to be used together with the fee required by section 80A.65 and 

1.9 provided that this exemption shall be effective if the administrator does not disallow the 

1.1 o exemption in writing within 15 days following the date of the notice filing." 

1.11 Page 24, delete lines 2 to 36 and insert: 

1.12 "(25)(A) the offer and sale by a·cooperative organized under chapter 308A, or 

1.13 under the laws of another state, of its securities when the securities are offered and sold 

only to its members, or when the purchase of the securities is necessary or incidental to 

1.15 establishing membership in the cooperative, or when the securities are issued as patronage 

1.16 dividends. This paragraph applies to a cooperative organized under the laws of another 

1.17 state only if the cooperative has filed with the administrator a consent to service of process 

1.18 under section 80A.88 and has, not less than ten days before the issuance or delivery, 

1.19 furnished the administrator with a written general description of the transaction and any 

1.20 other information that the administrator requires by rule or otherwise; 

1.21 (B) the offer and sale by a cooperative organized under chapter 308B of its securities 

1.22 when the securities are offered and sold to its existing members or when the purchase of the 

1.23 securities is necessary or incidental to establishing patron membership in the cooperative, 

, 1. or when such securities are issued as patronage dividends. The administrator has the 

1.25 power to define "patron membership" for purposes of this paragraph. This paragraph 

1.26 applies to securities, other than securities issued as patronage dividends, only when: 

1 
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2.1 (i) the issuer, before the completion of the sale of the securities, provides each 

2.2 offeree or purchaser disclosure materials that, to the extent material to an understanding of 

the issuer, its business, and the securities being offered, substantially meet the disclosure 

2.4 conditions arid limitations found in rule 502(b) of Regulation D promulgated by the 

2.s Securities and Exchange Commission, Code of Federal Regulations, title 17, section 

2.6 230.502; and 

2.7 (ii) within 15 ·days after the completion of the first sale in each offering completed in 

2.8 reliance upon this exemption, the cooperative has filed with the administrator a consent to 

2.9 service of process under section 80A.88 (or has previously filed such a consent), and has 

2.10 furnished the administrator with a written general description of the transaction and any 

2.11 other information that the administrator requires by rule or otherwise; and 

2.12 (C) a cooperative may, at or about the same time as offers or sales are being 

2.13 completed in reliance upon the exemptions from registration found in this subpart and as 

A part of a common plan of :financing, offer or sell its securities in reliance upon any other 

2.15 exemption from registration available under this chapter. The offer or sale of securities in 

2.16 reliance upon the exemptions found in this subpart will not be considered or deemed a part 

2.17 of or be integrated with any offer or sale of securities conducted by the cooperative in 

2.18 reliance upon any other exemption.from registration available under this chapter, nor will 

2.19 offers or sales of securities by the cooperative in reliance upon any other exemption from 

2.20 registration available under this chapter be considered or deemed a part of or be integrated 

2.21 with any off er or sale conducted by the cooperative in reliance upon this paragraph." 

2.22 Page 25, delete lines 1 to 17 

-i ?J Page 4 7, line 31, delete "or" 

2.24 Page 4 7, after line 31, insert: 

2.25 "(9) an individual who represents an issuer in effecting transactions in a security 

2.26 exempted by section 80A.45; 

2.27 (10) an individual who represents an issuer in effecting transactions with existing 

2.28 employees, partners, or directors of the issuer if no commission or other remuneration is 

2.29 paid or given directly or indirectly for soliciting any person in this state; 

2.30 (11) an individual who represents one or more issuers with respect to an offer or sale 

2.31 of the issuer's securities if the offer or sale of the securities is exempted by section 80A.46 

2.32 and the individual complies with or satisfies each of the following conditions: 

.... ,,,1 (A) the individual (i) would not be deemed disqualified pursuant to section 80A.50 

£.34 (b)(3)(D)(ii) to (iv); (ii) is not employed by or associated with a broker-dealer; and 

2.35 (iii) has not been the subject of (a) an action, order, or decision by any self-regulatory 
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., i 

3.1 organization, commodities exchange, or securities exchange resulting in a censure or 

3.2 other sanction within 12 months prior to the offer or sale or (b) a denial, revocation, or 

restriction of any license or membership by any self-regulatory organization, commodities 

3.4 

3.5 

3.6 

3.7 

3.8 

' 3.9 

3.10 

3.11 

3.12 

3.13 

. .4 

3.15 

3.16 

3.17 

3.18 

3.19 

3.20 

3.21 

3.22 

3.23 

..J.24 

3.25 

3.26 

3.27 

3.28 

3.29 

3.30 

3.31 

3.32 

5.33 

3.34 

exchange, or securities exchange that has been effective at any time within 12 months 

prior to the offer or sale; 

(B) neither the individual nor any person associated with the individual handles 

or takes possession of funds or securities; 

(C) the individual files with the administrator a consent to service of process 

complying with Section 611 before commencing any such representation; and 

(D) the individual files with the administrator a notice that contains (i) the full legal 

name, address, and phone of the individual; (ii) any other names used by the individual in 

the prior five years; (iii) a statement whether the individual is, or within the last prior years 

has been, licensed by or registered with any state or federal government, government 

agency, or any self-regulatory organization, commodities exchange, or securities exchange 

as a broker-dealer, registered representative, investment advisor, or investment advisor 

representative, including, if applicable, the individual's IARD/CRD number; (iv) an 

undertaking to notify the administrator in writing of a change in any of the foregoing 

within five business days of such change; and (v) any additional information that may be 

required by rule adopted or order issued under this chapter. This notice must be filed 

before. the individual commences any issuer representation. The notice is effective through 

December 31 of the year following the year in which it is filed and may be renewed 

annually in such manner as prescribed by .the administrator; and" 

Page 47, line 32, delete "ill" and insert "illl" 

Page 48, delete lines 23 to 26 and insert: 

"(I) any person whose only clients in this state are:" 

Page 55, lines 11, 12, 17, 28, 34, and 35, delete "commissioner" and insert " 

administrator" 

Page 56, lines 2, 15, 20, 22, 27, and 33, delete "commissioner" and insert " 

administrator" 

Page 57, lines 9, 11, 13, 17, 20, 21, and 28, delete "commissioner" and insert" 

administrator" 

Page 57 line 16 delete "commissioner of commerce's" and insert "administrator's" 
' ' 

Page 57 line 30 delete the first "commissioner" and insert "administrator" 
' ' 

Page 59, line 29, delete "$ ....... " and insert "$25,000." 

3 
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Page 61, line 34, delete "not" and insert "!ill." 

Page 61, delete line 35 

Page 61, line 36, delete "for more than one violation" and insert "$10,000 for each 

violation" · 

Page 69, delete lines 25 to 28 and insert "$10,000 or imprisoned not more than five 

years or both. Each of the acts specified constitutes a separate offense and a prosecution 

or conviction for any such offense does not bar prosecution or conviction for any other 

offense." 

Page 78, delete lines 16 to 17 and insert: 

"(6) impose a civil penalty up to $10,000 for each violation; and" 

Page 80, delete lines 18 to 19 and insert: 

"(C) imposing a civil penalty up to $10,000 for each violation; an" 

Page 82, line 6, delete everything after "to" and insert "$10,000 for each violation." 

Page 82, delete line 7 

Page 82, delete lines 29 to 30 and insert "contempt in an amount up to $10,000 for 

each violation and may grant any other relief' 

Page 92, line 24, delete "January 1, 2006" and insert "August 1, 2007" 

RenJJmhS(.I,,,the",se..ctions,,.~n"l!s.equenGe~a:nd.,~0rre'C;t·tne'tfffernal~ref~renees~·· ···' 1 ""·~··-
-~"¢,,1rr"" · 

Amend the title accordingly 

4 
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1.2 

1.3 

1.4 

15 
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Senator .................... moves to amend S.F..No. 2319 as follows: 

P qge -2, .. delete. Ell.es 3 0 to 3 6 

Page 3, line 2; delete "{D) credit ~nion" and insert "(C) a .depository institution" 

Page 3, line.s:, ·ddet.e "(E)" and.insert "ml" 

P(ige ~' llin.e 6, .de.le.te '.'{F)" and insert 11,(fil" 
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S~nator Betzold introduced--
S.F. No. 2319: Referred to the Committee on Judiciary. 

1 A bill for an act 

2 relating to securities; enacting and modifying the 
3 2002 Uniform Securities Act of the National Conference 
4 of Commissioners on Uniform State Laws; prescribing 
5 criminal penalties; amending Minnesota Statutes 2004, 
6 sections 60A.077, subdivision 9; B2.23; B2.43, 
7 subdivision 7; 144A.Ol, subdivision 4; 245A.02, 
B subdivision Sa; 302A.Oll, subdivision 26; 302A.251, 
9 subdivision 4; 30BA.505; 30BB.465, subdivision 2; 

10 322B.03, subdivision 43; 322B.663, subdivision 4; 
11 356A.06, subdivision 6; proposing coding for new law 
12 in Minnesota Statutes, chapter BOA; repealing 
13 Minnesota Sta~utes 2004, sections BOA.01; BOA.02; 
14 BOA.03; BOA.04; BOA.041; BOA.OS; BOA.06; BOA.07; 
15 BOA.OB; BOA.09; BOA.10; BOA.11; BOA.115; BOA.12; 
16 BOA.122; BOA.125; BOA.13; BOA.14; BOA.15; BOA.16; 
17 BOA.17; BOA.lB; BOA.19; BOA.22; BOA.23; BOA.24; 
lB BOA.25; BOA.26; BOA.27; BOA.2B; BOA.29; BOA.30; BOA.31. 

19 BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 

20 ARTICLE 1 

21 UNIFORM SECURITIES ACT 

22 GENERAL PROVISIONS 

23 Section 1. [BOA.40] [SECTION 101; SHORT TITLE.] 

24 This chapter may be cited as the Uniform Securities Act 

25 (2002). 

26 Sec. 2. [BOA.41] [SECTION 102; DEFINITIONS.]. 

27 In this chapter, unless the context otherwise requires: 

2B (1) "Administrator" means the commissioner of commerce. 

29 { 2) "Agent" means an individual, other than a 

30 broker-dealer, who represents a broker-dealer in effecting or 

31 attempting to effect purchases or sales of securities or 

32 represents an issuer in effecting or attempting to effect 
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1 purchases or sales of the issuer's securities. But a partner, 

2 officer, or director of a broker-dealer or issuer, or an 

3 individual having a similar status or performing similar 

4 functions is an agent only if the individual otherwise comes 

5 within the term. The term does not include an individual 

6 excluded by rule adopted or order issued under this chapter. 

7 (3) "Bank" means: 

8 {A) a banking institution organized under the laws of the 

9 United States; 

10 {B) a member bank of the Federal Reserve System; 

11 {C) any other banking institution, whether incorporated or 

12 not, doing business under the laws of a state or of the United 

13 States, a substantial portion of the business of which consists 

14 of receiving deposits or exercising fiduciary powers similar to 

15 those permitted to be exercised by national banks under the 

16 authority of the Comptroller of the Currency pursuant to Section 

17 1 of Public Law 87-722 {12 u.s.c. Section 92a), and which is 

18 supervised and examined by a state or federal agency having 

19 supervision over banks, and which is not operated for the 

20 purpose of evading this chapter; and 

21 {D) a receiver, conservator, or other liquidating agent of 

22 any institution or firm included in ~ubparagraph (A), (B), or 

23 ~ 

24 (4) "Broker-dealer" means a person engaged in the business 

25 of effecting transactions in securities for the account of 

26 . others or for the person's own account. The term does not 

27 include: 

28 (A) an agent; 

29 (B) an issuer; 

30 (C) a bank or savings institution if its activities as a 

31 broker-dealer are limited to those specified in subsections 

32 3(a)(4)(B)(i) through (vi), (viii) through (x), and (xi) if 

33 limited to unsolicited transactions; 3(a){5)(B); and 3(a)(5)(C) 

34 of the Securities Exchange Act of 1934 {15 u.s.c. Sections 

35 78c(a){4) and (5)) or a bank that satisfies the conditions 

36 described in subsection 3{a){4)(E) of the Securities Exchange 
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1 Act of 1934 (15 u.s.c. Section 78c(a)(4)); 

2 (D) credit union; provided such activities are conducted in 

3 accordance with such rules as may be adopted by the 

4 commissioner; 

5 (E) an international banking institution; or 

6 (F) a person excluded by rule adopted or order issued under 

7 this chapter. 

8 (5) "Depository institution" means: 

9 (A) a bank; or 

10 (B) a savings institution, trust company, credit union, or 

11 similar institution that is organized or chartered under the 

12 laws of a state or of the United States, authorized to receive 

13 deposits, and supervised and examined by an official or agency 

14 of a state or the United States if its deposits or share 

15 accounts are insured to the maximum amount authorized by statute 

16 by the Federal Deposit Insurance Corporation, the National 

17 Credit Union Share Insurance Fund, or a successor authorized by 

18 federal law. The term does not include: 

19 (i) an insurance company or other organization primarily 

20 engaged in the business of insurance; 

21 (ii) a Morris Plan bank; or 

22 (iii) an industrial loan company that is not an "insured 

23 depository institution" as defined in section 3(c)(2) of the 

24 Federal Deposit Insurance Act, United States Code, title 12, 

25 section 1813(c)(2), or any successor federal statute. 

26 (6) "Federal covered investment adviser" means a person 

27 registered under the Investment Advisers Act of 1940. 

28 (7) "Federal covered security" means a security that is, or 

29 upon completion of a transaction will be, a covered security 

30 under Section 18(b) of the Securities Act of 1933 (15 u.s.c. 

31 Section 77r(b)) or rules or regulations adopted pursuant to that 

32 provision. 

33 (8) "Filing" means the receipt under this chapter of a 

34 record by the administrator or a designee of. the administrator. 

35 (9) "Fraud," "deceit," and "defraud" are not limited to 

36 common law deceit. 
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1 (10) "Guaranteed" means guaranteed.as to payment of all 

2 principal and all interest. 

3 (11) "Institutional investor" means any of the following, 

4 whether acting for itself or for others in a fiduciary capacity: 

5 (A) a depository institution or international banking 

6 institution; 

7 (B) an insurance company; 

8 (C) a separate account of an insurance company; 

9 (D) an investment company as defined in the Investment 

·10 Company Act of 1940; 

11 (E) a broker-dealer registered under the Securities 

12 Exchange Act of 1934; 

13 (F) an employee pension, profit-sharing, or benefit plan if 

14 the plan has total assets in excess of $10,000,000 or its 

15 investment decisions are made by a named fiduciary, as defined 

16 in the Employee Retirement Income Security Act of 1974, that is 

17 a broker-dealer registered under the Securities Exchange Act of 

18 1934, an investment adviser registered or exempt from 

19 registration under the Investment Advisers Act of 1940, an 

20 investment adviser registered under this chapter, a depository 

21 institution, or an insurance company; 

22 (G) a plan established and maintained by a state, a 

23 political subdivision of a state, or an agency or 

24 instrumentality of a state or a political subdivision of a state 

25 for the benefit of its employees, if the plan has total assets 

26 in excess of $10,000,000 or its investment decisions are made by 

27 a duly designated public official or by a named fiduciary, as 

28 defined in the Employee Retirement Income Security Act of 1974, 

29 that is a broker-dealer registered under the Securities Exchange 

30 Act of 1934, an investment adviser registered or exempt from 

31 registration under the Inv~stment Advisers Act of 1940, an 

32 investment adviser registered under this chapter, a depository 

33 institution, or an insurance company; 

34 (H) a trust, if it has total assets in excess of 

35 $10,000,000, its trustee is a depository institution, and its 

36 participants are exclusively plans of· the types identified in 
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1 subparagraph (F) or (G), regardless of the size of their assets, 

2 except a trust that includes as participants self-directed 

3 individual retirement accounts or similar seif-directed plans; 

4 (I) an organization described in Section 50l(c)(3) of the 

5 Internal Revenue Code (26 u.s.c. Section 50l(c)(3)), 

6 corporation, Massachusetts trust or similar business trust, 

7 limited liability company, or partnership, not formed for the 

8 specific purpose of acquiring the securities offered, with total 

9 assets in excess of $10,000,000; 

10 (J) a small business investment company licensed by the 

11 Small Business Administration under Section 30l(c) of the Small 

12 Business Investment Act of 1958 (15 u.s.c. Section 68l(c)) with 

13 total assets in excess of $10,000,000; 

14 (K) a private business development company as defined in 

15 Section 202(a)(22) of the Investment Advisers Act of 1940 (15 

16 u.s.c. Section 80b-2(a)(22)) with total assets in excess of 

17 $10,000,000; 

18 (L) a federal covered investment adviser acting for its own 

19 account; 

20 (M) a "qualified institutional buyer" as defined in Rule 

21 144A(a)(l), other than Rule 144A(aJ(l)(i)(H), adopted under the 

22 Securities Act of 1933 (17 C.F.R. 230.144A); 

23 (N) a "major U.S. institutional investor" as defined in 

24 Rule 15a-6(b)(4)(i) adopted under the Securities Exchange Act of 

25 1934 {17 C.F.R. 240.15a-6); 

26 {0) any other person, other than an individual, of 

27 institutional character with total assets in excess of 

28 $10,000,000 not organized for the specific purpose of evading 

29 this chapter; or 

30 {P) any other person specified by rule adopted or order 

31 issued under this chapter; 

32 {12) "Insurance company" means a company organized as an 

33 insurance company whose primary business is writing insurance or 

34 reinsuring risks underwritten by insurance companies and which 

35 is subject to supervision by the insurance commissioner or a 

36 similar official or agency of a ·state. 
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1 (13) "Insured" ·means insured as to payment of all principal 

2 and all interest. 

3 (14) "International banking institution" means an 

4 international financial institution of which the United States 

5 is a member and whose securities are exempt from registration 

6 under the Securities Act of 1933. 

7 (15) "Investment adviser" means a person that, for 

8 compensation, engages in the business of advising others, either 

9 directly or through publications or writings, as to the value of 

10 securities or the advisability of investing in, purchasing, or 

11 selling securities or that, for compensation and as a part of a 

12 regular business, issues or promulgates analyses or reports 

13 concerning securities. The term includes a financial planner or 

14 other person that, as an integral component of other financially 

15 related services, provides investment advice to others for 

16 compensation as part of a business or that holds itself out as 

17 providing investment advice to others for compensation. The 

18 term does not include: 

19 (A) an investment adviser representative; 

20 (B) a lawyer, accountant, engineer, or teacher whose 

21 performance of investment advice is solely incidental to the 

22 practice of the person's profession; 

23 (C) a broker-dealer or its agents whose performance of 

24 investment advice is solely incidental to the conduct of 

25 business as a broker-dealer and that does not receive special 

26 compensation for the investment advice; 

27 (D)"a publisher of a bona fide newspaper, news magazine, or 

28 business or financial publication of general and regular 

29 circulation; 

30 (E) a federal covered investment adviser; 

31 (F) a bank or savings institution; 

32 (G) any other person that is excluded by the Investment 

33 Advisers Act of.1940 from the definition of investment adviser; 

34 or 

35 (H) any other person excluded by rule adopted or order 

36 issued under this chapter. 
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1 (16) "Investment adviser representative" means an 

2 individual employed by or associated with an investment adviser 

3 or federal covered investment adviser and who makes any 

4 recommendations or otherwise gives investment advice regarding . 

5 securities, manages accounts or portfolios of clients, 

6 determines which recommendation or advice regarding securities 

7 should be given, provides investment advice or holds herself or 

8 himself out as providing investment advice, receives 

9 compensation to solicit, offer, or negotiate for the sale of or 

10 for selling investment advice, or supervises employees who 

11 perform any of the foregoing. The term does not include an 

12 individual who: 

13 (A) performs only clerical or ministerial acts; 

14 (B) is an agent whose perfoimance of investment advice is 

15 solely incidental to the individual acting as an agent and who 

16 does not receive special compensation for investment advisory 

17 services; 

18 (C) is employed by or associated with a federal covered 

19 investment adviser, unless the individual has a "place of 

20 business" in this state as that term is defined by rule adopted 

21 under Section 203A of the Investment Advisers Act of 1940 (15 

22 u.s.c. Section 80b-3a) and is 

23 (i) an "investment adviser representative" as that term is 

24 defined by rule adopted under Section 203A of the Investment 

25 Advisers Act of 1940 (15 u.s.c. Section 80b-3a); or 

26 (ii) not a "supervised person" as that term is defined in 

27 Section 202(a)(25) of the Investment Advisers _Act of 1940 (15 

28 U.S.C~ Section 80b-2(a)(25)); or 

29 (D) is excluded ~Y rule adopted or order issued under this 

30 chapter. 

31 (17) "Issuer" means a person that issues or proposes to 

32 issue a sedurity, subject to the following: 

33 (A) The issuer of a voting trust certificate, collateral 

14 trust certificate, certificate of deposit for a security, or 

35 share in an investment company without a board of directors or 

36 individuals performing similar functions is the person 
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1- performing the acts and assuming the duties of depositor or 

2 manager pursuant to the trust or other agreement or instrument 

3 under which the security is issued. 

4 (B) The issuer of an equipment trust certificate or similar 

5 security serving the same purpose is the person by which the 

6 property is or will be used or to which the property or 

7 equipment is or will be leased or conditionally sold or that is 

8 otherwise contractually responsible for assuring payment of the 

9 certificate. 

10 (C) The issuer of a fractional undivided interest in an 

11 oil, gas, or other mineral lease or in payments out of 

12 production under a lease, right, or royalty is the owner of an 

13 interest in the lease or in payments out of production under a 

14 lease, right, or royalty, whether whole or fractional, that 

15 creates fractional interests for the purpose of sale. 

16 (18) "Nonissuer transaction" or "nonissuer distribution" 

17 means a transaction or distribution not directly or indirectly 

18 for the benefit of the issuer. 

19 (19) "Offer to purchase" includes an attempt or offer to 

20 obtain, or solicitation of an offer to sell, a security or 

21 interest in a security for value. The term does not include a 

22 tender offer that is subject to Section 14(d) of the Securities 

23 Exchange Act of 1934 (15 U.S.C. Section 78n(d)). 

24 (20) "Person" means an individual; corporation; business 

25 trust; estate; trust; partnership; limited liability company; 

26 association; joint venture; government; governmental 

27 subdivision, agency, or instrumentality; public corporation; or 

28 any other legal or commercial entity. 

29 (21) "Place of business" o--f a broker-dealer, an investment 

30 adviser, or a federal covered investment adviser means: 

31 (A) an office at which the broker-dealer, investment 

32 adviser, or federal covered investment adviser regularly 

33 provides brokerage or investment advice or solicits, meets with, 

34 or otherwise communicates with customers or clients; or 

35 (B) any other location that is held out to the general 

36 public as a location at which the broker-dealer, investment 
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1 adviser, or federal covered investment adviser provides 

2 brokerage or investment advice or solicits, meets with, or 

3 otherwise communicates with customers or .clients. 

4 (22) "Predecessor Act" means Minnesota Statutes 2002, 

5 sections 80A.Ol to 80A.31. 

6 (23) "Price amendment" means the amendment to a 

7 registration statement filed under the Securities Act of 1933 

8 or, if an amendment is not filed, the prospectus or prospectus 

9 supplement filed under the Securities Act of 1933 that includes 

10 a statement of the offering price, underwriting and selling 

11 aiscounts or commissions, amount of proceeds, conversion rates, 

12 call prices, and other matters dependent upon the offering price. 

13 (24) "Principal place of business" of a broker-dealer or an 

14 investment adviser means the executive office of the 

15 broker-dealer or investment adviser from which the officers, 

16 partners, or managers of the broker-dealer or investment adviser 

17 direct, control, and coordinate the activities of the 

18 broker-dealer or investment adviser. 

19 (24a) "Purchaser" does not include: 

20 (A) any relative, spouse, or relative of the spouse of a 

21 purchaser who has the same principal residence as the purchaser; 

22 (B) any trust or estate in which a purchaser and any of the 

23 persons related to him as specified in Regulation D, Rule 

24 50l(e)(l)(i) or (e)(l)(ii) collectively have more than 50 

25 percent of the beneficial interest (excluding contingent 

26 interests); 

27 (C) any corporation or other organization of which a 

28 purchaser and any of the persons related to the purchaser as 

2~ specified in Regulation D, Rule 50l(e)(l)(i) or (e)(l)(ii). 

30 collectively are beneficial owners of more than 50 percent of 

31 the equity securities (excluding directors' qualifying shares) 

32 or equity interests; and 

33 (D) any accredited investor as defined by Regulation D, 

34 Rule 501(3). 

35 A corporation, partnership, or other entity must be counted 

36 as one purchaser. If, however, that entity is organized for the 
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1 specific purpose of acquiring the securities offered and is not 

2 an accredited investor, then each beneficial owner of equity 

3 securities or equity interests in the entity shall count as a 

4 separate purchaser for all provisions of Regulation D, except to 

5 the extent provided in Regulation D, Rule 50l(e)(l). 

6 A noncontributory employee benefit plan within the meaning 

7 of Title I of the Employee Retirement Income Security Act of 

8 1974 shall be counted as one purchaser where the trustee makes 

9 all investment decisions for the plan. 

10 (25) "Record," except in the phrases "of record," "official 

11 record," and "public record," means information that is 

12 inscribed on a tangible medium or that is stored in an 

13 electronic or other medium and is retrievable in perceivable 

14 form. 

15 (26) "Sale" includes every contract of sale, contract to 

16 sell, or disposition of, a security or interest in a security 

17 for va1ue, and "offer to sell" includes every attempt or offer 

18 to dispose of, or solicitation of an offer to purchase, a 

19 security or interest in a security for value. 

20 (A) A security given or delivered with, or as a bonus on 

21 account of, any purchase of securities or any other thing is 

22 considered to constitute part of the subject of the purchase and 

23 to have been offered and sold for value. 

24 (B) A gift of assessable stock is considered to involve an 

25 offer and sale. 

26 (C) A sale or offer of a warrant or right to purchase or 

27 subscribe to another security of the same or anothei issuer and 

28 a sale or offer of a security that gives the holder a present or 

29 future right or privilege to convert the security into another 

30 security of the same or another issuer, are each considered to 

31 include an offer of the other security. 

32 (27) "Securities and Exchange Commission" means the United 

33 States Securities and Exchange Commission. 

34 (28) "Security" means a note; stock; treasury stock; 

35 security future; bond; debenture; evidence of indebtedness; 

36 certificate of interest or participation in a profit-sharing 
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1 agreement; collateral trust certificate; preorganization 

2 certificate or subscription; transferable share; investment 

3 contract; voting trust certificate; certificate of deposit for a 

4 security; fractional undivided interest.in oil, gas, or other 

5 mineral rights; put, call, straddle, option, or privilege on a 

6 security, certificate of deposit, or group or index of 

7 securities, including an interest therein or based on the value 

8 thereof; put, call, straddle, option, or privilege entered into 

9 on a national securities exchange relating to fo~eign currency; 

10 or, in general, an interest or instrument commonly known as a 

11 "security"; or a certificate of interest or participation in, 

12 temporary or interim certificate for, receipt for, guarantee of, 

13 or warrant or right to subscribe to or purchase, any of the 

14 foregoing. The term: 

15 (A) includes both a certificated and an uncertif icated 

16 security; 

17 (B) does not include an insurance or endowment policy or 

18 annuity contract under which an insurance company promises to 

19 pay a fixed or variable sum of money either in a lump sum or 

20 periodically for life or other specified period; 

21 (C) does not include an interest in a contributory or 

22 noncontributory pension or welfare plan subject to the Employee 

23 Retirement Income Security Act of 1974; 

24 (D) includes as an "investment contract" an investment in a 

25 common enterprise with the expectation of profits to be derived 

26 primarily from the efforts of a person other than the investor 

27 and a 11 common enterprise" means an enterprise in which the 

28 fortunes of the investor are interwoven with those of either the 

29 person offering the investment, a third party, or other 

30 investors; 

31 (E) includes as an "investment contract," among other 

32 contracts, an interest in a limited partnership and a limited 

33 liability company and an investment in a viatical settlement or 

34 similar agreement; and 

35 (F) does not include any eguity interest of a closely held 

36 corporation or other entity with not more than 35 holders of the 
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1 equity interest of such entity offered or sold pursuant to a 

2 transaction in which 100 percent of the equity interest of such 

3 entity is sold as a means to effect the sale of the business of 

4 the entity if the transaction has been negotiated on behalf of 

5 all purchasers and if all purchasers have access to inside 

6 information regarding the entity before consummating the 

7 transaction. 

8 (29) "Self-regulatory organization" means a national 

9 securities exchange registered under the Securities Exchange Act 

10 of 1934, a national securities association of broker-dealers 

11 registered under the Securities Exchange Act of 1934, a clearing 

12 agency registered under the Securities Exchange Act of 1934, or 

13 the Municipal Securities Rulemaking Board established under the 

14 Securities Exchange Act of 1934. 

15 (30) "Sign" means, with present intent to authenticate or 

16 adopt a record: 

17 (A) to execute or adopt a tangible symbol; or 

18 (B) to attach or logically associate with the record an 

19 electronic symbol, sound, or process. 

20 (31) "State" means a state of the United States, the 

21 District of Columbia, Puerto Rico, the United States Virgin 

22 Islands, or any territory or insular possession subject to the 

23 jurisdiction of the United States. 

24 (32) "Associated with" with respect to a person means any 

25 partner, officer, director, or manager of such person (or any 

26 person occupying a similar status or performing similar 

27 functions or any person directly or indirectly controlling, 

28 controlled by, or in common control with such person, but shall 

29 not include a person whose primary duties are ministerial or 

30 clerical. 

31 Sec. 3. [BOA. 42] [SECTION 1·03; REFERENCES TO FEDERAL 

32 STATUTES.] 

33 "Securities Act of 1933" (15 u.s.c. Section 77a et seg.), 

34 "Securities Exchange Act of 1934 11 (15 u.s.c. Section 78a et 

35 seg.), "Public Utility Holding Company Act of 1935" (15 u.s.c. 
36 Section 79 et seg.), "Investment Company Act of 1940" (15 u.s.c. 
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1 s·ection 80a-l et seq.), "Investment Advisers Act of 1940" ( 15 

2 u.s.c. Section 80b-l et seg.), "Employee Retirement Income 

3 Security Act of 1974" (29 u.s.c. Section 1001 et seg.), 

4 "National Housing Act" (12 u.s.c. Section 1701 et seg.), 

5 "Commodity Exchange Act" (7.u.s.c. Section 1 et seg.), "Internal 

6 Revenue Code" (26 u.s.c. Section 1 et seg.), "Securities 

7 Investor Protection Act of 1970" (15 u.s.c. Section 78aaa et 

8 seg.), "Securities Litigation Uniform Standards Act of 1998" 

9 (112 Stat. 3227), "Small Business Investment Act of 1958" (15 

10 U.S.C. Section 661 et seg.), and "Electronic Signatures in 

11 Global and National Commerce Act" (15 u.s.c. Section 7001 et 

12 seq.) mean those statutes and the rules and regulations adopted 

13 under those statutes, as in effect on the date of enactment of 

14 this chapter, or as later amended. 

15 Sec. 4. [80A.43] [SECTION 104; REFERENCES TO FEDERAL 

16 AGENCIES. ] 

17 A reference in this cbapter to an agency or department of 

18 the United States is also a reference to a successor agency or 

19 department. 

20 Sec. 5. [80A.44] [SECTION 105; ELECTRONIC RECORDS AND 

21 SIGNATURES.] 

22 This chapter modifies, limits, and supersedes the federal 

23 Electronic Signatures in Global and National Commerce Act, but 

24 does not modify, limit, or supersede Section lOl(c) of that act 

25 (15 u.s.c. Section 700l(c)) or authorize electronic delivery of 

26 any of the notices described in Section 103(b) of that act (15 

27 u.s.c. Section 7003(b)). This chapter authorizes the filing of 

28 records and signatures, when specified by provisions of this 

29 chapter or by a rule adopted or order issued under this chapter, 

30 in a manner consistent with Section 104(a) of that act (15 

31 u.s.c. Section 7004(a)). 

32 EXEMPTIONS FROM REGISTRATION OF SECURITIES 

33 Sec. 6. [80A.45] [SECTION 201; EXEMPT SECURITIES.] 

34 The following securities are exempt from the requirements 

35 of sections BOA.49 through BOA.54 and BOA.71: 

36 (1) a security, including a revenue obligation or a 
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1 separate security as defined in Rule 131 (17 C.F.R. 230.131) 

2 adopted·under the Securities Act of·l933, issued, insured, or 

3 guaranteed by the United States; by a state; by a political 

4 subdivision of a state; by a public authority, agency, or 

5 instrumentality of one or more states; by a political 

6 subdivision ·of one or more states or by a person controlled or 

7 supervised by and acting as an instrumentality of the United 

8 States under authority granted by Congress; or a certificate of 

9 deposit for any of the foregoing; 

10 (2) a· security issued, insured, or guaranteed by a foreign 

11 government with which the United States maintains diplomatic 

12 relations, or any of its political subdivisions, if the security 

13 is recognized as a valid obligation by the issuer, insurer, or 

14 guarantor; 

15 (3) a security issued by and representing or that will 

16 represent an interest in or a direct obligation of, or be 

17 guaranteed by: 

18 (A) an international banking institution; 

19 (B) a banking institution organized under the laws of the 

20 United States; a member bank of the Federal Reserve System; or a 

21 depository institution a substantial portion of the business of 

22 which consists or will consist of receiving deposits or share 

23 accounts that are insured to the maximum amount authorized by 

24 statute by the Federal Deposit Insurance Corporation, the 

25 National Credit Union Share Insurance Fund, or a successor 

26 authorized by federal law or exercising fiduciary powers that 

27 are similar to those permitted for national banks under the 

28 authority of the Comptroller of Currency pursuant to Section 1 

29 of Public Law 87-722 (12 u.s.c. Section 92a); or 

30 (C) any other depository institution, unless by rule or 

31 order the administrator proceeds under _section 80A.48; 

32 (4) a security issued by and representing·an interest in, 

33 or a debt of, or insured or guaranteed by, an insurance company 

34 authorized to do business in this state; 

35 (5) a security issued or guaranteed by a railroad, other 

36 common carrier, public utility, or public utility holding 
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1 company that is: 

2 (A) regulated in respect to its rates and charges by the 

3 United States or a state; 

4 (B) regulated in respect to the issuance or guarantee of 

5 the security by the United states, a state, Canada, or a 

6 Canadian province or territory; or 

7 (C) a public utility holding company registered under the 

8 Public Utility Holding Company Act of 1935 or a subsidiary of 

9 such a registered holding company within the meaning of that 

10 act; 

11 (6) a federal covered security specified in Section 

12 18(b)(l) of the Securities Act of 1933 (15 u.s.c. Section 

13 77r(b)(l)) or by rule adopted under that provision or a security 

14 listed or approved for listing on another securities market 

15 specified by rule under this chapter; a put or a call option 

16 contract; a warrant; a subscription right on or with respect to 

17 such securities; or an option or similar derivative security on 

18 a security or an index of securities or foreign currencies 

19 issued by a clearing agency registered under the Securities 

20 Exchange Act of 1934 and listed or designated for trading on a 

21 national securities exchange, a facility of a national 

22 securities exchange, or a facility of a national securities 

23 association registered under.the Securities Exchange Act of 1934 

24 or an offer or sale, of the underlying security in connection 

25 with the offer, sale, or exercise of an option or other security 

26 that was exempt when the option or other security was written or 

27 issued; or an option or a derivative security designated by the 

28 Securities and Exchange Commission under Section 9(b) of ·the 

29 Securities Exchange Act of 1934 (15 u.s.c. Section 78i(b)).; 

30 (7) a security issued by a person organized and operated 

31 exclusively for religious,. educational, benevolent, fraternal, 

32 charitable, social, athletic, or reformatory purposes, or as a 

33 chamber of commerce, and not for pecuniary profit, no part of 

34 the net earnings of which inures to the benefit of a private 

35 stockholder or other person, or a security of a company that is 

36 excluded from the definition of an investment company under 
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1 Section 3(c)(l0)(B) of the Investment Company Act of 1940 (15 

2 u.s.c. Section 80a-3(c)(l0)(B)); except that with respect to the 

3 offer or sale of a note, bond, debenture, or other evidence of 

4 indebtedness issued by such a person, a rule may be adopted 

5 under this chapter limiting the availability of this exemption 

6 by classifying securities, persons, and transactions, imposing 

7 different requirements for different classes, specifying with 

8 respect to paragraph (B) the scope of the exemption and the 

9 grounds for denial or suspension, and requiring an issuer: 

10 (A) to file a notice specifying the material terms of the 

11 . proposed of fer or sale and copies of any proposed sales and 

12 advertising literature to be used and provide that the exemption 

13 becomes effective if the administrator does not disallow the 

14 exemption within the period established by the rule; 

15 (B) to file a request for exemption authorization for which 

16 a rule under this chapter may specify the scope of the 

17 exemption, the requirement of an offering statement, the filing 

18 of sales and advertising literature, the filing of consent to 

19 service of process complying with section SOA.88, and grounds 

20 for denial or suspension of the exemption; or 

21 (C) to register under section 80A.52; 

22 (8) a member's or owner's interest in, or a retention 

23 certificate or like security given in lieu of a cash patronage 

24 dividend issued by, a cooperative organized and operated as a 

25 nonprofit membership cooperative under the cooperative laws of a 

26 state, but not a member's or owner's interest, retention 

27 certificate, or like security sold to persons other than bona 

28 fide members of the cooperative; and 

29 (9) an equipment trust certificate with respect to 

30 equipment leased or conditionally sold to a person, if any 

31 security issued by the person would be exempt under this section 

32 or would be a federal covered security under Section 18(b)(l) of 

33 the Securities Act of 1933 (15 u.s.c. Section 77r(b)(l)). 

