UNIFORM SECURITIESACT (2002)
Act 551 of 2008

AN ACT to enact the uniform securities act (2002) relating to the issuance, offer, sale, or purchase of
securities; to prohibit fraudulent practices in relation to securities; to establish civil and criminal sanctions for
violations of the act and civil sanctions for violation of the rules promulgated under the act; to require the
registration of broker-dealers, agents, investment advisers, and securities; to regulate Michigan investment
markets; to make uniform the law with reference to securities; to authorize actions to protect individuals from
financial exploitation; to prescribe the powers and duties of state governmental officers and agencies; and to
repeal acts and parts of acts.

History: 2008, Act 551, Eff. Oct. 1, 2009;00 Am. 2014, Act 355, Imd. Eff. Oct. 21, 2014;00 Am. 2023, Act 306, Eff. Mar. 13, 2024.

Compiler'snote: Enacting section 1 of Act 355 of 2014 provides:

"Enacting section 1. It is the intent of the legislature by enacting this amendatory act to regulate a class of intrastate broker-dealers
that is exempt under section 15(a)(1) of the securities exchange act of 1934, 15 USC 780, and that will facilitate intrastate securities
transactions among persons of this state."

The People of the State of Michigan enact:

ARTICLE 1
GENERAL PROVISIONS

451.2101 Short title.
Sec. 101. This act shall be known and may be cited as the "uniform securities act (2002)".
History: 2008, Act 551, Eff. Oct. 1, 2009.

Compiler'snote: For transfer of securities division of office of finance and insurance regulation from office of finance and insurance
regulation to department of licensing and regulatory affairs, see E.R.O. No. 2012-6, compiled at MCL 445.2034.

451.2102 Definitions; A to G.

Sec. 102. Asused in this act, unless the context otherwise requires:

(a) "Administrator* means the office of financia and insurance regulation of the department of energy,
labor, and economic growth.

(b) "Agent" means an individual other than a broker-dealer who represents a broker-dealer in effecting or
attempting to effect purchases or sales of securities or represents an issuer in effecting or attempting to effect
purchases or sales of the issuer's securities. The term does not include a partner, officer, or director of a
broker-dealer or issuer, or an individual having a similar status or performing similar functions, unless the
individual otherwise comes within the term. The term does not include an individual excluded by rule or order
under this act. The term does not include a person acting solely as a finder and registered as a broker-dealer
under this act or acting as afinder in atransaction exempt under section 202(1)(r).

(c) "Bank" means any of the following:

(i) A banking institution organized under the laws of the United States.

(it) A member bank of the federal reserve system.

(iii) Any other banking institution that meets all of the following:

(A) It is doing business under the laws of a state or of the United States.

(B) A substantial portion of its business consists of receiving deposits or exercising fiduciary powers
similar to those permitted to be exercised by national banks under the authority of the comptroller of the
currency pursuant to 12 USC 92a.

(C) It issupervised and examined by a state or federal agency having supervision over banks.

(D) Itisnot operated for the purpose of evading this act.

(iv) A receiver, conservator, or other liquidating agent of any institution or firm included in subparagraph (i
), (i), or (iii).

(d) "Broker-dealer" means a person engaged in the business of effecting transactions in securities for the
account of others or for the person's own account. The term does not include any of the following:

(i) An agent.

(if) Anissuer.

(ii1) A bank or savings institution if its activities as a broker-dealer are limited to those specified in section
3(a)(4) and 3(a)(5) of the securities exchange act of 1934, 15 USC 78c, or a bank that satisfies the conditions
described in section 3(a)(4)(E) of the securities exchange act of 1934, 15 USC 78c.

(iv) Aninternational banking institution.

(v) A person excluded by rule or order under this act.
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(e) "Depository institution" means a bank; or a savings institution, trust company, credit union, or similar
institution that is organized or chartered under the laws of a state or of the United States, authorized to receive
deposits, and supervised and examined by an official or agency of a state or the United Statesiif its deposits or
share accounts are insured to the maximum amount authorized by federal statute by the federal deposit
insurance corporation, the national credit union share insurance fund, or a successor authorized by federa
law; or a bank that does not receive deposits because of alimitation in its charter, articles of incorporation, or
articles of association. The term does not include any of the following:

(i) An insurance company or other organization primarily engaged in the business of insurance.

(ii) A Morris Plan bank.

(iif) An industrial loan company that is not an insured depository institution, as that term is defined in
section 3(c)(2) of the federal deposit insurance act, 12 USC 1813(c)(2).

(f) "Federal covered investment adviser" means a person registered under the investment advisers act of
1940.

(g) "Federal covered security” means a security that is, or upon completion of a transaction will be, a
covered security under section 18(b) of the securities act of 1933, 15 USC 77r, or rules or regulations adopted
under that provision.

(h) "Filing" means the receipt under this act of a record by the administrator or a designee of the
administrator.

(i) "Finder" means a person who, for consideration, participates in the offer to sell, sale, or purchase of
securities by locating, introducing, or referring potential purchasers or sellers. Finder does not include a
person whose actions are solely incidental to a transaction exempt pursuant to section 202(1)(r). The
administrator may by rule or order exclude other persons from this definition.

() "Fraud," "deceit," and "defraud" include, but are not limited to, common law deceit.

(k) "Guaranteed" means guaranteed as to payment of all principal and all interest.

History: 2008, Act 551, Eff. Oct. 1, 2009.

Compiler's note: For transfer of securities division of office of finance and insurance regulation from office of finance and insurance
regulation to department of licensing and regulatory affairs, see E.R.O. No. 2012-6, compiled at MCL 445.2034.

451.2102a Definitions; .

Sec. 102a. Asused in this act, unless the context otherwise requires:

(a) "Institutional investor" means any of the following, whether acting for itself or for othersin a fiduciary
capacity:

(i) A depository institution or international banking institution.

(if) Aninsurance company.

(ii1) A separate