34 Sec. 7. [80A.46] [SECTION 202; EXEMPT TRANSACTIONS.] 

35 The following transactions are exempt from the requirements 

36 of sections BOA.49 through SOA.54 and 80A.71: 
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1 (1) isolated nonissuer transactions, consisting of sale to 

2 not more than ten purchasers in Minnesota during any period of 

3 12 consecutive months,. whether effected by or through a 

4 broker-dealer or not; 

5 (2) a nonissuer transaction by or through a broker-dealer 

6 registered, or exempt from registration under this chapter, and 

7 a resale transaction by a sponsor of a unit investment trust 

8 registered under the Investment Company Act of 1940, in.a 

9 security of a class that has been outstanding in the hands of 

10 the public for at least 90 days, if, at the date of the 

11 transaction: 

12 (A) the issuer of the security is engaged in business, the 

13 issuer is not in the organizational stage or in bankruptcy or 

14 receivership, and the issuer is not a blank check, blind pool, 

15 or shell company that has no specific business plan or purpose 

16 or has indicated that its primary business plan is to engage in 

17 a merger or combination of the business with, or an acquisition 

18 of, an unidentified person; 

19 (B) the security is sold at a price reasonably related to 

20 its current market price; 

21 (C) the security does not constitute the whole or part of 

22 an unsold allotment to, or a subscription or participation by, 

23 the broker-dealer as an underwriter of the security or a 

24 redistribution; 

25 (D) a nationally recognized securities manual or its 

26 electronic equivalent designated by rule adopted or order issued 

27 under this chapter or a record filed with the Securities and 

28 Exchange Commission that is publicly available contains: 

29 (i) a description of the business and operations of the 

30 issuer; 

31 (ii) the names of the issuer's executive officers and the 

32 names of the issuer's directors, if any; 

33 (iii) an audited balance sheet of the issuer as of a date 

34 within 18 months before the date of the transaction or, in the 

35 case of a reorganization or merger when the parties to the 

36 reorganization or merger each had an audited balance sheet, a 
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1 pro forma balance sheet for the combined organization; and 

2 (iv) an audited income statement for each of the issuer's 

3 two immediately previous fiscal years or for the period of 

4 existence of the issuer, whichever is shorter, or, in the case 

5 of a reorganization or merger when each party to the 

6 reorganization or merger had audited income statements, a pro 

7 forma income statement; and 

8 (E) any one of the following requirements is met: 

9 (i) the issuer of the security has a class of eguity 

10 securities listed on a national securities exchange registered 

11 under Section 6 of the Securities Exchange Act of 1934 or 

12 designated for trading on the National Association of Securities 

13 Dealers Automated Quotation System; 

14 (ii) the issuer of the security is a unit investment trust 

15 registered under the Investment Company Act of 1940; 

16 (iii) the issuer of the security, including its 

17 predecessors, has been engaged in continuous business for at 

18 least three years; or 

19 (iv) the issuer of the security has total assets of at 

20 least $2,000,000 based on an audited balance sheet as of a date 

21 within 18 months before the date of the transaction or, in the 

22 case of a reorganization or merger when the parties to the 

23 reorganization or merger each had such an audited balance sheet, 

24 a pro forma balance sheet for the combined organization; 

25 (3) a nonissuer transaction by or through a broker-dealer 

26 registered or exempt from registration under this chapter~in a 

27 security of a foreign issuer that is a margin security defined 

28 in regulations or rules adopted by the Board of Governors of the 

29 Federal Reserve System; 

30 (4) a nonissuer transaction by or through a broker-dealer 

31 registered or exempt from registration under this chapter in an 

32 outstanding security if the guarantor of the security files 

33 reports with the Securities and Exchange Commission under the 

34 reporting reguirements of Section 13 or 15(d) of the Securities 

35 Exchange Act of 1934 (15 u~s.c. Sections 78m or 78o(d)); 

36 (5) a nonissuer transaction by or through a broker-dealer 
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1 registered or exempt from registration under this chapter ·in a 

2 security that: 

3 (A) is rated at the time of the transaction by a nationally 

4 recognized statistical rating organization in one of its four 

5 highest rating categories; or 

6 (B) has a fixed maturity or a fixed interest or dividend, 

7 if: 

8 (i) a default has not occurred during the current fiscal 

9 year or within the three previous fiscal years or during the 

10 existence of the issuer and any predecessor if less than three 

11 fiscal years, in the payment of principal, interest, or 

12 dividends on the security; and 

13 (ii) the issuer is engaged in business, is not in the 

14 organizational stage or in bankruptcy or receivership, and is 

15 not and has not been within the previous 12 months a blank 

16 check, blind pool, or shell company that has no specific 

17 business plan or purpose or has indicated that its primary 

18 business plan is to engage in a merger or combination of the 

19 business with, or an acquisition of, an unidentified person; 

20 (6) a nonissuer transaction by or through a broker-dealer 

21 registered or exempt from registration under this chapter 

22 effecting an unsolicited order or offer to purchase; 

23 (7) a nonissuer transaction executed by a bona fide pledgee 

24 without the purpose of evading this chapter; 

25 (8) a nonissuer transaction by a federal covered investment 

26 adviser with investments under management in excess of 

27 $100,000,000 acting in the exercise of discretionary authority 

28 in a signed record for the account of others; 

29 (9) a transaction in a security, whether or not the 

30 security or transaction is otherwise exempt, in exchange for one 

31 or more bona fide outstanding securities, claims, or property 

32 interests, or partly in such exchange and partly for cash, if 

33 the terms and conditions of the issuance and exchange or the 

34 delivery and exchange and the fairness of the terms and 

35 conditions have been approved by the administrator after a 

36 hearing; 
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1 (10) a transaction between the issuer or other person on 

2 whose behalf the offering is made and an underwriter, or among 

3 underwriters; 

4 (11) a transaction in a note, bond, debenture, or other 

5 evidence of indebtedness secured by a mortgage or other security 
I 

6 agreement if: 

7 (A) the note, bond, debenture, or other evidence of 

8 indebtedness is offered and sold with the mortgage or other 

9 security agreement as a unit; 

10 (B) a general solicitation or general advertisement of the 

11 transaction is not made; and 

12 (C) a commission or other remuneration is not paid or 

13 given, directly or indirectly, to a person not registered under 

14 this chapter as a broker-dealer or as an agent; 

15 (12) a transaction by an executor, administrator of an 

16 estate, sheriff, marshal, receiver, trustee in bankruptcy, 

17 guardian, or conservator; 

18 (13) a sale or offer to sell to: 

19 (A) an institutional investor; 

20 (B) an accredited investor as that term is defined in 

21 Regulation D, Rule 50l(a); 

22 (C) a federal covered investment adviser; or 

23 (D) any other person exempted by rule adopted or order 

24 issued under this chapter; 

25 (14) a sale or an offer to sell securities by an issuer, if 

26 the transaction is part of a single issue in which: 

27 (A) not more than 35 purchasers are present in this state 

28 during any 12 consecutive months, other than those designated in 

29 paragraph (13); 

30 (B) a general solicitation or general advertising is not 

31 made in connection with the offer to sell or sale of the 

32 securities; 

33 (C) a commission or other remuneration is not paid or 

34 given, directly or indirectly, to a person other than a 

35 broker-dealer registered under this chapter or an agent 

36 registered under this chapter for soliciting a prospective 
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1 purchaser in this state; and 

2 (D) the issuer reasonably believes that all the purchasers 

3 in this state, other than those designated in paragraph (13), 

4 are purchasing for investment; 

5 (15) a transaction under an offer to existing security 

6 holders of the issuer, including persons that at the date of the 

7 transaction are holders of convertible securities, options, or 

8 warrants, if a commission or other remuneration, other than a 

9 standby commission, is not paid or given, directly or 

10 indirectly, for soliciting a security holder in this state; 

11 (16) an offer to sell, but not a sale, of a security not 

12 exempt from registration under the Securities Act of 1933 if: 

13 (A) a registration or offering statement or similar record 

14 as required under the Securities Act of 1933 has been filed, but 

15 is not effective, or the offer is made in compliance with Rule 

16 165 adopted under the Securities Act of 1933 (17 C.F.R. 

17 230.165); and 

18 (B) a stop order of which the offerer is aware has not been 

19 issued against the of feror by the administrator or the 

20 Securities and Exchange Commission, and an audit, inspection, or 

21 proceeding that is public and that may culminate in a stop order 

22 is not known by the offerer to be pending; 

23 (17) an offer to sell, but not a sale, of a security exempt 

24 from registration under the Securities Act of 1933 if: 

25 (A) a registration statement has been filed under this 

26 chapter, but is not effective; 

27 (B) a solicitation of interest is provided in a record to 

28 offerees in compliance with a rule adopted by the administrator 

29 under this chapter; and 

30 (c) a stop order of which the offerer is aware has not been 

31 issued by the administrator under this chapter and an audit, 

32 inspection, or proceeding that may culminate in a stop order is 

33 not known by the offerer to be pending; 

34 (18) a transaction involving the distribution of the 

35 securities of an issuer to the security holders of another 

36 _person in connection with a merger, consolidation, exchange of 
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1 securities, sale of assets, or other reorganization to which the 

2 issuer, or its parent or subsidiary and the other person, or its 

3 parent or subsidiary, are parties; 

4 (19) a rescission offer, sale, or purchase under section 

5 80A.77; 

6 (20) an offer or sale of a security to a person not a 

7 resident of this state and not present in this state if the 

8 offer or sale does not constitute a violation of the laws of the 

9 state or foreign jurisdiction in which the offeree or purchaser 

10 is present and is not part of an unlawful plan or scheme to 

11 evade this chapter; 

12 (21} employees' stock purchase, savings, option, 

13 profit-sharing, pension, or similar employees' benefit plan, 

14 including any securities, plan interests, and guarantees issued 

15 under a compensatory benefit plan or compensation contract, 

16 contained in a record, established by the issuer, its parents, 

17 its majority-owned subsidiaries, or the majority-owned 

18 subsidiaries of the issuer's parent for the participation of 

19 their employees including offers or sales of such securities to: 

20 {A) directors; general partners; trustees, if the issuer is 

21 a business trust; officers; consultants; and advisors; 

22 {B) family members who acquire such securities· from those 

23 persons through gifts or domestic relations orders; 

24 {C} former employees, directors, general partners, 

25 trustees, officers, consultants, and advisors if those 

26 individuals were employed by or providing services to the issuer 

27 when the securities were offered; and 

28 {D) insurance agents who are exclusive insurance agents of 

29 the issuer, or the issuer's subsidiaries or parents, or who 

30 derive more than 50 percent of their annual income from those 

31 organizations; 

32 (22) a transaction involving: 

33 (A) a stock dividend or equivalent equity distribution, 

34 whether the corporation or other business organization 

35 distributing the dividend or equivalent equity distribution is 

36 the issuer or not, if nothing of value is given by stockholders 
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registration under this chaEter, if the issuer is a reEorting 

issuer in a foreign jurisdiction designated by this EaragraEh or 

by rule adoEted or order issued under this chaEter; has been 

subject to continuous reEorting reguirements in the foreign 
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1 to section 80A.56(b)(3); or 

2 (25)(A) the offer and sale by a cooperative organized under 

3 chapter 308A or under the laws of another state, of it 

4 securities when the securities are offered and sold only to its 

5 members, or when the purchase of the securities is necessary or 

6 incidental to establishing membership in the cooperative, or 

7 when such securities are issued as patronage dividends. This 

8 paragraph applies to a cooperative organized under the laws of 

9 another state only if the cooperative has filed with the 

10 commissioner a consent to service of process under section 

11 80A.88 and has, not less than ten days prior to the issuance or 

12 delivery, furnished the administrator with a written general 

13 description of the transaction and any other information that 

14 the administrator requires by rule or otherwise; 

15 (B) the offer and sale by a cooperative organized under 

16 chapter 308B of its securities when the securities are offered 

17 and sold to its existing members or when the purchase of the 

18 securities is necessary or incidental to establishing patron 

19 membership in the cooperative, or when such securities are 

20 issued as patronage dividends. .This paragraph applies to 

21 securities, other than securities issued as patronage dividends, 

22 only when: 

23 (i) the issuer, prior to the completion of the sale of such 

24 securities, provides each offeree or purchaser disclosure 

25 mater1als that, to the extent material to an understanding of 

26 the issuer, its business, and the securities being offered, 

27 substantially meet the disclosure conditions and limitations 

28 found in rule 502(b) of Regulation D promulgated by the 

29 Securities and Exchange Commission, Code of Federal Regulations, 

30 title 17, section 230.502; and 

31 (ii) within 15 days after the completion of the first sale 

32 in each offerinQ completed in reliance upon this exemption, the 

33 cooperative has filed with the administrator a consent to 

34 service of process under section BOA.88 or has previously filed 

35 such a consent, and has furnished the administrator with a 

36 written general description of the transaction and any other 

Article 1 Section 7 24 



05/03/05 [REVISOR ] PMM/BT 05-3641 

l information that the administrator .requires by rule or 

2 otherwise; and 

3 (C) a cooperative may, at or about the same time as offers 

4 or sales are being completed in reliance upon the exemptions 

5 from registration found in th.is paragraph and as part of a 

6 common plan of financing, offer or sell its securities in 

7 reliance upon any other exemption from registration available 

8 under this chapter. The offer or sale of securities in reliance 

9 upon the exemptions found in this paragraph shall not be 

10 considered or deemed a part of or be integrated with any offer 

11 or sale of securities conducted by the cooperative in reliance 

12 upon any other exemption from registration available under this 

13 chapter, nor shall offers or sales of securities by the 

14 cooperative in reliance upon any other exemption from 

15 registration available under this chapter be considered or 

16 deemed a part of or be integrated with any offer or sale 

17 conducted by the cooperative in reliance upon this paragraph. 

18 Sec. 8. [80A.47] [SECTION 203; ADDITIONAL EXEMPTIONS AND 

19 WAIVERS.] 

20 A rule adopted or order issued under this chapter may 

21 exempt a security, transaction, or offer; a rule under this 

22 chapter may exempt a class of securities, transactions, or 

23 offers from any or all of the requirements of sections 80A.49 

24 through 80A.54 and 80A.71; and an order under this chapter may 

25 waive, in whole or in part, any or all of the conditions for an 

26 exemption or offer under sections 80A.45 and 80A.46. 

27 Sec. 9. [80A.48] [SECTION 204; DENIAL, SUSPENSION, 

28 REVOCATION, CONDITION, OR LIMITATION OF EXEMPTIONS.] 

29 ~[ENFORCEMENT RELATED POWERS.] Except with respect. to a 

30 federal covered security or a transaction involving a federal 

31 covered security, an order under this chapter may deny, suspend 

32 application of, condition, limit, or revoke an exemption created 

33 under section 80A.45(3)(C), (7) or (8) or 80A.46 or an exemption 

34 or waiver created under section 80A.47 with respect to.a 

35 specific security, transaction, or offer. An order under this 

36 section may be issued only pursuant to the procedures in section 
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1 BOA.54(d) or BOA.Bl and only prospectively. 

2 JEl [KNOWLEDGE OF ORDER REQUIRED.] A person does not 

3 violate sections BOA.49, BOA.51 through BOA.54, BOA.71, or 

4 BOA.77 by an offer to sell, offer to purchase, sale, or purchase 

5 effected after the entry of an order issued under this section 

6 if the person did not know, and in the exercise of reasonable 

7 care could not have known, of the order. 

B REGISTRATION OF SECURITIES AND 

9 NOTICE FILING OF FEDERAL COVERED SECUR~TIES 

10 Sec. 10. [BOA.49] [SECTION 301; SECURITIES REGISTRATION 

11 REQUIREMENT.] 

12 It is unlawful for a person to offer or sell a security in 

13 this state unless: 

14 (1) the security is a federal covered security; 

15 (2) the security, transaction, or offer is exempted from 

16 registration under sections BOA.45 through BOA.47; or 

17 (3) the security is registered under this chapter. 

lB Sec. 11. [BOA.SO] [SECTION 302; FEDERAL COVERED 

19 SECURITIES; SMALL CORPORATE OFFERING REGISTRATION.] 

20 ~[FEDERAL COVERED SECURITIES.] 

21 J.!l [REQUIRED FILING OF RECORDS.] With respect to a federal 

22 covered security, as defined in Section 1B(b)(2) of the 

23 Securities Ac·t of 1933 (15 u.s.c. Section 77r(b)(2)), that is 

24 not otherwise exempt under sections BOA.45 through BOA.47, a 

25 rule adopted or order issued under this chapter may require the 

26 filing of any or all of the following records: 

27 (A) before the initial offer of a federal covered security 

2B in this state, all records that are part of a federal 

29 registration statement filed with the Securities and Exchange 

30 Commission under the Securities Act of 1933 and a consent to 

31 service of process complying with section BOA.BB signed by the 

32 issuer; 

33 (B) after the initial offer of the federal covered security 

34 in this state, all records that are part of an amendment to a 

35 federal registration statement filed with the Securities and 

36 Exchange Commission under the Securities Act of 1933; and 
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1 (C) to the extent necessary or appropriate to compute fees, 

2 a report of the value of the federal covered securities sold or 

3 offered to persons present in this state, if the sales data are 

4 not included in records filed with the Securities and Exchange 

5 Commission. 

6 ~[NOTICE FILING EFFECTIVENESS AND RENEWAL.] A notice 

7 filing under subsection (a) is effective for one year commencing 

8 on the later of the notice filing or the effectiveness of the 

9 offering filed with the Securities and Exchange Commission. On 

10 or before expiration, the issuer may renew a notice filing by 

11 filing a copy of those records filed by the issuer with the 

12 Securities and Exchange Commission that are required by rule or 

13 order under this chapter to be filed. A previously filed 

14 consent to service of process complying with section 80A.88 may 

15 be incorporated·by reference in a renewal. A renewed notice 

16 filing becomes effective upon the expiration of the filing being 

17 renewed. 

18 ill. [NOTICE FILINGS FOR FEDERAL COVERED SECURITIES UNDER 

19 ·sECTION 18(b)(4)(D).] With respect to a security that is a 

20 federal covered security under Section 18(b)(4)(D) of the 

21 Securities Act of 1933 (15 u.s.c. Section 77r(b)(4)(D)), a rule 

22 under this chapter may require a notice filing by or on behalf 

23 of an issuer to include a copy of Form D, including the 

24 Appendix, as promulgated by the Securities and Exchange 

25 Commission, and a consent to service of process complying with 

26 section 80A.88 signed by the issuer not later than 15 days after 

27 the first sale of the federal covered security in this state. 

28 ~[STOP ORDERS.] Except with respect to a federal 

29 security under Section 18(b)(l) of the Securities Act of 1933 

30 (15 u.s.c. Section 77r(b)(l)), if the administrator finds that 

31 there is a failure to comply with a notice or fee requirement of 

32 this section, the administrator may issue a stop order 

33 suspending the offer and sale of a federal covered security in 

34 this state. If the deficiency is corrected, the stop order is 

35 void as of the time of its issuance and no penalty may be 

36 imposed by the administrator. 
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1 ~[SMALL CORPORATION OFFERING REGISTRATION.] 

2 .Ll:l [REGISTRATION REQUIRED.] A security meeting the 

3 conditions set forth in this section may be registered as set 

4 forth in this section. 

5 ..l!l [AVAILABILITY.] Registration under this section is 

6 available only to the issuer of securities and not to an 

7 affiliate of the issuer or to any other person for resale of the 

8 issuer's securities. The issuer must be organized under the 

9 laws of one of the states or possessions of the United States. 

10 The securities offered must be exempt from registration under 

11 the Securities Act of 1933 pursuant to Rule 504 of Regulation D 

12 (15 u.s.c. section 77c). 

13 lll_ [DISQUALIFICATION.] Registration under this section is 

14 not available to any of the following issuers: 

15 (A) an issuer subject to the reporting requirements of 

16 section 13 or 15(d) of the Securities Exchange Act of 1934; 

17 (B) an investment company; 

18 (C) a development stage company that either has no specific 

19 business plan or purpose or has indicated that its business plan 

20 is to engage in a merger or acquisition with an unidentified 

21 company or companies .or other entity or person; 

22 (D) an issuer if the issuer or any of its predecessors, 

23 officers, directors, governors, partners, ten percent stock or 

24 equity holders, ·promoters, or any selling agents of the 

25 securities to be offered, or any officer, director, governor, or 

26 partner of the selling agent: 

27 (i) has filed a registration statement that is the subject 

28 of a currently effective registration stop order entered under a 

29 federal or state securities law within five years before the 

30 filing of the small corporate offering registration application; 

31 (ii) has been convicted within five years before the filing 

32 of the small corporate offering registration application of a 

33 felony or misdemeanor in connection with the offer, purchase, or 

34 sale of a security or a felony involving fraud or deceit, 

35 including, but not limited to, forgery, embezzlement, obtaining 

36 money under false pretenses, larceny, or conspiracy to defraud; 
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1 (iii) is currently subject to a state administrative 

2 enforcement order or judgment entered by a state securities 

3 administrator or the Securities and Exchange Commission within 

4 five years before the filing of the small corporate offering 

5 registration application, or is subject to a federal or state 

6 administrative enforcement order or judgment in which fraud or 

7 deceit, including, but not limited to, making untrue statements 

8 of material facts or omitting to state material facts, was found 

9 and the order or judgment was entered within five years before 

10 the filing of the small corporate offering registration 

11 application; 

12 (iv) is currently subject to an order, judgment, or decree 

13 of a court of competent jurisdiction temporarily restraining or 

14 enjoining, or is subject to an order, judgment, or decree of a 

15 court of competent jurisdiction permanently restraining or 

16 enjoining the party from engaging in or continuing any conduct 

17 or practice in connection with the purchase or sale of any 

18 security. or involving the making of a false filing with a state 

19 or with the Securities and Exchange Commission entered within 

20 five years before the filing of the small corporate offering 

21 registration application; or 

22 (v) is subject to a state's administrative enforcement 

23 order, or judgment that prohibits, denies, or revokes the use of 

24 an exemption for registration in connection with the offer, 

25 purchase, or sale of securities, 

26 (I) except that clauses (i) to (iv) do not apply if the 

27 person subject to the disqualification is duly licensed or 

28 registered to conduct securities-related business in the state 

29 in which the administrative order or judgment was entered 

30 against the person or if the dealer employing the party is 

31 licensed or registeied in this state and the form BD filed in 

32 this state discloses the order, conviction, judgment, or decree 

33 relating to the person, and 

4 (II) except that the disqualification under this 

35 subdivision is automatically waived if the state securities 

36 administrator or federal agency that created the basis for 
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1 disqualification determines upon a showing of good cause that it 

2 is not necessary under the circumstances to deny the 

3 registration. 

4 J.il [FILING AND EFFECTIVENESS OF REGISTRATION STATEMENT.] A 

5 small corporate offering registration statement must be filed 

6 with the administrator. If no stop order is in effect and no 

7 proceeding is pending under section 80A.54, such registration 

8 statement shall become effective automatically at the close of 

9 business on the 20th day after filing of the registration 

10 statement or the last amendment of the registration statement or 

11 at such earlier time as the administrator may designate by rule 

12 or order. 

13 ~[CONTENTS OF REGISTRATION STATEMENT.] A small corporate 

14 offering registration statement under this section shall be on 

15 Form U-7, including exhibits required by the instructions 

16 thereto, as adopted by the North American Securities 

17 Administrators Association, or such alternative form as may be 

18 designated by the administrator by rule or order and must 

19 include: 

20 (A) a consent to service of process complying with section 

21 80A.88; 

22 (B) a statement of the type and amount of securities to be 

23 offered and the amount of securities to be offered in this 

24 state; 

25 (C) a specimen or copy of the security being registered, 

26 unless the security is uncertificated, a copy of the issuer's 

27 articles of incorporation and bylaws or their substantial 

28 equivalents in effect, and a copy of any indenture or other 

29 instrument covering the security to be registered; 

30 (D) a signed or conformed copy of an opinion of counsel 

31 concerning the legality of the securities being registered which 

32 states whether the securities, when sold, will be validly 

33 issued, fully paid, and nonassessable and, if debt securities, 

34 binding obligations of the issuer; 

35 (E) the states (i) in which the securities are proposed to 

36 be offered; (ii) in which a registration statement or similar 
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1 filing has been made in connection with the offering including 

2 information as to effectiveness of each such filing; and (iii) 

3 in which a stop order or similar proceeding has been entered or 

4 in which proceedings or actions seeking such an order are 

5 pending; 

6 {F) a copy of the offering document proposed to be 

7 delivered to offerees; and 

B (G) a copy of any other pamphlet, circular, form letter, 

9 advertisement, or other sales literature intended as of the 

10 effective date to be used in connection with the offering and 

11 any solicitation of interest used in compliance with section 

12 BOA.46(17)(B). 

13 ~[COPY TO PURCHASER.] A copy of the offering document as 

14 filed with the administrator must be delivered to each person 

15 purchasing the securities prior to sale of the securities to 

16 such person. 

17 Sec. 12. [BOA.51] [SECTION 303; SECURITIES REGISTRATION BY 

lB COORDINATION.] 

19 ~[REGISTRATION PERMITTED.] A security for which a 

20 r~gistration statement has been filed under the Securities Act 

21 of 1933 in connection with the same offering may be registered 

22 by coordination under this section. 

23 l!Ll. [REQUIRED RECORDS.] A registration statement and 

24 accompanying records under this section must contain or be 

25 accompanied by the following records in addition to the 

26 information specified in section BOA.53 and a consent to service 

27 of process complying with section BOA.BB: 

2B (1) a copy of the latest form of prospectus filed under the 

29 Securities Act of 1933; 

30 (2) a copy of the articles of incorporation and bylaws or 

31 their substantial equivalents currently in effect; a copy of any 

32 agreement with or among underwriters; a copy of any indenture or 

33 other instrument governing the issuance of the security to be 

4 registered; and a specimen, copy, or description of the security 

35 that is required by rule adopted or order issued under this 

36 chapter; 
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1 {3) copies of any other information or any other records 

2 filed by the issuer under the Securities Act of 1933 reguested 

3 by the administrator; and 

4 {4) an undertaking to forward each amendment to the federal 

5 prospectus, other than an amendment that delays the effective 

6 date of the registration statement, promptly after it is filed 

7 with the Securities and Exchange Commission. 

8 i£l [CONDITIONS FOR EFFECTIVENESS OF REGISTRATION 

9 STATEMENT.] A registration statement under this section becomes 

10 effective simultaneously with or subseguent to the federal 

11 registration statement when all of the following conditions are 

12 satisfied: 

13 {l) a stop order under subsection {d) or section 80A.54 or 

14 issued by the Securities and ·Exchange Commission is not in 

15 effect and a proceeding is not pending against the issuer under 

16 section 80A.54; and 

17 {2) the registration statement has been on file for at 

18 least 20 days or a shorter period provided by rule adopted or 

19 order issued under this chapter. 

20 J.Ej_ [NOTICE OF FEDERAL REGISTRATION STATEMENT 

21 EFFECTIVENESS.] The registrant shall promptly notify the 

22 administrator in a record of the date when the federal 

23 registration statement becomes effective and the content of any 

24 price amendment and shall promptly file a record containing the 

25 price amendment. If the ·notice is not timely received, the 

26 administrator may issue a stop order, without prior notice or 

27 hearing, retroactively denying effectiveness to the registration 

28 statement or suspending its effectiveness until compliance with 

29 this section. The administrator shall promptly notify the. 

30 registrant of an order by telegram, telephone, or electronic 

31 means and promptly confirm this notice by a record. If the 

32 registrant subseguently complies with the notice r.eguirement of 

33 this section, the stop order is void as of the date of its 

34 issuance. 

35 fil [EFFECTIVENESS OF REGISTRATION STATEMENT.] If the 

36 federal registration statement becomes effective before each of 
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1 the conditions in this section is satisfied or is waived by the 

2 administrator, the registration statement is automatically 

3 effective under this chapter when all the conditions are 

4 satisfied or waived. If the registrant notifies the 

5 administrator of the date when the federal registration 

6 statement is expected to become effective, the administrator 

7 shall promptly notify the registrant by telegram, telephone, or 

8 electronic means and promptly confirm this notice by a record, 

9 indicating whether all the conditions are satisfied or waived 

10 and whether the administrator intends the institution of a 

11 proceeding under section 80A.54. The notice by the 

12 administrator does not preclude the institution of such a 

13 proceeding. 

14 Sec. 13. [80A.52] [SECTION 304; SECURITIES REGISTRATION BY 

15 QUALIFICATION.] 

16 ~[REGISTRATION PERMITTED.] A security may be registered 

17 by qualification under this section. 

18 JEl [REQUIRED RECORDS.] A registration statement under this 

19 section must contain the information or records specified in 

20 section 80A.53, a consent to service of process complying with 

21 section 80A.88, and, if required by rule adopted under this 

22 chapter, the following information or records: 

23 (1) with respect to the issuer and any significant 

24 subsidiary, its name, address, and form of organization; the 

25 state or foreign jurisdiction and date of its organization; the 

26 general character and location of its business; a description of 

27 its physical properties and equipment; and a statement of the 

28 general competitive conditions in the industry or business in 

29 which it is or will be engaged; 

30 (2) with respect to each director and officer of the 

31 issuer, and other person having a similar status or performing 

32 similar functions, the person's name, address, and principal 

33 occupation for the previous five years; the amount of securities 

)4 of the issuer held by the person as of the 30th day before the 

35 filing of the registration statement; the amount of the 

36 securities covered by the registration statement to which the 
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l person has indicated an intention to subscribe; and a 

2 description of any material interest of the person in any 

3 material transaction with the issuer or a significant subsidiary 

4 effected within the previous three years or proposed to be 

5 effected; 

6 (3) with respect to persons covered by paragraph (2), the 

7 aggregate sum of the remuneration paid to those persons during 

8 the previous 12 months and estimated to be paid during the next 

9 12 months, directly or indirectly, by the issuer, and all 

10 predecessors, parents, subsidiaries, and affiliates of the 

11 issuer; 

12 (4) with respect to a person owning of record or owning 

13 beneficially, if known, ten percent or more of the outstanding 

14 shares of any class of equity security of the issuer, the 

15 information specified in paragraph (2) other than the person's 

16 occupation; 

17 (5) with respect to a promoter, if the issuer was organized 

18 within the previous three years, the information or records 

19 specified in paragraph (2), any amount paid to the promoter 

20 within that period or intended to be paid to the promoter, and 

21 the consideration for the payment; 

22 (6) with respect to a person on whose behalf any part of 

23 the offering is to be made in a nonissuer distribution, the 

24 person's name and address; the amount of securities of the 

25 issuer held by the person as of the date of the filing of the 

26 registration statement; a description of any material interest 

27 of the person in any material transaction with the issuer or any 

28 significant subsidiary effected within the previous three years 

29 or proposed to be effected, and a statement of the reasons. for 

30 making the offering; 

31 (7) the capitalization and long-term debt, on both a 

32 current and pro forma basis, of the issuer and any significant 

33 subsidiary, including a description of each security outstanding 

34 or being registered or otherwise offered, and a statement of the 

35 amount and kind of consideration, whether in the form of cash, 

36 physical assets, services, patents, goodwill, or anything else 
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1 of value, for which the issuer or any subsidiary has issued its 

2 securities within the previous two years or is obligated to 

3 issue its securities; 

4 (8) the kind and amount of securities to be offered; the 

5 proposed offering price or the method by which it is to be 

6 computed; any variation at which a proportion of the offering is 

7 to be made to a person or class of persons other than the 

8 underwriters, with a specification of the person or class; the 

9 basis on which the offering is to be made if otherwise than for 

10 cash; the estimated aggregate un~erwriting and selling discounts 

11 or commissions and finders' fees, including separately cash, 

12 securities, contracts, or anything else of value to accrue to 

13 the underwriters or finders in connection with the offering or, 

14 if the selling discounts or commissions are variable, the basis 

15 of determining them and their maximum and minimum amounts; the 

16 estimated amounts of other selling expenses, including legal, 

17 engineering, and accounting charges; the name and address of 

18 each underwriter and each recipient of a finder's fee; a copy of 

19 any underwriting or selling group agreement under which the 

20 distribution is to be made or the proposed form of any such 

21 agreement whose terms have not yet been determined; and a 

22 description of the plan of distribution of any securities that 

23 are to be offered otherwise than through an underwiiter; 

24 (9) the estimated monetary proceeds to be received by the 

25 issuer from the offering; the purposes for which the proceeds 

26 are to be used by the issuer; the estimated amount to be used 

27 for each purpose; the order or priority in which the proceeds 

28 will be used for the purposes stated; the amounts of any funds 

29 to be raised from other sources to achieve the purposes stated; 

30 the sources of the funds; and, if a part of the proceeds is to 

31 be used to acquire property, including goodwill, otherwise than 

32 in the ordinary course of business, the names and addresses of 

33 the vendors, the purchase price, the names of any persons that 

;4 have received commissions in connection with the acguisition, 

35 and the amounts of the commissions and other expenses in 

36 connection with the acquisition, including the cost of borrowing 
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1 money to finance the acquisition; 

2 (10) a description of any stock options or other security 

3 options outstanding, or to be created in connection with the 

4 offering, and the amount of those options held or to be held by 

5 each person required to be named in paragraph (2), (4), (5), 

6 (6), or (8) and by any person that holds or will hold ten 

7 percent or more in the aggregate of those options; 

8 (11) the dates of, parties to, and general effect concisely 

9 stated of each managerial or other material contract made or to 

10 be made otherwise than in the ordinary course of business to be 

11 performed in whole or in part at or after the filing of the 

12 registration statement or that was made within the previous two 

13 years, and a copy of the contract; 

14 (12) a description of any pending litigation, action, or 

15 proceeding to which the issuer is a party and that materially 

16 affects its business or assets, and any litigation, action, or 

17 proceeding known· to be contemplated by gove~nmental authorities; 

18 (13) a copy of any prospectus, pamphlet, circular, form 

19 letter, advertisement, or other sales literature intended as of 

20 the effective date to be used in connection with the offering 

21 and any solicitation of interest used in compliance with section 

22 80A.46(17)(B); 

23 (14) a specimen or copy of the security being registered, 

24 unless the security is uncertificated; a copy of the issuer's 

25 articles of incorporation and bylaws or their substantial 

26 equivalents, in effect; and a copy of any indenture or other 

27 instrument covering the security to be registered; 

28 (15) a signed or conformed copy of an opinion of counsel 

29 ·concerning the legality of the security being registered, with 

30 an English translation if it is in a language other than 

31 English, which states whether the security when sold will be 

32 validly issued, fully paid, and nonassessable and, if a debt 

33 security, a binding obligation of the issuer; 

34 (16) a signed or conformed copy of a consent of any 

35 accountant, engineer, appraiser, or other person whose 

36 profession gives authority for a statement made by the person, 
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l if the person is named as having prepared or certified a report 

2 or valuation, other than an official record, that is public, 

3 which is used in connection with the registration statement; 

4 (17) a balance sheet of the issuer as of a date within four 

5 months before the filing of the registration statement; a 

6 statement of income and a ·statement of case flows for each of 

7 the three fiscal years preceding the date of the balance sheet-

s and for any period between-·the close of the immediately previous 

9 fiscal year and the date of the balance sheet, or for the period 

10 of the issuer's and any predecessor's existence if less than. 

11 three years; and, if any part of the proceeds of the offering is 

12 to be applied to the purchase of a business, the financial 

13 statements that would be required if that business were the 

14 registrant; and 

15 (18) any additional information or records required by rule 

16 adopted or order issued under this chapter. 

17 l£l [CONDITIONS FOR EFFECTIVENESS OF REGISTRATION 

18 STATEMENT.] A registration statement under this section becomes 

19 effective 30 days, or any shorter period provided by rule 

20 adopted or order issued under this chapter, after the date the 

21 registration statement or the last amendment other than a price 

22 amendment is filed, if: 

23 (1) a stop order is not in effect and a proceeding is not 

24 pending under section BOA.54; 

25 (2) the administrator has not issued an order under section 

26 BOA.54 delaying effectiveness; and 

27 (3) the applicant or registrant has not requested that 

28 effectiveness be delayed. 

29 ill_ [DELAY OF EFFECTIVENESS OF REGISTRATION STATEMENT.] The 

30 administrator may delay effectiveness once for not more than 90 

31 days if the administrator determines the registration statement 

32 is not complete in all material respects and promptly notifies 

33 the apPlicant or registrant of that determination. The 

J administrator may also delay effectiveness for a further period 

35 of not more than 30 days if the administrator determines that 

36 the delay is necessary or appropriate. 
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1 ~[PROSPECTUS DISTRIBUTION MAY BE REQUIRED.] A rule 

2 adopted or order issued under this chapter may require as a 

3 condition of registration under this section that a prospectus 

4 containing a specified part of the information or record 

5 specified in subsection (b) be sent or given to each person to 

6 which an offer is made, before or concurrently, with the 

7 earliest of: 

8 (1) the first offer made in a record to the person 

9 otherwise than by means of a public advertisement, by or for the 

10 account of the issuer or another person on whose behalf the 

11 offering is being made or by an underwriter or broker-dealer 

12 that is offering part of an unsold allotment or subscription 

13 taken by the person as a participant in the distribution; 

14 (2) the confirmation of a sale made by or for the account 

15 of the person; 

16 (3) payment pursuant to such a sale; or 

17 (4) delivery of the security pursuant to such a sale. 

18 Sec. 14. [80A.53] [SECTION 305; SECURITIES REGISTRATION 

19 FILINGS.] 

20 ~[WHO MAY FILE.] A registration statement may be filed 

21 by the issuer, a person on whose behalf the offering is to be 

22 made, or a broker-dealer registered under this chapter. 

23 J_!Ll_ [STATUS OF OFFERI~G.] A registration statement filed 

24 under section 80A.51 or 80A.52 must specify: 

25 (1) the amount of securities to be offered in this state; 

26 (.2) the states in which a registration statement or similar 

27 record in connection with the offering has been or is to be 

28 filed; and 

29 (3) any adverse order, judgment, or decree issued in . 

30 connection with the offering by a state securities regulator, 

31 the Securities and Exchange Commission, or a court. 

32 J.£1. [INCORPORATION BY REFERENCE.] A record filed under this 

33 chapter or the predecessor act within five years preceding the 

34 filing of a registration statement may be incorporated by 

35 reference in the registration statement to the extent that the 

36. record is currently accurate. 
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1 ~ [NONISSUER DISTRIBUTION.] In the case of a nonissuer 

2 distribution, information or a record may not be required under 

3 -subsection (i) or section 80A.52, unless it is known to the 

4 person filing the registration statement or to the person on 

5 whose behalf the distribution is to be made or unless it can be 

6 furnished by those persons without unreasonable effort or 

7 expense. 

8 .ill [ESCROW AND IMPOUNDMENT.] A rule adopted or order 

9 issued under this chapter may require as a condition of 

10 registration that a security issued within the previous five 

11 years or to be issued to a promoter for a consideration 

12 substantially less than the public offering price or to a person 

13 for a consideration other than cash be deposited in escrow; and 

14 that the proceeds from the sale of the registered security in 

15 this state be impounded until the issuer receives a specified 

16 amount from the sale of the security either in this state or 

17 elsewhere. The conditions of any escrow or impoundment required 

18 under this subsection may be established by rule adopted or 

19 order issued under this chapter, but the administrator may not 

20 reject a depository institution solely because of its location 

21 in another state. 

22 J!l [FORM OF SUBSCRIPTION.] A rule adopted or order issued 

23 under this chapter may require as a condition of registration 

24 that a security registered under this chapter be sold only on a 

25 specified form of subscription or sale contract and that a 

26 signed or conformed copy of each contract be filed under this 

27 chapter or preserved for a period specified by the rule or 

28 order, which may not be longer than five years. 

29 1.91 [EFFECTIVE PERIOD.] Except while a stop order is .in 

30 effect under section 80A.54, a registration statement is 

31 effective for one year after its effective date, or for any 

32 longer period designated in an order under this chapter during 

33 which the security is being offered or distributed in a 

34 nonexempted transaction by or for the account of the i_ssuer or 

35 other person on whose behalf the offering is being made or by an 

36 underwriter or broker-dealer that is still offering part of an 
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1 unsold allotment or subscription taken as a participant in the 

2 distribution. For the purposes of a nonissuer transaction, all 

3 outstanding securities of the same class identified in the 

4 registration statement as a security registered under this 

5 chapter are considered to be registered while the registration 

6 statement is effective. If any securities of the same class are 

7 outstanding, a registration statement may not be withdrawn until 

8 one year after its effective date. A registration statement may 

9 be withdrawn only with the approval of the administrator. 

10 QLl_ [PERIODIC REPORTS.] While a registration statement is 

11 effective, a rule adopted or order issued under this chapter may 

12 require the person that filed the registration statement to file 

13 reports, not more often than quarterly, to keep the information 

14 or other record in the registration statement reasonably current 

15 and to disclose the progress of the offering. 

16 J..!..l. [POSTEFFECTIVE AMENDMENTS.] A registration statement 

17 may be amended after its effective date. The posteffective 

18 amendment becomes effective when the administrator so orders. 

19 If a posteffective amendment is made to increase the number of 

20 securities specified to be offered or sold, the person filing 

21 the amendment shall pay a registration fee. A posteffective 

22 amendment relates back to the date of the offering of the 

23 additional securities being registered if, within one year after 

24 the date of the sale, the amendment is filed and the additional 

25 registration fee is paid. 

26 Sec. 15. [80A.54] [SECTION 306; DENIAL, SUSPENSION, AND 

27 REVOCATION OF SECURITIES REGISTRATION.] 

28 ~[STOP ORDERS.] The administrator may issue a stop order 

29 denying effectiveness to, or suspending or revoking the 

30 effectiveness of, a registration statement if the administrator 

31 finds that the order is in the public interest and that: 

32 (1) the registration statement as of its effective date or. 

33 before the effective date in the case of an order denying 

34 effectiveness, an amendment under section 80A.53(j) as of its 

35 effective date, or a report under section 80A.53(i), is 

36 incomplete in a material respect or contains a statement that, 
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1 in the light of the circumstances under which it was made, was 

2 false or misleading with respect to a material fact; 

3 (2) this chapter or a rule adopted or order issued under 

4 this chapter or a condition imposed under this chapter has been 

5 willfully violated, in connection with the offering, by: 

6 (A) the person filing the registration statement, if the 

7 person is directly or indirectly controlled by or acting for the 

8 issuer; 

9 (B) ·the issuer; 

10 (C) a partner, officer, or director of the issuer or a 

11 person having a similar status or performing similar functions; 

12 (D) a promoter of the issuer; 

13 (E) a person directly or indirectly controlling or 

14 controlled by the issuer; or 

15 (F) an underwriter; 

16 (3) the security registered or sought to be registered is 

17 the s~bject of a permanent or temporary injunction of a court of 

18 competent jurisdiction or an administrative stop order or 

19 similar order issued under any federal, for~ign, or state law 

20 other than this chapter applicable to the offering, but the 

21 administrator may not institute a proceeding. against an 

22 effective registration statement under this paragraph more than 

23 one year after the date of the order or injunction on which it 

24 is based, and the administrator may not issue an order under 

25 this paragraph on the basis of an order or injunction issued 

26 under the securities act of another state unless the order or 

27 injunction was based on conduct that would constitute, as of the 

28 date of the order, a ground for a stop order under this section; 

29 (4) the issuer's enterprise or method of business in~ludes 

30 or would include activities that are unlawful where performed; 

31 (5) with respect to a security sought to be registered 

32 · under section BOA.51, there has been a failure to comply with 

33 the undertaking required by section 80A.5l(b)(4); or 

34 (6) the applicant or registrant has not paid the filing 

35 fee, but the administrator shall void the order if the 

36 deficiency is corrected. 
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1 J..Q.l [INSTITUTION OF STOP ORDER.] The administrator may not 

2 institute a stop order proceeding against an effective 

3 registration statement on the basis of conduct or a transaction 

4 known to the administrator when the registration statement 

S became effective unless the proceeding is instituted within 30 

6 days after the registration statement became effective. 

7 _l£l [SUMMARY PROCESS.] The administrator may summarily 

8 revoke, deny, postpone, or suspend the effectiveness of a 

9 registration statement pending final determination of an 

lQ administrative proceeding. Upon the issuance of the -order, the 

11 administrator shall promptly notify each person specified in 

12 subsection (d) that the order has been issued; the reasons for 

13 the revocation, denial, postponement, or suspension; and that 

14 within 15 days after the receipt of .a request in a record from 

lS the person the matter will be scheduled for a hearing. If a 

16 hearing is not requested and none is ordered by the 

17 administrator, within 30 days after the date of service of the 

18 order, the order becomes final. If a hearing is reguested or 

19 ordered, the administrator, after notice of and opportunity for 

20 hearing for each person subject to the order, may modify or 

21 vacate the order or extend the order until final determination. 

22 ~[PROCEDURAL REQUIREMENTS FOR STOP ORDER.] A stop order 

23 may not be issued under this section without: 

24 (1) appropriate notice to the applicant or registrant, the 

2S issuer, and the person on whose behalf the securities are to be 

26 or have been offered; 

27 (2) an opportunity for hearing; and 

28 (3) findings of fact and conclusions of law in a record in 

29 accordance with chapter 14. 

30 ~[MODIFICATION OR VACATION OF STOP ORDER.] The 

31 administrator may modify or vacate a stop order issued under 

32 this section if the administrator finds that the conditions that 

33 caused its issuance have changed or that it is necessary or 

34 appropriate in the public interest or for the protection of 

3S investors. 

36 Sec. 16. [BOA.SS] [SECTION 307; WAIVER AND MODIFICATION.] 
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1 The administrator may waive or modify, in whole or in part, 

2 any ·or all of the requirements of sections BOA.SO, BOA.SI, and 

3 BOA.52(b) or the requirement of any information or record in a 

4 registration statement or in a periodic report filed pursuant to 

5 section BOA.53(i). 

6 BROKER-DEALERS, AGENTS, INVESTMENT ADVISERS, 

7 INVESTMENT ADVISER REPRESENTATIVES, AND FEDERAL 

B COVERED INVESTMENT ADVISERS 

9 Sec. 17. [BOA.56] [SECTION 401; BROKER-DEALER REGISTRATION 

10 REQUIREMENT AND EXEMPTIONS.] 

11 ill_ [REGISTRATION REQUIREMENT.] It is unlawful for a person 

12 to transact business in this state as a broker-dealer unless the 

13 person is registered under this chapter as a broker-dealer or is 

14 exempt from registration as a broker-dealer under subsection (b) 

15 or (d). 

16 J.El [EXEMPTIONS FROM REGISTRATION.] The following persons 

17 are exempt from the registration requirement of subsection (a): 

lB (1) a broker-dealer without a place of business in this 

19 state if its only transactions effected in the state are with: 

20 (A) the issuer of the securities involved in the 

21 transactions; 

22 (B) a broker-dealer registered under this chapter or not 

23 required to be registered as a broker-dealer under this chapter; 

24 (C) an institutional investor; 

25 (D) a nonaffiliated federal covered investment adviser with 

26 investments under management in excess of $100,000,000 acting 

27 for the account of others pursuant to discretionary authority in 

2B a signed record; 

29 (E) a bona fide preexisting customer whose principal place 

30 of residence is not in this state and the person is registered 

31 as a broker-dealer under the Securities Exchange Act of 1934 or 

32 not required to be registered under the Securities Exchange Act 

33 of 1934 and is registered under the securities act of the state 

34 in which the customer maintains a principal place of residence; 

35 (F) a bona fide preexisting customer whose principal place 

36 of residence is in this state but was not present in this state 
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1 when the customer relationship was established, if: 

2 (i) the broker-dealer is registered under the Securities 

3 Exchange Act of 1934 or not required to be registered under the 

- 4 Securities Exchange Act of 1934 and is registered under the 

5 securities laws of the state in which the customer relationship 

6 was established and where the customer had maintained a 

7 principal place of residence; and 

8 (ii) within 45 days -after the customer's first transaction 

9 in this state, the person files an application for registration 

10 as a broker-dealer in this state and a further transaction is 

11 not effected more than 75 days after the date on which the 

12 application is filed, or, if earlier, the date on which the 

13 administrator notifies the person that the administrator has 

14 denied the application for registration or has stayed the 

15 pendency of the application for good cause; 

16 (G) not more than three customers in this state during the 

17 previous 12 months, in addition to those customers specified in 

18 subparagraphs (A) through (F) and under subparagraph (H), if the 

19 broker-dealer is registered under the Securities Exchange Act of 

20 1934 or not required to be registered under the Securities 

21 Exchange Act of 1934 and is registered under the securities act 

22 of the state in which the broker-dealer has its principal place 

23 of business; and 

24 (H) any other person exempted by rule adopted or order 

25 issued under this chapter; and 

26 (2) a person that deals solely in United States government 

27 securities and is supervised as a dealer in government 

28 securities by the Board of Governors of the Federal Reserve 

29 System, the Comptroller of the Currency, the Federal Deposit 

30 Insurance Corporation, or the Office of Thrift Supervision; and 

31 (3) a broker-dealer that is registered in Canada and who 

32 has no off ice or other physical presence in this state if the 

33 broker-dealer complies with the following conditions: 

34 (A) the broker-dealer is registered with or is a member of 

35 a self-regulatory organization in Canada, a stock exchange in 

36 Canada, or the Bureau des services financiers; 
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1 (B) the broker-dealer maintains in good standing its 

2 provincial or territorial registration and its registration with 

3 or membership in a self-regulatory organization in Canada, a 

4 stock exchange in Canada, or the Bureau des services financiers; 

5 and 

6 (C) the broker-dealer effects or attempts to effect 

7 transactions in securities: 

8 (i) with or for a person from Canada who is temporarily 

9 present in this state, with whom the broker-dealer had a bona 

10 fide broker-dealer-client relationship before the person entered 

11 the United States; or 

12 (ii) with or for a person from Canada who is present in 

13 this state, whose transactions are in a Canadian self-directed 

14 tax advantaged retirement account of which the person is the 

15 holder or contributor. 

16 i£l [LIMITS ON EMPLOYMENT OR ASSOCIATION.] It is unlawful 

17 for a broker-dealer, or for an issuer engaged in offering, 

18 offering to purchase, purchasing, or selling securities in this 

19 state, directly or indirectly, to employ or associate with an 

20 individual to engage in an activity related to securities 

21 transactions in this state if the registration of the individual 

22 is suspended or revoked or the individual is barred from 

23 employment or association with a broker-dealer, an issuer, an 

24 investment adviser, or a federal covered investment adviser by 

25 an order of the administrator under this chapter, the Securities 

26 and Exchange Commission, or a self-regulatory organization. A 

27 broker-dealer or issuer does not violate this subsection if the 

28 broker-dealer or issuer did not know and in the exercise of 

29 reasonable care could not have known, of the suspension, 

30 revocation, or bar. Upon request from a broker-dealer or issuer 

31 and for good cause, an order under this chapter may modify or 

32 waive, in whole or in part, the application of the prohibitions 

33 of this subsection to the broker-dealer. 

34 J£L [FOREIGN TRANSACTIONS.] A rule adopted or order issued 

35 under this chapter may permit: 

36 (1) a broker-dealer that is registered in Canada or other 
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1 foreign jurisdiction and that does not have a place of business 

2 in this state to effect transactions in securities with or for, 

3 or attempt to effect the purchase or sale of any securities by: 

4 (A) an individual from Canada or other foreign jurisdiction 

5 who is temporarily present in this state and with whom the 

6 broker-dealer had a bona fide customer relationship before the 

7 individual entered the United States; 

8 (B) an individual from Canada or other foreign jurisdiction 

9 who is present in the state and whose transactions are in a 

10 self-directed tax advantaged retirement plan of which the 

11 individual is the holder or contributor in that foreign 

12 jurisdiction; or 

13 (C) an individual who is present in this state, with whom 

14 the broker-dealer customer relationship arose while the 

15 individual was temporarily or permanently resident in Canada or 

16 the other foreign jurisdiction; and 

17 (2) an agent who represents a broker-dealer that is exempt· 

18 under this subsection to effect transactions in securities or 

19 attempt to effect the purchase or sale of securities in this 

20 state as permitted for a broker-dealer described in paragraph 

21 1l:l..!_ 

22 Sec. 18. [BOA. 57] [SECTION 402; AGENT REG.ISTRATION 

23 REQUIREMENT AND EXEMPTIONS.] 

24 ~[REGISTRATION REQUIREMENT.] It is unlawful for an 

25 individual to transact business in the state as an agent unless 

26 the individual is registered under this chapter as an agent or 

27 is exempt from registration as an agent under subsection (b). 

28 1!?l.. [EXEMPTIONS FROM REGISTRATION.] The following 

29 individuals are exempt from th~ registration requirement of 

30 subsection (a): 

31 (1) an individual who represents a broker-dealer in 

32 effecting transactions in this state limited to those described 

33 in Section 15(h)(2) of the Securities Exchange Act of 1934 (15 

34 u.s.c. Section 78(o)(2)); 

35 (2) an individual who represents a broker-dealer that is 

36 exempt under section 80A.56(b) or (d); 
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1 (3) an individual who represents an issuer with respect to 

2 an offer or sale of the issuer's own securities or those of the 

3 issuer's parent or any of the issuer's subsidiaries, and who is 

4 not compensated in connection with the individual's 

5 participation by the payment of commissions or other 

6 remuneration based, directly or indirectly, on transactions in 

7 those securities; 

8 (4) an individual who represents an issuer and who effects 

9 transactions in the issuer's securities exempted by section 

10 80A.46, other than section 80A.46{11) ·and (14); 

11 (5) an individual who represents an issuer that effects 

12 transactions solely in federal covered securities of the issuer, 

13 but an individual who effects transactions in a federal covered 

14 security under Section 18(b)(3) or 18(b)(4)(D) of the Securities 

15 Act of 1933 (15 u.s.c. Section 77r{b){3) or 77r(b)(4)(D)) is not 

16 exempt if the individual is compensated in connection with the 

17 agent's participation by the payment of commissions or other 

18 remuneration based, directly or indirectly, on transactions in 

19 those securities; 

20 (6) an individual who represents a broker-dealer registered 

21 in this state under section 80A.56(a) or exempt from 

22 registration under section 80A.56(b) in the offer and sale of 

23 securities for an account of a nonaffiliated federal covered 

24 investment adviser with investments under management in excess 

25 of $100,000,000 acting for the account of others pursuant to 

26 discretionary authority in a signed record; 

27 (7) an individual who represents an issuer in connection 

28 with the purchase of the issuer's own securities; 

29 (8) an individual who represents an issuer and who 

30 restricts participation to performing clerical or ministerial 

31 acts; or 

32 (9) any other individual exempted by rule.adopted or order 

33 issued under this chapter. 

34 1£1 [REGISTRATION EFFECTIVE ONLY WHILE EMPLOYED OR 

35 ASSOCIATED.] The registration of an agent is effective only 

36 while the agent is employed by or associated with a 
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1 broker-dealer registered under this chapter or an issuer that is 

2 offering, selling, or purchasing its securities in this state. 

3 ~[LIMIT ON EMPLOYMENT OR ASSOCIATION.] It is unlawful 

4 for a broker-dealer, or an issuer engaged in offering, selling, 

5 or purchasing securities in this state, to employ or associate 

6 with an agent who transacts business in the state on behalf of 

7 broker-dealers or issuers unless the agent is registered under 

B subsection (a) or exempt from registration under subsection (b). 

9 ~[LIMIT ON AFFILIATIONS.] An individual may not act as 

10 an agent for more than one broker-dealer or one issuer at a 

11 time, unless the broker-dealer or the issuer for which the agent 

12 acts are affiliated by direct or indirect common control or are 

13 authorized by rule or order under this chapter. 

14 Sec. 19. [BOA.SB] [SECTION 403; INVESTMENT ADVISER 

15 REGISTRATION REQUIREMENT AND EXEMPTIONS.] 

16 ill. [REGISTRATION REQUIREMENT.] It is unlawful for a person 

17 to transact business in this state as an investment adviser 

lB unless the person is registered under this chapter as an 

19 investment adviser or is exempt from registration as an 

20 investment adviser under subsection (b). 

21 1!:Ll. [EXEMPTIONS FROM REGISTRATION.] The following persons 

22 are exempt from the registration requirement of subsection (a): 

23 (1) a person without a place of business in the state that 

24 is registered under the securities act of the state in which the 

25 person has its principal place of business if its only clients 

26 in this state are: 

27 (A) federal covered investment advisers, investment 

2B advisers registered under this chapter, or broker-dealers 

29 registered under this chapter; 

30 (B) institutional investors; 

31 (C) bona fide preexisting clients whose principal places of 

32 residence are not in this state if the investment adviser is 

33 registered under the securities act of the state in which the 

34 clients maintain principal places of residence; or 

35 (D) any other client exempted by rule adopted or order 

36 issued under this chapter; 
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1 (2) a person without a place of business in this state if 

2 the person has had, during the preceding 12 months, not more 

3 than five clients that are resident in this state in addition to 

4 those specified under paragraph (l); or 

5 (3) any other person exempted by rule adopted or order 

6 issued under this chapter. 

7 J..£2. [LIMITS ON EMPLOYMENT OR ASSOCIATION.] It is unlawful 

8 for an investment adviser, directly or indirectly, to employ or 

9 associate with an individual ·to engage in an activity related to 

10 investment advice in this state if the registration of the 

11 indivioual is suspended or revoked or the individual is barred 

12 from employment or association with an investment adviser, 

13 federal covered investment adviser, or broker-dealer by an order 

14 under this chapter, the Securities and Exchange Commission, or a 

15 self-regulatory organization, unless the investment adviser did 

16 not know, and in the exercise of reasonable care could not have 

17 known, of the suspension, revocation, or bar. Upon request from 

18 the investment adviser and for good cause, the administrator, by 

19 order, may waive, in whole or in part, the application of the 

20 prohibitions of this subsection to the investment adviser. 

21 Sec. 20. [BOA.60]. [SECTION 405; FEDERAL COVERED INVESTMENT 

22 ADVISER NOTICE FILING REQUIREMENT.] 

23 i!l [NOTICE FILING REQUIREMENT.] Except with respect to a 

24 federal covered investment adviser described in subsection (b), 

25 it is unlawful for a federal covered investment adviser to 

26 transact business in this state as a federal covered investment 

27 adviser unless the federal covered investment adviser complies 

28 with subsection (c). 

29 lEl. [NOTICE FILING REQUIREMENT NOT REQUIRED.] The following 

30 federal covered investment advisers are not required to comply 

31 with subsection (c}: 

32 (1) a federal covered investment adviser without a place of 

33 business in this state if its only clients in this state are: 

,4 (A) federal covered investment advisers, investment 

35 advisers registered under this chapter, and broker-dealers 

36 registered under this chapter; 
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1 (B) institutional investors; 

2 (C) bona fide preexisting clients whose principal places of 

3 residence are not in this state; or 

4 (D) other clients specified by rule adopted or order issued 

5 under this chapter; 

6 (2) a federal covered investment adviser without a place of 

7 business in this state if the person has had, during the 

8 preceding 12 months, not more than five clients that are 

9 resident in this state in addition to those specified under 

10 paragraph (l); and 

11 (3) any other person excluded by rule adopted or order 

12 issued under this chapter. 

13 1£1 [NOTICE FILING PROCEDURE.] A person acting as a federal 

14 covered investment adviser, not excluded under subsection (b), 

15 shall file a notice, a consent to service of process complying 

16 with section 80A.88, and such records as have been filed with 

17 the Securities and Exchange Commission under the Investment 

18 Advisers Act of 1940 required by rule adopted or order issued 

19 under this chapter and pay the fees specified in section 

20 80A.65(e). 

21 ~[EFFECTIVENESS OF FILING.] The notice under subsection 

22 (c) becomes effective upon its filing. 

23 Sec. 21. [80A.61] [SECTION 406; REGISTRATION BY 

24 BROKER-DEALER, AGENT, AND INVESTMENT ADVISER.] 

25 ~[APPLICATION FOR INITIAL REGISTRATION.] A person shall 

26- register as a broker-dealer, agent, or investment adviser by 

27 filing an application and a consent to service of process 

28 complying with section 80A.88, and paying the fee specified in 

29 section 80A.65 and any reasonable fees charged by the designee 

30 of the administrator for processing the filing. The application 

31 must contain: 

32 (1) the information or record required for the filing of a 

33 uniform application; and 

34 (2) upon request by the administrator, any other financial 

35 or other information or record that the administrator determines 

36 is appropriate. 
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1 ~[AMENDMENT.] ·If the information or record contained in 

2 an application filed under subsection (a) is or becomes 

3 inaccurate or incomplete in a material respect, the registrant 

4 shall promptly file a correcting amendment. 

5 (c) [EFFECTIVENESS OF REGISTRATION.] If an order is not in 

6 effect and a proceeding is not pending under section 80A.67, 

7 registration becomes effective at noon on the 45th day after a 

8 completed application is filed, unless the registration is 

9 denied. A rule adopted or order issued under this chapter may 

10 set an earlier effective date or may defer the effective date 

11 until noon on the 45th day after the filing of any amendment 

12 completing the application. 

13 i.£1 [REGISTRATION RENEWAL.] A registration is effective 

14 until midnight on December 31 of the year for which the 

15 application for registration is filed. Unless an order is in 

16 effect under section 80A.67, a registration may be automatically 

17 renewed each year by filing such records as are required by rule 

18 adopted or order issued under this chapter, by paying the fee 

19 specified in section 80A.65, and by paying costs charged by the 

20 designee of the administrator for processing the filings. 

21 ~[ADDITIONAL CONDITIONS OR WAIVERS .• ] A rule adopted or 

22 order issued under this chapter may impose such· other 

23 conditions, not inconsistent with the National Securities 

.24 Markets Improvement Act of 1996. An order issued under this 

25 chapter may waive, in whole or in part, specific requirements in 

26 connection with registration as are in the public interest and 

27 for the protection of investors. 

28 Sec. 22. [80A.62] [SECTION 407; SUCCESSION AND CHANGE IN 

29 REGISTRATION OF BROKER-DEALER OR INVESTMENT ADVISER.] 

30 ~[SUCCESSION.] A broker-dealer or investment ·adviser may 

31 succeed to the current registration of another broker-dealer or 

32 investment adviser or a notice filing of a federal covered 

33 investment adviser, and a federal covered investment adviser may 

succeed to the current registration of an investment adviser or 

35 notice filing of another federal covered investment adviser, by 

36 filing as a successor an application for registration pursuant 
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1 t_o section BOA. 56 or ·BOA. 5B or a notice pursuant to section 

2 BOA.60 for the unexpired portion of the current registration or 

3 notice filing. 

4 fil [ORGANIZAT_IONAL CHANGE.] A broker-dealer or investment 

5 adviser that changes its form of organization or state of 

6 incorporation or organization may continue its registration by 

7 filing an amendment to its registration if the change does not 

B involve a material change in its financial condition or 

9 management. The amendment becomes effective when filed or on a 

10 date designated by the registrant in its filing. The new 

11 organization is a successor to the original registrant for the 

12 purposes of this chapter. If there is a material change in 

13 financial condition or management, the broker-dealer or 

14 investment adviser shall file a new application for 

15 registration. A predecessor registered under this chapter shall 

16 stop conducting its securities business other than winding down 

17 transactions and shall file for withdrawal of broker-dealer or 

lB investment adviser registration within 45 days after filing its 

19 amendment to effect succession. 

20 1.£1 [NAME CHANGE.] A broker-dealer or investment adviser 

21 that changes its name may continue its registr~tion by filing an 

22 amendment to its registration. The amendment becomes effective 

23 when filed or on a date designated by the registrant. 

24 J.£1 [CHANGE OF CONTROL.] A change of control of a 

25 broker-dealer or investment adviser may be made in accordance 

26 with a rule adopted or order issued under this chapter. 

27 Sec. 23. [BOA.63] [SECTION 40B; TERMINATION OF EMPLOYMENT 

2B OR ASSOCIATION OF AGENT AND TRANSFER OF EMPLOYMENT OR 

29 ASSOCIATION.] 

30 ~[NOTICE OF TERMINATION.] If an agent registered under 

31 this chapter terminates employment by or association with a 

32 broker-dealer or issuer, or terminates activities that require 

33 registration as an agent, the broker-dealer, or issuer shall 

34 promptly file a notice of termination. If the registrant learns 

35 that the broker-dealer or issuer has not filed the notice, the 

36 registrant may do so. 
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1 lli_ [TRANSFER OF EMPLOYMENT OR ASSOCIATION.] If an agent 

2 registered under this chapter terminates employment by or 

3 association with a broker-dealer registered under this chapter 

4 and begins employment by or association with another 

5 broker-dealer registered under this chapter, ~hen upon the 

6 filing by or on behalf of the registrant, within 30 days after 

7 the termination, of an application for registration that 

8 complies with the requirement of section 80A.6l(a) and payment 

9 of the filing fee required under section 80A.65, the 

10 registration of the agent is: 

11 (1) immediately effective as of the date of the completed 

12 filing, if the agent's Central Registration Depository record or 

13 successor record does not contain a new or amended disciplinary 

14 disclosure within the previous 12 months; or 

15 (2) temporarily effective as of the date of the completed 

16 filing, if the agent's Central Registration Depository record or 

17 successor record contains a new or amended disciplinary 

18 disclosure within the preceding 12 months. 

19 l.£1 [WITHDRAWAL OF TEMPORARY REGISTRATION.] The 

20 administrator may withdraw a temporary registration if there are 

21 or were grounds for discipline as specified in section 80A.67 

22 and the administrator does so within 30 days after the filing of 

23 the application. If the administrator does not withdraw the 

24 temporary registration within the 30 day period, registration 

25 becomes automatically effective on the 31st day after filing. 

26 ~[POWER TO PREVENT REGISTRATION.] The administrator may 

27 prevent the effectiveness of a transfer of an agent under 

28 subsection (b)(l) or (2) based on the public interest and the 

29 protection of investors. 

30 ~ [TERMINATION OF REGISTRATION OR APPLICATION FOR 

31 REGISTRATION.] If the administrator determines that a registrant 

32 or applicant for registration is no longer in existence or has 

33 ceased to act as a broker-dealer, agent, or investment adviser, 

34 or is the subject of an adjudication of incapacity or is subject 

35 to the control of a committee, conservator, or guardian, or 

36 cannot reasonably be located, a rule adopted or order issued 
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l under this chapter may require the registration be canceled or 

2 terminated or the application denied. The administrator may 

3 reinstate a canceled or terminated registration, with or without 

4 hearing, and may make the registration retroactive. 

5 Sec. 24. [80A.64] [SECTION 409; WITHDRAWAL OF REGISTRATION 

6 OF BROKER-DEA~ER, AGENT, AND INVESTMENT ADVISER.] 

7 Withdrawal of registration by a broker-dealer, agent, or 

8 investment adviser becomes effective 60 days after the filing of 

9 the application to withdraw or within any shorter period as 

10 provided by rule adopted or order issued under this chapter 

11 unless a revocation or suspension proceeding is pending when the 

12 application is filed. If a proceeding is pending, withdrawal 

13 becomes effective when and upon such conditions as required by 

14 rule adopted or order issued under this chapter. The 

15 administrator may institute a revocation or suspension 

16 proceeding under section 80A.67 within one year after the 

17 withdrawal became effective automatically and issue a revocation 

18 or suspension order as of the last date on which registration 

19 was effective if a proceeding is not pending. 

20 Sec. 25. [80A.65] [SECTION 410; FEES AND EXPENSES.] 

21 Subdivision 1. [REGISTRATION OR NOTICE FILING FEE.] i.!.l. 

22 There shall be a filing fee of $100 for every application for 

23 registration or notice filing. There shall be an additional fee 

24 of one-tenth of one percent of the maximum aggregate offering 

25 price at which the securities are to be offered in this state, 

26 and the maximum combined fees shall not exceed $300. 

27 (b) When an application for registration is withdrawn 

28 before the effective date or a preeffective stop order is 

29 entered under section 80A.54, all but the $100 filing fee shall 

30 be returned. If an application to register securities is 

31 denied, the total of all fees received shall be retained. 

32 (c) Where a filing is made in connection with a federal 

33 covered security under section 18(b)(2) of the Securities Act of 

34 1933, there is a fee of $100 for every initial filing. If the 

35 filing is made in connection with redeemable securities issued 

36 by an open end management company or unit investment trust, as 
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1 defined in the Investment Company Act of 1940, there is an 

2 additional annual fee of 1/20 of one percent of the maximum 

3 aggregate offering price at which the securities are to be 

4 offe~ed in this state during the notice filing period. The fee 

5 must be paid at the time of the initial filing and thereafter in 

6 connection with each renewal no later than July 1 of each year 

7 and must be sufficient to cover the shares the issuer expects to 

B sell in this state over the next 12 months. If during a current 

9 notice filing the issuer determines it is likely to sell· shares 

10 in excess of the shares for which fees have been paid to the 

11 commissioner, the issuer shall submit an amended notice filing 

12 to the commissioner under section BOA.SO, together with a fee of 

13 1/20 of one percent of the maximum aggregate offering price of 

14 the additional shares. Shares for which a fee has been paid, 

15 but which have not been sold at the time of expiration of the 

16 notice filing, may not be sold unless an additional fee to cover 

17 the shares has been paid to the commissioner as provided in this 

lB section and section BOA.SO. If the filing ·is made in connection 

19 with redeemable securities issued by such a company or trust, 

20 there is no maximum fee for securities filings made according to 

21 this paragraph. If the filing is made in connection with any 

22 other federal covered security under Section 1B(b)(2) of the 

23 Securities Act of 1933, there is an additional fee of one-tenth 

i4 of one percent of the maximum aggregate offering price at which 

2S the securities are to be offered in this state, and the combined 

26 fees shall not exceed $300. Beginning with fiscal year 2001 and 

27 continuing each fiscal year thereafter, as of the last day of 

2B each fiscal year, the commissioner shall determine the total 

29 amount of all fees that were collected under this paragraph -in 

30 connection with any filings made fo~ that fiscal year for 

31 securities of an open-end investment company on behalf of a 

32 security that is a federal covered security pursuant to section 

33 18(b)(2) of the Securities Act of 1933. To the extent the total 

' fees collected ·by the commissioner in connection with these 

35 filings exceed $2S,OOO,OOO in a fiscal year, the commissioner 

36 shall refund, on a pro rata basis, to all persons who paid any 
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1 fees for that fiscal year, the amount of fees collected by the 

2 commissioner in excess of $25,000,000. No individual refund is 

3 required of amounts of. $100 or less for a fiscal year. 

4 Subd. 2. [REGISTRATION APPLICATION AND RENEWAL FILING 

5 FEE.] Every applicant for an initial or renewal registration 

6 shall Eay a filing fee of $200 in the case of a broker-dealer, 

7 $50 in the case of an agent, and $100 in the case of an 

a investment adviser. When an aEElication is denied or withdrawn, 

9 the filing fee shall be retained. A registered agent who has 

10 terminated emEloyment with one broker-dealer shall, before 

11 beginning emEloyment with another broker-dealer, Eay a transfer 

12 fee of $25. The fee for a filing made according to section 

13 80A.56 is $100 • 

. 14 Subd. 3. [AMENDMENT FEE.] Any amendment to an existing 

15 registration requiring an order of the commissioner shall 

16 require Eayment of an amendment fee of $25. If the amendment 

17 increases the aggregate amount of securities to be registered, 

18 there shall be an additional fee calculated in accordance with 

19 subdivision 1, Erovided the maximum additional fees, if 

20 aEplicable, have not previously been paid. The commissioner 

21 shall by rule designate those amendments which require an order 

22 of the commissioner. 

23 Subd. 4. [PERIODIC REPORT FEE.] Every periodic report 

24 required by section 80A.53 shall be accompanied by a fee of $100. 

25 Subd. 5. [EXEMPTION FILING FEE.] The filing of any 

26 exemption for which notice is required to be given.the 

27 commissioner under section 80A.45 shall be accompanied by a fee 

28 of $50. 

29 Subd. 6. [RESCISSION OFFER FILING FEE.] The filing of a 

30 rescission offer under section 80A.77 shall be accomEanied by 

31 the fees as calculated in subdivision 1. 

32 Subd. 7. [WRITTEN OPINION REQUEST FEE.] Every reguest for 

33 a written opinion from the commissioner shall be accomEanied by 

34 a fee of $50. 

35 Subd. 7a. [EXCESS SECURITIES REGISTRATION FILING FEE.] If 

36 securities of an issuer are sold in this state in excess of the 
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1 quantity registered, the excess securities may be registered by 

2 paying a filing fee of $100, and an additional fee in the amount 

3 of three times that which is prescribed under subdivision 1, for 

4 the excess securities to be registered. There shall be no 

5 maximum combined fees under this subdivision, notwithstanding 

6 the limitation set forth in subdivision 1, clause (a). 

7 Registration of the excess securities shall be effective 

8 retroactively to the date of sale. 

9 Subd. 8. [EXPENSE DEPOSITS.] When the commissioner deems 

10 it necessary to incur any expense in connection with any 

11 application or registration, the commissioner shall have the 

12 power to require the interested person to make an advance 

13 deposit with the commissioner in an amount estimated as 

14 sufficient to cover such expense. All such deposits shall be 

15 covered into the state treasury and credited to the state 

16 commissioner of commerce's investigation fund, from which fund 

17 the commissioner shall have power to make disbursements to pay 

18 for expenses necessarily incurred in the investigation. Any 

19 unexpended portion shall be refunded. On field examinations 

20 made by the commissioner or an employee away from the off ice of 

21 the commissioner, a per diem of $10 for each such person may be 

22 charged in addition to actual expenses. Where additional 

23 technical, expert, or special services are used, the actual cost 

24 of such services may be charged in addition to actual expenses. 

25 Subd. 9. [GENERALLY.] No filing for which a fee is 

26 required shall be deemed to be filed or given any effect until 

27 the proper fee is paid. All fees and charges collected by the 

28 commissioner shall be covered into the state treasury. When any 

29 person is entitled to a refund under this section, the 

30 commissioner shall certify to the commissioner of finance the 

31 amount of the fee to be refunded to the applicant, and the 

32 commissioner of finance shall issue a warrant in payment thereof 

33 out of the fund to which such fee was credited in the manner 

34 provided by law. There is hereby appropriated to the person 

35 entitled to such refunds from the fund in the state treasury to 

36 which such fees were credited an amount to make such refunds and 
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1 payments. 

2 Sec. 26. [80A.66] [SECTION 411; POSTREGISTRATION 

3 REQUIREMENTS.] 

4 ~[FINANCIAL REQUIREMENTS.] Subject to Section 15(h) of 

5 the Securities Exchange Act of 1934 (15 u.s.c. Section 78o(h)) 

6 or Section 222 of the Investment Advisers Act of 1940 (15 u.s.c. 

7 Section 80b-22), a rule adopted or order issued under this 

8 chapter may establish minimum financial requirements for · 

9 broker-dealers registered or required to be registered under 

10 this chapter and investment advisers registered or required to 

11 be registered under this chapter. 

12 1!Ll_ [FINANCIAL REPORTS.] Subject to Section 15(h) of the 

13 Securities Exchange Act of 1934 (15 u.s.c. Section 78o(h)) or 

14 Section 222(b) of the Investment Advisers Act of 1940 (15 u.s.c. 

15 Section 80b-22), a broker-dealer registered or required to be 

16 registered under this chapter and an investment adviser 

17 registered or required to be registered under this chapter shall 

18 file such financial reports as are required by a rule adopted or 

19. order issued under this chapter. If the information contained 

20 in a record filed under this subsection is or becomes-inaccurate 

21 or incomplete in a material respect, the registrant shall 

22 promptly file a correcting amendment. 

23 1£1 [RECORD KEEPING.] Subject to Section 15(h) of the 

24 Securities Exchange Act of 1934 (15 u.s.c. Section 78o(h)) or 

25 Section 222 of the Investment Advisers Act of 1940 (15 u.s.c. 

26 Section 80b-22): 

27 (1) a broker-dealer registered or required to be registered 

28 under this chapter and an investment adviser registered or 

29 required to be registered under this chapter shall make and 

30 maintain the accounts, correspondence, memoranda, papers, books, 

31 and other records required by rule adopted or order issued under 

32 this chapter; 

33 (2) broker-dealer records required to be maintained under 

34 paragraph (1) may be maintained in any form of data storage 

35 acceptable under Section 17(a) of the Securities Exchange Act of 

36 1934 (15 u.s.c. Section 78q(a)) if they are readily accessible 
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1 to the administrator; and 

2 (3) investment adviser records required to be maintained 

3 under paragraph (1) may be maintained in any form of data 

4 storage required by rule adopted or order issued under this 

5 chapter. 

6 ~[AUDITS OR INSPECTIONS.] The records of a broker-dealer 

7 registered or required to be registered under this chapter and 

8 of an investment adviser registered or required to be registered 

9 under this chapter are subject to such reasonable periodic, 

10 special, or other audits or inspections by a representative of 

11 the administrator, within or without this state, as the 

12 administrator considers necessary or appropriate in the public 

13 interest and for the protection· of investors. An audit or 

14 inspection may be made at any time and without prior notice. 

15 The administrator may copy, and remove for audit or inspection 

16 copies of, all records the administrator reasonably considers 

17 necessary or appropriate to conduct the audit or inspection. 

18 The administrator may assess a reasonable charge for conducting 

19 an audit or inspection under this subsection. 

20 ~ [CUSTODY AND DISCRETIONARY AUTHORITY BOND OR 

21 INSURANCE.] Subject to Section 15(h) of the Securities Exchange 

22 Act of 1934 (15 u.s.c. Section 78o(h)) or Section 222 of the 

23 Investment Advisers Act of 1940 (15 u.s.c. Section 80b-22), .a 

24 rule adopted or order issued under this chapter may require a 

25 broker-dealer or investment adviser that has custody of or 

26 discretionary authority over funds or securities of a customer 

27 or client to obtain insurance or post a bond or other 

28 satisfactory form of security in an amount not to exceed 

29 $ ••..•••• The administrator may determine the requirements.of 

30 the insurance, bond, or other satisfactory form of security. 

31 Insurance or a bond or other satisfactory form of security may 

32 not be required of a broker-dealer registered under this chapter 

33 whose net capital exceeds, or of an investment adviser 

4 registered under this chapter whose minimum financial 

35 requirements exceed, the amounts required by rule or order under 

36 this chapter. The insurance, bond, or other satisfactory form 
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1 of security must permit an action by a person to enforce any 

2 liability on the insurance, bond, or other satisfactory form of 

3 security if instituted within the time limitations in section 

4 80A.76(j)(2). 

5 Jn [REQUIREMENTS ~OR CUSTODY.] Subject to Section 15(h) of 

6 the Securities Exchange Act of 1934 (15 u.s.c. Section 78o(h)) 

7 or Section 222 of the Investment Advisers Act of 1940 (15 u.s.c. 

8 Section BOb-22), an agent may not have custody of funds or 

9 securities of a customer except under the supervision of a 

10 broker-dealer and an investment adviser representative may not 

11 have custody of funds or securities of a client except under the 

12 supervision of an investment adviser or a federal covered 

13 investment adviser. A rule adopted or order issued under this 

14 chapter may prohibit, limit, or impose conditions on a 
I 

15 broker-dealer regarding custody of funds or securities of a 

16 customer and on an investment adviser regarding custody of 

17 securities or funds of a client. 

18 J_gl_ [INVESTMENT ADVISER BROCHURE RULE.] With respect' to an 

19 investment adviser registered or required to be registered under 

20 this chapter, a rule adopted or order issued under this chapter 

21 may require that information or other record be furnished or 

22 disseminated to clients or prospective clients in this state as 

23 necessary or appropriate in the public interest and for the 

24 protection of investors and advisory clients. 

25 J1!l [CONTINUING EDUCATION.] A rule adopted or order issued 

26 under this chapter may require an individual registered under 

27 section BOA.57 or BOA.59 to participate in a continuing 

28 education program approved by the Securities and Exchange 

29 Commission and administered by a self-regulatory organization 

30 or, in the absence of such a program, a rule adopted or order 

31 issued under this chapter may require continuing education for 

32 an individual registered under section SOA.59. 

33 Sec. 27. [BOA.67] [SECTION 412; DENIAL, REVOCATION, 

34 SUSPENSION, WITHDRAWAL, RESTRICTION, CONDITION, OR LIMITATION OF 

35 REGISTRATION.] 

36 ~[DISCIPLINARY CONDITIONS-APPLICANTS.] If the 
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1 administrator finds that the order is in the public interest and 

2 subsection (d) authorizes the action, an order issued under this 

3 chapter may deny an application, or may condition or limit 

4 registration of an applicant to be a broker-dealer, agent, or 

5 investment adviser, and, if the applicant is a broker-dealer or 

6 investment adviser, of a partner, officer, director, or person 

7 having a similar status or performing similar functions, or a 

8 person directly or indirectly in control of the broker-dealer or 

9 investment adviser. 

10 1!:U_ [DISCIPLINARY CONDITIONS-REGISTRANTS.] If the 

11 administrator finds that the order is in the public interest and 

12 subsection (d) authorizes the action an order issued under this 

13 chapter may revoke, suspend, condition, or limit the 

14 registration of a registrant and, if the registrant is a 

15 broker-dealer or investment adviser, of a partner, officer, 

16 director, or person having a similar status or performing 

17 similar functions, or a person directly or indirectly in control 

18 of the broker-dealer or investment adviser. However, the 

19 administrator may not: 

20 (1) institute a revocation or suspension proceeding under 

21 this subsection based on an order issued under a law of another 

22 state that is reported to the administrator or a designee of the 

23 administrator more than one year after the date of the order on 

24 which it is based; or 

25 (2) under subsection (d)(5)(A) or (B), issue an order on 

26 the basis of an order issued under the securities act of another 

27 state unless the other order ·was based on conduct for which 

28 subsection (d) would authorize the action had the conduct 

29 occurred in this state. 

30 l£l [DISCIPLINARY PENALTIES-REGISTRANTS.] If the 

31 administrator finds that the order is in the public interest and 

32 subsection (d)(l) through (6), (8), (9), (10), or (12) and (13) 

33 authorizes the action, an order under this chapter may censure, 

4 impose a bar, or impose a civil penalty in an amount not to 

35 exceed a maximum of$ ••••••• for a single violation or$ ••••••• 

36 for more than one violation, on a registrant, and, if the 
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1 registrant is a broker-dealer or investment adviser, a partner, 

2 officer, director, person having a similar status or performing 

3 similar functions, or a person directly or indirectly in 

4 control, of the broker-dealer or investment adviser. 

5 .i£l [GROUNDS FOR DISCIPLINE.] A person may be disciplined 

6 under subsections (a) through (c) if the person: 

7 (1) has filed an application for registration in this state 

8 under this chapter or the predecessor act within the previous 

9 ten years, which, as of the effective date of registration or as 

10 of any date after filing in the case of an order denying 

11 effectiveness, was incomplete in any material respect or 

12 contained a statement that, in light of the circumstances under 

13· which it was made, was false or.misleading with respect to a 

14 material fact; 

15 (2) willfully violated or willfully failed to comply with 

16 this chapter or the predecessor act or a rule adopted or order 

17 issued under this chapter or the predecessor act within the 

18 previous ten years; 

19 (3) has been convicted of a felony or within the previous 

20 ten years has been convicted of a misdemeanor involving a 

21 security, a commodity future or option contract, or an aspect of 

22 a business involving securities, commodities, investments, 

23 franchises, insurance, banking, or finance; 

24 (4) is enjoined or restrained by a court of competent 

25 jurisdiction in an action instituted by the administrator under 

26 this chapter or the predecessor act, a state, the Securities and 

27 Exchange Commission, or the United States from engaging in or 

28 continuing an act, practice, or course of business involving an 

29 aspect of a business involving securities, commodities, 

30 investments, franchises, insurance, banking, or finance. 

31 (5) is the subject of an order, issued after notice and 

32 opportunity for hearing by: 

33 (A) the securities, depository institution, insurance, or 

34 other financial services regulator of a state or by the 

35 Securities and Exchange Commission or other federal agency 

36 denying, revoking, barring, or suspending registration as a 

Article 1 Section 27 -62 



05/03/05 [REVISOR ] PMM/BT 05-3641 

l broker-dealer, agent, investment adviser, federal covered 

2 investment adviser, or investment adviser representative; 

3 (B) the securities regulator of a state or the Securities 

4 and Exchange Commission against a broker-dealer, agent, 

5 investment adviser, investment adviser representative, or 

6 federal covered investment adviser; 

7 (C) the Securities and Exchange Commission or a 

8 self-regulatory organization suspending or expelling the 

9 registrant from membership in the self-regulatory organization; 

10 (D) a court adjudicating a United States Postal Service 

11 fraud order; 

12 (E) the insurance regulator of a state denying, suspending, 

13 or revoking registration as an insurance agent; or 

14 (F) a depository institution regulator suspending or 

15 barring the person from the depository institution business; 

16 (6) is the subject of an adjudication or determination, 

17 after notice and opportunity for hearing, by the Securities and 

18 Exchange Commission, the Commodity Futures Trading Commission; 

19 the Federal Trade Commission; a federal depository institution 

20 regulator, or a depository institution, insurance, or other 

21 financial services regulator of a state that the person 

22 willfully violated the Securities Act of 1933, the Securities 

23 Exchange Act of 1934, the Investment Advisers Act of 1940, the 

24 Investment Company Act of 1940, or the Commodity Exchange Act, 

25 the securities or commodities law of a state, or a federal or 

26 state law under which a business involving investments, 

27 franchises, insurance, banking, or finance is regulated; 

28 (7) is insolvent, either because the person's liabilities 

29 exceed the person's assets or because the person cannot meet the 

30 person's obligations as they mature, but the administrator may 

31 not enter an order against an applicant or registrant under this 

32 paragraph without a finding of insolvency as to the applicant or 

33 registrant; 

4 (8) refuses to allow or otherwise impedes the administrator 

35 from conducting an audit or inspection under section 80A.66(d) 

36 or refuses access to a registrant's office to conduct an audit 
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1 or inspection under section 80A.66(d); 

2 (9) has failed to reasonably supervise an agent, investment 

3 adviser representative, or other individual, if the agent, 

4 investment adviser representative, or other individual was 

5 subject to the person's supervision and committed a· violation of 

6 this chapter or the predecessor act or a rule adopted or order 

7 issued under this chapter or the predecessor act within the 

8 previous ten years; 

9 (10) has not paid the proper filing fee within 30 days 

10 after having been notified by the administrator of a deficiency, 

11 but the administrator shall vacate an order under this paragraph 

12 when the deficiency is corrected; 

13 (11) after notice and opportunity for a hearing, has been 

14 found within the previous ten years: 

15 (A) by a court of competent jurisdiction to have willfully 

16 violated the laws of a foreign jurisdiction under which the 

17 business of securities, commodities, investment, franchises, 

18 insurance, banking, or finance is regulated; 

19 (B) to have been the subject of an order of a securities 

20 regulator of a foreign jurisdiction denying, revoking, or 

21 suspending the right to engage in the business of securities as 

22 a broker-dealer, agent, investment adviser, investment adviser 

23 representative, or similar person; or 

24 (C) to have been suspended or expelled from membership by 

25 or participation in a securities exchange or securities 

26 association operating under the securities laws of a foreign 

27 jurisdiction; 

28 (12) is the subject of a cease and desist order issued by 

29 the Securities and Exchange Commission or issued under the 

30 securities, commodities, investment, franchise, banking, 

31 finance, or insurance laws of a state; 

32 (13) has engaged in dishonest or unethical practices in the 

33 securities, commodities, investment, franchise, banking, 

34 finance, or insurance business within the previous ten years; or 

35 (14) is not qualified on the basis of factors such as 

36 training, experience, and knowledge of the securities business. 
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l However, in the case of an application by an agent for a 

2 broker-dealer that is a member of a self-regulatory organization 

3 or by an individual for registration as an investment adviser 

4 representative, a denial order may not be based on this 

5 paragraph if the individual has successfully completed all 

6 examinations required by subsection (e). The administrator may 

7 require an applicant for registration under section 80A.57 or 

8 80A.59 who has not been registered in a state within the two 

9 years preceding the filing of an application in this state to 

10 successfully complete an examination. 

11 ~[EXAMINATIONS.] A rule adopted or order issued under 

12 this chapter may require that an examination, including an 

13 examination developed or approved by an organization of 

14· securities regulators, be successfully completed by a class of 

15 individuals or all individuals. An order issued under this 

16 chapter may waive, in whole or in part, an examination as to an 

17 individual and a rule adopted under this chapter may waive, in 

18 whole or in part, an examination as to a class of individuals if 

19 the administrator determines that the examination is not 

20 necessary or appropriate in the public interest and for the 

21 protection of investors. 

22 J.!l [SUMMARY PROCESS.] The administrator may suspend or 

~3 deny an application summarily; restrict, condition, limit, or 

24· suspend a registration; or censure, bar, or impose a civil· 

25 penalty on a registrant before final determination of an 

26 administrative proceeding. Upon the issuance of an order, the 

27 administrator shall promptly notify each person subject to the 

28 order that the order has been issued, the reasons for the 

29 action, and that within 15 days after the receipt of a request 

30 in a record from the person the matter will be scheduled for a 

31 hearing. If a hearing is not requested and none is ordered by 

32 the administrator within 30 days after the date of service of 

33 the order, the order becomes final by operation of law. If a 

~ hearing is requested or ordered, the administrator, after notice 

35 of and opportunity for hearing to each person subject to the 

36 order, may modify or vacate the order or extend the order until 
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1 final determination. 

2 191 [PROCEDURAL REQUIREMENTS.] An order issued may not be 

3 issued under this section, except under subsection (f), without: 

4 (1) appropriate notice to the applicant or registrant; 

5 (2) opportunity for hearing; and 

6 (3) findings of fact and conclusions of law in a record in 

7 accordance with chapter 14. 

8 1!!l [CONTROL PERSON LIABILITY.] A person that controls, 

9 ·directly or indirectly, a person not in compliance with this 

10 section may be disciplined by order of the administrator under 

11 subsections (a) through (c) to the same extent as the 

12 noncomplying person, unless the controlling person did not know, 

13 or knowingly or recklessly disregarded evidence, of the 

14 existence of conduct that is a ground for discipline under this 

15 section. 

16 . Jl:J.. [LIMIT ON INVESTIGATION OR PROCEEDING.] The 

17 administrator may not institute a proceeding under subsection 

18 (a), (b), or (c) based solely on material facts actually known 

19 by the administrator unless an investigation or the proceeding 

20 is instituted within one year after the administrator actually 

21 acquires knowledge of the material facts. 

22 FRAUD AND LIABILITIES 

23 Sec. 28. [80A.68] [SECTION 501; GENERAL FRAUD.] 

24 It is unlawful for a person, in connection with the offer, 

25 sale, or purchase of a security, directly or indirectly: 

26 (1) to employ a device, scheme, or artifice to defraud; 

27 (2) to make an untrue statement of a material fact or to 

28 omit to state a material fact necessary in order to make a 

29 statement made, in the light of the circumstances under which it 

30 is made, not misleading; or 

31 (3) to engage in an act; practice, or course of business 

32 that operates or would operate as a fraud or deceit upon another 

33 person. 

34 Sec. 29. [80A.69] [SECTION 502; PROHIBITED CONDUCT IN 

35 PROVIDING INVESTMENT ADVICE.] 

36 ~[FRAUD IN PROVIDING INVESTMENT ADVICE.] It is unlawful 
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1 for a person that advises others for compensation, either 

2 directly or indirectly or through publications or writings, as 

·3 to the value of securities or the advisability of investing in, 

4 purchasing, or selling securities or that, for compensation and 

5 as part of a regular business, issues or promulgates analyses or 

6 reports relating to securities: 

7 (1) to employ a device, scheme, or artifice to defraud 

8 another person; or 

9 (2) to engage in an act, practice, or course of business 

10 that operates or would operate as a fraud or deceit upon another 

11 person. 

12 J.!!l [RULES DEFINING FRAUD.] A rule adopted under this 

13 chapter may define an act, practice, or course of business of an 

14 investment adviser or an investment adviser representative, 

15 other than a supervised person of ·a federal covered investment 

16 adviser, as fraudulent, deceptive, or manipulative, and 

17 prescribe means reasonably designed to prevent investment 

18 advisers and investment adviser representatives, other than· 

19 supervised persons of a federal covered investment adviser, from 

20 engaging in acts, practices, and courses of business defined as 

21 fraudulent, deceptive, or manipulative. 

22 J..£1 [RULES SPECIFYING CONTENTS OF ADVISORY CONTRACT.] A 

23 rule adopted under this chapter may specify the contents of an 

24 investment advisory contract entered into, extended, or renewed 

25 by an investment adviser. 

26 Sec. 30. [80A.70] [SECTION 503; EVIDENTIARY BURDEN.] 

27 _!&[CIVIL.] In a civil action or administrative proceeding 

28 under this chapter, a person claiming an exemption, exception, 

29 preemption, or exclusion has the-burden to prove the 

30 applicability of the claim. 

31 J.!!1 [CRIMINAL.] In a criminal proceeding under this 

32 chapter, a person claiming an exemption, exception, preemption, 

33 or exclusion has the burden of going forward with evidence of 

4 the the claim. 

35 Sec. 31. [80A.71] [SECTION 504; FILING OF SALES AND 

36 ADVERTISING LITERATURE.] 
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1 ill.. [FILING REQUIREMENT.] Except as otherwise provided in 

2 subsection (b), a rule adopted or order issued under this 

3 chapter may require the filing of a prospectus, pamphlet, 

4 circular, form letter, advertisement, sales literature, or other 

5 advertising record relating to a security or investment advice, 

6 addressed or intended for distribution to prospective investors, 

7 including clients or prospective clients of a person registered 

8 or required to be registered as an investment adviser under this 

9 chapter. 

10 Jl:U. [EXCLUDED COMMUNICATIONS.] This section does not apply 

11 to sales and advertising literature specified in subsection (a) 

12 which relates to a federal covered security, a federal covered 

13 investment adviser, or a security or transaction exempted by 

14 section 80A.45, 80A.46, or 80A.47 except as required pursuant to 

15 section 80A.45(7). 

16 Sec. 32. [80A.72] [SECTION 505; MISLEADING FILINGS.] 

17 It is unlawful for a person to make or cause to be made, in 

18 a record that is used in an action or procee~ing or filed under 

19 this chapter other than a contested case hearing, a statement 

20 that, at the time and in the light of the circumstances under 

21 which it is made, is false or misleading in a material respect, 

22 or, in connection with the statement, to omit to state a 

23 material fact necessary to make the statement made, in the light 

24 of the circumstances undei which it was made, not false or 

25 misleading. 

26 Sec. 33. [80A.73] [SECTION 506; MISREPRESENTATIONS 

27 CONCERNING REGISTRATION OR EXEMPTION.] 

28 The filing of an application for registration, a 

29 registration statement, a notice filing under this chapter,.the 

30 registration of a person, the notice filing by a person, or the 

31 registration of a security under this chapter does not 

32 constitute a finding by the administrator that a record filed 

33 under this chapter is true, complete, and not misleading. The 

34 filing or registration or the availability of an exemption, 

35 exception, preemption, or exclusion for a security or a 

36 transaction does not mean that the administrator has passed upon 
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1 the merits or qualifications of, or recommended or given 

2 approval to, a person, security, or transaction. It is unlawful 

3 to make, or cause to be made, to a purchaser, customer, client, 

4 or prospective customer or client a representation inconsistent 

5 with this section. 

6 Sec. 34. [BOA.74] [SECTION 507; QUALIFIED IMMUNITY.] 

7 A broker-dealer, agent, investment adviser, federal covered 

8 investment adviser, or investment adviser representative is not 

9 liable to another broker-dealer, agent, investment adviser, 

10 federal covered investment adviser, or investment adviser 

11 representative for defamation relating to a statement that is 

12 contained in a record required by the administrator, or designee 

13 of the administrator, the Securities and Exchange Commission, or 

14 a self-regulatory organization, unless the person knew, or 

15 should have known at the time that the statement was made, that 

16 is was false in a material respect or the person acted in 

17 reckless disregard of the statement's truth or falsity. 

18 Sec. 35. [BOA.75] [SECTION 508; CRIMINAL PENALTIES.] 

19 ~[CRIMINAL PENALTIES.] A person that ~illfully violates 

20 this chapter, or a rule adopted or order issued under this 

21 chapter, except section BOA.71 or the notice filing requirements 

22 of section BOA.SO or BOA.60, or that willfully violates section 

23 BOA.72 knowing the statement made to be false or misleading in a 

24 material respect, upon conviction, shall be fined not more that 

25 $ •••.••• or imprisoned not more than ... -••• years, or both. An 

26 individual convicted of violating a rule or order under this 

27 chapter may be fined, but may not be imprisoned, if the 

28 individual did not have knowledge of the rule or order. 

29 iEl. [CRIMINAL REFERENCE NOT REQUIRED.] The attorney general 

30 with or without a reference from the administrator, may 

31 institute criminal proceedings under this chapter. 

32 i£l [NO LIMITATION ON OTHER CRIMINAL ENFORCEMENT.] This 

33 chapter does not limit the power of this state to punish a 

4 person for conduct that constitutes a crime under other laws of 

35 this state. 

36 Sec. 36. [BOA.76] [SECTION 509; CIVIL LIABILITY.] 
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1 J..!1 [SECURITIES.LITIGATION UNIFORM STANDARDS 

2 ACT.] Enforcement of civil liability under this section is 

3 subject to the Securities Litigation Uniform Standards Act of 

4 1998. 

5 1!Ll. [LIABILITY OF SELLER TO PURCHASER.] A person is liable 

6 to the purchaser if the person sells a security in violation of 

7 section 80A.49 or, by means of an untrue statement of a material 

8 fact or an omission to state a material fact necessary in order 

9 to· make the statement made, in light of the circumstances under 

10 which it is made, not misleading, the purchaser not knowing the 

11 untruth or omission and the seller not sustaining the burden of 

12 proof that the seller did not know and, in the exercise of 

13 reasonable care, could not have known of the untruth or 

14 omission. An action under this subsection is governed by the 

15 following: 

16 (1) The purchaser may maintain an action to recover the 

17 consideration paid for the security, less the amount of any 

18 income received on the security, and interest from the date of 

19 the purchase, costs, and reasonable attorneys' fees determined 

20 by the court, upon the tender of the security, or for actual 

21 damages as provided in paragraph (3). 

22 (2) The tender referred to in paragraph (1) may be made any 

23 time before entry of judgment. Tender requires only notice in a 

24 record of ownership ·of the security and willingness to exchange 

25 the security for the amount specified. A purchaser that no 

26 longer owns the security may recover actual damages as provided 

27 in paragraph (3). 

28 (3) Actual damages in an action arising under this 

29 subsection are the amount that would be recoverable upon a . 

30 tender less the value of the security when the purchaser 

31 disposed of it, and interest from the date of the purchase, 

32 costs, and reasonable attorneys• fees determined by the court. 

33 1£1 [LIABILITY OF PURCHASER TO SELLER.] A person is liable 

34 to the seller if the person buys a security by means of an 

35 untrue statement of a material fact or omission to state a 

36 material fact necessary in order to make the statement made, in 
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i light of the circumstances under which it is made, not 

2 misleading, the seller not knowing of the untruth or omission, 

3 and the purchaser not sustaining the burden of proof that the 

4 purchaser did not know, and in the exercise of reasonable care, 

5 could not have known of the untruth or omission. An action 

6 under this subsection is governed by the following: 

7 (1) The seller may maintain an action to recover the 

8 security, and any income received on the security, costs, and 

9 reasonable attorneys' fees determined by the court, upon the 

10 tender of the purchase price, or for actual damages as provided 

11 in paragraph (3). 

12 (2) The tender referred to in paragraph (1) may be made any 

13 time before entry of judgment. ·Tender requires only notice in a 

14 record of the present ability to pay the amount tendered and 

15 willingness to take delivery of the security for the amount 

16 specified. If the purchaser no longer owns the security, the 

17 seller may recover actual damages as provided in paragraph (3). 

18 (3) Actual damages in an action arising under this 

19 subsection are the difference between the price at which the 

20 security was sold and the value the security would have had at 

21 the time of the sale in the absence of the purchaser's conduct 

22 causing liability, and interest from the date of the sale of the 

_23 security, costs, and reasonable attorneys' fees determined by 

~4 the court. 

25 J.E.]_ [LIABILITY OF UNREGISTERED BROKER-DEALER AND AGENT.] A 

26 person acting as a broker-dealer or agent that sells or buys a 

27 security in violation of section 80A.56(a), 80A.57{a), or SOA.73 

28 is liable to the customer. The customer, if a purchaser, may 

29 maintain an action for recovery of actual damages as specified 

30 in subsections {b){l) through (3), or, if a seller, for a remedy 

31 as specified in subsections (c){l) through (3). 

32 ..LlU_ [LIABILITY OF UNREGISTERED INVESTMENT ADVISER AND 

33 INVESTMENT ADVISER REPRESENTATIVE.] A person acting as an 

l investment adviser or investment adviser representative that 

35 provides investment advice for compensation in violation of 

36 section 80A.58{a), 80A.59{a), or 80A.73 is liable to the 
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1 client. The client may maintain an action to recover the 

2 consideration paid for the advice, interest from the date of 

3 payment, costs, and reasonable attorneys' fees determined by the 

4 court. 

5 lfl [LI~BILITY FOR INVESTMENT ADVICE.] A person that 

6 receives directly or indirectly any consideration for providing 

7 investment advice to another person and that employs a device, 

8 scheme, or artifice to defraud the other person or engages in an 

9 act, practice, or course of business that operates or would 

10 operate as a fraud or deceit on the other person, is liable to 

11 the other person. An action under this subsection is governed 

12 by the following: 

13 (1) The person defrauded may maintain an action to recover 

14 the consideration paid for the advice and the amount of any 

15 actual damages caused by the fraudulent conduct, interest from 

16 the date of the fraudulent conduct, costs, and reasonable 

17 attorneys' fees determined by the court, less the amount of any 

18 income received as a result of the fraudulent conduct. 

19 (2) This subsection does not apply to a broker-dealer or 

20 its agents if the investment advice provided is solely 

21 incidental to transacting business as a broker-dealer and no 

22 special compensation is received for the investment advice. 

23 1.9.l [JOINT AND SEVERAL LIABILITY.] The following persons 

24 are liable jointly and severally with and to the same extent as 

25 persons liable under subsections (b) through (f): 

26 (1) a person that directly or indirectly controls a person 

27 liable under subsections (b) through (f), unless the controlling 

28 person sustains the buiden of proof that the person did not 

29 know, and in the exercise of reasonable care could not have. 

30 known, of the existence of conduct by reason of which the 

31 liability is alleged to exist; 

32 (2) an individual who is a managing partner, executive 

33 officer, or director of a person liable under subsections (b) 

34 through (f), including an individual having a similar status or 

35 performing similar functions, unless the individual sustains the 

36 burden of proof that the individual did not know and, in.the 
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1 exercise of reasonable care could have have known, of the 

2 existence of conduct by reason of which the liability is alleged 

3 to exist; 

4 (3) an individual who is an employee of or associated with 

5 a person liable under subsections (b) through (f) and who 

6 materially aids the conduct giving rise to the liability, unless 

7 the individual sustains the burden of proof that the individual 

8 did not know and, in the exercise of reasonable care could not 

9 have known, of the existence of conduct by reason of which the 

10 liability is alleged to exist; and 
\ 

11 (4) a person that is a broker-dealer, agent, investment 

12 adviser, or investment adviser representative that materially 

~3 aids the conduct giving rise to the liability under subsections 

14 (b) through (f), unless the person sustains the burden of proof 

15 that the person did not know and, in the exercise of reasonable 

16 care could not have known, of the existence of conduct by reason 

17 of which liability is alleged to exist. 

18 i.!!l [RIGHT OF CONTRIBUTION.] ·A person liable under this 

19 section has a right of contribution as in cases of tort against 

20 any other person liable under this section for the same conduct. 

21 Jil [SURVIVAL OF CAUSE OF ACTION.] A cause of action under 

22 this section survives the death of an individual who might have 

~3 been a plaintiff or defendant • 

. 4 1iL [STATUTE OF LIMITATIONS.] A person may not obtain 

25 relief: 

26 (1) under subsection (b) for violation of section 80A.49, 

27 or under subsection (d) or (e), unless the action is instituted 

28 within one year after ·the violation occurred; or 

29 (2) under subsection (b), other than for violation of 

30 section 80A.49, or under subsection (c) or (f), unless the 

31 action is instituted within the earlier of two years after 

32 discovery of the facts constituting the violation or five years 

33 · after the violation. 

~[NO ENFORCEMENT OF VIOLATIVE CONTRACT.] A person that 

35 has made, or has engaged in the performance of, a contract in 

36 violation of this chapter or a rule adopted or order issued 
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1 under this chapter, or that has acquired a purported right under 

2 the contract with knowledge of conduct by reason of which its 

3 making or performance was in violation of this chapter, may not 

4 base an action on the contract. 

5 J.l:l NO CONTRACTUAL WAIVER.] A condition, stipulation, or 

6 ~revision binding a person purchasing or selling a security or 

7 receiving investment advice to waive compliance with this 

8 chapter or a rule adopted or order issued under this chapter is 

9 void. 

10 1!!!l [SURVIVAL OF OTHER RIGHT OR REMEDIES.] The rights and 

11 remedies provided by this chapter are in addition to any other 

12 rights or remedies that may exist, but this chapter does not 

13 create a cause of action not specified in this section or 

14 section 80A.66(e). 

15 Sec. 37. [BOA.77] [SECTION 510; RESCISSION OFFERS.] 

16 A purchaser, seller, or recipient of investment advice may 

17 not maintain an action under section BOA.76 if: 

18 (1) the purchaser, seller, or recipient of investment 

19 advice receives in a record, before the action is instituted: 

20 (A) an offer stating the respect in which liability under 

21 section BOA.76 may have arisen and fairly advising the 

22 purchaser, seller, or recipient of investment advice of that 

23 person's rights in connection with the offer, and any financial 

24 or other information necessary to correct all material 

25 misrepresentations or omissions in the information that was 

26 required by this chapter to be furnished to that person at the 

27 time of this purchase, sale, or investment advice; 

28 (B) i£ the basis for relief under this section may have 

29 been a violation of section 80A.76(b), an offer to repurchase 

30 the security for cash, payable on delivery of the security, 

31 equal to the consideration paid, and interest from the date of 

32 the purchase, less the amount of any income received on the 

33 security, or, if the purchaser no longer owns the security, an 

34 of fer to pay the purchaser upon acceptance of the offer damages 

35 in an amount that would be recoverable upon a tender, less the 

·36 value of the security when the purchaser disposed of it, and 
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1 interest from the date of the purchase in cash equal to the 

2 damages computed in the manner provided in this subsection. 

3 (C) if the basis for relief under this section may have 

4 been a violation of section 80A.76(c), an offer to tender the 

5 security, on payment by the seller of an amount egual to the 

6 purchase price paid, less income received on the security by the 

7 purchaser and interest from the date of the sale; or if the 

8 purchaser no longer owns the security, an offer to pay the 

9 seller upon acceptance of the offer, in cash, damages in the 

10 amount of the difference between the price at which the security 

11 was purchased and the value the security would have had at the 

12 time of the purchase in the absence of the purchaser's conduct 

13 that may have caused liability and interest from the date of the 

14 sale. 

15 (D) if the basis for relief under this section may have 

16 been a violation of section 80A.76(d); and if the customer is a 

17 purchaser, an offer to pay as specified in subparagraph (B); or, 

18 if the customer is a seller, an offer to tender or to pay as 

19 specified in subparagraph (C); 

20 (E) if the basis for relief under this section may have 

21 been a violation of section 80A.76(e), an offer to reimburse in 

22 cash the consideration paid for the advice and interest from the 

?3 date of payment; or 

24 (F) if the basis for relief under this section may have 

25 been a violation of section 80A.76(f), an offer to reimburse in 

26 cash the consideration paid for the advice, the amount of any 

27 actual damages that may have been caused by the conduct, and 

28 interest from the date of the violation causing the loss; 

29 (2) the offer under paragraph (1) states that it must be 

30 accepted by the purchaser, seller, or recipient of investment 

31 advice within 30 days after the date of its receipt by the 

32 purchaser, seller, or recipient of investment advice or any 

33 shorter period, of not less than three days, that the 

administrator, by order, specifies; 

35 (3) the offerer has the present ability to pay the amount 

36 offered or to tender the security under paragraph (l); 
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l (4) the offer under paragraph (1) is delivered to the 

2 purchaser, seller, or recipient of investment advice, or sent in 

3 a manner that ensures receipt by the purchaser, seller, or 

4 recipient of investment advice; and 

s (5) the purchaser, seller, or recipient of investment 

6 advice that accepts the offer under paragraph (1) in a record 

7 within the period specified under paragraph (2) is paid in 

8 accordance with the terms of the offer. 

9 ADMINISTRATION AND JUDICIAL REVIEW· 

10 Sec. 38. [BOA.78] [SECTION 601; ADMINISTRATION.] 

11 ~[ADMINISTRATION.] The administrator shall administer 

12 this chapter. 

13 JJ:Ll..[UNLAWFUL USE OF RECORDS OR INFORMATION.] It is 

14 unlawful for the administrator or an officer, employee, or 

15 designee of the administrator to use for personal be~efit or the 

16 benefit of others records or other information obtained by or 

17 filed with the administrator that are not public under section 

18 80A.84(b). This chapter does not authorize the administrator or 

19 an officer, employee, or designee of the administrator to 

20 disclose the record or information, except in accordance with 

21 section BOA.79, 80A.84(c), or BOA.BS. 

22 i£l [NO PRIVILEGE OR EXEMPTION CREATED OR DIMINISHED.] This 

23 chapter does not create or diminish a privilege or exemption 

24 that exists at common law, by statute or rule, or otherwise. 

25 ~[INVESTOR EDUCATION.] The administrator may develop and 

26 implement investor education initiatives to inform the public 

27 about investing in securities, with particular emphasis on the 

28 prevention and detection of securities fraud. In developing and 

29 implementing these initiatives, the administrator may 

30 collaborate with public and nonprofit organizations with an 

31 interest in investor education. The administrator may accept a 

32 grant or donation from a person that is not affiliated with the 

33 securities industry or from a nonprofit organization, regardless 

34 of whether the organization is affiliated with the securities 

35 industry, to develop and implement investor education 

36 initiatives. This subsection does not authorize the 
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1 administrator to require participation or monetary contributions 

2 of a registrant in an investor education program. 

3 ~ [THE SECURITIES INVESTOR EDUCATION AND TRAINING 

4 FUND.] The Securities Investor Education and Training Fund is 

s created to provide funds for the purposes specified in 

6 subsection (d). All money received by the state by reason of 

7 civil penalties pursuant to this chapter must be deposited in 

8 the Securities Investor Education and Training Fund and are 

9 appropriated to the administrator. 

10 Sec. 39. [80A.79] [SECTION 602; INVESTIGATIONS AND 

11 SUBPOENAS.] 

12 ~[AUTHORITY TO INVESTIGATE.] The administrator may: 

13 (1) conduct public or private investigations within or 

14 outside of this state which the administrator considers 

15 necessary or appropriate to determine whether a person has 

16 violated, is violating, or is about to violate this chapter or a 

17 rule adopted or order issued under this chapter, or to aid in 

18 the enforcement of· this chapter or in the adoption of rules and 

19 forms under this chapter; 

20 (2) require or permit a person to testify, file a 

21 statement, or produce a record, under oath or otherwise as the 

22 administrator determines, as to all the facts and circumstances 

23 concerning a matter to be investigated or about which an action 

24 or proceeding is to be instituted; and 

25 (3) publish a record concerning an action, proceeding, or 

26 an investigation under, or a violation of, this chapter or a 

27 rule adopted or order issued under this chapter if the 

28 administrator determines it is necessary or appropriate in the 

29 public interest and for the protection of investors. 

30 lEl [ADMINISTRATOR POWERS TO INVESTIGATE.] For the purpose 

31 of an investigation under this chapter, the administrator or its 

32 designated officer may administer oaths and affirmations, 

33 subpoena witnesses, seek compulsion of attendance, take 

4 evidence, require the filing of statements, and require the 

35 production of any records that the administrator considers 

36 relevant or material to the investigation. 
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1 1£1 [PROCEDURE AND REMEDIES FOR NONCOMPLIANCE.] If a person 

2 does not appear or refuses to testify, file a statement, produce 

3 records, or otherwise does not obey a subpoena as required by 

4 the administrator under this chapter, the administrator may 

5 refer the matter to the attorney general, who may apply to the 

6 district court or a court of another state to enforce 

7 compliance. The court may: 

8 (1) hold the person in contempt; 

9 (2) order the person to appear before the administrator; 

10 (3) order the person to testify about the matter under 

11 investigation or in question; 

12 (4) order the production of records; 

13 (5) grant injunctive relief, including restricting or 

14 prohibiting the offer or sale of securities or the providing of 

15 investment advice; 

16 (6) impose a civil penalty of not less than$ ••••••• and 

17 not greater than$ ••••••• for each violation; and 

18 (7) grant any other necessary or appropriate relief. 

19 ~[APPLICATION FOR RELIEF.] This section does not 

20 preclude a person from applying to the district court or a court 

21 of another state for relief from a request to appear, testify, 

22 file a statement, produce records, or obey a subpoena. 

23 ~[USE IMMUNITY PROCEDURE.] An individual is not excused 

24 from attending, testifying, filing a statement, producing a 

25 record or other evidence, or obeying a subpoena of the 

26 administrator under this chapter or in an· action or proceeding 

27 instituted by the administrator under this chapter on the ground 

28 that the required testimony, statement, record, or other 

29 evidence, directly or indirectly, may tend to incriminate the 

30 individual or subject the individual to a criminal fine, 

31 penalty, or forfeiture. If the individual refuses to testify, 

32 file a statement or produce a record or other evidence on the 

33 basis of the individual's privilege against self-incrimination, 

34 the administrator may apply to the district court to compel the 

35 testimony, the filing of the statement, the production of the 

36 record, or the giving of other evidence. The testimony, record, 
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1 or other evidence compelled under such an order may not be used, 

2 directly or indirectly, against the individual in a criminal 

3 case, except in a prosecution for perjury or contempt or 

4 otherwise failing to comply with the order. 

5 ~ [ASSISTANCE TO SECURITIES REGULATOR OF ANOTHER 

6 JURISDICTION.] At the request of the securities regulator of 

7 another state or a foreign jurisdiction, the administrator may 

B provide assistance if the requesting regulator states that it is 

9 conducting an investigation to determine whether a person· has 

10 violated, is violating, or is about to violate a law or rule of 

11 the other state or foreign jurisdiction relating to securit1es 

12 matters that the requesting regulator administers or enforces. 

13 The administrator may provide the assistance by using the 

14 authority to investigate and the powers conferred by this 

15 section as the administrator determines is necessary or 

16 appropriate. The assistance may be provided without regard to 

17 whether the conduct described in the request would also 

lB constitute a violation of this chapter or other law of this 

19 state if occurring in this state. In deciding whether to 

20 provide the assistance, the administrator may consider whether 

21 the requesting regulator is permitted and has agreed to provide 

22 assistance reciprocally within its state or foreign jurisdiction 

23 to the administrator on securities matters when requested; 

24 whether compliance with the request would violate or prejudice 

25 the public policy of this state; and the availability of 

26 resources and employees of the administrator to carry out the 

27 request for assistance. 

2B Sec. 40. [BOA.BO] [SECTION 603; CIVIL ENFORCEMENT.] 

29 ~ [CI~~L ACTION INSTITUTED BY ADMINISTRATOR.] If the. 

30 administrator believes that a person has engaged, is engaging, 

31 or is about to engage in an act, practice, or course of business 

32 constituting a violation of this chapter or a rule adopted or 

33 order issued under this chapter or that a person has, is, or is 

4 about to engage in an act, practice, or course of business that 

35 materially aids a violation of this chapter or a rule adopted or 

36 order issued under this chapter, the administrator may maintain 
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1 an action in the district court to enjoin the act, practice, or 

2 course of business and to enforce compliance with this chapter 

3 or a rule adopted or order issued under this chapter. 

4 J.E.l [RELIEF AVAILABLE.] In an action under this section and 

5 on a proper showing, the court may: 

6 (1) issue a permanent or temporary injunction, restraining 

7 order, or declaratory judgment; 

8 (2) order other appropriate or anci~lary relief, which may 

9 include: 

10 (A) an asset freeze, accounting, writ of attachment, writ 

11 of general or specific execution, and appointment of a receiver 

12 or conservator, that may be the administrator, for the defendant 

13 or the defendant's assets; 

14 (B) ordering the administrator to take charge and control 

15 of a defendant's property, including investment accounts and 

16 accounts in a depository institution, rents, and profits; to 

17 collect debts; and to acquire and dispose of property; 

18 (C) imposing a civil penalty up to$ ••••.•• for a single 

19 violation or up to$ •••••.. for more than one violation; an 

20 order of rescission, restitution, or disgorgement directed to a 

21 person that has engaged in an act, practice, or course of 

22 business constituting a violation of this chapter or the 

23 predecessor act or a rule adopted or order issued under this 

24 chapter or the predecessor act; and 

25 (D) ordering the payment of prejudgment and postjudgment 

26 interest; or 

27 (3) order such other relief as the court considers 

28 appropriate. 

29 i.£1 [NO BOND REQUIRED.] The administrator may not be 

30 required to post a bond in an action or proceeding tinder this 

31 chapter. 

32 Sec. 41. [80A.81] [SECTION 604; ADMINISTRATIVE 

33 ENFORCEMENT.] 

34 ~[ISSUANCE OF AN ORDER OR NOTICE.] If the administrator 

35 determines that a person has engaged, is engaging, or is about 

36 to engage in an act, practice, or course of business 
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1 constituting a violation of this chapter or a rule adopted or 

2 order issued under this chapter or that a person has materially 

3 aided, is materially aiding, or is about to materially aid an 

4 act, practice, or course of business constituting a violation of 

5 this chapter or a rule adopted or order issued under this 

6 chapter, the administrator may: 

7 (1) issue an order directing the person to cease and desist 

8 from engaging in the act, practice, or course of business or to 

9 take other action necessary or appropriate to comply with this 

10 chapter; 

11 (i) issue an order denying, suspending, revoking, or 

12 conditioning the exemptions for a broker-dealer under section 

13 80A.56(b)(l)(D) or (F) or an investment adviser under section 

14 80A.58(b)(l)(C); or 

15 (3) issue an order under section 80A.48. 

16 ~[SUMMARY PROCESS.] An order under subsection (a) is 

17 effective on the date of issuance. Upon issuance of the order, 

18 the administrator shall promptly serve each person subject to 

19 the order with a copy of the order and a notice that the order 

20 has been entered. The order must include a statement whether 

21 the administrator will seek a civil penalty or costs of the 

22 investigation, a statement of the reasons for the order, and 

23 notice that, within 15 days after receipt of a request in a 

24 record from the person, the matter will be scheduled for a 

25 hearing. If a person subject to the order does not request a 

26 hearing and none is ordered by the administrator within 30 days 

27 after the date of service of the order, the order, which may 

28 include a civil penalty or costs of the investigation if a civil 

29 penalty or costs were sought in the statement accompanying the 

30 order, becomes final as to that person by operation of law. If 

31 a hearing is requested or ordered, the administrator, after 

32 notice of an opportunity for hearing to each person subject to 

33 the order, may modify or vacate the order or extend it until 

4 final determination. 

35 1£L [PROCEDURE FOR FINAL ORDER.] If a hearing is requested 

36 or ordered pursuant to subsection (b), a hearing must be held 
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l under chapter 14. A final order may not be issued unless the 

2 administrator makes findings of fact and conclusions of law in a. 

3 record according to chapter 14. The final order may make final, 

4 vacate, or modify the order issued under subsection (a). 

5 ~[CIVIL PENALTY.] In a final order under subsection (c), 

6 the administrator may impose a civil penalty up to$ ••••••• for 

7 a single violation or up to$ ••••••• for more than one violation. 

8 ~[COSTS.] In a final order, the administrator may charge 

9 the actual cost of an investigation or proceeding for a 

10 violation of this chapter or a rule adopted or order issued 

11 under this chapter. 

12 J.!l [FILING OF CERTIFIED FINAL ORDER WITH COURT; EFFECT OF 

13 FILING.] If a petition for judicial review of a final order is 

14 not filed in accordance with section 80A.86, the administrator 

15 may file a certified copy of the final order with the clerk of a 

16 court of competent jurisdiction. The order so filed has the 

17 same effect as a judgment of the court and may be recorded, 

18 enforced, or satisfied in the same manner as a judgment of the 

19 court. 

20 J..91 [ENFORCEMENT BY COURT; FURTHER CIVIL PENALTY.] If a 

21 person does not comply with an order under this section, the 

22 administrator may petition a court of competent jurisdiction to 

23 enforce the order. The court may not require the· administrator 

24 to post a bond in an action or proceeding under this section. 

25 If the court finds, after service and opportunity for hearing, 

26 that the person was not in compliance with the order, the court 

27 may adjudge the person in civil contempt of the order. The 

28 court may impose a further civil penalty against the person·for 

29 contempt in an amount not less than$ .•••••• but not greater 

30 than$ ••••••• for each violation and may grant any other relief 

31 the court determines is just and proper in the circumstances. 

32 Sec. 42. [80A.82] [SECTION 605; RULES, FORMS, ORDERS, 

33 INTERPRETATIVE OPINIONS, AND HEARINGS.] 

34 ~ [ISSUANCE AND ADOPTION OF FORMS, ORDERS, AND 

35 RULES.] The administrator may: 

36 (1) issue forms and orders and, after notice and comment, 
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1 may adopt and amend rules necessary or appropriate to carry out 

2 this chapter and may repeal rules, including rules and forms 

3 governing registration statements, applications, notice filings, 

4 reports, and other records; 

s (2) by rule, define terms, whether or not used in this 

6 chapter, but those definitions may not be inconsistent with this 

7 chapter; and 

B (3) by rule, classify securities, persons, and transactions 

9 and adopt different requirements for different classes. 

10 lE.l [FINDINGS AND COOPERATION.] Under this chapter, a rule 

11 or form may not be adopted or amended, or an order issued or 

12 amended, unless the administrator finds that the rule, form, 

13 order, or amendment is necessary or appropriate in the public 

14 interest or for the protection of investors and is consistent 

15 with the purposes intended by this chapter. In adopting, 

16 amending, and repealing rules and forms, section BOA.BS applies 

17 in order to achieve uniformity among the states and coordination 

lB with federal laws in the form and content of registration 

19 statements, applications, reports, and other records, including 

20 the adoption of uniform rules, forms, and procedures. 

21 1£1 [FINANCIAL STATEMENTS.] Subject to Section lS(h) of the 

22 Securities Exchange Act and Section 222 of the Investment 

23 Advisers Act of 1940, the administrator may require that a 

24 financial statement filed under this chapter be prepared in 

25 accordance with generally accepted accounting principles in the 

26 United States and comply with other requirements specified by 

27 rule adopted or order issued under this chapter. A rule adopted 

2B or.order issued under this chapter may estaplish: 

29 (1) subject to Section lS(h) of the Securities Exchange Act 

30 and Section 222 of the Investment Advisors Act of 1940, the form 

31 and content of financial statements required under this chapter; 

32 (2) whether unconsolidated financial statements must be 

33 filed; and 

4 (3) whether required financial statements must be audited 

35 by an independent certified public accountant. 

36 i£L [INTERPRETATIVE OPINIONS.] The administrator may 
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1 provide interpretive opinions or issue determinations that the 

2 administrator will not institute a proceeding or an action under 

3 this chapter against a specified person for engaging in a 

4 specified act, practice, or course of business if the 

5 determination is consistent with this chapter. A rule adopted 

6 or order issued under this chapter may establish a reasonable 

7 charge for interpretative opinions or determinations that the 

8 administrator will not institute an action or a proceeding under 

9 this chapter. 

10 ~[EFFECT OF COMPLIANCE.] A penalty under this chapter 

11 may not be imposed for, and liability does not arise from 

12 conduct that is engaged in or omitted in good faith believing it 

13 conforms to a rule, form, or order of the administrator under 

14 this chapter. 

15 1!l [PRESUMPTION FOR PUBLIC HEARINGS.] A hearing in an 

16 administrative proceeding under this chapter must be conducted 

17 in public unless the administrator for good cause consistent 

18 with this chapter determines that the hearing will not be so 

19 conducted. 

20 Sec. 43. [80A.83] [SECTION 606; ADMINISTRATIVE FILES AND 

21 OPINIONS.] 

22 ~[PUBLIC REGISTER OF FILINGS.] The administrator shall 

23 maintain, or designate a person to maintain, a register of 

24 applications for registration of ·securities; registration 

25 statements; notice filings; applications for registration of 

26 broker-dealers·, agents, investment advisers, and investment 

27 adviser representatives; notice filings by federal covered 

28 investment advisers that are or have been effective under this 

29 chapter or the predecessor act; notices of claims of exemption 

30 from registration· or notice filing requirements contained in a 

31 record; orders issued under this chapter or the predecessor act; 

32 and interpretative opinions or no action determinations issued 

33 under this chapter. 

34 lEl [PUBLIC AVAILABILITY.] The administrator shall make all 

35 rules, forms, _interpretative opinions, and orders available to 

36 the public. 
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1 1£1 [COPIES OF PUBLIC RECORDS.] "The administrator shall 

2 furnish a copy of a. record that is a public record or a 

3 certification that the public record does not exist to a person 

4 that so requests. A rule adopted under this chapter may 

5 establish a reasonable charge for furnishing the record or 

6 certification. A copy of the record certified or a certificate 

7 by the administrator of a record's nonexistence is prima facie 

8 evidence of a record or its nonexistence. 

9 Sec. 44. [80A.84] [SECTION 607; PUBLIC RECORDS; 

10 CONFIDENTIALITY.] 

11 (a) [PRESUMPTION OF PUBLIC RECORDS.] Except as otherwise 

12 provided in subsection (b), records obtained by the 

13 administrator or filed under this chapter, including a record 

14 contained in or filed with a registration statement, 

15 application, notice filing, or report, are public records and 

16 are available for public examination. 

17 .!.El [NONPUBLIC RECORDS.] The following records are not 

18 public records and are not available for public examination 

19 under subsection (a): 

20 (1) a record obtained by the administrator in connection 

21 with an audit or inspection under section 80A.66(d) or an 

22 investigation under section 80A.79; 

.23 (2) a part of a record filed in connection with a 

24 registration statement under sections 80A.49 and 80A.51 through 

25 80A.53 or a record under section 80A.66(d) that contains trade 

26 secrets or confidential information if the person filing the 

27 registration statement or report has asserted a claim of 

28 · confidentiality or privilege that is authorized by law; 

29 (3) a record that is not required to be provided to the 

30 administrator or filed under this chapter and is provided to the 

31 administrator only on the condition that the record will not be 

32 subject to public examination or disclosure; 

33 (4) a nonpublic record received from a person specified in 

4 section 80A.85(a); 

35 (5) any social security number, residential address unless 

36 used as a business address, and residential telephone number 
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1 contained in a record that is filed; and 

2 (6} a record obtained by the administrator through a 

3 designee of the administrator that a rule or order under this 

4 chapter determines has been: 

s (A} expunged from the administrator's records by the 

6 designee; or 

7 (B) determined to be nonpublic or nondisclosable by that 

B designee if the administrator finds the determination to be in 

9 the public interest and for the protection of investors. 

10 i.£1 [ADMINISTRATOR DISCRETION TO DISCLOSE.] If disclosure 

11 is for the purpose of a civil, administrative, or criminal 

12 investigation, action, or proceeding or to a person specified in 

13 section BOA.BS(a), the administrator may disclose a record 

14 obtained in connection with an audit or inspection under section 

15 80A.66(d} or a record obtained in connection with an 

16 investigation under section BOA.79. 

17 Sec. 45. [BOA.BS] [SECTION 60B; UNIFO~ITY AND COOPERATION 

lB WITH OTHER AGENCIES.] 

19 ~[OBJECTIVE OF UNIFORMITY.] The administrator shall, in 

20 its discretion, cooperate, coordinate, consult, and, subject to 

21 section BOA.B4, share records and information with the 

22 securities regulator of another state, Canada, a Canadian 

23 province or territory, a foreign jurisdiction, the Securities 

24 and Exchange Commission, the United States Department of 

25 Justice, the Commodity Futures Trading Commission, the Federal 

26 Trade Commission, the Securities Investor Protection 

27 Corporation, a self-regulatory organization, a national or 

2B international organization of securities regulators, a federal 

29 or state banking and insurance regulator, and a governmental law 

30 enforcement agency to effectuate greater uniformity in 

31 securities matters among the federal government, self-regulatory 

32 organizations, states, and foreign governments. 

33 J..£L [POLICIES TO CONSIDER.] In cooperating, coordinating, 

34 consulting, and sharing records and information under this 

35 section and in acting by rule, order, or waiver under this 

36 chapter, the administrator shall, in its discre~ion, take into 
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1 consideration in carrying out the public interest the following 

2 general policies: 

3 (1) maximizing effectiveness of regulation for the 

4 protection of investors; 

5 (2) maximizing uniformity in federal and state regulatory 

6 standards; and 

7 (3) minimizing burdens on the business of capital 

8 formation, without adversely effecting essentials of investor 

9 protection. 

10 1£1 [SUBJECTS FOR COOPERATION.] The cooperation, 

11 coordination, consultation, and sharing of records and 

12 information authorized by this section includes: 

13 (1) establishing or employing one or more designees as a 

14 central depository for registration and notice filings under 

15 this chapter and for records required or allowed to be 

16 maintained under this chapter; 

17 (2) developing and maintaining uniform forms; 

18 (3) conducting a joint examination or investigation; 

19 (4) holding a joint administrative hearing; 

20 (5) instituting and prosecuting a joint civil or 

21 administrative proceeding; 

22 (6) sharing and exchanging personnel; 

23 (7) coordinating registrations under sections 80A.49 and 

~4 80A.56 through 80A.59 and exemptions under section 80A.47; 

25 (8) sharing and exchanging records, subject to section 

26 80A.84; 

27 (9) formulating rules, statements of policy, guidelines, 

28 forms, and interpretative opinions and releases; 

29 (10) formulating common systems and procedures; 

30 (11) notifying the public of proposed rules, forms, 

31 statements of policy, and guidelines; 

32 (12) attending conferences and other meetings among 

33 securities regulators, which may include representatives of 

governmental and private sector organizations involved in 

35 capital formation, deemed necessary or appropriate to promote or 

36 achieve uniformity; and 
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1 (13) developing and maintaining a uniform exemption from 

2 registration for small issuers, and taking other steps to reduce 

3 the burden of raising investment capital by small businesses. 

4 Sec. 46. [BOA.86] [SECTION 609; JUDICIAL REVIEW.] 

5 ~ [JU~ICIAL REVIEW OF ORDERS.] A final order issued by 

6 the administrator under this chapter is subject to judicial 

7 review in accordance with chapter 14. 

8 lli. [JUDICIAL REVIEW OF RULES.] A rule adopted under this 

9 chapter is subject to judicial review in accordance with chapter 

10 l~. 

11 Sec. 47. [80A.87] [SECTION 610; JURISDICTION.] 

12 ~[SALES AND OFFERS TO SELL.] Sections 80A.49, BOA.SO, 

13 80A.56(a), 80A.57(a), 80A.58(a), 80A.59(a), 80A.68, 80A.73, 

14 80A.76, and 80A.77 do not apply to a person that sells or offers 

15 to sell a security unless the offer to sell or the sale is made 

16 in this state or the offer to purchase or the purchase is made 

17 and accepted in this state. 

18 lli. [PURCHASES AND OFFERS TO PURCHASE.] Sections 80A.56(a), 

19 80A.57(a), 80A.58(a), 80A.59(a), 80A.68, 80A.73, 80A.76, and 

20 80A.77 do not apply to a person that purchases or offers to 

21 purchase a security unless the offer to purchase or the purchase 

22 is made in this state or the offer to sell or the sale is made 

23 and accepted in this state. 

24 1£1 [OFFERS IN THIS STATE.] For the purpose of this 

25 section, an offer to sell or to purchase a security is made in 

26 this state, whether or not either party is then present in this 

27 state, if the offer: 

28 (1) originates .from within this state; or 

29 ( 2) is directed by the offerer to a place in this stat.e and 

30 received at the place to which it is directed. 

31 ~[ACCEPTANCES IN THIS STATE.] For the purpose of this 

32 section, an offer to purchase or to sell is accepted in this 

33 state, whether or not either party is then present in this 

34 state, if the acceptance: 

35 (1) is communicated to the offerer in this state and the 

36 of feree reasonably believes the of feror to be present in this 
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1 state and the acceptance is received at the place in this state 

2 to which it is directed; and 

3 (2) has not previously been communicated to the offerer, 

4 orally or in a record, outside this state. 

5 ~ [PUBLICATIONS, RADIO, TELEVISION, OR ELECTRONIC 

6 COMMUNICATIONS.] An offer to. sell or to purchase is not made in 

7 this state when a publisher circulates or there is circulated on 

8 the publisher's behalf in this state a bona fide newspaper or 

9 other publication of general, regular, and paid circulation that 

10 is not published in this state, or that is published in this 

11 state but has had more than two-thirds of its circulation 

12 outside this state during the previous 12 months or when a radio 

13 or television program or other electronic communication 

14 originating outside this state is received in this state. A 

15 radio or television program, or other electronic communication 

16 is considered as having originated in this state if either the 

17 broadcast studio or the originating source of transmission is 

18 located in this state, unless: 

19 (1) the program or communication is syndicated and 

20 distributed from outside this state for redistribution to the 

21 general public in this state; 

22 (2) the program or communication is supplied by a radio, 

23 television, or other electronic network with the electronic 

24 signal originating from outside this state for redistribution to 

25 the general public in this state; 

26 (3) the program or communication is an electronic 

27 communication that originates outside this state and is captured 

28 for redistribution to the general public in this state by a 

29 community antenna or cable, radio, cable television, or other 

30 electronic system; or 

31 (4) the program or communication consists of an electronic 

32 communication that originates in this state, but which is not 

33 intended for distribution to the general public in this state. 

~ J.!l [INVESTMENT ADVICE AND MISREPRESENTATIONS.] Sections 

35 80A.58(a), 80A.59(a), 80A.60(a), SOA.69, SOA.72, and SOA.73 

36 apply to a person if the person engages in an act, practice, or 
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1 course of business instrumental in effecting prohibited or 

2 actionable conduct in this state, whether or not either party is 

3 then present in this state. 

4 Sec. 48. [80A.88] [SECTION 611; SERVICE OF PROCESS.] 

5 ~[SIGNED CONSENT TO SERVICE OF PROCESS.] A consent to 

6 service of process complying with this section required by this 

7 chapter must be signed and filed in the form required by a rule 

8 or order under this chapter. A consent appointing the 

9 administrator the person's agent for service of process in a 

10 noncriminal action or proceeding against the person, or the 

11 person's successor or personal representative under this chapter 

12 or a rule adopted or order issued under.this chapter after the 

13 consent is filed, has the same force and validity as if the 

14 service were made personally on the person filing the consent. 

15 A person that has filed a consent complying with this subsection 

16 in connection with a previous application for registration or 

17 notice filing need not file an additional consent. 

18 J..£1 [CONDUCT CONSTITUTING APPOINTMENT OF AGENT FOR 

19 SERVICE.] If a person, including a nonresident of this state, 

20 engages in an act, practice, or course of business prohibited or 

21 made actionable by this chapter or a rule adopted or order 

22 issued under this chapter and the person has not filed a consent 

23 to service of process under subsection (a), the act, practice, 

24 or course of business constitutes the appointment of the 

25 administrator as the person's agent for service of process in a 

26 noncriminal action or proceeding against the person or the 

27 person's successor or personal representative. 

28 .i£L [PROCEDURE FOR SERVICE OF PROCESS.] Service under 

29 subsection (a) or (b) may be made by providing a copy of the 

30 process to the office of the administrator, but it is not 

31 effective unless: 

32 (1) the plaintiff, which may be the administrator, promptly 

33 sends notice of the service and a copy of the process, return 

34 receipt requested, to the defendant or respondent at the address 

35 set forth in the consent to service of process or, if a consent 

36 to service of process has not been filed, at the last known 
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1 address, or takes other reasonable steps to give notice; and 

2 (2) the plaintiff files an affidavit of compliance with 

3 this subsection in the action or proceeding on or before the 

4 return day of the process, if any, or within the time that the 

5 court, or the administrator in a proceeding before the 

6 administrator, allows. 

7 ~ [SERVICE IN ADMINISTRATIVE PROCEEDINGS OR CIVIL ACTIONS 

8 BY ADMINISTRATOR.] Service pursuant to subsection (c) may be 

9 used in a proceeding before the administrator or by the 

10 administrator in a civil action in which the administrator is 

11 the moving party. 

12 ill. [OPPORTUNITY TO DEFEND.] If process is served under 

13 subsection (c), the court, or the administrator in a proceeding 

14 before the administrator, shall order continuances as are 

15 necessary or appropriate to afford the defendant or respondent 

16 reasonable opportunity to defend. 

17 Sec. 49. [80A.89] [SECTION 612; SEVERABILITY CLAUSE.] 

18 If any provision of this chapter or its application to any 

19 person or circumstances is held invalid, the invalidity does not 

20 affect other provisions or applications of this chapter that can 

21 be given effect without the invalid provision or application, 

22 and to this end the provisions of this chapter are sevetable. 

'23 TRANSITION 

24 Sec. 50. [80A.90] [SECTION 703; APPLICATION OF ACT TO 

25 EXISTING PROCEEDING AND EXISTING RIGHTS AND DUTIES.] 

26 fil [APPLICABILITY OF PREDECESSOR ACT TO PENDING 

27 PROCEEDINGS AND EXISTING RIGHTS.] The predecessor act 

28 exclusively governs all actions or proceedings that are pending 

29 on the effective date of this chapter or may be instituted on 

30 the basis of conduct occurring before the effective date of this 

31 chapter, but a civil action may not be maintained to enforce any 

32 liability under the predecessor act unless instituted within any 

33 period of limitation that. applied when the cause of action 

/4 accrued or within five years after the effective date· of this 

35 chapter, whichever is earlier •. 

36 i!?l_ [CONTINUED EFFECTIVENESS UNDER PREDECESSOR ACT.] All 
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1 effective registrations under the predecessor act, all 

2 administrative orders relating to the registrations, rules, 

3 statements of policy, interpretative opinions, declaratory 

4 rulings, no action determinations, and conditions imposed on the 

s registrations under the predecessor act remain in effect while 

6 they would have remained in effect if this chapter had not been 

7 enacted. They are considered to have been filed, issued, or 

8 composed under this chapter, but are exclusively governed by the 

9 predecessor act. 

10 l£l [APPLICABILITY OF PREDECESSOR ACT TO OFFERS OR 

11 SALES.] The predecessor act exclusively applies to an offer or 

12 sale made within one year after the effective date of this 

13 chapter pursuant to an offering made in good faith before the 

14 effective date of this chapter on the basis of an exemption 

15 available under the predecessor act. 

16 Sec. 51. [REPEALER.] 

17 Minnesota Statutes 2004, sections BOA.01; BOA.02; BOA.03; 

lB BOA.04; BOA.041; BOA.OS; BOA.06; BOA.07; BOA.OB; BOA.09; BOA.10; 

19 BOA.11; BOA.115; BOA.12; BOA.122; BOA.125; BOA.13; BOA.14; 

20 BOA.15; BOA.16; BOA.17; BOA.lB; BOA.19; BOA.22; BOA.23; BOA.24; 

21 BOA.25; BOA~26; BOA.27; BOA.2B;· BOA.29; BOA.30; and BOA.31, are 

22 repealed. 

23 Sec. 52. [EFFECTIVE DATE.] 

24 This act is effective January 1, 2006. 

25 ARTICLE 2 

26 CONFORMING CHANGES 

27 Section 1. Minnesota Statutes 2004, section 60A.077, 

2B subdivision 9, is amended to read: 

29 Subd. 9. [MEMBERSHIP INTERESTS.] A membership interest in 

30 a domestic mutual insurance holding company does not constitute 

31 a security as defined in section 80A•i47 -sttbdivisien-i8 

32 BOA.41(28). No member of a mutual insurance holding company may 

33 transfer or pledge membership in the mutual insurance holding 

34 company or any right arising from the membership except as 

35 attendant to the valid transfer or assignment of the member's 

36 policy in any reorganized company that gave rise to the member's 

Article 2 Section 1 92 



05/03/05 [REVISOR ] PMM/BT 05-3641 

1 membership interest. A member of a mutual insurance holding 

2 company is not, as a member, personally liable for the acts, 

3 debts, liabilities, or obligations of the company. No 

4 assessments of any kind may be imposed upon the members of a 

5 mutual insurance holding company by the directors or members, or 

6 because of any liability of any company owned or controlled by 

7 the mutual insurance holding company or because of any act, 

8 debt, or liability of the mutual insurance holding company. A 

9 member's interest in the mutual insurance holding company shall 

10 automatically terminate upon cancellation, nonrenewal, 

11 expiration, or termination of the member's policy in any 

12 insurance company that gave rise to the member's membership 

13 interest. 

14 Sec. 2. Minnesota Statutes 2004, section 82.23, is amended 

15 to read: 

16 82.23 [EXCEPTIONS.] 

17 Unless a person is licensed or otherwise required to be 

18 licensed under this chapter, the term real estate broker does 

19 not include: 

20 (a) a licensed practicing attorney if the attorney complies 

21 in all respects with the trust account provisions of this 

22 chapter; 

23 {b) a receiver, trustee, administrator, guardian, executor, 

~4 or other person appointed by or acting under the judgment or 

25 order of any court; 

26 (c) any person owning and operating a cemetery and selling 

27 lots therein solely for use as burial plots; 

28 (d) any custodian, janitor, or employee of the owner or 

29 manager of a residential building who leases residential units 

30 in the building; 

31 (e) any bank, trust company, savings association, 

32 industrial loan and thrift company, regulated lender under 

33 chapter 56, public utility, or land mortgage or farm loan 

~ association organized under the laws of this state or the United 

35 States, when engaged in the transaction of business within the 

36 scope of its corporate powers as provided by law; 

Article 2 Section 2 93 



05/03/05 [REVISOR ] PMM/BT 05-3641 

1 (f) public officers while performing their official duties; 

2 (g) employees of persons enumerated in clauses (b), (e), 

3 and (f), when engaged in the specific performance of their· 

4 duties; 

5 (h) any person who acts as an auctioneer bonded in 

6 conformity with section 330.02, when that person is engaged in 

7 the specific performance of duties as an auctioneer, and when 

B that person has been employed to auction real estate by a person 

9 licensed under this chapter or when the auctioneer has engaged a 

10 licensed attorney to supervise the real estate transaction; 

11 (i) any person who acquires real estate for the purpose of 

12 engaging in and does engage in, or who is engaged in the 

13 business of constructing residential, commercial or industrial 

14 buildings for the purpose of resale if no more than 25 such 

15 transactions occur in any 12-month period and the person 

16 complies with section B2.50; 

17 (j) any person who is licensed as a securities 

lB broker-dealer or is licensed as a securities agent representing 

19 a broker-dealer pursuant to chapter BOA and who offers to sell 

20 or sells an interest or estate in real estate which is a 

21 security as defined in section 89A•i47-sttbd±~±s±en-%8 

22 BOA.41(2B), and is registered or exempt from registration or 

23 part of a transaction exempt from registration pursuant to 

24 chapter BOA, when acting solely as an incident to the sale of 

25 these securities; 

26 (k) any person who offers to sell or sells a business 

27 opportunity which is a franchise registered pursuant to chapter 

2B BOC, when acting solely to sell the franchise; 

29 (1) any_person who contracts with or solicits on behalf of 

30 a provider a contract with a resident or prospective resident to 

31 provide continuing care in a facility, pursuant to the 

32 Continuing Care Facility Disclosure and Rehabilitation Act 

33 (chapter BOD), when acting solely as incident to the contract; 

34 (m) any broker-dealer or agent of a broker-dealer when 

35 participating in a transaction in which all or part of a 

36 business opportunity or business, including any interest 
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1 therein, is conveyed or acquired pursuant to an asset purchase, 

2 merger, exchange of securities, or other business combination, 

3 if the agent or broker-dealer is licensed pursuant to chapter 

4 BOA; 

5 (n) an accountant acting incident to the practice of the 

6 accounting profession if the accountant complies in all respects 

7 with the trust account provisions of this chapter. 

8 Sec. 3. Minnesota Statutes 2004, section 82.43, 

9 subdivision 7, is amended to read: 

10 Subd. 7. [APPLICATION FOR RECOVERY.] When any aggrieved 

11 person obtains a final judgment in any court of competent 

12 jurisdiction regardless of whether the judgment has been 

13 discharged by a bankruptcy court against an individual licensed 

14 under this chapter, on grounds of fraudulent, deceptive, or 

15 dishonest practices, or conversion of trust funds arising. 

16 directly out of any transaction when the judgment debtor was 

17 licensed and performed acts for which a license is required 

18 under this chapter, or performed acts permitted by section 

19 327B.04, subdivision 5, the aggrieved person ~ay, upon the 

20 judgment becoming final, and upon termination of all 

21 proceedings, including reviews and appeals, file a verified 

22 application in the court in which the judgment was entered. The 

,~3 application shall state with specificity the grounds upon which 

24 the application seeks to recover from the fund, and request an 

25 order directing payment out of the fund of the amount of actual 

26 and direct out of pocket loss in the transaction, but excluding 

27 any attorney's fees, interest on the loss and ·on any judgment 

28 obtained as a result of the loss, up to the sum of $150,000 of 

29 the amount unpaid upon the judgment, provided that nothing in 

30 this chapter shall be construed to obligate the fund for more 

31 than $150,000 per claimant, per transaction, subject to the 

32 limitations set forth in subdivision 14, regardless of the 

33 number of persons aggrieved or parcels of real estate involved 

.4 in the transaction, provided that regardless of the number of 

35 claims against a licensee, nothing in this chapter may obligate 

36 the fund for more than $250,000 per licensee. An aggrieved 
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1 person who has a cause of action under section 89A.%3 80A.76 

2 shall first seek recovery as provided in section 89A.es, 

3 sttbeivisieft-5 80A.66(e), before the commissioner may order 

4 payment from the recovery fund. For·purposes of this section, 

s persons who are joint tenants or tenants in common are deemed to 

6 be a single claimant. A copy of the verified application shall 

7 be served upon the commissioner and upon the judgment debtor, 

8 and a certificate or affidavit of service filed with the court. 

9 For the purpose of this section, "aggrieved person" does not 

10 include a government agency, financial in~titution, or other 

11 entity that purchases, guarantees, or insures a loan secured by 

12 real estate, and does not include a licensee unless (i) the 

13 licensee is acting in the capacity of principal in the sale of 

14 interests in real property owned by the licensee; or (2) the 

15 licensee is acting in the capacity of principal in the purchase 

16 of interests in real property to be owned by the licensee. 

17 Under no circumstances shall a licensee be entitled to payment 

18 under this section for the loss of a commission or similar fee. 

19 For the purposes of this section, recovery is limited to 

20 transactions where the property involved is intended for the 

21 direct personal habitation or commercial use of the buyer. 

22 Except for securities permitted to be sold by a licensee 

23 pursuant to section 82.41, subdivision 8, for any action 

24 commenced after July 1, 1993, recovery under this section is not 

25 available where the buyer's participation is for investment 

26 purposes only, and is limited to providing capital to fund the 

27 transaction. 

28 Sec. 4. Minnesota Statutes 2004, section 144A.Ol, 
-

29 subdivision 4, is amended to read: 

30 Subd. 4. [CONTROLLING PERSON.] "Controlling person" means 

31 any public body, governmental agency, business entity, officer, 

32 nursing home administrator, or director whose responsibilities 

33 include the direction of the management or policies of a nursing 

34 home. "Controlling person" also means any person who, directly 

35 or indirectly, beneficially owns any interest in: 

36 (a) Any corporation, partnership or other business 
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1 association which is a controlling person; 

2 (b) The land on which a nursing home is located; 

3 (c) The structure in which a nursing home is located; 

4 (d) Any mortgage, contract for deed, or other obligation 

s secured in whole or part by the land or structure comprising a 

6 nursing home; or 

7 (e) Any lease or sublease of the land, structure, or 

8 facilities comprising a nursing home. 

9 "Controlling person" does not include: 

10 (a) A bank, savings bank, trust company, savings 

11 association, credit union, industrial loan and thrift company, 

12 investment banking firm, or insurance company unless the entity 

13 directly or through a subsidiary operates a nursing home; 

14 (b) An individual state official or state employee, or a 

lS member or employee of the governing body of a political 

16 subdivision of the state which operates one or more nursing 

17 homes, unless the individual is also an officer or director of a 

18 nursing home, receives any remuneration from a nursing home, or 

19 owns any of the beneficial interests not excluded in this 

20 subdivision; 

21 (c) A natural person who is a member of a tax-exempt 

22 organization under section 290.0S, subdivision 1, clause (i), 

23 unless the individual is also an officer or director of a 

24 nursing home, or owns any of the beneficial interests not 

2S excluded in this subdivision; and 

26 (d) A natural person who owns 1ess than five percent of the 

27 outstanding common shares of a corporation: 

28 (1) whose securities are exempt by virtue of section 

29 89A.%57-sttbdi~±s±oft-%7-e%attse-t£t 80A.4S(6); or 

30 (2) whose transactions ar~ exempt by virtue of section 

31 89A.%57-sttbdi~isioft-%7-eiattse-tbt 80A.46(7). 

32 Sec. S. Minnesota Statutes 2004, section 24SA.02, 

33 subdivision Sa, is amended to read: 

4 Subd. Sa. [CONTROLLING INDIVIDUAL.] "Controlling 

35 individual 11 means a public body, governmental agency, business 

36 entity, officer, owner, or managerial official whose 

Article 2 Section S 97 



05/03/05 [REVISOR ] PMM/BT 05-3641 

1 responsibilities include the direction of the management or 

2 policies of a program. For purposes of this subdivision, owner 

3 means an individual who has direct or indirect ownership 

4 interest in a corporation, partnership, or other business 

s association issued a license under this·chapter. For purposes 

6 of this subdivision, managerial official means those individuals 

7 who have the decision-making authority related to the operation 

8 of the program, and the responsibility for the ongoing 

9 management of or direction of the policies, services, or 

10 employees of the program. Controlling individual does not 

11 include: 

12 (1) a bank, savings bank, trust company, savings 

13 association, credit union, industrial loan and thrift company, 

14 investment banking firm, or insurance company unless the entity 

15 operates a program directly or through a subsidiary; 

16 (2) an individual who is a state or federal official, or 

17 state or federal employee, or a member or employee of the 

18 governing body of a political subdivision of the state or 

19 federal government that operates one or more programs, unless 

20 the individual is also an officer, owner, or managerial official 

21 of the program, receives remuneration from the program, or owns 

22 any of the beneficial interests not excluded in this 

23 subdivision; 

24 (3) an individual who owns less than five percent of the 

25 outstanding common shares of a corporation: 

26 . (i) whose securities are exempt under section 89A.i51 

27 sttbdi~ision-i1-eiattse-t£t 80A.45(6); or 

28 (ii) whose transactions are exempt under section 89A•i57 

29 sttbdi~ision-%;-eiattse-tbt 80A.46(2); or 

30 (4) an individual who is a member of an organization exempt 

31 from taxation under section 290.05, unless the individual is 

32 also an officer, owner, or managerial official of the program or 

33 owns any of the beneficial interests not excluded in this 

34 subdivision. This clause does not exclude from the definition 

35 of controlling individual an organization that is exempt from 

36 taxation. 
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1 Sec. 6. Minnesota Statutes 2004, section 302A.Oll; 

2 subdivision 26, is amended to read: 

3 Subd. 26. [SECURITY.] "Security" has the meaning given it 

4 in section aaA.%41-sttbd±~±s±oH-%8 SOA.41(28). 

5 Sec. 7. Minnesota Statutes 2004, section 302A.251, 

6 subdivision 4, is amended to read: 

7 Subd. 4. [ELIMINATION OR LIMITATION OF LIABILITY.] A 

8 director's personal liability to the corporation or its 

9 shareholders for monetary damages for breach of fiduciary duty 

10 as a director may be eliminated or limited in the articles. The 

11 articles shall not eliminate or limit the liability of a 

12 director: 

13 (a) for any breach of the director's duty of loyalty to the 

14 corporation or its shareholders; 

15 (b) for acts or omissions not in good faith or that involve 

16 intentional misconduct or a knowing violation of law; 

17 (c) under section 302A.559 or aaA.%3 SOA.76; 

18 (d) for any transaction from which the director derived an 

19 imp·roper personal benefit; or 

20 (e) for any act or omission occurring prior to the date 

21 when the provision in the articles eliminating or limiting 

22 liability becomes effective. 

23 Sec. 8. Minnesota Statutes 200·4, section 308A. 505, is 

24 amended to read: 

25 308A.505 [SUBJECT TO SECURITIES LAW.] 

26 Cooperatives are subject to the provisions of chapter BOA, 

27 except as specifically provided in see~±oH-80A.%5 sections 

28 SOA.45 and SOA.46. 

29 Sec. 9. Minnesota Statutes 2004, section 308B.465, 

30 subdivision 2, is amended to read: 

31 Subd. 2. [RESTRICTIONS ON LIABILITY LIMITATION.] The 

32 articles or bylaws may not eliminate or limit the liability of a 

33 director.: 

4 (1) for a breach of the director's duty of loyalty to the 

35 cooperative or its members; 

36 (2) for acts or omissions that are not in good faith or 
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1 involve intentional misconduct or a knowing violation of law; 

2 (3) for knowing violations of securities laws ttnder-seee±en 

3 89A.~3 or for illegal distributions; 

4 (4) for a transaction from which the director derived an 

5 improper personal benefit; or 

6 (5) for an act or omission occurring before the date when 

7 the provision in the articles or bylaws_eliminating or limiting 

8 liability becomes effective. 

9 Sec. 10. Minnesota Statutes 2004, section ~22B.03, 

10 subdivision 43, is amended to read: 

11 Subd. 43. [SECURITY.] "Security" has the meaning given it 

12 in section 80A.i41-sttbd~~±s±en-i8 80A.41(28). 

13 Sec. 11. Minnesota Statutes 2004, section 322B.663, 

14 subdivision 4, is amended to read: 

15 Subd. 4. [ELIMINATION OR LIMITATION OF LIABILITY.] A 

16 governor's personal liability to the limited liability company 

17 or its members for monetary damages for breach of fiduciary duty 

18 as a governor may_ be eliminated or limited in the articles of 

19 organization or a member control agreement. Neither the 

20 articles nor a member control agreement may eliminate or limit 

21 the liability of a governor: 

22 (1) for any breach of the governor's duty of loyalty to the 

23 limited liability company or its members; 

24 (2) for acts or omissions not in good faith or that involve 

25 intentional misconduct or a knowing violation of law; 

26 (3) under section aeA.~3 80A.76 or 322B~56; 

27 (4) for any transaction from which the governor derived an 

28 improper personal benefit; or 

29 (5) for any act or omission occurring before the date when 

30 the provision in the articles of organization or a member 

31 control agreement eliminating or limiting liability becomes 

32 effective. 

33 Sec. 12. Minnesota Statutes 2004, section 356A.06, 

34 subdivision 6, is amended to read: 

35 Subd. 6. [LIMITED LIST OF AUTHORIZED INVESTMENT 

36 SECURITIES.] (a) Except to the extent otherwise authorized by 
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l law, a covered pension plan may invest its assets only in 

2 investment securities authorized by this subdivision if the plan 

3 does not: 

4 (1) have assets with a book value in excess of $1,000,000; 

5 (2) use the services of an investment advisor registered 

6 with the Securities and Exchange Commission in accordance with 

7 the Investment Advisers Act of 1940, or %±eensed registered as 

B an investment advisor in accordance with sections aeA.947 

9 sttbd±~±s±on-4 BOA.SB, and 89A.%47-sttbd±~±s±on-9 BOA.59, for the 

10 investment of at least 60 percent of its assets, calculated on 

11 book value; 

12 (3) use the services of the State Board of Investment for 

13 the investment of at least 60 percent of its assets, calculated 

14 on book value; or 

15 (4) use a combination of the services of an investment 

16 advisor meeting the requirements of clause (2) and the services 

17 of the State Board of Investment for the investment of at least 

lB 75 percent of its assets, calculated on book value. 

19 (b) Investment securities authorized for a pension plan 

20 covered by this subdivision are: 

21 (l) certificates of deposit issued, to the extent of 

22· available insurance or collateralization, by a financial 

23 institution that is a member of the Federal Deposit Insurance 

24 Corporation or the Federal Savings and Loan Insurance 

25 Corporation, is insured by the National Credit Union 

26 Administration, or is authorized to do business in this state 

27 and has deposited with the chief administrative officer of the 

2B plan a sufficient amount of marketable securities as collateral 

29 in accordance with section llBA.03; 

_30 (2) savings accounts, to the extent of availabie insurance, 

31 with a financial institution that is a member of the Federal 

32 Deposit Insurance Corporation or the Federal Savings and Loan 

33 Insurance Corporation; 

34 (3) governmental obligations, including bonds, notes, 

35 bills, or other fixed obligations, issued by the United States, 

36 an agency or instrumentality of the United States, an 
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l organization established and regulated by an act of Congress or 

2 by a state, state agency or instrumentality, municipality, or 

3 other governmental or political subdivision that: 

4 (i) for the obligation in question, issues an obligation 

5 that equals or exceeds the stated investment yield of debt 

6 securities not exempt from federal income taxation and of 

7 comparable quality; 

8 (ii) for an obligation that is a revenue bond, has been 

9 completely self-supporting for the last five years; and 

10 (iii) for an obligation other than a revenue bond, has 

11 issued an obligation backed by the full faith and credit of the 

12 applicable taxing jurisdiction and has not been in default on 

13 the payment of principal or interest on the obligation in 

14 question or any other nonrevenue bond obligation during the 

15 preceding ten years; 

16 (4) corporate obligations, including bonds, notes, 

17 debentures, or other regularly issued and readily marketable 

18 evidences of indebtedness issued by a corporation organized 

19 under the laws of any state that during the preceding five years 

20 has had on average annual net pretax earnings at least 50 

21 percent greater than the annual interest charges and principal 

22 payments on the total issued debt of the corporation during that 

23 period and that, for the obligation in question, has issued an 

24 obligation rated in one of the top three quality categories by 

25 Moody's Investors Service, Incorporated, or Standard and Poor's 

26 Corporation; and 

27 (5) shares in an open-end investment company registered 

28 under the federal Investment Company Act of 1940, if the 

29 portfolio investments of the company are limited to investments 

30 that meet the requirements of clauses (1) to (4). 
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80A.Ol SALES AND PURCHASES. 
It is unlawful for any person, in connection with the 

offer, sale or purchase of any security, directly or indirectly: 
(a) to employ any device, scheme, or artifice to defraud; 
(b) to make any untrue statement of a material fact or to 

omit to state material facts necessary in order to make the 
statements made, in the light of the circumstances·under which 
they are made, not misleading; or 

(c) to engage in any act, practice, or course of business 
which operates or would operate as a fraud or deceit upon any 
person. 
80A.02 PROHIBITED ACTIVITIES. 

Subdivision 1. Advisory activities and principal 
transactions. {a) It is unlawful for any person who receives, 
directly or indirectly, any consideration from another primarily 
for advising the other as to the value of securities or their 
purchase or sale: 

(1) to employ any device, scheme, or artifice to defraud 
the other; or 

(2) to engage in any act, practice, or course of business 
which operates or would operate as a fraud or deceit upon the 
other. 

(b) It is unlawful for an investment adviser to knowingly 
sell any security to or purchase any security from a client 
while acting as principal for the person's own account or 
knowingly effect any sale or purchase of any security for the 
account of a client while acting as broker for one other than 
the client, unless the person discloses to the client in writing 
before the execution of the transaction the capacity in which 
the person is acting and obtains the consent of the client to 
the transaction. 

Subd. la. Solicitation activities. In the 
solicitation of advisory clients, it is unlawful for any person 
to make any untrue statements.of material facts, or, in light of 
the circumstances under which they are made, to omit to state 
material facts necessary in order to make the statements made 
not misleading. 

Subd. 2. Contract activities. It is unlawful for any 
investment adviser to enter into, extend, or renew any 
investment advisory contract the terms of which are in 
contravention of rules the commissioner prescribes as necessary 
or appropriate in the public interest or for the protection of 
investors. 

Subd. 3. Activities as custodian of certain funds. 
It is unlawful for any investment adviser to take or have 
custody of any securities or funds of any client in 
contravention of rules the commissioner prescribes as necessary 
or appropriate in the public interest or for the protection of 
investors. 
BOA.OJ UNLAWFUL ACTIVITIES. 

It is unlawful for any person to effect any transaction in, 
or to induce the purchase or sale of any security by means of 
any manipulative, deceptive or other fraudulent device or 
contrivance, including any fictitious quotation. The terms 
"manipulative, deceptive, or other fraudulent device or 
contrivance" shall include, but shall not be limited to, the 
following practices: 

(a) effecting any transaction in a security which involves 
no change in the beneficial ownership thereof, or entering any 
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order or orders for the purchase or sale of any security with 
the knowledge that an order or orders of substantially the same 
size, at substantially the same time, and at substantially the 
same price, for the sale or purchase of the security, have been 
or will be entered by or for the same or affiliated persons, for 
the purpose of creating a false or misleading appearance of 
active trading in the security or a false or misleading 
appearance with respect to the market for the security; 

(b) effecting, alone or with one or more other persons, a 
series of transactions in any security creating actual or 
apparent active trading in the security or raising or depressing 
the price of the security, for the purpose of inducing the 
purchase or sale of the security by others; or 

(c) inducing the purchase or sale of any security by the 
circulation or dissemination of information to the effect that 
the price of the security will or is likely to rise or fall 
because of market operations of any one or more persons 
conducted for the purpose of raising or depressing the price of 
the security, if the person circulating or disseminating the 
information is selling or offering to sell or purchasing or 
offering to purchase the security or is receiving a 
consideration, directly or indirectly, from any person to whom 
the information is circulated or disseminated. 
SOA.04 LICENSING. 

Subdivision 1. Requirement. It is unlawful for any person to 
transact 
business in this state as a broker-dealer or agent unless 
licensed under this chapter. 

Subd. 2. Agent license. It is unlawful for any broker-dealer 
or issuer to 
employ an agent as a representative in this state unless the 
agent is licensed. The licensing of an agent is not effective 
during any period when the agent is not associated with a 
specified broker-dealer licensed under this chapter or a 
specified issuer. No agent shall at any time represent more 
than one broker-dealer or issuer, except that where 
broker-dealers affiliated by direct common control are licensed 
under this chapter, an agent may reptesent th~ broker-dealer. 
When an agent begins or terminates employment with a 
broker-~ealer or issuer, or begins or terminates those 
activities which make that person an agent, the agent as well as 
the broker-dealer or issuer shall promptly notify the 
commissioner or the commissioner's designated representative. 

A broker-dealer or investment adviser is affiliated by 
direct common control when 80 percent or more of the equity of 
each broker-dealer or investment adviser is beneficially owned 
by the same person or group of persons. 

Subd. 3. Investment adviser license. It is unlawful for any 
person to transact 
business in this state as an investment adviser unless that 
person is so licensed or licensed as a broker-dealer as 
described in section BOA.14, subdivision 9, clause (3), or 
unless: (1) that person's only clients in this state are 
investment companies as defined in the Investment Company Act of 
1940, other investment advisers, broker-dealers, banks, trust 
companies, savings associations, federal covered advisers 
insurance companies, corporations with a class of equity 
securities registered under section 12(b) or 12(g) of the 
Securities Exchange Act of 1934, small business investment 
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companies, and government agencies or instrumentalities, whether 
acting for themselves or as trustees with investment control, or 
other institutional buyers; or (2) that person has no place of 
business in this_ state and during the preceding 12-month period 
has had fewer than six clients who are residents of this state. 

Subd. 4. Renewal. Every license or notice filing expires on 
December 31 of each year unless an application for renewal has 
been received by the commissioner by November 15. 

Subd. s. Federal covered adviser limitations. Except with 
respect to advisers whose only 
clients are those described in subdivision 3, it is unlawful for 
a federal covered adviser to conduct advisory business in this 
state unless the person complies with section BOA.OS, 
subdivision la. 
SOA.041 EXEMPTION. 

A real estate broker or agent licensed under chapter B2 who 
arranges for the sale of a contract for deed is exempt from the 
license requirement of section BOA.04 if the real estate broker 
or agent receives no compensation in addition to the brokerage 
commission or fee and represents the seller, buyer, lessor, or 
lessee in the sale, lease, or exchange of the subject property. 
BOA.OS LICENSING PROCEDURE. 

Subdivision 1. Broker-dealer, agent, or investment 
adviser. A broker-dealer, agent, or investment adviser may 
obtain an initial or renewal license by filing with the 
commissioner or a designee an application together with a 
consent to service of process pursuant to section BOA.27, 
subdivision 7. The application shall be on a form prescribed by 
the commissioner and shall contain whatever information the 
commissioner requires concerning such matters as the applicant's 
form and place of organization, proposed method of doing 
business and financial c6ndition, the qualifications and 
experience of the applicant, including, in the case of a 
broker-dealer or investment adviser, the qualifications and 
experience of any partner, officer, director or controlling 
person, any injunction or administrative order or conviction of 
a misdemeanor involving securities and any conviction of a 
felony. The commissioner may by order, with respect to any 
particular application, require the submission of information 
concerning any other matters which the commissioner determines 
are relevant to the application. The commissioner may by rule 
or order require an applicant for an initial license to publish 
an announcement of the application in one or more specified 
newspapers published in this state. 

If no denial order is in effect, no proceeding is pending 
under section BOA.07, and all of the requirements of this 
subdivision and subdivision 3 have been complied with, the 
licensing becomes effective 30 days after an application is 
filed. The commissioner may by rule or order specify an earlier 
effective date, and may by order defer the effective date until 
30 days after the filing of any amendment. 

An application that is incomplete will be considered 
withdrawn if no activity occurs with respect to the application 
for a period of-120 days. Notwithstanding section BOA.2B, 
subdivision 1, paragraph (c), no part of the filing fee shall be 
returned if a registration statement is withdrawn according to 
this subdivision. 

Subd. la. Federal covered advisers. Except with 
respect to federal covered advisers whose only clients are those 
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described in section BOA.04, subdivision 3, clause (2), a 
federal covered adviser shall file with the commissioner, before 
acting as a federal covered adviser in this state, all documents 
required by the commissioner that have been filed with the 
Securities and Exchange Commission. Notwithstanding any other 
provision of this section, until October 10, 1999, the 
commissioner may require the registration of any federal covered 
investment adviser who has failed to promptly pay the fees 
required by section SOA.28 after being notified in writing by 
the commissioner of the nonpayment or underpayment of such 
fees. A person shall be considered to have promptly paid such 
fees if the fees are remitted to the commissioner within 15 days 
following the receipt of written notification from the 
commissioner. 

Subd. 2. Successors. A licensed broker-dealer or 
investment adviser may file an application for licensing of a 
successor, whether or not the successor is then in existence, 
for the unexpired portion of the license. There shall be no 
filing fee. 

Subd. 3. Examination and training; rulemaking. The 
commissioner may by rule prescribe standards of qualification 
with respect to training, experience and knowledge of the 
securities business and provide for examinations, which may be 
written or oral or both, to be taken by any class of or all 
applicants, as well as persons who represent or will represent 
an investment adviser, and the commissioner may by order require 
an examination of a licensed broker-dealer, agent or investment 
adviser for due cause. 

Subd. 4. Financial requirements; rulemaking. The 
commissioner may by rule require a minimum capital for 
broker-dealers, subject to the limitations of section 15 of the 
Securities Act of 1934, and establish minimum financial 
requirements for investment advisers, subject to the limitations 
of section 222 of the Investment Advisers Act of 1940 which may 
include different requirements for those investment advisers who 
maintain custody of clients• funds or securities or who have 
discretionary authority over the funds or securities and those 
investment advisers who do not. 

Subd. 5. Surety bonds; rulemaking. The commissioner 
may by rule require licensed broker-dealers, agents and 
investment advisers who have custody of or discretionary 
authority over client funds or securities, to post surety bonds 
in amounts as the commissioner may prescribe subject to the 
limitations of section 15 of the Securities Exchange Act of 1934 
for broker-dealers and section 222 of the Investment Advisers 
Act of 1940 for investment advisers and may by rule or order 
determine their conditions. Any appropriate deposit of cash or 
securities shall be accepted in lieu of any bond so required. 
No bond may be required of any broker-dealer whose net capital, 
which may be defined by rule, exceeds the amount~ required by 
the commissioner. Every bond shall provide for suit thereon by 
any person who has a cause of action under section SOA.23 and, 
if the commissioner by rule or order requires, by any person who 
has a cause of action not arising under sections SOA.01 to 
SOA.31. Every bond shall provide that no suit may be maintained 
to enforce any liability on the bond unless brought within three 
years after the sale or other act upon which it is based. 

Subd. 6. General authority of commissioner. The 
commissioner may by rule or order impose other conditions in 
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connection with the issuance of licenses under this chapter as 
the commissioner deems appropriate in the public interest and 
for ·the protection of investors. 
80A.06 POSTLICENSING PROVISIONS. 

Subdivision 1. Record keeping. Every licensed broker-dealer 
and investment 
adviser shall make and keep all accounts, correspondence, 
memoranda, papers, books and other records which the 
commissioner by rule prescribes by rule or order, except as 
provided by section 15 of the Securities Act of 1934 in the case 
of a broker-dealer and section 222 of the Investment Advisers 
Act of 1940 in the case of an investment adviser. All recoids 
required shall be preserved for three years unless the . 
commissioner by rule prescribes otherwise for particular types 
of records. All required records shall be kept within the state 
or shall, at the request of the commissioner, be made available 
at any time for examination by the commissioner either in the 
principal office of the licensee or by production of exact 
copies thereof in this state~ 

Subd. 2. Reports. Every licensed broker-dealer and 
investment 
adviser shall file such reports as the commissioner by rule or 
order prescribes except as provided in section 15 of the 
Securities Exchange Act of 1934 in the case of a broker-dealer 
and section 222 of the Investment Advisers Act of 1940 in the 
case of an investment adviser. 

Subd. 3. Correcting amendments. If the information contained 
in any document 
filed with the commissioner is or becomes inaccurate or 
incomplete in any material respect, the licensee or federal 
covered adviser shall within 30 days file a correcting amendment 
unless notification of the correction has been given under 
section BOA.04, subdivision 2. 

Subd. 4. Examinations. The commissioner shall make periodic 
·examinations, within or without this state, of the business and 
records of each licensed broker-dealer and investment adviser, 
at such times and in such scope as the commissioner determines. 
The examinations may be made without prior notice to the 
broker-dealer or investment adviser. For the purpose of 
avoiding unnecessary duplication of examinations, the 
commissioner, insofar as the commissioner deems it practicable 
.in administering this subdivision, may cooperate with securities 
administrators of other states, the securities and exchange 
commission, and any national securities exchange or national 
securities association registered under the Securities Exchange 
Act of 1934. 

Subd. 5. Remuneration and charges. (a) Except as otherwise 
provided in paragraph 
(b), no investment adviser who shall recommend the purchase or 
sale of a security to a client, and no licensed broker-dealer 
acting as a broker-dealer for a customer in the purchase or sale 
of a security shall take or accept any remuneration or other 
thing of value from any person other than the client or customer 
in connection with the purchase or sale unless, prior to or 
contemporaneously with the recommendation in the case of an 
investment adviser and prior to or contemporaneously with the 
confirmation of the transaction in the case of a licensed 
broker-dealer so acting, written disclosure to the client or 
customer is made of the acceptance or intended acceptance of the 
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remuneration or other thing of value and of the amount of it. 
All charges made by an investment adviser for services and all 
charges by a licensed broker-dealer for services rendered as a 
broker-dealer or for advice with respect to securities shall be 
reasonable, and except in compliance with rules adopted by the 
commissioner, no charges shall be based upon or measured by 
profits accrued or to accrue from transactions recommended or 
carried out by an investment adviser, or licensed 
broker-dealer. This subdivision shall not be construed to 
prohibit charges by an investment adviser based upon the total 
value of the assets under management averaged over a definite 
period, or as of definite dates, or taken as of a definite date, 
nor charges based upon the performance of the managed assets as 
compared to an established index in compliance with rules 
adopted by the commissioner. 

(b) Disclosure of payment received by a licensed investment 
advisor or licensed broker-dealer for directing order flow need 
not comply with paragraph (a) if the disclosure is made in 
compliance with rules governing disclosure of payments for 
directing order flow adopted by the securities and exchange 
commission. 
80A.07 DENIAL, SUSPENSION, AND REVOCATION OF LICENSES. 

Subdivision 1. General grounds. The commissioner may 
by order deny, suspend, or revoke any license or may censure the 
licensee, if the commissioner finds (a) that the order is in the 
public interest and (b) that the applicant or licensee or, in 
the case of a broker-dealer or investment adviser, any partner, 
officer, or director, any person occupying a similar status or 
performing similar functions, or any person directly or 
indirectly controlling the broker-dealer or investment adviser: 

(1) has filed an application for license which as of its 
effective date, or as of any date after filing in the case of an 
order denying effectiveness, was incomplete in any material 
respect or contained any statement which was, in light of the 
circumstances under which it was made, false or misleading with 
respect to any material fact; 

(2) has willfully violated or failed to comply with any 
provision of this chapter or a predecessor law or any provision 
of the Securities Act of 1933, the Securities Exchange Act of 
1934, the Investment Advisers Act of 1940, the Investment 
Company Act of 1940, the Commodity Exchange Act, or any rule or 
order under any of these statutes, of which that person has 
notice and is subject; 

(3) has been convicted, within the past ten years, of any 
misdemeanor involving a security or any aspect of the securities 
business, or any felony; 

(4) is permanently or temporarily enjoined by any court of 
competent jurisdiction from engaging in or continuing any 
conduct or practice involving any aspect of the securities 
business; 

(5) is the subject of an order of the commissioner denying, 
suspending, or revoking a license as a broker-dealer, agent or 
investment adviser; 

(6) is the subject of an order entered within the past five· 
years by the securities administrator of any other state or by 
the Securities and Exchange Commission, or any national 
securities exchange or national securities association 
registered under the Securities Exchange Act of 1934, denying or 
revoking registration or license as a broker-dealer, agent, or 
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investment adviser, or is the subject of an order of the 
Securities and Exchange Commission or any national securities 
exchange or national securities association registered under the 
Securities Exchange Act of 1934, suspending, barring~ or 
expelling that person from a national securities exchange or 
association registered under the Securities Exchange Act of 
1934, or is the subject of a United States post office fraud 
order. The commissioner may not institute a revocation or 
suspension proceeding under this clause more than one year from 
the date of the order relied on, and may not enter an order 
under this clause on the basis of an order under another state 
law unless the order was based on facts which would currently 
constitut~ a ground for an order under this section; 

(7) has engaged in dishonest or fraudulent practices in the 
securities business; 

(8) has failed to maintain the minimum net capital or to 
comply with the limitation on aggregate indebtedness which the 
commissioner by rule prescribes; 

(9) is not qualified on the basis of such factors as 
training, experience, and knowledge of the securities business; 

(10) has failed reasonably to supervise agents, investment 
adviser representatives, or employees to assure their compliance 
with this chapter; 

(11) has failed to pay the proper filing fee, but the 
commissioner shall vacate the order when the deficiency has been 
corrected; 

(12) has offered or sold securities in this state through 
any unlicensed agent; 

(13) has made any material misrepresentation to the 
commissioner, or upon request reasonably made by the 
commissioner, has withheld or concealed information from, or 
refused to furnish in.formation to, the commissioner; 

(14) has failed to reasonably supervise agents, investment 
adviser representatives, or employees if that person has assumed 
or has been designated to carry out the supervisory procedures 
of the broker-dealer or investment adviser; or 

(15) has failed, within 20 business days after receiving 
written instructions from a customer, to do any of the following: 

(a) transfer or deliver securities that have been 
purchased; 

(b) transfer or deliver any free credit balances reflecting 
completed transactions; or 

(c) transfer or deliver a customer's account securities 
positions and balances to another broker-dealer. 
This clause shall not serve as a basis for denial, suspension, 
or revocation of a broker-dealer.'s or agent's license if: (i) 
the transfer or delivery is between broker-dealers and meets the 
rules and requirements established by the New York Stock 
Exchange with regard to the transfer or delivery~ or (ii) the 
delivery of securities.to a customer cannot be accomplished 
within 20 business days, and the broker-dealer or agent has 
notified the customer in writing of the inability to deliver the 
securities and the reasons for the nondelivery within 20 · 
business days of receiving the customer's written instructions~ 

Subd. la. Investment adviser representatives. The 
commissioner, by order, shall censure or place limitations on 
the activities of any investment adviser representative or 
person seeking to become an investment adviser representative, 
or suspend or bar any person from being an investment adviser 
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representative, if the commissioner finds, after notice and 
opportunity for hearing, that the censure, placing of 
limitations, suspension, or bar is in the public interest and 
that the person has committed or omitted any act or omission 
enumerated in subdivision 1. It shall be unlawful for any 
person as to whom an order suspending or barring that person 
from being an investment adviser representative is in effect 
willfully to become, or to be, associated with an investment 
adviser without the consent of the commissioner, and it shall be 
unlawful for any investment adviser to permit this person to 
become, or remain, an investment adviser representative without 
the consent of the commissioner, if the investment adviser knew, 
or in the exercise of reasonable care, should have known of the 
order. 

Subd. 2. Limitation. The commissioner may not 
institute a suspension or revocation proceeding solely on the 
basis of a fact or transaction known to the commissioner when 
the initial license was issued unless the proceeding is 
instituted within the next 30 days after the issuance of the 
initial license. 

Subd. 3. Order to show cause. The commissioner may 
issue an order requiring a licensee or an applicant for a 
license to show cause why the license should not be revoked or 
the application denied. The order shall be calculated to give 
reasonable notice of the time and place for hearing thereon, and 
shall state the reasons for the entry of the order. The 
commissioner may by order summarily suspend a license, or in the 
case of an investment adviser representative or person seeking 
to become an investment adviser representative, summarily 
suspend or bar that person from acting in that capacity, pending 
final determination of any order to show cause. If a license is 
suspended pending final determination of an order to show cause, 
a hearing on the merits shall be held within 30 days of the 
issuance of the order of suspension. All hearings shall be 
conducted in accordance with the provisions of chapter 14. 
After the hearing, the commissioner shall enter an order making 
a disposition of the matter as the facts require. If the 
licensee or applicant fails to appear at a hearing of which that 
person has been duly notified, the person shall be deemed in 
default and the proceeding may be determined against that person 
upon consideration of the order to show cause, the allegations 
of which may be deemed to be true. The commissioner may adopt 
rules of procedure concerning all proceedings conducted pursuant 
to this subdivision. 

Subd. 4. Specific grounds. If the commissioner finds 
that any licensee or applicant is no longer in existence or has 
ceased to do business as a broker-dealer, agent or investment 
adviser, or is subject to an adjudication of mental incompetence 
or to the control of a committee, conservator or guardian, or 
cannot be located after reasonable search, the commissioner may 
by order revoke the license or deny the application. 

Subd. 5. Withdrawals. Withdrawal from the status of 
a licensed broker-dealer, agent or investment adviser becomes 
effective 30 days after receipt of an application to withdraw or 
within such shorter period as the commissioner determine·s unless 
a revocation or suspension proceeding is pending when the 
application is filed or a proceeding to revoke or suspend or to 
impose conditions upon the withdrawal is instituted within 30 
days after the application is filed. If a proceeding is pending 
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or instituted, withdrawal becomes effective at such time and 
upon such conditions as the commissioner by order determines. 
If no proceeding is pending or instituted and withdrawal 
automatically becomes effective, the commissioner may institute 
a revocation or suspension proceeding under subdivision 1, 
clause (b) within two years after withdrawal became effective 
and enter a revocation or suspension order as of the last date 
on which the license was in effect. 
BOA.OB REGISTRATION REQUIREMENT. 

It is unlawful for any person to offer or sell any security 
in this state unless (a) it is registered under sections SOA.01 
to SOA.31 or (b) the security or transaction is exempted under 
section SOA.15 or (c) it is a federal covered security. 
SOA.09 REGISTRATION BY NOTIFICATION. 

Subdivision 1. Authority. The following securities 
may be registered by notification: any securities issued by a 
person organized exclusively for social, religious, educational, 
benevolent, fraternal, charitable, reformatory, athletic, 
chamber of commerce, trade, industrial development, or 
professional association purposes and not for pecuniary gain, 
and no part of the net earnings of which inures to the benefit 
of any private stockholder or individual; provided that no 
securities issued by any person offering and furnishing a burial 
service or funeral benefit, directly or indirectly for financial 
consideration, may be registered under this section. 

Subd. 2. Contents. A registration statement under 
this section shall contain the consent to service of process 
required by section SOA.27, subdivision 7, and such additional 
information as the commissioner by rule or otherwise requires. 

Subd. 3. When effective. If no stop order is in 
effect, no proceeding is pending under section BOA.13, and no 
order has been issued under subdivision 4, a registration 
statement under this section automatically becomes effective at 
5:00 in the afternoon on the fifth full business day after the 
filing of the registration statement or the last amendment, or 
at such earlier time as the commissioner by order determines. 

Subd. 4. Condition of registration. The commissioner 
may by order require that any security otherwise permitted to be 
registered under this section be registered by qualification 
under section SOA.11 if the commissioner determines that 
registration by qualification is in the public interest and is 
necessary for the protection of investors. 

Subd. 5. Withdrawal. A registration. statement that 
is incomplete will be considered withdrawn if no activity occurs 
with respect to the application for a period of 120 days. ' 
Notwithstanding section SOA.28, subdivision 1, paragraph (c), no 
part of the filing fee shall be returned if a registration 
statement is withdrawn according to this subdivision. 
BOA.10 REGISTRATION BY COORDINATION. 

Subdivision 1. Authority. Any security for which a 
reg~stration statement has been filed under the Securities Act 
of 1933 in connection with the same offering may be registered 
by coordination. 

Subd. 2. Contents. A registration statement under 
this section shall contain the following information and be 
accompanied by the following documents in addition to the 
information specified in section SOA.12 and the consent to 
service of process required by section BOA.27, subdivision 7: 

(a) one copy of the latest form of prospectus filed under 
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the Securities Act of 1933; 
(b) if the commissioner by rule or otherwise requires, a 

copy of the articles of incorporation and bylaws (or their 
substantial equivalent) currently in effect, a copy of any 
agreements with or among underwriters, a copy of any indenture 
or other instrument governing the issuance of the security to be 
registered, and a specimen or copy of the security; 

(c) if the commissioner requests, any other information, or 
copies of any other documents, filed under the Securities Act of 
1933; and 

(d) an undertaking to forward all amendments to the federal 
prospectus, other than an amendment which merely delays the 
effective date of the registration statement, not later than the 
first business day after the day they are forwarded to or filed 
with the Securities and Exchange Commission or such longer 
period as the commissioner permits. 

Subd. 3. When effective. A registration statement 
under this section automatically becomes effective at the moment 
the federal registration statement becomes effective if all the 
following conditions are satisfied: (a) no stop order is in 
effect and no proceeding is pending under section 80A~l3; (b) 
the registration statement has been on file with the 
commissioner for at least 20 days; and (c) a statement of the 
maximum proposed offering prices and the maximum underwriting 
discounts and commissions has been on file for two full business 
days or such shorter period as the commissioner permits by rule 
or otherwise and the offering is made within those limitations. 
The registrant shall promptly notify the commissioner by 
telephone or telegram or similar electronic means of 
communication of the date and time when the federal registration 
statement became effective and the content of the price 
amendment, if any, and shall promptly file an amendment 
containing the information and documents in the price 
amendment. "Price amendment" means the final federal amendment 
which includes a statement of the offering price, underwriting 
and selling discounts or commissions, amount of proceeds, 
conversion rates, call prices and other matters dependent upon 
the offering price. Upon failure to receive the required 
notification with respect to the price amendment, the 
commissioner may enter a stop order; without notice or hearing, 
retroactively denying effectiveness to the registration 
statement or suspending its effectiveness until compliance with 
this subsection, if the commissioner promptly notifies the 
registrant by telephone or telegram or similar electronic means 
of communication (and promptly confirms by letter or telegram 
when the commissioner notifies by telephone) of the issuance of 
the order. If the registrant proves compliance with the 
requirements of this subdivision as to notice and price 
amendment, the stop order is void as of the time of its entry. 
The commissioner may by rule or otherwise waive either or both 
of the conditions specified in clauses (b) and (c). If the 
federal registration statement becomes effective before all the 
conditions in this subdivision are satisfied and they are not 
waived, the registration statement automatically becomes 
effective as soon as all the conditions are satisfied.. If the 
registrant advises the commissioner of the date when the federal 
registration statement is expected to become effective, the 
commissioner shall promptly advise the registrant by telephone 
or telegram or similar electronic means of communication, at the 
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registrant's expense, whether all the conditions are satisfied 
and whether the commissioner then contemplates the institution 
of a proceeding under section 80A.13; but this advice by the 
commissioner does not preclude the institution of such a 
proceeding at any time. 

Subd. 4. Withdrawal. A registration statement that 
is pending effectiveness will be considered withdrawn if no 
activity occurs with respect to the application for a period of 
120 days. Notwithstanding section 80A.28, subdivision 1, 
paragraph (c), no part of the filing fee shall be returned if a 
registration statement is withdrawn according to this 
subdivision. 
BOA.11 REGISTRATION BY QUALIFICATION. 

Subdivision 1. Authority. Any security may be 
registered by qualification. 

Subd. 2. Contents. A registration statement under 
this section shall contain the information specified in section 
80A.12 and the consent to service of process required by section 
80A.27, subdivision 7, and shall contain such further 
information and be accompanied by such further documents as the 
commissioner by rule or otherwise requires. 

Subd. 3. When effective. A registration statement 
under this section becomes effective when the commissioner so 
orders. 

Subd. 4. Condition of registration. The commissioner 
may by rule or order require as a condition of registration 
under this section that a prospectus containing any designated 
part of the information specified in subdivision 2 be sent or 
given to each person to whom an offer is made before or 
concurrently with (a) the first written offer made to that 
person(otherwise than by means of a public advertisement) by or 
for the account of the issuer or any other person on whose 
behalf the offering is being made, or by any underwriter or 
broker-dealer who is offering part of an unsold allotment or 
subscription taken by that person as a participant in the 
distribution, (b) the confirmation of any sale made by or for 
the account of any such person, (c) payment pursuant to any such 
sale, or (d) delivery of the security pursuant to any such sale, 
whichever first occurs. 

Subd. s. Withdrawal. A registration statement that 
is pending effectiveness will be considered withdrawn if no 
activity occurs with respect to the application for a period of 
120 days. Notwithstanding section 80A.28, subdivision 1, 

·paragraph (c), no part of the filing fee shall be returned if a 
registration statement is withdrawn according to this 
subdivision. 
BOA.115 SMALL CORPORATE OFFERING REGISTRATION. 

Subdivision 1. Filing requirements. A security 
meeting the conditions set forth in this section may be 
registered by filing a small corporate offering registration 
form otherwise known as a form U-7 adopted by the North American 
Securities Administrators Association as a uniform state 
securities registration form. 

Subd. 2. Availability. Registration under this 
section is available only to the issuer of the securities and 
not to an affiliate of that issuer or to any other person for 
resale of the issuer's securities. The issuer must be a 
corporation organized under the laws of one of the states or 
possessions of the United States. Registration under this 
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section is not available to any of the following issuers: 
(1) an issuer that engages in or proposes to engage in the 

business of petroleum exploration or production or mining or 
other extractive industries; 

(2) an investment company, including a mutual fund; 
(3) an issuer subject to the reporting requirements of 

section 13 or 15(d) of the Securities Exchange Act of 1934; 
(4) a direct participation program; 
(5) a development stage company that either has no specific 

business plan or purpose or has indicated that its business plan 
is to engage in a merger or acquisition with an unidentified 
company or companies or other entity or person; and 

(6) an issuer seeking to register a debt offering unless 
the commissioner finds that the issuer has demonstrated a 
reasonable ability to service the debt. 

Subd. 3. Disqualification. (a) An issuer is 
disqualified from registration under this section if the issuer 
or any of its officers, directors, ten-percent stockholders, 
promoters, or any selling agents of the securities to be 
offered, or any officer, director, or partner of the selling 
agent: 

(1) has filed a registration statement that is the subject 
of a currently effective registration stop order entered under a 
federal or state securities law within five years before the 
filing of the small corporate offering .registration application; 

(2) has been convicted within five years before the filing 
of the small corporate offering registration application of a 
felony or misdemeanor in connection with the offer, purchase, or 
sale of a security or a felony involving fraud or deceit, 
including, but not limited to, forgery, embezzlement, obtaining 
money under false pretenses, larceny, or conspiracy to defraud; 

(3) is currently subject to a state administrative 
enforcement order or judgment entered by a state securities 
administrator or the Securities and Exchange Commission within 
five years before the filing of the small corporate offering 
registration application, or is subject to a federal or state 
administrative enforcement order or judgment in which fraud or 
deceit, including, but not limited to, making untrue statements 
of material facts or omitting to state material facts, was found 
and the order or judgment was entered within five years before 
the filing of the small corporate offering registration 
application; 

(4) is currently subject to an order, judgment, or decree 
of a court of competent jurisdiction temporarily restraining or 
enjoining, or is subject to an order, judgment, or decree of a 
court of competent jurisdiction, permanently restraining or 
enjoining the party from engaging in or continuing any conduct 
or practice in connection with the purchase or sale of any 
security or involving the making of a false filing with a state 
or with the Securities and Exchange Commission entered within 
five years before the filing of the small corporate offering 
registration application; or 

(5) is subject to a state's administrative enforcement 
order, or judgment that prohibits, denies, or revokes the use of 
an exemption for registration in connection with this offer, 
purchase, or sale of securities. 

Clauses (1) to (4) do not apply if the person subject to 
the disqualification is duly licensed or registered to conduct 
securities-related business in the state in which the 
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administrative order or judgment was entered against the person 
or if the dealer employing the party is licensed or registered 
in this state and the form BO filed in this state discloses the 
order, conviction, judgment, or decree relating to the person. 

(b) No person disqualified under this subdivision may act 
in any capacity other than that for which the person is licensed 
or registered. A disqualification under this subdivision is 
automatically waived if the state securities administrator or 
federal agency that created the basis for disqualification 
determines upon a showing of good cause that it is not necessary 
under the circumstances to deny the registration. 

Subd. 4. Conditions. In order to register under this. 
section, all of the following conditions must be satisfied: 

(1) the offering price for common stock and the exercise 
price, if the securities offered are options, warrants, or 
rights for common stock, and the conversion price if the 
securities are convertible into common stock must be equal to or 
greater than $1 per share; 

(2) the aggregate offering price of the securities offered, 
within or outside this state, may not exceed $1,000,000 less the 
aggregate offering price of all securities sold within the 12 
months before the start of and during the offering of the 
securities under Securities and Exchange Commission Rule 504 in 
reliance on an exemption under section 3(b) of the Securities 
Act of 1933. The issuer may not split its common stock, or 
declare a stock dividend for two years after effectiveness of 
the registration, except that in connection with a subsequent 
public offering, the issuer may upon application and consent of 
the commissioner take this action; 

(3) unless an issuer or its predecessors have demonstrated 
profitable operations for two of the three fiscal years prior to 
registration, determined in accordance with generally accepted 
accounting principles, after taxes and excluding extraordinary 
items, the fair value of the equity investment, as defined by 
the commissioner by rule, of such issuer shall be at least five 
percent of the equity investment, as defined by the commissioner 
by rule, that would result from the sale of all the securities 
proposed to be offered; and 

(~) the maximum quantity of cheap stock, as defined by the 
commissioner by rule, allowable, expressed as a percentage of 
the total number of shares to be outstanding after the proposed 
offering, shall be determined by calculating the fair value of 
equity investment as a percentage of equity investment in 
accordance with the following formulations. If the percentage 
is 20 percent or less, the maximum quantity of cheap stock 
allowable shall be 50 percent. If the percentage is greater 
than 20 percent, the maximum quantity of cheap stock allowable 
shall be two times the percentage plus ten percent. The maximum 
quantity of cheap stock allowable shall not exceed 90 percent of 
the total number of shares to be outstanding after the proposed 
offering. 

Subd. 5. Contents of registration form. The small 
corporate offering registration form (form U-7) must comply with 
and contain all exhibits required by the Instructions for Use of 
Form U-7 as adopted by the North American Securities 
Administrators Association. The registration must include 
financial statements prepared.in accordance with generally 
accepted accounting principles. An issuer that has not 
conducted significant operations shall provide statements of 
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receipts and disbursements in lieu of statements of income. 
Interim financial statements may be unaudited. All other 
financial statements shall be audited by independent certified 
public accountants. Financial statements may be unaudited if 
reviewed by independent certified public accountants in 
accordance with the accounting and review service standards 
promulgated by the American Institute of Certified Public 
Accountants and: 

(1) the issuer has not previously sold securities through 
an offering involving the general solicitation of prospective 
investors by means of advertising, mass mailings, public 
meetings, cold call telephone solicitation, or any other method 
directed toward the public; 

(2) the issuer has not been previously required under 
federal or state securities laws to provide audited financial 
statements in connection with any sale of its securities; and 

(3) the aggregate amount of all previous sales of 
securities by the issuer, exclusive of debt financing with banks 
and similar commercial lenders does not exceed $1,000,000. 

Subd. 6. Stop orders. The commissioner may in the 
commissioner's discretion issue a stop order for any of the 
following additional reasons: 

(1) the issuer's principal place of business is not in this 
state or in North Dakota, South Dakota, Iowa, or Wisconsin; 

(2) at least 50 percent of the issuer's full-time employees 
are not located in this state or in North Dakota, SoQth Dakota, 
Iowa, or Wisconsin; or 

(3) at least 80 percent of the net proceeds of the offering 
are not going to be used in connection with the operations of 
the issuer in this state or in North Dakota, South Dakota, Iowa, 
or Wisconsin. 

Subd. 7. Suitability. The commissioner may, in the 
commissioner's discretion, require investors in a particular 
offering to meet suitability standards relating to annual gross 
income, net worth, or other factors to determine the suitability 
of the investment for the investor. 

Subd. 8. Financial reporting requirements. The 
issuer shall deliver to investors on an annual basis financial 
statements prepared in accordance with generally accepted 
accounting principles. 

Subd. 9. Effective date. If no stop order is in 
effect and no proceeding is pending under section 80A.13, a 
registration statement under this section becomes effective 
automatically at 5:00 p.m. on the 20th full business day after 
the filing of the registration statement or the last amendment 
of it, or at such earlier time as the commissioner by order 
determines. 
80A.12 PROVISIONS APPLICABLE TO REGISTRATION GENERALLY. 

Subdivision 1. Filing. A registration statement may be filed 
by 
the issuer, 
be made, or 

Subd. 2. 
specify (a) 

any other person on whose behalf the offering is to· 
a licensed broker-dealer. 
Contents. Every registration statement shall 

the amount of securities to be offered in this state; (b) the 
states in which a registration statement or similar document in 
connection with the offering has been or is to be filed; and (c) 
any adverse order, judgment or decree entered in connection with 
the offering by the regulatory authorities in each state or by 
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any court or the Securities and Exchange Commission. 
Subd. 3. Incorporations by reference. Any document filed 

under sections BOA.01 to 
BOA.31 or a predecessor act within three years preceding the 
filing of a registration statement may be incorporated by 
reference in the registration statement to the extent that the 
document is currently accurate. 

Subd. 4. Permitted omissions. The commissioner may by rule 
or otherwise permit 
the omission of any item of information or document from any 
registration statement. 

Subd. s. Conditions; registration by .qualification or 
coordination; escrow or impounding. The commissioner. may by rule or 
order require as · 
a condition of registration by qualification or coordination (a) 
that any security issued within the past three years or to be 
issued to a promoter for a consideration substantially different 
from the public offering price, or to any person for a 
consideration other than cash, be deposited in escrow; and (b) 
that the proceeds from the sale of the registered security in 
this state be impounded until the issuer receives a specified 
amount from the sale of the security either in this state or 
elsewhere. The commissioner may by rule or order determine the 
conditions of any escrow or impounding required hereunder, but 
may reject a depository solely because of location in another 
state only if the offering is not being registered under the 
Securities Act of 1933 and the principal place of business of 
the registrant is in this state. 

Subd. 6. Conditions; registration by qualification or 
coordination; contract requirements. The commissioner may by rule or 
order require as 
a condition of registration that any security registered by 
qualification or coordination be sold only on a specified form 
of subscription or sale contract, and that a signed or conformed 
copy of each contract be filed with the commissioner or 
preserved for any period up to three years specified in the rule 
or order. 

Subd. 7. Effective date •. Every registration statement shall 
be effective, 
for the purpose of any nonissuer distribution until withdrawn, 
suspended or revoked. All outstanding securities of the same 
class as a registered security are considered to be registered 
for the purpose of any nonissuer transaction so long as the 
registration statement is effective. A registration statement 
may not be withdrawn for one year from its effective date if any 
securities of the same class are outstanding. 

Subd. 8. Periodic reports. So long as a registration 
statement is effective, 
the commissioner may by rule or order require the person who 
filed the registration statement to file reports, not more often 
than quarterly, to keep reasonably current the information 
contained in the registration statement, to disclose the 
progress of the offering and the use of any proceeds received 
therefrom, and -to submit reports of sales. The commissioner may 
by rule or order require that the issuer distribute annual 
reports to its shareholders. 

Subd. 9. Certain investment companies; amendments. ·A 
registration statement relating to a security 
issued by a face amount certificate company or a redeemable 
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security issued by an open end management company or unit 
investment trust, as those terms are defined in the Investment 
Company Act of 1940, may be amended after its effective date so 
as to increase the securities specified as proposed to be 
offered. Such an amendment becomes effective when the 
commissioner so orders. Every person filing such an amendment 
shall pay a filing fee, calculated in the manner specified in 
section SOA.28 with respect to the additional securities 
proposed to be offered. 

Subd. 10. Annual report. So long as a registration statement 
is effective 
the issuer shall file an annual report in such form as the 
commissioner by rule prescribes. Every annual report shall be 
due on the 90th day following the end of the issuer's fiscal 
year, unless extended in writing for good cause by the 
commissioner. Failure to file the annual report within 30 days 
after its due date shall be deemed a request for withdrawal. 

Subd. 11. Withdrawal, suspension, or revocation notice. 
Within 
two business days after receipt of an 
order of the commissioner withdrawing, suspending, or revoking 
effectiveness of an issuer's registration ·statement, the issuer 
must notify all persons making a market in the issuer's 
securities of the termination of the effectiveness of the 
registration statement. Failure to provide this notice may 
result in the imposition of a civil penalty not to exceed $2,000 
per violation. 

Subd. 12. Coordinated registration. The commissioner 
may enter into cooperative and reciprocal agreements with 
members of a national securities regulatory organization 
composed of securities administrators of this and other states 
to participate in a coordinated review of securities offerings 
in lieu of conducting the commissioner's own review. 
80A.122 FEDERAL COVERED SECURITIES. 

Subdivision 1. 18(b)(2) filings. The commissioner 
may, by rule or otherwise, require the filing of any or all of 
the following documents with respect to a federal covered 
security under section 18(b)(2) of the Securities Act of 1933: 

(1) prior to the initial offer of a federal covered 
security in this state, all documents that are part of a current 
federal registration statement filed with the Securities and 
Exchange Commission under the Securities Act of 1933, together 
with a fee and a consent to service of process; 

(2) after the initial offer of a federal covered security 
in this state, all documents that are part of an amendment to a 
current federal registration statement filed with the Securities 
and Exchange Commission under the Securities Act of 1933, which 
must be filed concurrently with the commissioner; 

(3) notices that increase the aggregate amount of 
securities offered or sold in this state, together with the fee. 

Subd. 2. 18(b)(4)(d) filings. With respect to a 
security that is a federal covered security under section 
18(b)(4)(D) of the Securities Act of 1933, the commissioner, by 
rule or otherwise, may require the issuer to file a notice on · 
form D of the Securities and Exchange Commission, together with 
a fee and a consent to service of process no later than 15 days 
after the first sale of the covered security in this state. 

Subd. 3. 18(b)(3) or (4) filings. The commissioner, 
by rule or otherwise, may require the filing of any document 
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filed with the Securities and Exchange Commission under the 
Securities Act of 1933 with respect to a federal covered 
security under section 18(b)(3) or (4) of the Securities Act of 
1933 together with the fee. 

Subd. 4. Registration. Notwithstanding any other 
provision of this section, until October 10, 1999, the 
commissioner may require registration of a federal covered 
security for which the fees required by section BOA.28 have not 
been promptly paid after the issuer of such securities has been 
nofified in writing by the commissioner of the nonpayment or 
underpayment of such fees. An issuer shall be considered to 
have promptly paid such fees if the fees are remitted to the 
commissioner within 15 days following the receipt of written 
notification from the commissioner. 

Subd. 4a. Expiration. (a) A filing made in 
connection with the securities of an open-end investment company 
under subdivision 1 expires the next June 30 unless renewed. To 
renew a notice filing, an issuer shall: 

(1) before expiration of a current notice filing, file with 
the commissioner the documents specified by the commissioner 
under subdivision 1, clause (2), together with any fees required 
by section BOA.28, subdivision 1, paragraph (c); and 

(2) no later than September '1 following expiration, file a 
sales report for the prior fiscal year with the commissioner 
specifying: 

(i) the registered sales; 
(ii) the actual sales; and 
(iii) the balance that could be sold without an additional 

filing under section BOA.28, subdivision 1, paragraph (c). 
(b) No portion of the unsold balance of shares indicated on 

the issuer's sales report may be lawfully sold in this state in 
connection with a renewed notice filing until fees have been 
paid to renew the shares. 

Subd. 5. Stop orders. The commissioner may issue a 
stop order suspending the of fer and sale of a federal covered 
security, except a federal covered security under section 
18(b)(l) of the Securities Act of 1933, if the commissioner 
finds that: (1) the order is in the public interest; and (2) 
there is a failure to comply with any condition established 
under this section. 

Subd. 6. Commissioner's waiver. The commissioner 
may, by rule or otherwise, waive any or all of the provisions of 
this section. 
BOA.125 PROHIBITION; NONRECOURSE LOANS. 

No part of the offering proceeds resulting from the sale of 
bonds or similar interest-bearing securities issued by the 
United States, any state, any political subdivision of any 
state, or any corporate or other instrumentality of one or more 
of those entities may be loaned to a person on a nonrecourse 
basis. This prohibition does not apply to bonds or similar 
interest-bearing securities.: 

(1) exempt from registration under section BOA.15; 
(2) rated in one of the top four-letter rating categories 

by Fitch Investors Service, Inc., Standard and Poor's 
Corporation, or Moody's Investor Services, Inc.; or 

(3) issued to provide housing facilities with respect to 
which low income tax credits are to be obtained. 
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80A.13 DENIAL, SUSPENSION AND REVOCATION OF REGISTRATION. 
Subdivision 1. Stop order. The commissioner may issue a stop 

order 
denying effectiveness to, or suspending or revoking the 
effectiveness of, any registration statement if the commissioner 
finds (a) that the order is in the public interest and (b) that 

(1) the registration statement as of its effective date or 
as of any earlier date in the case of an order denying 
effectiveness, or any amendment under section 80A.12, 
subdivision 9, as of its effective date, or any report under 
section 80A.12, subdivision 8, is incomplete in any material 
respect or contains any statement which was, in the light of the 
circumstances under which it was made, false or misleading with 
respect to any material fact; 

(2) any provision of sections 80A.Ol to 80A.31 or any rule, 
order, or condition lawfully imposed under sections 80A.01 to 
80A.31 has been willfully violated in connection with the 
offering, by (i) the person filing the registration statement, 
(ii) the issuer, any partner, officer, or director of the 
issuer, any person occupying a similar status or performing 
similar functions, or any person directly or indirectly 
controlling or controlled by the issuer, but only if the person 
filing the registration statement is directly or indirectly 
controlled by or acting for the issuer, or (iii) any 
underwriter; 

(3) the security registered or sought to be registered is 
the subject of an administrative stop order or similar order or 
a permanent or temporary injunction of any court of competent 
jurisdiction entered under any other federal or state act 
applicable to the offering; but (i) the commissioner may not 
institute a proceeding against an effective registration 
statement under this clause more than one year from the date of 
the order or injunction relied on, and (ii) may not enter an 
order under this clause on the basis of an order or injunction 
entered under any other state act unless that order or 
injunction was based on facts which would currently constitute a 
ground for a stop order under this section; 

(4) the issuer's enterprise or method of business includes 
or would include activities which are illegal where performed; 

(5) the offering has worked or tended to work a fraud upon 
purchasers or would so operate; 

(6) except with respect to securities which are being 
registered by notification, the terms of the securities are 
unfair and inequitable; provided, however, that the commissioner 
may not determine that an offering is unfair and inequitable 
solely on the grounds that the securities are to be sold at an 
excessive price where the offering price has been determined by 
arm's-length negotiation between nonaffiliated parties. The 
selling price of any security being sold by a broker-dealer 
licensed in this state shall be presumed to have been determined 
by arm's-length negotiation; 

(7) when a security is sought to be registered by 
coordination there has been a failure to comply with the 
undertaking required by section 80A.10, subdivision 2, clause 
(d); 

(8) the applicant or registrant has failed to pay the 
proper filing fee; but the commissioner may enter only a denial 
order under this clause and shall vacate any such order when the 
deficiency has been corrected; or 
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(9) the offering of securities sought to be registered is 
not firmly underwritten and (i) the minimum amount of proceeds 
from the sale of the securities is not more than $500,000, and 
(ii) the maximum amount of proceeds is more than 200 percent of 
the minimum amount of proceeds required to go forward with the 
offering. 

The commissioner may not institute a stop order proceeding 
against an effective registration statement solely on the basis 
of a fact or transaction known to the commissioner when the 
registration stat~ment became effective unless the proceeding is 
instituted within the next 30 days. 

Subd. 2. Order to show cause. The commissioner may issue an 
order requiring the 
person for whom .a registration was made to show cause why the 
registration should not be revoked. The order shall be 
calculated to give reasonable notice of the time and place for 
hearing thereon, and shall state the reasons for the issuance of 
the order. The commissioner may by order summarily suspend a 
registration pending final determination of any order to show 
cause. If the registration is suspended pending final 
determination of an order to show cause, a hearing on the merits 
shall be held within 30 days of· the issuance of the order or 
suspension. All hearings shall be conducted in accordance with 
the provisions of chapter 14. After the hearing, the 
commissioner shall enter an order making such disposition of the 
matter as the facts require. If the person for whom the 
registration was made fails to appear at a hearing of which the 
·person has been duly notified, such person shall be deemed in 
default and the proceeding may be determined against the person 
upon consideration of the order to show cause, the allegations 
of which may be deemed to be true. The commissioner may adopt 
rules of procedure concerning all proceedings conducted pursuant 
to this subdivision. 
80A.14 DEFINITIONS. 

Subdivision 1. Terms. When used in sections SOA.01 
to SOA.31, the terms defined in this section have the meanings 
given them unless the context otherwise requires. 

Subd. 2. Affiliate. "Affiliate" of another person 
means any person directly or indirectly controlling, controlled 
by, or under common control with the other person. 

Subd. 3. Agent. "Agent" means any individual other 
than a broker-dealer who represents a broker-dealer or issuer in 
effecting or attempting to effect purchases or sales of 
securities. "Agent" does not include: 

(a) an individual who represents an issuer in: 
(1) effecting transactions in a security exempted by 

section SOA.15, subdivision l; 
(2) effecting transactions exempted by section SOA.15, 

subdivision 2; · 
(3) effecting transactions with existing employees, 

partners or directors of the issuer if no commission or other 
remuneration is paid or given directly or indirectly for 
soliciting any person in this state; 

(4) effecting other transactions, if the individual is an 
officer or director of the issuer, no commission or other 
remuneration is paid or given directly or indirectly for 
soliciting any person in this state, and, upon application, the 
individual is specifically authorized.by name in an order issued 
by the commissioner; 
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(5) effecting transactions in securities registered by 
notification under section BOA.09 if no commission or other 
remuneration is paid or given directly or indirectly for 
soliciting any person in this state; or 

(6) effecting transactions in a federal covered security as 
described in sections 18(b)(3) and 18(b)(4) of the Securities 
Act of 1933; or 

(b) an individual who represents a broker-dealer in 
effecting transactions in the state limited to those 
transactions described in section 1S(h)(2) of the Securities 
Exchange Act of 1934. 

A partner, officer or director of a broker-dealer or 
issuer, or a person occupying a similar status or performing 
similar functions, is an agent only if that person otherwise 
comes within this definition. 

Subd. 4. Broker-dealer. "Broker-dealer" means any 
person engaged in the business of effecting transactions in 
securities for the account of others or for that person's own 
account. "Broker-dealer" does not include: 

(1) an agent; 
(2) an issuer; 
(3) a trust company; or 
(4) a bank, savings institution, savings association, 

credit union: 
(i) acting for the account of others, provided that such 

activities are conducted in compliance with such rules as may be 
adopted by the commissioner; 

(ii) acting for its own account; or 
(iii) acting in a fiduciary capacity pursuant to the powers 

and privileges described by sections 48.36 to 48.49 or United 
States Code, title 12, section 92(a); 

(5) a person who has no place of business in this state if 
that person effects transactions in this state exclusively with 
or through (i) the issuers of the securities involved in the 
transactions, (ii) other broker-dealers, or (iii) banks, savings 
institutions, trust companies, insurance companies, investment 
companies as defined in the Investment Company Act of 1940, or 
other financial institutions or institutional buyers, or to 
broker-dealers, whether the purchaser is acting for itself or in 
some fiduciary capacity; or 

(6) other persons not within the intent of this subsection 
whom the commissioner by rule or order designates. 

Subd. 5. Commissioner. "Commissioner" means the 
commissioner of commerce. 

Subd. Sa. Federal covered adviser. "Federal covered 
adviser" means a person.who is: (1) registered under section 
203 of the Investment Act of 1940; or (2) is excluded from the 
definition of "investment adviser" under section 202(a)(ll). 

Subd. Sb. Federal covered security. "Federal covered 
security" means a security that is a covered security under 
section 18(b) of the Securities Act of 1933 or regulations 
adopted under that act. 

Subd. 6. Fraud, deceit, defraud. "Fraud," "deceit" 
and "defraud" are not limited to common law deceit. 

Subd. 7. Guaranteed. "Guaranteed" means guaranteed 
as to payment of principal and interest or principal and 
dividends. 

Subd. Ba. Institutional buyer. For the purposes of 
sections BOA.04, subdivision 3; BOA.14, subdivision 4, clause 
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(5); and BOA.15, subdivision 2, paragraph (g), "institutional 
buyer" includes, but is not limited to, a corporation with a 
class of equity securities registered under section 12(b) or 
12(g) of the Securities Exchange Act of 1934, as amended, a 
"qualified institutional buyer" within the meaning of rule 144A, 
and an "accredited investor" within the meaning of rule 50l(a) 
of regulation D. 

Subd. 9. Investment adviser. "Investment adviser" 
means any person who, for compensation, engages in the business 
of advising others, either directly or through publications, 
writings or electronic means, as to the value of securities or 
as to the advisability of investing in, purchasing, or selling 
securities, or who, for compensation and as a part of a regular 
business, issues or promulgates analyses or reports concerning 
securities. "Investment adviser" does not include: · 

(1) a bank, savings institution, credit union, or trust 
company; 

(2) a lawyer, accountant, engineer, or teacher whose 
performance of these services is solely incidental to the 
practice of that person's profession; 

(3) a broker-dealer whose performance of these services is 
solely incidental to the conduct of the business as a 
broker-dealer and who receives no special compensation for them; 

(4) a publisher of any newspaper, news column, newsletter, 
news magazine, or business or financial publication or service, 
whether communicated in hard copy form, or by electronic means, 
or otherwise, that does not consist of the rendering of advice 
on the basis of the specific investment situation of each 
client; or 

(5) other persons not within the intent of this subdivision 
as the commissioner may by rule or order designate. 

Subd. 9a. Investment adviser representative. 
"Investment adviser representative" means any partner, officer, 
or director of an investment adviser, or any person performing 
similar functions, or any person, directly or indirectly, 
controlling or controlled by an investment adviser, including 
any employee of an investment adviser who provides investment 
advice to clients. 

Subd. 10. Investment metal. "Investment metal" means 
any object which contains gold, silver, platinum, indium, 
chromium, or germanium, or any other metal which the 
commissioner may specify by rule upon a showing that such other 
metal is being purchased and sold by the public as an investment. 

Subd. 11. Investment gem. "Investment gem" means any 
gem which the commissioner may specify by rule upon a showing 
that the gem is being purchased and sold by the public as an 
investment. 

Subd. 12. Investment metal contract. (a) "Investment 
metal contract" or "investment gem contract" means: 

(i) a sale of an investment metal or investment gem in 
which the seller or an affiliate of the seller retains 
possession of the investment metal or investment gem; or 

(ii) a contract of purchase or sale which provides for the 
future delivery of an investment metal or investment gem, or any 
option to purchase or option to sell such a contract; or 

(iii) a sale of an investment metal or investment gem 
pursuant to a contract known to the trade as a margin account, 
margin contract, leverage account, or leverage contract. 

(b) "Investment metal contract" or "investment gem contract" 
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shall not include: 
(i) the sale of an investment metal or investment gem where 

the seller has reasonable grounds to believe that the investment 
metal or investment gem is being acquired for manufacturing, 
commercial or industrial purposes; or 

(ii) the sale, or contract for the future purchase or sale, 
of jewelry, art objects or other manufactured or crafted goods 
other than bullion or bulk sales of coins; or 

(iii) the sale of an investment metal or investment gem 
where full payment is made to the seller, and delivery of the 
investment metal or investment gem is made to the purchaser, or 
to a bank, savings institution, trust company, broker-dealer, or 
safe deposit company designated by the purchaser, within 20 days 
of the date of purchase, if the bank, savings institution, trust 
company, broker-dealer, or safe deposit company is located 
within this state, and is, where required, licensed under the 
laws of this state, provided that a safe deposit company 
accepting ~uch delivery may not be an .affiliate of the seller; 
or 

(iv) any futures contracts traded on a commodities exchange 
registered under the Federal Commodity Futures Trading 
Commission Act of 1974. 

Subd. 13. Issuer. "Issuer" means any person who 
issues or proposes to issue any security and any promoter who 
acts for an issuer to be formed, except: 

{l) with respect to certificates of deposit or trust 
certificates, issuer means the person performing the act and 
assuming the duties of depositor, manager or trustee pursuant to 
the provisions of the trust or other instrument under which the 
security is issued; 

(2) with respect to certificates of interest or 
participation in oil, gas or mining rights, titles or leases, 
issuer means the owner of any such right, title or lease, who 
creates fractional interest therein for the purposes of sale. 

Subd. 14. Nonissuer. "Nonissuer" means not directly 
or indirectly for the benefit of the issuer or an affiliate of 
the issuer. 

Subd. 15. Person. "Person" means an individual, 
corporation, a partnership, an association, a joint stock 
company, a trust where the interests of the beneficiaries are 
evidenced by a security, an unincorporated organization, a 
government, a political subdivision of a government or any other 
entity. 

Subd. 16. Purchasing for investment. "Purchasing for 
investment" means a purchase made for investment .and not for the 
purpose of resale. In determining whether securities have been 
purchased for investment, the length of the period for which the 
securities are held will be one of the factors considered. 
Securities held for two years after their purchase shall be 
conclusively deemed to have been purchased for investment. 

Subd. 17. Sale, sell. {l) "Sale" or "sell" includes 
every contract of sale of, contract to sell, or disposition of, 
a security or interest in a security for value. 

(2) "Offer" or "offer to sell" includes every attempt or 
offer to dispose of, or solicitation of an offer to buy, a 
security or interest in a security for value. 

(3) Any security given or delivered with, or as a bonus on 
account of, any purchase of securities or any other thing is 
considered to constitute part of the subject of the purchase and 
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to have been offered and sold for value. 
(4) A purported gift of assessable stock is considered to 

involve an offer and sale. 
(5) Every sale or offer of a warrant or right to purchase 

or subscribe to another security of the same or another issuer, 
as well as every sale or offer of a security which gives the 
holder a present or future right or privilege to convert into 
another security of the same or another issuer, is considered to 
include an offer of the other security. 

(6) The terms defined in this subdivision do not include 
( i) any bona fide pledge or· loans; (ii) any stock dividend, 
whether the corporation or other entity distributing the 
dividend is the issuer of the stock or not; or (iii). a dividend 
on equity distributed by a cooperative organized under chapter 
308B. 

Subd. 18. Security. (a) "Security" means any note; 
stock; treasury stock; bond; debenture; evidence of 
indebtedness; certificate of interest or participation in any 
profit sharing agreement; collateral trust certificate; 
preorganization certificate or subscription; transferable 
shares; investment contract; investment metal contract or 
investment gem contract; voting trust certificate; certificate 
of deposit for a security; certificate of interest or 
participation in an oil, gas or mining right~ title or lease or 
in payments out of production under the right, title or lease; 
or, in general, any interest or instrument commonly known as a 
security, or any certificate· of interest or participation in, 
temporary or interim certificate for, receipt for guarantee of, 
or warrant or right to subscribe to or purchase, any of the 
foregoing~ "Security" does not include: 

(1) any insurance or endowment policy or annuity contract 
under which an insurance company promises to pay money either in 
a lump sum or periodically for life or for some other specified 
period; or 

(2) stock of a closely held corporation offered or sold 
pursuant to a transaction in which 100 percent of the stock of 
that corporation is sold as a means to effect the sale of the 
business of the corporation if the transaction has been 
negotiated on behalf of all purchasers, and if all purchasers 
have access to inside information regarding the corporation 
before consummating the transactio·n. 

(b) A security that is offered and sold pursuant to section 
4(5) of the Securities Act of 1933 or that is a "mortgage 
related security" (as defined in section 3(a)(41) of the 
Securities Exchange Act of 1934) is not a security exempt from 
registration under section 80A.15, subdivision 1, paragraph (a), 
in the same manner as obligations issued or guaranteed as to 
principal and interest by the United States or its agencies or 
instrumentalities. This provision specifically overrides the 
preemption of state law contained in section 106(c) of the 
Secondary Mortgage Market Enhancement Act of 1984, Public Law 
98-440. 

Subd. 19. State. "State" means any state, territory 
or possession of the United States, the District of Columbia and 
Puerto Rico. 

Subd. 20. Qualified charity. "Qualified charity" 
means an organization that is described in section 50l(c)(3) of 
the Internal Revenue Code and that is not a private foundation 
as described in section 509 of the Internal Revenue Code. 
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Subd. 21. Internal Revenue Code. "Internal Revenue 
Code" means the Internal Revenue Code of 1986, as amended, 
United States Code, title 26, section 1 et seq. 

Subd. 22. Pooled income fund. "Pooled income fund" 
means a trust that meets the requirements of a pooled income 
fund as defined in section 642(C)(5) of the Internal Revenue 
Code, provided that the remainder beneficiary is a qualified 
charity. 

Subd. 23. Charitable remainder trust. "Charitable 
remainder trust" means a trust that meets the requirements of 
either a charitable remainder annuity trust or a charitable 
remainder unitrust as defined in section 664 of the Internal 
Revenue Code, provided that the remainder beneficiary is a 
qualified charity. · 

Subd. 24. Charitable lead trust. "Charitable lead 
trust" means a trust that meets the requirements of a charitable 
lead trust as described in section 170(F)(2) of the Internal 
Revenue Code, provided that the lead beneficiary is a qualified 
charity. 

Subd. 25. Charitable gift annuity. "Charitable gift 
annuity" means an annuity that meets the requirements of a 
charitable gift annuity as defined in section 50l(m)(5) of the 
Internal Revenue Code. 
80A.15 EXEMPTIONS. 

Subdivision 1. Securities exempted. The following 
securities are exempted from sections BOA.OS and SOA.16: 

(a) Any security, including a revenue obligation, issued or 
guaranteed by the United States, any state, any political 
subdivision of a state, or any agency or corporate or other 
instrumentality of one or more of the foregoing; but this 
exemption does not apply to a security issued by any of the 
foregoing that is payable solely from payments to be received in 
respect of property or money used under a lease, sale, or loan 
arrangement by or for a nongovernmental industrial or commercial 
enterprise.· Pursuant to section 106(c) of the Secondary· 
Mortgage Market Enhancement Act of 1984, Public Law 98-440, this 
exemption does not apply to a security that is offered or sold 
pursuant to section 106(a)(l) or (2) of that act. 

(b) Any security issued or guaranteed by Canada, any 
Canadian province, any political subdivision of any province, 
any agency or corporate or other instrumentality of one or more 
of the foregoing, if the security is recognized as a valid 
obligation by the issuer or guarantor; but this exemption shall 
not include any revenue obligation payable solely from payments 
to be·made in respect of property or money used under a lease, 
sale or loan arrangement by or for a nongovernmental industrial 
or commercial enterprise. 

(c) Any security issued by and representing an interest in 
or a debt of, or guaranteed by, any bank organized under the 
laws of the United States, or any bank, savings institution or 
trust company organized under the laws.of any state and subject 
to regulation in respect of the issuance or guarantee of its 
securities by a governmental authority of that state. 

(d) Any security issued by and representing an interest in · 
or a debt of, or guaranteed by, any federal savings association, 
or any savings association or similar association organized 
under the laws of any state and authorized to do business in 
this state. 

(e) Any security issued or guaranteed by any federal credit 
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union or any credit union, or similar association organized and 
supervised under the laws of this state. 

{f) Any security listed or approved for listing upon notice 
of issuance on the New York Stock Exchange, the American Stock 
Exchange, the Midwest Stock Exchange, the Pacific Stock 
Exchange, or the Chicago Board Options Exchange; any other 
security of the same issuer which is of senior or substantially 
equal rank; any security called for by subscription rights or 
warrants so listed or approved; or any warrant or right to 
purchase or subscribe to any of the foregoing. This exemption 
does not apply to second tier listings on any of the exchanges 
in this paragraph. 

{g) Any commercial paper which arises out of a current 
transaction or the proceeds of which have been or are to be used 
for current transactions, and which evidences an obligation to 
pay cash within nine months of the date of issuance, exclusive 
of days of grace, or any renewal of the paper which is likewise 
limited, or any guarantee of the paper or of any renewal which 
are not advertised for sale to the general public in newspapers 
or other publications of general circulation or otherwise, or by 
radio, television or direct mailing. 

{h) Any interest in any employee's savings, stock purchase, 
pension, profit sharing or similar benefit plan, or a 
self-employed person's retirement plan. 

{i) Any security issued or guaranteed by any railroad, 
other common carrier or public utility which is subject to 
regulation in respect to the issuance or guarantee of its 
securities by a governmental authority of the United States. 

{j) Any interest in a common trust fund or similar fund 
maintained by a state bank or trust company organized and 
operating under the laws of Minnesota, or a national bank 
wherever located, for the collective investment and reinvestment 
of funds contributed thereto by the bank or trust company in its 
capacity as trustee, executor, administrator, or guardian; and 
any interest in a collective investment fund or similar fund 
maintained by the bank or trust company, or in a separate 
account maintained by an insurance company, for the collective 
investment and reinvestment of funds contributed thereto by the 
bank, trust company or insurance company in its capacity as 
trustee or agent, which interest is issued in connection with an 
employee's savings, pension, profit sharing or similar benefit 
plan, or a self-employed person's retirement plan. 

(k) Any security which meets all of the following 
conditions: 

(1) If the issuer is not organized under the laws of the 
United States or a state, it has appointed a duly authorized 
agent in the United States for service of process and has set 
forth the name and address of the agent in its prospectus; 

(2) A class of the issuer's securities is required to be 
and is registered under section 12 of the Securities Exchange 
Act of 1934, and has been so registered for the three years 
immediately preceding the offering date; 

(3) Neither the issuer nor a significant subsidiary has had 
a material default during the last seven years, or for the 
period of the issuer's existence if less than seven years, in 
the payment of {i) principal, interest, dividend, or sinking 
fund installment on preferred stock or indebtedness for borrowed 
money, or {ii) rentals under leases with terms of three years or 
more; 
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(4) The issuer has had consolidated net income, before 
extraordinary items and the cumulative effect of accounting 
changes, of at least $1,000,000 in four of its last five fiscal 
years including its last fiscal year; and if the offering is of 
interest bearing securities, has had for its last fiscal year, 
net income, before deduction for income taxes and depreciation, 
of at least 1-1/2 times the issuer's annual interest expense, 
giving effect to the proposed offering and the intepded use of 
the proceeds. For the purposes of this clause "last fiscal 
year" means the most recent year for which audited financial 
statements are available, provided that such statements cover a 
fiscal period ended not more than 15 months from the 
commencement of the offering; 

(5) If the offering is of stock or shares other than 
preferred stock or shares, the securities have voting rights and 
the rights include (i) the right to have at least as many votes 
per share, and (ii) the right to vote on at least as many 
general corporate decisions, as each of the issuer's outstanding 
classes of stock or shares, except as otherwise required by law; 
and · 

(6) If the offering is of stock or shares, other than 
preferred stock or shares, the securities are owned beneficially 
or of record, on any date within six months prior to the 
commencement of the offering, by at least 1,200 persons, and on 
that date there are at least 750,000 such shares outstanding 
with an aggregate market value, based on the average bid price 
for that day, of at least $3,750,000. In connection with the 
determination of the number of persons who are beneficial owners 
of the stock or shares of an issuer, the issuer or broker-dealer 
may rely in good faith for the purposes of this clause upon 
written information furnished by the record owners. 

(1) Any certificate of indebtedness sold or issued for 
investment, other than a certificate of indebtedness pledged as 
a security for a loan made contemporaneously therewith, and any 
savings account or savings deposit issued, by an industrial loan 
and thrift company. 

(m) Any security designated or approved for designation 
upon notice of issuance on the NASDAQ/National Market System; 
any other security of the same issuer that is of senior or 
substantially equal rank; any security called for by 
subscription rights or warrants so designated or approved; or 
any warrant or right to purchase or subscribe to any of the 
securities referred to in this paragraph; provided that the 
National Market System provides the commissioner with notice of 
any material change in its designation requirements. The 
commissioner may revoke this exemption if the commissioner 
determines that the designation requirements are not enforced or 
are amended in a manner that lessens protection to investors. 

Subd. 2. Transactions exempted. The following 
transactions are exempted from sections BOA.OB and BOA.16: 

(a) Any sales, whether or not effected through a 
broker-dealer, provided that: 

(1) no person shall make more than ten sales of securities 
in Minnesota of the same issuer pursuant to this exemption, 
exclusive of sales according to clause (2), during any period of 
12 consecutive months; provided further, that in the case of 
sales by an issuer, except sales of securities registered under 
the Securities Act of 1933 or exempted by section 3(b) of that 
act, (i) the seller reasonably believes that all buyers are 
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purchasing for investment, and (ii) the securities are not 
advertised for sale to the general public iri newspapers or other 
publications of general circulation or otherwise, or by radio, 
television, electronic means or similar communications media, or 
through a program of general solic~tation by means of mail or 
telephone; or 

(2) no issuer shall make more than 25 sales of its 
securities in Minnesota according to this exemption, exclusive 
of sales pursuant to clause (1), during any period of 12 
consecutive months; provided further, that the issuer meets the 
condi ti.ens in clause ( 1-) and, in addition meets the following 
additional con.di tions: ( i) files with the commissioner, ten 
days before a sale according to this clause, a statement of 
issuer on a form prescribed by the commissioner; and (ii) no 
commission or other remuneration is paid or given directly or 
indirectly for soliciting any prospective buyers in this state 
in connection with a sale according to this clause except 
reasonable and customary commissions paid by the issuer to a 
broker-dealer licensed under this chapter. 

(b) Any nonissuer distribution of an outstanding security 
if (1) either Moody's, Fitch's, or Standard & Peer's Securities 
Manuals, or other recognized manuals approved by the 
commissioner contains the names of the issuer's officers and 
directors, a balance sheet of the issuer as of a date not more 
than 18 months prior to the date of the sale, and a profit and 
loss statement for the fiscal year preceding the date of the 
balance sheet, and (2) the issuer or its predecessor has been in 
active, continuous business operation for the five-year period 
next preceding the date of sale, and (3) if the security has a 
fixed maturity or fixed interest or dividend provision, the 
issuer has not, within the three preceding fiscal years, 
defaulted in payment of principal, interest, or·dividends on the 
securities~ 

(c) The execution of any orders by a licensed broker-dealer 
for the purchase or sale of any security, pursuant to an 
unsolicited offer to purchase or sell; provided that the 
broker-dealer acts as agent for the purchaser or seller, and has 
no direct material interest in the sale or distribution of the 
security, receives no commission, profit, or other compensation 
from any source other than the purchaser and seller and delivers 
to the purchaser and seller written confirmation of the 
transaction which clearly itemizes the commission, or other 
compensation. 

(d) Any nonissuer sale of notes or bonds secured by a 
mortgage lien if the entire mortgage, together with all notes or 
bonds secured thereby, is sold to a single purchaser at a single 
sale. 

(e) Any judicial sale, exchange, or-issuance of securities 
made pursuant to an order of a court of competent jurisdiction. 

(f) The sale, by a pledge holder, of a security pledged in 
good faith as collateral for a bona fide debt. 

(g) Any offer or sale to a bank, savings institution, trust 
company, insurance company, investment company as defined in th~ 
Investment Company Act of 1940, or other financial institution 
or institutional buyer, or to a broker-dealer, whether the 
purchaser is acting for itself or in some fiduciary capacity. 

(h) An offer or sale of securities by an issuer made in 
reliance on the exemptions provided by Rule 505 or 506 of 
Regulation D promulgated by the Securities and Exchange 
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Commission, Code of Federal Regulations, title 17, sections 
230.501 to 230.508, subject to the conditions and definitions 
provided by Rules 501 to 503 of Regulation D, if the offer and 
sale also satisfies the conditions and limitations in clauses 
(1) to (10). 

(1) The exemption under this paragraph is not available for 
the securities of an issuer if any of the persons described in 
Rule 252{c) to {f) of Regulation A promulgated by the Securities 
and Exchange Commission, Code of Federal Regulations, title 17, 
sections 230.251 to 230.263: 

{i) has filed a registration statement that ~s the subject 
of a currently effective order entered against the issuer, its 
officers, directors, general partners, controlling persons, or 
affiliates, according to any state's law within five years 
before the filing of the notice required under clause (5), 
denying effectiveness to, or suspending or revoking the 
effectiveness of, the registration statement; 

{ii) has been convicted, within five years before the 
filing of the notice required under clause (5), of a felony or 
misdemeanor in connection with the offer, sale, or purchase of a 
security or franchise, or a felony involving fraud or deceit, 
including but not limited to forgery, embezzlement, obtaining 
money under false pretenses, larceny, or conspiracy to defraud; 

(iii) is subject to an effective administrative order or 
judgment entered by a state securities administrator within five 
years before the filing of the notice required under clause (5), 
that prohibits, denies, or revokes the use of an exemption from 
securities registration, that prohibits the transaction of 
business by the person as a broker-dealer or agent, that·is 
based on fraud, deceit, an untrue statement of a material fact, 
or an omission to state a material fact; or 

(iv) is subject to an order, judgment, or decree of a court 
entered within five years before the filing of the notice 
required under clause (5), temporarily, preliminarily, or 
permanently restraining or enjoining the person from engaging in 
or continuing any conduct or practice in connection with the 
offer, sale, or purchase of a security, or the making of a false 
filing with a state. 

A disqualification under paragraph (h) involving a 
broker-dealer or agent is waived if the broker-dealer or agent 
is or continues to be licensed in the state in which the 
administrative order or judgment was entered against the person 
or if the broker-dealer or agent is or continues to be licensed 
in this state as a broker-dealer or ag.ent after notifying the 
commissioner of the act or event causing disqualification. 

The commissioner may waive a disqualification under 
paragraph (h) upon a showing of good cause that it is not 
necessary under the circumstances that use of the exemption be 
denied. _ 

A disqualification under paragraph (h) may be waived if the 
state securities administrator or agency of the state that 
created the basis for disqualification has determined, upon a 
showing of good cause, that it is not necessary under the 
circumstances that an exemption from registration of securities 
under the state's laws be denied. 

It is a defense to a violation of paragraph (h) based upon 
a disqualification if the issuer sustains the burden of proof to 
establish that the issuer did not know, and in the exercise of 
reasonable care could not have known, that a disqualification 
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under paragiaph (h) existed. 
(2) This exemption must not be available to an issuer with 

respect to a transaction that, although in technical compliance 
with this exemption, is part of a plan or scheme to evade 
registration or the conditions or limitations explicitly stated 
in paragraph (h). 

(3) No commission, finder's .fee, or other remuneration 
shall be paid or given, directly or indirectly, for soliciting a 
prospective purchaser, unless the recipient is appropriately 
licensed, or exempt from licensure, in this state as a 
broker-dealer. . 

(4) Nothing in this exemption is intended to or should be 
in any way construed as relieving issuers or persons acting on 
behalf of issuers from providing disclosure to prospective 
investors adequate to satisfy the antifraud provisions of the 
securities law of Minnesota. 

{5) The issuer shall file with the commissioner a notice on 
form D as adopted by the Securities and Exchange Commission 
according to Regulation D, Code of Federal Regulations, title 
17, section 230.502. The notice must be filed not later than 15 
days after the first sale in this state of securities in an 
offering under this exemption. Every notice on form D must be 
manually signed by a person duly authorized by the issuer and 
must be accompanied by a consent to service of process on a form 
prescribed by the commissioner. 

{6) A failure to comply with a term, condition, or 
requirement of paragraph {h) will not result in loss of the 
exemption for an offer or sale to a particular individual or 
entity if the person relying on the exemption shows that: {i) 
the failure to comply did not pertain to a term, condition, or 
requirement directly intended to protect that particular 
individual or entity, and the failure to comply was 
insignificant with respect to the offering as a whole; and (ii) 
a good faith and reasonable attempt was mad.e to comply with all 
applicable terms, conditions, and requirements of paragraph {h), 
except that, where an exemption is established only through 
reliance upon this provision, the failure to comply shall 
nonetheless constitute a violation of section BOA.OB and be 
actionable by the commissioner. 

{7) The issuer, upon request by the commissioner, shall, 
within ten days of the request, furnish to the commissioner a 
copy of ·any and all information, documents, or materials 
furnished to investors or offerees in connection with the offer 
and sale according to paragraph {h). 

{B) Neither compliance nor attempted compliance with the 
exemption provided by paragraph {h), nor the absence of an 
objection or order by the commissioner with respect to an offer 
or sale of securities undertaken according to this exemption, 
shall be considered to be a waiver of a condition of the 
exemption or considered to be a confirmation by the commissioner 
of the availability of this exemption. 

{9) The commissioner may, by rule or order, increase the 
number of purchasers or waive any uther condition of this 
exemption. 

{10) The determination whether offers and sales made in 
reliance on the exemption set forth in paragraph {h) shall be 
integrated with offers and sales according to other paragraphs 
of this subdivision shall be made according to the integration 
standard set forth in Rule 502 of Regulation D promulgated by 
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the Securities and Exchange Commission, Code of Federal 
Regulations, title 17, section 230.502. If not subject to 
integration according to that rule, offers and sales according 
to paragraph (h) shall not otherwise be integrated with offers 
and sales according to other exemptions set forth in this 
subdivision. 

(i) Any offer (but not a sale) of a security for which a 
registration statement has been filed under sections BOA.01 to 
BOA.31, if no stop order or refusal order is in· effect and no 
public proceeding or examination looking toward an order is 
pending; and any offer of a security if the sale of the security 
is or would be exempt under this section. The commissioner may 
by rule exempt offers (but not sales) of securities for which a 
registration statement has been filed as the commissioner deems 
appropriate, consistent with the purposes of sections BOA.01 to 
BOA.31. 

(j) The offer and sale by a cooperative organized under 
chapter 308A or under the laws of another state, of its 
securities when the securities are offered and sold only to its 
members, or when the purchase of the securities is necessary or 
incidental to establishing membership in the cooperative, or 
when such securities are issued as patronage dividends. This 
paragraph applies to a cooperative organized under the laws of 
another state only if the cooperative has filed with the 
commissioner a consent to service of proces.s under section 
BOA.27, subdivision 7, and has, not less than ten days prior to 
the issuance or delivery, furnished the commissioner with a 
written general description of the transaction and any other 
information that the commissioner requires by rule or otherwise. 

(1) The issuance and delivery of any securitfes of one 
corporation to another corporation or its security holders in 
connection with a merger, exchange of shares, or transfer of 
assets whereby the approval of stockholders of the other 
corporation is required to be obtained, provided, that the 
commissioner has been furnished with a general description of 
the transaction and with other information as the commissioner 
by rule prescribes not less than ten days prior to the issuance 
and delivery. For purposes of this paragraph, a corporation 
includes a cooperative organized under chapter 308B, and the 
approval of stockholders applies to members of such a 
cooperative. 

(m) Any transaction between the issuer or other person on 
whose behalf the offering is made and an underwriter or among 
underwriters. 

(n) The distribution by a corporation of its or other 
securities to its own security holders as a stock dividend or as 
a dividend from earnings or surplus or as a liquidating 
distribution; or upon conversion of an outstanding convertible 
security; or pursuant to a stock split or reverse stock split. 
For purposes of this paragraph, a corporation includes a 
coope~ative organized under chapter 308B, and the term "stock" 
applies to interests in such a cooperative. 

(o) Any offer or sale of securities by an affiliate of the 
issuer thereof if: (1) a registration statement is in effect 
with respect to securities of the same class of the issuer and 
(2) the offer or sale has been exempted from registration by 
rule or order of the commissioner. 

(p) Any transaction pursuant to an offer to existing 
security holders of the issuer, including.persons who at the 
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time of the transaction are holders of convertible securities, 
nontransferable warrants, or transferable warrants exercisable 
within not more than 90 days of their issuance, if: (1) no 
commission or other remuneration (other than a standby 
commission) is paid or given directly or indirectly for 
soliciting any security holder in this state; and (2) the 
commissioner has been furnished with a general description of 
the transaction and with other information as the commissioner 
may by rule prescribe no less than ten days prior to the 
transaction. 

(q) Any nonissuer sales of any security, including a 
revenue obligation, issued by the state of Minnesota or any of 
its political or governmental subdivisions, municipalities, 
governmental agencies, or instrumentalities. 

(r) Any transaction as to which the commissioner by rule or 
order finds that registration is not necessary in the public 
interest and for the protection of investors. 

(s) An offer or sale of a security issued in connection 
with an employee's stock purchase, savings, option, profit 
sharing,. pension, or similar employee benefit plan, if the 
following conditions are met: 

(1) the issuer, its parent corporation or any of its 
majority-owned subsidiaries offers or sells the security 
according to a written benefit plan or written contract relating 
to the compensation of the purchaser; and 

(2) the class of securities offered according to the plan 
or contract, or if an option or right to purchase a security, 
the class of securities to be issued upon the exercise of the 
option or right, is registered under section 12 of the 
Securities Exchange Act of 1934, or is a class of securities 
with respect to which the issuer files reports according to 
section 15(d) of the Securities Exchange Act of 1934; or 

(3) the issuer fully complies with the provisions of Rule 
701 as adopted by the Securities and Exchange Commission, Code 
of Federal Regulations, title 12, section 230.701. 

The issuer shall file not less than ten days before the 
transaction, a general description of the transaction and any 
other information that the commissioner requires by rule or 
otherwise or, if applicable, a Securities and Exchange Form S-8. 
Annually, within 90 days after the end of the issuer's fiscal 
year, the issuer shall file a notice as provided with the 
commissioner. 

(t) Any sale of a security of an issuer that is a pooled 
income fund, a charitable remainder trust, or a charitable lead 
trust that has a qualified charity as the only chaiitable 
beneficiary. 

(u) Any sale by a qualified charity of a security that is a 
charitable gift annuity if the issuer has a net worth, otherwise 
defined as unrestricted fund balance, of not less than $300,000 
and either: (1) has been in continuous operation for not less 
than three years; or (2) is a successor or affiliate of a 
qualified charity that has been in continuous operation for not 
less than three years. 

(v) The offer and sale by a cooperative organized under 
chapter 308B of its securities when the securities are offered 
and sold only to its existing members or when the purchase of 
the securities is necessary or incidental to establishing patron 
membership in the cooperative, or when such securities are 
issued as patronage dividends. This paragraph applies when 
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securities are issued as patronage dividends or otherwise only 
when: 

(1) the issuer, prior to the completion of the sale of such 
securities, provides each offeree or purchaser disclosure 
materials, which to the extent material to an understanding of 
the issuer, its business, and the securities being offered 
substantially meet the disclosure conditions and limitations 
found in rule 502(b) of regulation D promulgated by the 
Securities and Exchange Commission, Code of Federal Regulations, 
title 17, section 230.502; and 

(2) within 15 days after the completion of the first sale 
in each offering completed in reliance upon this exemption, the 
cooperative has filed with the commissioner a consent to service 
of process under section BOA.27, subdivision 7, and has 
furnished the commissioner with a written general description of 
the transaction and any other information that the commissioner 
requires by rule or.otherwise. 
A cooperative may, at or about the same time as offers or sales 
are being completed in reliance upon this exemption from 
registration and as part of a common plan of financing, offer or 
sell its securities in reliance upon any other exemption from 
registration available under this chapter. The offer or sale of 
securities in reliance upon this paragraph shall not be 
considered or deemed·a part of or be integrated with any offer 
or sale of securities conducted by the cooperative in reliance 
upon any other exemption from registration available under this 
chapter, nor shall offers or sales of securities by the 
cooperative in reliance upon any other exemption from 
registration available under this chapter be considered or 
deemed a part of or be integrated with any offer.or sale 
conducted by the cooperative in reliance upon this paragraph. 

Subd. 3. Revocation; order to show cause. The 
commissioner may issue an order requiring any person who claims 
the benefit of an exemption with respect to a specific security 
or transaction, to show cause why the exemption should not be 
revoked. The order shall be calculated to give reasonable 
notice of the time and place for hearing thereon, and shall 
state the reasons for the entry of the order. The commissioner 
may by order summarily suspend an exemption pending final 
determination of any order to show cause. If an exemption is 
suspended pending final determination of an order to show cause, 
a hearing on the merits shall be held within 30 days of the 
issuance of the order of suspension. All hearings shall be 
conducted in accordance with the provisions of chapter 14. 
After the hearing, the commissioner shall enter an orde·r making 
such disposition of the matter as the facts require. If the 
person claiming the benefit of the exemption fails to appear at 
a hearing of which the person has been duly notified, such 
person shall be deemed in default, and the proceeding may be 
determined against the person upon consideration of the order to 
show cause, the allegations of which may be deemed to be true. 
The commissioner may adopt rules of procedure concerning all 
proceedings conducted pursuant to this subdivision. 

A notice filing that is incomplete is considered withdrawn 
if no activity occurs with respect to the notice filing for a 
period of 120 days. 

Subd. 4. Burden of proof. In any judicial or 
administrative proceeding under sections BOA.01 to BOA.31, the 
burden of proving an exemption or an exception from a definition 
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is upon the person claiming it. 
80A.16 FILING OF SALES AND ADVERTISING LITERATURE. 

The commissioner may by rule or order require the filing of 
any prospectus, pamphlet, circular, form letter, advertisement, 
or other sales literature or advertising communication addressed 
or intended for distribution to prospective investors, including 
clients or prospective clients of an investment adviser or 
broker-dealer unless: (1) the security or transaction is 
exempted by section BOA.15; or (2) the security is a federal 
covered security. 
80A.17 MISLEADING FILINGS. 

It is unlawful for any person·to make or cause to be made, 
in any document filed with the commissioner or in any· proceeding 
under sections BOA.01 to BOA.31, other than a contested case 
hearing any statement which is, at the time and in the light of 
the circumstances under which it is made, false or misleading in 
any material respect or, in connection with such statement, to 
omit to state a material fact necessary in order to make the 
statements made, in the light of the circumstances under which 
they are made, not misleading. 
80A.18 UNLAWFUL REPRESENTATIONS CONCERNING REGISTRATION 
OR EXEMPTION. 

Neither the fact that a registration statement or an 
application for a license has been filed nor the fact that a 
security is effectively registered or a person is licensed 
constitutes a finding by the commissioner that any document 
filed under this chapter is true, complete and not misleading. 
Neither any such fact nor the fact that an exemption or 
exception is available for a security or a transaction means 
that the commissioner has passed in any way upon the merits or 
qualifications of, or recommended or given approval to, any 
person, security, or transaction. It is unlawful to make, or 
cause to be made, to any prospective purchaser, customer or 
client any representation inconsistent with the foregoing. 
80A.19 ADMINISTRATION. 

Subdivision 1. Commissioner of commerce. This chapter shall 
be administered by the 
commissioner of commerce. 

Subd. 2. ·Information regulation. It is unlawful for the 
commissioner or any of the 
commissioner's officers or employees to use for personal benefit 
any information which is filed with or obtained by the 
commissioner and which is not a matter of public record. 
Nothing in this chapter authorizes the commissioner or any of 
the commissioner's officers or· employees to disclose information 
which is not a matter of public record except among themselves 
or when necessary or appropriate in a proceeding or 
investigation under this chapter.. No provision of this chapter 
either creates or derogates from any privil·ege which exists at 
common law or otherwise when documentary or other evidence is 
soug~t under a subpoena directed to the commissioner or any of 
the commissioner's officers or employees. 

Subd. 3. Biennial report. It shall be the duty of the 
commissioner 
biennially, on or before October 1, in each even numbered year, 
to prepare and file in the off ice of the governor a report for 
the preceding two fiscal years ending June 30 preceding the 
report, which shall contain a summary of all applications 
received, withdrawn, granted and denied; a summary of all 
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registrations and licenses suspend~d, revoked or canceled, a 
schedule of receipts and disbursements of the commissioner, and 
such other information as the commissioner considers material. 
80A.22 CRIMINAL PENALTY. 

Subdivision 1. False or misleading statements. Any person 
who willfully violates any 
provision of sections BOA.01 to BOA.31 except section BOA.17, or 
any rule or order under sections BOA.01 to BOA.31, of which that 
person has notice, or who violates section BOA.17 knowing that 
the statement was false or misleading in any material respect, 
may be fined not more than $10,000 or imprisoned not more than 
five years or both. Each of the acts specified shall constitute 
a separate offense and a prosecution or conviction for any one 
of such offenses shall not bar prosecution or conviction for any 
other offense. 

Subd. 2. Referral to attorney general. The commissioner may 
refer such evidence as is 
available concerning violations of sections BOA.01 to BOA.31 or 
of any rule or order hereunder to the attorney general or the 
county attorney of the appropriate county, who may, with or 
without any such reference, institute the appropriate criminal 
proceedings under sections BOA.01 to BOA.31. If referred to a 
county attorney, the county attorney shall within 90 days file 
with the commissioner a statement concerning any action taken, 
or, if no action has been taken, the reasons therefor. 

Subd. 3. Other crimes. Nothing in sections BOA.01 to BOA.31 
limits the 
power of the state to punish any person for any conduct which 
constitutes a crime under any other statute. 
SOA.23 CIVIL LIABILITIES. 

Subdivision 1. Registration-related actions. Any person who 
sells a security in 
violation of sections BOA.OB or BOA.lB, or of any condition 
imposed under section BOA.11, subdivision 4, or BOA.12, 
subdivisions 5 and 6, is liable to the person purchasing.the 
security, who may sue either in equity for. rescission upon 
tender of the security or at law for damages if that person no 
longer owns the security. In any action for rescission, the 
purchaser shall be entitled to recover the consideration paid 
for the security together with interest at the legal rate, 
costs, and reasonable attorney's fees, less the amount of any 
income received·on the securities. In an action at law, damages 
shall be the consideration paid for the security together with 
interest at the legal rate to the date of disposition, costs, 
and reasonable attorney's fees, less the value of the security 
at the date of disposition. 

Subd. 2. Sales and purchase actions. Any person who violates 
section BOA.01 in 
connection with the purchase or sale of any security shall be 
liable to any person damaged thereby who sold such security to 
that person or to whom that person sold such security, and any 
person who violates section BOA.03 in connection with the 
purchase or sale of any security shall be liable to any person 
damaged by the conduct prescribed by section BOA.03. Any person 
who violates section BOA.02 in connection with the purchase or 
sale of any security shall be liable to any investment advisory 
client who is damaged thereby. Damages in an action pursuant to 
this subdivision shall include the actual damages sustained plus 
interest from the date of payment or sale, costs and reasonable 
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attorney's fees. 
Subd. 3. Joint and several liability of others. Every person 

who directly or indirectly controls 
a person liable under subdivision 1 or 2, every partner, 
principal executive officer or director of such person, every 
person occupying a similar status or performing a similar 
function, every employee of such person who materially aids in 
the act or transaction constituting the violation, and every 
broker~dealer or agent who materially aids in the act or 
transaction constituting the violation, are also liable jointly 
and severally with and to the same extent as such person. There 
is contribution as in cases of contract among the several 
persons so liable. 

Subd. 4. Liability exception. No person shall be liable 
under subdivisions 1 to 
3 who shall sustain the burden of proof that the person did not 
know, and in the exercise of reasonable care could not have 
known, of the existence of facts by reason of which the 
liability is alleged to exist. 

Subd. 5. Tender. Any tender specified in this section may be 
made 
at any time before entry of judgment. Tender by a purchaser 
shall require only notice of willingness to exchange the 
security for the amount computed pursuant to subdivision 1. 
Tender by a seller shall require only notice of willingness to 
pay the amount specified in exchange for the security. Any 
notice may be given by service as in civil actions or by 
certified mail to the last known address of the person liable. 

Subd. 6. Survival of action. Every cause of action under 
this statute survives 
the death of any person who might have been a plaintiff or 
defendant. 

Subd. 7. Limitation on actions. No person may commence an 
action under 
subdivision 1 more than three years after the sale upon which 
such action is based. No person may commence an action under 
subdivision 2 more than three years after the occurrence of the 
act or transaction constituting the violation. 

Subd. 8. Offer to prevent suit. No purchaser may commence an 
action under 
subdivision 1 if, before suit is commenced, the purchaser. has 
received a written offer to repurchase the security for cash 
payable on delivery of the security equal to the consideration 
paid, together with interest at the legal rate from the date of 
payment, less the amount of any income received thereon or, if 
the purchaser no longer owns the security, an offer to pay an 
amount in cash equal to the damages computed in accordance with 
subdivision 1 and the purchaser has failed to accept such offer 
in writing within 30 days of its receipt. No offer shall be 
effective to prevent suit under this section unless a duplicate 
copy thereof shall have been filed with the commissioner at 
least 20 days prior to its delivery to the offeree and the 
commissioner shall not have objected to the offer within that 
time. The offer shall be in the form and contain the 
information the commissioner by rule or order prescribes. If 
the offer is not performed in accordance with its terms, suit by 
the offeree under this section shall be permitted without regard 
to this subdivision. 

Subd. 9. Conduct-related action restrictions. No person who 
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has made or engaged in the 
performance of any contract in violation of any provision of 
this section or any rule or order hereunder or has acquired any 
purported rights under any such contract with knowledge of the 
facts by reason of which its making or performance was in 
violation may base any suit on such violation under the contract. 

Subd. 10. Compliance waivers void. Any condition, 
stipulation or provision binding 
any person to waive compliance with any provision of sections 
BOA.01 to BOA.31 or any rule or order hereunder in the purchase 
or sale of any security is void. 

Subd. 11. Other actions. The rights and remedies promulgated 
by sections 
BOA.01 to SOA.31 are in addition to any other right or remedy 
that may exist at law or in equity, but sections SOA.01 to 
BOA.31 do not create any cause of action not specified in this 
section or section BOA.OS, subdivision 5. No civil cause of 
action may be based solely upon the failure of a broker-dealer 
or agent to comply with the requirements of section SOA.04, 
subdivision 1 or 3, except a cause of action arising under 
section 45.027. 
80A.24 HEARINGS AND JUDICIAL REVIEW. 

Subdivision 1. Application and conduct of hearing. Within 30 
days after an order has been 
issued without a hearing, any interested party may apply to the 
commissioner for a hearing in respect to matters determined by 
the order, and a hearing shall be held, on a date fixed by the 
commissioner, within 30 days after the application is filed. 
After the hearing the commissioner may modify the order as the 
commissioner deems appropriate. Hearings shall be public unless 
the commissioner grants a request joined in by all parties that 
the hearing be conducted privately. 

Subd. 2. Reviewability of orders. Orders of the commissioner 
shall be subject to 
judicial review under chapter 14, but orders originally issued 
without hearing may be reviewed only if the party seeking review 
has requested a hearing within the time provided by subdivision 
1. 
80A.25 RULES, FORMS AND ORDERS. 

Subdivision 1. Commissioner's general authority. The 
commissioner may from time to time 
make, amend, and rescind such rules, forms, and orders as are 
necessary to carry out the provisions of sections BOA.01 to 
BOA.31, including but not limited to rules and forms governing 
the conduct of business by broker-dealers, agents and investment 
advisers, registration statements, applications, and reports, 
and defining any terms, whether or not used in sections BOA.01 
to BOA.31, insofar as the definitions are not inconsistent with 
the provisions of sections BOA.01 to BOA.31. For the purpose of 
rules and forms, the commissioner may classify securities, 
persons, and matters within the commissioner's jurisdiction, and 
prescribe different requirements for different classes. 

Subd. 2. Scope of authority. No rule, form or order may be 
made, amended or 
rescinded unless the commissioner finds that the action is 
necessary or appropriate in the public interest or for the 
protection of investors and consistent with the purposes fairly 
intended by the policy and provisions of sections BOA.01 to 
BOA.31. In prescribing rules and forms the commissioner may 
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cooperate with securities administrators of the other states and 
the Securities and Exchange Commission with a view to 
effectuating the policy of this statute to achieve maximum 
uniformity in the form and content of registration statements, 
application, and reports wherever practicable. 

Subd. 3. Financial statements. The commissioner may by rule 
or order prescribe 
(a) the form and content of financial statements required under 
sections SOA.01 to SOA.31, (b) the circumstances under which 
consolidated financial statements shall be filed, and (c) 
whether any required financial statements shall be certified by 
independent or certified public accountants. All financial 
statements shall be prepared in accordance with generally 
accepted accounting principles unless otherwise permitted by 
rule or order. 

Subd. 4. Publishing of rules and forms. All rules and forms 
of the commissioner shall be 
published. 

Subd. 5. Good faith exception to liability. No provision of 
sections SOA.01 to SOA.31 
imposing any liability applies to any act done or omitted in 
good faith in conformity with any rule, form, or order of the 
commissioner, notwithstanding that the rule, form, or order may 
later be amended or rescinded or be determined by judicial or 
other authority to be invalid for any reason. 
80A.26 ADMINISTRATIVE FILES AND OPINIONS. 

Subdivision 1. Filings. A document is filed when it is 
received by 
the commissioner. 

Subd. 2. Register. The commissioner shall keep a register of 
all 
applications for registration and registration statements which 
are or have ever been effective, and all denial, suspension, or 
revocation orders which have ever been ·entered under this 
chapter and any predecessor laws. Any information contained in 
the register shall be a matter of public record. 

Subd. 3. Classification of information. All information 
contained in or filed with any 
registration statement, application, or report, except such 
information as to which the commissioner, upon request and for 
good cause shown, grants confidential treatment, and except as 
to reports of sales provided for in section 45.027, subdivision 
1, clause (7), shall be a matter of public record and shall be 
made available to the public under such rules as the 
commissioner prescribes. 

Subd. 4. Copying. Upon request and at such reasonable 
charges as 
the commissioner prescribes, the commissioner shall furnish to 
any person photostatic or other copies (certified under the seal 
of off ice if requested) of any entry in the register or any 
document which is a matter of public record. In any proceeding 
or prosecution under this chapter, any copy so certified is 
prima facie evidence of the contents of the entry ·or document 
certified. 

Subd. 5. Interpretive opinions. The commissioner may honor 
requests from 
interested persons for interpretive opinions. 
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SOA.27 SCOPE OF SECTIONS SOA.01 TO SOA.31 AND SERVICE OF 
PROCESS. 

Subdivision 1. Sales. Sections SOA.01; SOA.04, subdivision 
l; 
BOA.OB; SOA.18; and SOA.23, apply to persons who sell or offer 
to sell when {a) an offer to sell is made in this state or {b) 
an offer to buy is made and accepted in this state. 

Subd. 2. ·Purchases. Sections 80A.Ol; SOA.04, subdivision l; 
BOA.18; 
and BOA.23, apply to persons who buy or offer to buy when {a) an 
offer to buy is made in this state, or {b) an offer to sell is 
made and accepted in this state. 

Subd. 3. Offers made. For the purpose of this section an 
of fer to sell 
or to buy is made in this state, whether or not either party is 
then present in this state, when the offer {a) originates from 
this state or {b) is directed by the offeror to this state and 
received by the offeree in this state, but for the purpose of 
section BOA.OB an offer to sell which is not directed to or 
received by the offeree in this state is not made in this state. 

Subd. 4. Offers accepted. For the purpose of this section an 
of fer to buy 
or to sell is accepted in this state when acceptance {a) is 
communicated to the offeror in this state and (b) has not 
previously been communicated to the offeror, orally or in 
writing outside of this state; and acceptance is communicated to 
the offeror in this state, whether or not either party is then 
present in this state, when the offeree directs it to the 
of feror in this state reasonably believing the of feror to be in 
this state and it is received by the offeror in this state. 

Subd. 5. Offers not made in state. An offer to sell or to 
buy is not made in this 
state when (a) the publisher circulates or there is circulated 
on the publisher's behalf in this state any bona fide newspaper 
or other publication of general, regular, and paid circulation 
which is not published in this state, or which is published in 
this state but has had more than two-thirds of its circulation 
outside this state during the past 12 months, or (b) a radio or 
television program originating outside this state is received in 
this state. 

Subd. 6. Application of certain sales and licensing 
restrictions. Sections BOA.01 and BOA.04, subdivision 3, so far 
as investment advisers are concerned, and section 80A.03 so far 
as any person is concerned, apply when any act instrumental in 
effecting prohibited conduct is done in this state, whether or 
not either party is then present in this state. 

Subd. 7. Consent to service of process. Every applicant for 
registration under sections 
80A.Ol to 80A.31 and every issuer who proposes to offer a 
security in this state through any person acting on an agency 
basis in the common law sense shall file with the commissioner, 
in such form as the commissioner by rule prescribes, an 
irrevocable consent appointing the commissioner or a successor 
in office to be--the attorney to receive service of any lawful· 
process in any noncriminal suit, action, or proceeding against 
that person or a successor, executor, or administrator which 
arises under sections 80A.Ol to SOA.31 or any rule or order 
hereunder after the consent has been filed, with the same force 
and validity as if served personally on the person filing the 
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consent. The consent need not be filed by a person who has 
filed a consent in connection with a previous registration or 
license which is then in effect. Service may be made in 
compliance with section 45.028, subdivision 2. 

Subd. a. Appointment of commissioner to receive process. 
When any person, including any nonresident of 
this state, engages in conduct prohibited or made actionable by 
sections BOA.01 to BOA.31 or any rule or order hereunder, and 
has not filed a consent to service of process under subdivision 
7 and personal jurisdiction cannot otherwise be obtained in this 
state, that conduct shall be considered equivalent to an 
appointment of the commissioner or a successor in off ice to be 
the attorney to receive service of any lawful process in any 
noncriminal suit, action, or proceeding against that person or a 
successor executor or administrator which grows out of that 
conduct and which is brought under sections BOA.01 to BOA.31 or 
any rule or order hereunder, with the same force and validity as 
if served personally. Service under this section shall be made 
in compliance with section 45.028, subdivision 2. 

Subd. 9. Authority to grant continuance. When process is 
se.rved under this section, the 
court, or the commissioner in a proceeding before the 
commissioner, shall order such continuance as may be necessary 
to afford the defendant or respondent reasonable opportunity to 
defend. 
BOA.28 FEES AND EXPENSES. 

Subdivision 1. Registration or notice filing fee. (a) There 
shall be a filing fee of $100 for 
every application for registration or notice f iling4 There 
shall be an additiqnal fee of one-tenth of one percent of the 
maximum aggregate offering price at which the securities are to 
be offered in this state, and the maximum combined fees shall 
not exceed $300. 

(b) When an application for registration is withdrawn 
before the effective date or a preeffective stop order is 
entered under section BOA.13, subdivision 1, all but the $100 
filing fee shall be returned. If an application to register 
securities is denied, the total of all fees received shall be 
retained. 

(c) Where a filing is made in connection with a federal 
covered security under·section 18(b)(2) of the Securities Act of 
1933, there is a fee of $100 for every initial filing. If the 
filing is made in connection with redeemable securities issued 
by an open end management company or unit investment trust, as 
defined in the Investment Company Act of 1940, there is an 
additional annual fee of 1/20 of one percent of the maximum 
aggregate offering price at which the securities are to be 
offered in this state during the notice filing period. The fee 
must be paid at the time of the initial filing and thereafter in 
connection with each renewal no later ~han July l of each year 
and must be sufficient to cover the shares the issuer expects to 
sell in this state over the next 12 months. If during a current 
notice filing the issuer determines it is likely to sell shares 
in excess of the shares for which fees have been paid to the 
commissioner, the issuer shall submit an amended notice filing 
to the commissioner under section BOA.122, subdivision 1, clause 
(3), together with a fee of 1/.20 of one percent of the maximum 
aggregate offering price of the additional shares. Shares for 
which a fee has been paid, but which have not been sold at the 
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time of expiration of the notice filing, may not be sold unless 
an additional fee to cover the shares has been paid to the 
commissioner as provided in this section and section BOA.122, 
subdivision 4a. If the filing is made in connection with 
redeemable securities issued by such a company or trust, there 
is no maximum fee for securities filings made according to this 
paragraph. If the filing is made in connection with any other 
federal covered security under Section 1B(b)(2) of the 
Securities Act of 1933, there is an additional fee of one-tenth 
of one percent of the maximum aggregate offering price at which 
the securities are to be offered in this state, and the combined 
fees shall not exceed $300. Beginning with fiscal year 2001 and 
continuing each fiscal year thereafter, as of the last day of 
each fiscal year, the commissioner shall determine the total 
amount of all fees that were collected under this paragraph in 
connection with any filings made for that fiscal year for 
securities of an open-end investment company on behalf of a 
security that is a federal covered security pursuant to section 
1B(b)(2) of the Securities Act of 1933. To the extent the total 
fees collected by the commissioner in connection with these 
filings exceed $25,000,000 in a fiscal year, the commissioner 
shall refund, on a pro rata basis, to all persons who paid any 
fees for that fiscal year, the amount of fees collected by the 
commissioner in excess of $25,000,000. No individual refund is 
required of amounts of $100 or less for a fiscal year. 

Subd. 2. License application and renewal filing fee. Every 
applicant for an initial or renewal license 
shall pay a filing fee of $200 in the case of a broker-dealer, 
$50 in the. case of an agent, and $100 in the case of an 
investment adviser. When an application is denied or withdrawn, 
the filing fee shall be retained. A licensed agent who has 
terminated employment with one broker-dealer shall, before 
beginning employment with another broker-dealer, pay a transfer 
fee of $25. The fee for a filing made according to section 
BOA.OS, subdivision la, is $100. 

Subd. 3. Amendment fee. Any amendment to an existing license 
or 
registration requiring an order of the commissioner shall 
require payment of an amendment fee of $25. If the amendment 
increases the aggregate amount of securities to be registered, 
there shall be an additional fee calculated in accordance with 
subdivision 1, provided the maximum additional fees, if 
applicable, have not previously been paid. The commissioner 
shall by rule designate those amendments which require an order 
of the commissioner. 

Subd. 4. Annual report fee. Every annual report required by 
section BOA.12, 
subdivision 10, shall be accompanied by a fee of $100. 

Subd. 5. Exemption filing fee. The filing of any exemption 
for which notice is 
required to be given the commissioner under section BOA.15, 
subdivision 2, shall be accompanied by a fee of $50. 

Subd. 6. Rescission offer filing fee. The filing of a 
rescission of fer under section 
BOA.23, subdivision B, shall be accompanied by the fees as 
calculated in subdivision 1. 

Subd. 7. Written opinion request fee. Every request for a 
written opinion from the 
commissioner shall be accompanied by a fee of $50. 
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Subd. 7a. Excess securities registration filing fee. If 
securities of an issuer are sold in this 
state in excess of the quantity registered, the excess 
securities may be registered by paying a filing fee of $100, and 
an additional fee in the amount of three times that which is 
prescribed under subdivision 1, for the excess securities to be 
registered. There shall be no maximum combined fees under this 
subdivision, notwithstanding the limitation set forth in 
subdivision 1, clause {a). 

Registration of the excess securities shall be effective 
retroactively to the date of sale. 

Subd .• 8. Expense deposits. When the commissioner deems it 
necessary to incur 
any expense in connection with any application, registration or 
license, the commissioner shall have the power to require the 
interested person to make an advance deposit with the 
commissioner in an amount estimated as sufficient to cover such 
expense. All such deposits shall be covered into the state 
treasury and credited to the state commissioner of commerce's 
investigation furid, from which fund the commissioner shall have 
power to make disbursements to pay for expenses necessarily 
incurred in the investigation. Any unexpended portion shall be 
refunded. On field examinations made by the commissioner or an 
employee away from the office of the commissioner, a per diem of 
$10 for each such person may be charged in addition to actual 
expenses. Where additional technical, expert, or special 
services. are used, the actual cost of such services may be 
charged in addition to actual expenses. 

Subd. 9. Generally. No filing for which a fee is required 
shall be 
deemed to be filed or given any effect until the proper fee is 
paid. All fees and charges collected by the .commissioner shall 
be covered into the state treasury. Wheri any person is entitled 
to a refund under this section, the commissioner shall certify 
to the commissioner of finance the amount of the fee to be 
refunded to the applicant, and the commissioner of finance shall 
issue a warrant in payment thereof out of the fund to which such 
fee was credited in the manner provided by law. There is hereby 
appropriated to the person entitled to such refunds from the 
fund in the state treasury to which such ~ees were credited an 
amount to make such refunds and payments. 
80A.29 SALE OF LIQUOR WAREHOUSE RECEIPTS IS SALE OF 
SECURITIES. 

The sale of warehouse receipts or other evidence of 
ownership for the storing of liquor during the aging or 
processing period of liquor is hereby declared to be a sale of 
securities subject to all of the provisions of sections BOA.01 
to BOA.31 except section BOA.15. The sale of such warehouse 
receipts by broker-dealers and agents licensed under sections 
BOA.01 to BOA.31 is hereby authorized without such 
broker-dealers or agents having to procure a liquor license when 
such liquor is not to be imported nor shipped into this state, 
except as authorized by law. The provisions of sections BOA.01 
to BOA.31 shall not apply to the sale of warehouse receipts to· 
distillers, manufacturers, or wholesalers of liquor duly 
licensed as such in the state of Minnesota. 
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BOA.JO REGISTRATION OF OIL OR GAS LANDS OR INTEREST 
BEFORE SALE. 

Subdivision 1. Generally. No person shall sell to any person 
in this 
state any lands represented to contain ·or to be a prospect for 
oil or gas, or any interest therein or thereunder, or in 
royalties therefrom, unless and until those lands, interests or 
royalties shall have been first registered under this chapter. 
Registration shall be made or denied in substantially the same 
manner and upon substantially the same grounds and conditions as 
are prescribed for the registration of securities by section 
BOA.11. The fees for registration shall be calculated in the 
same manner as the fees for registration of securities under 
section BOA.28, subdivision 1. 

Subd. 2. Exception. This section shall not apply to any 
isolated sale 
not made or occurring in the course of repeated or successive 
sale; nor to any judicial sale or any transaction lawfully 
ordered, authorized, or approved by a court of competent 
jurisdiction in this state; nor to any sale to a bank or 
financial institution under the supervision of any 
instrumentality or officer of the United States or of the 
commissioner of commerce of this state, or a licensed 
broker-dealer; nor to any sale made in compliance with the 
provisions of section BOA.15, subdivision 2, clause (g) or (h). 
In any complaint, information or indictment charging a sale in 
violation of this section, it shall ·not be necessary to 
specifically name or identify persons other than the complainant 
to whom like sales have been made. 
80A.31 STATUTORY POLICY. 

Sections BOA.01 to BOA.31 shall be so construed as to 
effectuate its general purpose to make uniform the law of those 
states which enact it and to coordinate the interpretation of 
sections BOA.01 to BOA.31 with the related federal regulation. 
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Uniform Securities Act (2002) 

The states have a significant role in securities regulation. Fraudulent activity often occurs at a 
level that eludes the applicability of federal law and, even when federal law applies, eludes the· 
capacity of federal enforcement. Without state regufation accompanied by civil and criminal 
enforcement of the law in state courts, there would be no hope of redress for many victimized 
investors. · 

The Uniform Securities Act (2002) is important new legislation designed to coordinate federal and 
state securities regulation. It will gfve states regulatory and enforcement authority that avoids 
duplication of regulatory effort and blends with federal regulation and enforcement in a more 
efficient system for investor protection. To that end, the new act provjdes the following: 

e Registration of securities. Three forms of securities registration - notice, coordination 
and qualification - clarify and simplify the process for both the regulators and the industry. 
The requirements give investors assurance that the marketplace will be fair. the playing 
field fevel, and the estimations of value based ·on real information. 

o Regula~ion of broker-dealers, investment advisors, their agents and representatives. 
Investment professionals must register in states where they do business. Federal covered 
Investment advisors have notice filing obligations, whereas other investment professionals 
are subject to more comprehensive registrations. For the most part, securitf es 
administrators are authorized to establish these requirements by rule or order. 

$ Expanded enforcement powers. Enforcement provisions are more comprehensive and 
include civil and criminal actions against those who perpetrate frauds through appropriate 
courts of law and through administrative actions such as cease and desist orders. 

• Investigatory and subpoena powers. Securities administrators will have the power to 
conduct investigations, backed by subpoena powers and Vfith the contempt powers of a 
court with jurisdiction. 

• Criminal penalties set by states. The USA 2002 provides that a state sets its own 
criminal penalties for violations. including for basic anti-fraud provisions. Persons viotating 
the act are subject to civil liability against any injured party. Damages and equitable relief 
are generally equivalent to those available in actions under federaJ law. 

o Investor education. The act creates an optional fund to support investor education 
programs highlighting the need to help investors protect themselves aga[nst fraud. 

• Electronic filing facmtation. The act facmtates the electronic filing of documents and the 
movement toward a more technologically effective system of capital formation and 
securities regulation. 

UNIFORMITY 

The Uniform Securities Act (2002) provides enforcement at every level to maximize effectiveness. 
Its provisions will provide a stronger securities regulatory framework and protections for investors. 
At the same time. the effort to eliminate duplication of regulation relieves the marketplace of a 
significant burden, keeping American securities markets the best in the world. 

http://www.nccusl.org/Update/uniformact_ why/uniformacts-why-usa02.asp 
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SUMMARY 

Uniform Securities Act c 
Background 

The Uniform Law Commissioners have turned to the subject of securities regulation four times in 
their history. The first act was the Uniform Sales of Securities Act of 1930, which predates the first 
major federal effort in 1933. The dating of this first act seems appropriate in light of the events of 
1929. Recognizing the need for state uniformity, the Uniform Law Commissioners had begun their 
work eight years earlier, iri 1922. There were not many enactments, however. 

A second Uniform Securities Act was promulgated by the Uniform Law Commissioners in 1956 to 
replace the 1930 Act. It was enacted 1n 37 jurisdictions. The first revision of this mainstay of state 
securities regulation occurred in 1985; amendments were added to the 1985 Act in 1988, but the 
revision was enacted in only six states. The Uniform Law Commissioners have now promulgated 
a fourth Act which replaces both the 1956 and 1985 Acts. It is a carefulfy balanced result of four 
years of intensive consjderation and drafting, and_ r~f!ect;; consensus support from most 
representatives of the broad array of government and private sector interests that participated in 
the process. This summary describes the 2002 Uniform Securities Act. 

Federal and State Law 

Initially it is necessary to recognize that there are two concurrent securities regulatory regimes: 
one at the federa[ level and the other at the state level. Federal regulation of securities began 
effectively with Congress' enactment of the Securities Act of 1933 and the Securities Exchange 
Act of 1934, vvhich created the Securities and Exchange Commission (SEC) .. These two Acts; 
plus the Investment Company and the Investment Adviser Acts enacted in 1940, au of them much 
amended over the years since their original enactment, are still the core federal law on securities 
regulation. But there are more federal statutes relevant to securities regulation: Section 103 of the 
2002 Act lists a total of 13. From 1956 through 2002, drafters of the successive versions of the 
Uniform Securities Act have had to deal with the relationship with federal law. Coordinating 
federal and state regulation has been a substantial objectlve of the drafters of the new 2002 
Uniform Act. 

The failure of the 1985 Act to gain many enactments was rooted in the duplication of regulation 
problem, the role of merit regulation at the state level, and many states' reluctance to address the 
subject when there was such controversy about its provisions. In 1996, Congress partially 
resolved this problem in the National rSecurities Markets lmprovements Act of 1996 (NSMlAJ and 
the Securities Litigation Uniform Standards Act of 1998. In NSMIA Congress preempted 
significant parts of state power to duplicate federal regulation. For example, it prohibits a state 
from subjecting an offering of "federal. covered securities" to merit review and other registration 
requirements. A principal effort of the 2002 Uniform Act is to reconcile, and to achleve better 
coordination of, federal and state securities regulation. 

State Role in Securities Regulation 

The states have an important ro!e in securities regulation. There is fraudulent activity at a level 
that eludes federal law protection, even when federal law applies. And by no means is every 
security sold a "federal covered security:• Many schemes to defraud investors involve locally 
generated pyramid schemes, misrepresentation, and scam sales. Without state regulation 

http://www.nccusl.org/Update/uniformact_summaries/uniformacts-s-usa2002.asp 

Page 1 of5 

212712006 



NCCUSL Header 

accompanied by civil and criminal enforcement of the ·1aw in state courts, there would be little 
hope of redress for many victimized investors. State enforcement is also available when there are 
fraudulent schemes involving federal covered securities. In effect, Congress and the SEC have 
acknowledged that the federal level is unable to cope with all the enforcement that needs to be 
done·. 

The 2002 Uniform Act is an effort to give states regulatory and enforcement authority that 
minimizes duplicatfon of regutatory resources and that blends w1th federal regulation and 
enforcement in a more efficient system for investor protection. Uniformity of law among the states 
is essential for this to happen, but it needs to be a uniform law that coordinates with federal Jaw. 

Elements of Securities Regulation 

· Securities regulation exists to prevent fraudulent sales of securities to investors. The purpose .is 
achieved by three methods. First, initial public offerings of securities by issuers and control 
persons must be registereo. Second, broker-dealers and their agents, and investment advisers 
and their representatives1 must be registered. Third, fraud in securities transactions must be 
prohibited and enforcement powers given to an appropriate regulatory agency. These powers 
include the ability to make rules and regulations. issue stop-orders, bring criminal prosecutions 
and pursue civil actions in court. The 2002 Uniform Act brings all of this up-to-date with expansion 
of enforcement authority at the state level. 

Registration and Filing for Securities Offerings 

There are three methods for dealing with public.offerings of.securities under the new Act: notice 
filing, registration by coordination, and registration by qualification. 

Notice filing is for certain "federal covered securities". These are securities which by reason of 
federal preemption are no longer registered at the state level. rhey include securities that are, or 
on completion of the offering will be, listed on the New York or American Stock Exchanges. on 
NASDAQ, or on other exchanges that the SEC approves; or are securities issued by SEC 
registered investment companies {most of which are the mutual funds)~ or are secudtres issued 
under specified exemptions in the Securities Act of 1933. Public offeringsof listed securities·and 
mutual funds, of course, will be registered with the SEC. The notice filing under the 2002 Uniform 
Act is for federal covered securities other than listed securities. and includes a consent to service 
of p~ocess. payment of a filing fee, and, depending on the state securities ad~inistrator's 
requirements, ca·n include copies of material filed with the SEC as part of registration there. The 
intent of both NSMIA and the 2002 Uniform Act is to remain essentially revenue neutral as to the 
states. The Act provides a platform for eventua.lly effectuating one-stop filing whereby docum·ents 
filed with the SEC can be electronically filed with states within which offerings are to be made. 

Offerings of securities that are not federal covered securities must be registered at the state level 
unless exemptt by means of either coordination or qualification. The provi~ion in the 1956 Act for 
registration by notification has been eliminated in the 2002 Act, both because it has rarely been 
used in recent years and because most securities to which it was applicable are now preempted 
federal ·covered securities. 

Coordination registration at the state level is available for securities that, even though not federal 
covered securities, are registered with the SEC. These w:ould include securities that do not meet 
the listing standards of exchanges, which have been going through a process of upgrading. The 
new Act's registration by coordination provision is little changed from the 1956 Act, which 
originated it. The objective of the coordination rs the simultaneous registration of the offering at 
the SEC and in the states where the offering is to be made. In order to facilitate the coordination 
registration process1 the state securities administrators association has implemented a system for 
coordinated review of such an offering by the states in which the offering is to be made. The new 
Act provides support for that effort. The new Act continues to permit "merit" regulation, which for 
the 11mited number of SEC registered issues to which it would apply remains, to that extent! 
inc.onsfstent with the disclosure bases for SEC registration. A provision of the new Act does 
require that to the extent practicable any merit standards should be published so as to provide· 
notice. It is hoped that such standards would be uniform among those states imposing such 
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regulation~ A number of states do not apply merit regulation. 

Qualification registration at the state level applies to all other offerings being made within a state, 
for which an exemption is not available. These can include intra-state offerings and offerings that 
are within exemptions from SEC registration because of their relatively small size. This provision 
in the new Act, including the required information content of the state registration (which is 
applicable also to issues being registered by coordination), is little changed from the 1956 Act:, 
except for modernizing language. 

·The 2002 Act, like the 1956 Act, contains a number of exemptions from the general requirement 
that all securities offerings must be registered. Some exemptions are for securities, such as 
government (both U.S. and foreign) and municipal securities, and some are for transactions in 
securities, such as unsolicited brokerage and limited offering transactions. 

Relevant to transaction exemptions 1s the definition of uinstitutional investor" in the new Act. It 
seeks both to make uniform the varied definitions fn current state laws and to be consistent under 
federal law. With respect to securities exemptions. author[ty is given to the state securities 
administrator to limit the availability of the exemption for nonprofit organizations securities if debt 
obligations are being publicly offered. A number of states have been confronted with problems, 
sometimes of fraud and sometimes simply of inadequate disclosure, in the sale of church bonds. 

It is important to recognize that ail of these exemptions are only from the registration of securities. 
They do not free broker-dealers, investment advisers, agents, or investment adviser 
representatives from the separate registration requirements applicable to them under the Act In 
addition, the antifraud provisions of the Act contfnue to apply to anyone engaging in an exempted 
transaction or in a t_raf}saction involving an exempted security. 

Registration of Securities Professionals 

The secorid method of securities. regulation is the registration, and continued oversight, of broker­
dealers and investment advisers. and the individuals who are agents of broker-dealers or issuers 
or who are investment adviser representatives, all defined terms in the Act. Here again there is a 
necessary interaction offederal and state law. The 2002 Act systematizes and reorganizes the _ 
provisions dealing with these securities professionals and coordinates them to the extent feasible 
with federal regulation. 

In NSMIA, Congress limited, in certain respects, the state regulation of broker-dealers. In practice 
niost broker-dealers are required under the Securities Exchange Act to be registered with the 
National Association of Securities Dealers (NASO) and are regulated by both that self-regulatqry 
organization and by the SEC. Nevertheless, under NSMIA and the 2002 Act they are still subject 
to registration with, and antifraud enforcement by, the states. The individuals who are agents of 
broker-dealers are also required to be dually registered, and agents of issuers are in general 
required by the Act to be registered in the states. The new uniform Act clarifies th.ese federal­
state interrelationships and promotes an efficient coordination of the duality of registration and 
r~gulation in the public interest to the benefit of both the regulators and the regulated. 

NSMIA took a somewhat different tack with respect to investment advisers and the individuars 
. who are investment adviser repr~sentatives. For investment advisers Congress exercised its 
constitutional preemptive power to allocate regulatory authority between the SEC and the states. 
State registration of large investment advisers (those having assets under management in excess 
of $25 mi!Hoil) was preempted and is exclusively with the SEC. However, under the Act and as 
permitted by NSMIA notice filings by such "federal covered investment advisers", who must be 
registered with the SEC, are to be made at the state level, along wit,ti payment of filing fees and 
consents to service of process. SmaHer investment advisers (those having assets under 
management of less than $25 million) are left to exclusive state registration and regulation. The 
new Uniform Act provides for the notification by larger advisers and the registration of smaller 
advisers. 

The individuals who are investment adviser representatlves of both federal covered investment 
advisers and the investment advisers subject to state registration must be registered with the 
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states in which they do business, unless exempted. There is no system for federal registration of 
investment adviser representatives, but the NASO is cooperating with the national association of 
state securities regulators in the creation of a centralized filing system for such representatives. 
The new Act supports such a system. 

There are certain clarifying exclusions from the definitions of broker-dealer, agent, investment 
adviser, and investment adviser representative and certain exemptions from their registration in 
the 2002 Uniform Act, which are in general consistent with the federaf statutes a·nd with the 1956 
Act. 

Enforcement 

The third method of securities regulation, of course, is enforcement, against anyone for fraudulent 
practices in securities transactions and against issuers and securities professionals for faffure to 
comply with the registration regimes applicab1e to them. The new Uniform Act continues the 
enforcement powers of the state securities regulators contained in the 1956 Act with some 
enhancements. Enforcement includes civil and criminal actions ln the courts and administrative 
proceedings. The new Act authorizes the state securities administrator to issue. under· 
appropriate procedures, cease and desist orders for violations of the Act, and authorizes courts to 
enforce such orders. Also contained in the Act are authority for conduct of investigations and 
issuance of subpoenas and provision of assistance to securities regulators in other jurisdictions 
The Act also includes civil liability provisions for defrauded persons to obtain damages or 
rescission that are substantia.Hy the same as in the 1956 Act, except that the statute ·of limitations 
is lengthened to be the same as the federal statute of lim_itations for securities fraud liabmty. 

Fraud in connection with securities is a bro~dly defined. term under both federaf and state 
securities law, and the 2002 Act preserves that breadth. In fact, the applicability of the anti-fraud 
provisions has be.en expanded by.having.moved some exclusions from definitions in the 1956 Act 
to exemptions from registration in the 2002 Act. The antifraud· provisions in the Act apply within 
the state equarty to state registered entities and persons, to federal covered investm.ent advisers, 
and to anyone in connection with transactions in any securities, including federal covered 
securities~ · 

The definition of "security" largely determines the scope of the Act. The new Act tracks the 
definition of "security" in federal law t with some additional explicit language to make clear that the 
Act applies to uncertificated as well as certificated securities. to interests in Hmited partnerships 
and limited liability companies, and to investments in viatical settlements of insurance contracts, 
as to which there has been evidence of abuses. The Act also codifies a g~nerally accepted 
definition of an "investment contract", a term included in the federal atid state definition of 
"security", for the assistance of state courts. Following federal law, interests in pension plans 
subject to ERISA are excluded from the definition of "~ecurity', as are jnsurance contracts which 
are also regulated under other law. 

The new Act, as did the 1956 Act, leaves open for resolution state by state whether variable 
annuity contracts issued by insurance companies should be excf uded from the definition of 
"security''. Variable annuities, which operate like and compete with mutual fund investments, are 
securities under federal law. Because the separate accounts of insurance companies that issue 
variable annuities would likely be registered with the SEC as investment companies, they woufd 
under NSMJA be federal covered securities not subject to state registration. Including them within 
the definition of security would have the effect of making their sale subject to the notice filing and 
antifraud provisions of the 2002 Uniform Act and require agent registration for their sellers. 

While not strictly related to enforcement, it is worth noting that the 2002 Uniform Act contains a 
new provision that would authorize the state securities administrator to develop and implement 
programs for investor education, with particular emphasis on the prevention and detection of 
securities fraud. The new Act also creates a Securities Investor Education and Training Fund to 
support such a program, the funding of which is left to state by state determination. These 
initiatives are in recognition that financial literacy is increasingly important as participation in the 
country's equity markets has significantly broadened. 

Coordination and Uniformity 
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In NSMIA Congress declared that its policy is to increase Federal and State cooperation in 
securities matters. To implement this 1 it instructed the SEC, at its discretion. to cooperate, · 
coordinate and share information with state securities regulators so as to maximize effectiveness 
of securities regulation, maximize uniformity in federal and state regulatory standards, and 
minimize interference with the business of capital formation, including sharing of information 
regarding registration or exemption of securities issues and development and maintenance of 
uniform securities forms and procedures. Congress made it explicit that the policy it enunciated 
was not intended to be preemptive of state law. 

The 2002 Uniform Securities Act responds to this federal initiative by containing a provision that 
·contains a reciprocal instruction, in substantia!ly the same language, from the state legislature to 
its securities administrator. Thus, upon enactment of the 2002 Act, both the federal and state 
regulators woufd have the same marching instructions from their respective legislatures to make 
securities regulation a$ efficient, effective and coordinated as practicable in the public interest 
and for the protection of investors. For this to happen both federaf/state coordination and 
uniformity among the states must be the objectives. The 2002 Uniform Act provides a platform for 
these to occur at the state level. 

© 2002 National Conference of Commissioners on .Uniform State Laws 
211 E. Ontario Street, Suite 1300 

Chicago, Illinqis 60611 

tel: (312) 915-0195 !·fax: (312) 915-0187 I e-mail: .IJ.~.rn.?.l.@.DJ±1!.§!!.Qr9. 

http://www.nccusl.org!Update/uniformact_ summaries/unif01macts-s-usa2002.asp 

Page 5 of5 

2/27/2006 



A Few Facts About The ... 

UNIFORM SECURITIES ACT (2002} 

PURPOSE: 
The Uniform Securities Act is a revision of earlier versions of the Uniform Securities Act 
.from 1956 and 1985. The new uniform act gives state securities regulators broad powers 
to investigate, prosecute, and sanction individuals and firms that engage in securities 
transactions; it is also consistent with current federal law. 

ORIGIN: 
Completed by the Uniform Law Commissioners in 2002. 

ENDORSED BY: 
North American Securities Administrators Association 
Securities Industry Association 
New York Stock Exchange 
National Assoeiation of Securities Dealers 
Investment Counsel Association of America 

APPROVED BY: 
American Bar Association 

STATE ADOPTIONS: 
Idaho 
Iowa 
Kansas 
Maine 
Missouri 

2006 INTRODUCTIONS: 

Alabama 
Alaska 
Hawaii 
Washington 

Oklahoma 
South Carolina 
South Dakota 
U.S. Virgin Islands 
Vermont· 

For any :further information regarding the Unifonn Securities Act, please contact 
Michelle Clayton, John McCabe or Katie Robinson at 312-915-0195. 
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, . tENATEE SA SS2613R 

Senator Betzold- from the· Committee 011 Judiciary, to which was referred 

S.F. No. 2613: A bill for an act relating to funerals; prohibiting the disruption of a 
funeral, burial service, or m~morial .service; creating penalties and providing civil remedy; 
proposing coding for new law in Minnesota Statutes, chapter 609. · 

'Reports the same back with the recommendation that the bill be amended a~ follows: 

Page 1, line 19, delete "on the day o~the service or ceremony" 

Page .2, line 8, delete "In addition to the criminal penalties -provided in" 

Page 2, delete lines 9 to 11 

P_age 2, line 12, delete "subdivision 2." 

Page 2, line 16, delete "a violation.thereof' and-insert "the violation" 

Page 2, line 17, delete "August l, 2006" and insert "the day -following final 

enactment" 

And when so amended the bill do·pass and be re..:referred to the Committee on Crime 
Prevention and Public Safety. Amendments adopted. ~It··ad.2ted. 

/~~-//; . . G~/f#-·.· · £i~~~·cd;·· ..... £. .. ; ............... . 
March· 2, 2006 ................................................... '.. 
(Date ofCommittee recommendation) 
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02/15/06 REVIS OR RPKJMK 

A bill for an act 
relating to funerals; prohibiting the disruption of a funeral, burial service, or . 
memorial service; creating penalties and providing civil remedy; proposing 
coding for new law in Minnesota Statutes, chapter 609. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 

06-5998 

Section 1. [609.501) FUNERAL OR BURIAL SERVICE; PROHIBITED ACTS. 

Subdivision 1. Definitions. (a) For purposes of this section, the following terms 

have the meaning given them in this subdivision. 

(b) "Funeral ceremony" has the meaning given in section 149A.02, subdivision 18. 

(c) "Funeral service" has the meaning given in section 149A.02, subdivision 23. 

(d) "Graveside service" has the meaning given in section 149A.02, subdivision 24. 

(e) "Memorial service" has the ~eaning given in section 149A.02, subdivision 28. 

1.13 Subd. 2. Crime to disrupt. (a) It is a misdemeanor for a person to knowingly 

1.14 · ~and willfully disrupt or attempt to disrupt in any manner and for any reason the lawful 

1.15 funeral service, funeral ceremony, graveside service, or memorial service for any deceased 

1.16 person. It is a gross misdemeanor for a person to violate this subdivision, if the p.erson has 

1.17 previously been convicted of a violation of this subdivision. 

1.18 (b) For purposes of this section, disruption includes, but is not limited to, public 

1.19 protesting or picketing on the day of the service or ceremony within 300 feet of: 

1.20 ( 1) the location or locations at which the service or ceremony is being conducted; 

1.21 (2) the principal route or routes between the locations of: 

l .n (i) the home or homes of the deceased person's family members, and 

L.. (ii) the service or ceremony; or· 

Section 1. 1 



02/15/06 RE VISOR RPK/MK 06-5998 

2.1 (3) the principal route or routes between the locations at which any part of the 

2.2 service or ceremony are being conducted, including, but not limited to, the mortuary, 

funeral parlor, church, synagogue, mosque, and cemetery, as may apply. 

2.4 Disruption also includes public protest or picketing for any reason and at any time 

2.5 within 300 feet of the home, domicile, or place of employment of any surviving member 

2.6 of the deceased person's immediate family, if the protest or picketing could reasonably be 

2.7 construed as intended to disrupt the surviving member's grieving process. 

2.s s.ubd. 3. Civil remedies. In addition to the criminal penalties provided in 

2.9 subdivision 2, the court may enjoin conduct prohibited in subdivision 2, and may in such 

2.1 o proceeding award damages, including attorney fees or other appropriate relief against a 

2.11 person, if there is credible evidence that the person has violated, or is likely to violate, 

2.12 subdivision 2. Any surviving member of the deceased person's immediate family who is 

2.13 damaged or threatened with loss or injury by reason of a violation described in subdivision 

2 is entitled to sue for and have injunctive relief and appropriate remedial compensation 

2.15 in any court of competent jurisdiction against any damage or threatened loss or injury 

2.16 by reason of a violation thereof. 

2.17 EFFECTIVE DATE. This section is effective August 1, 2006. 
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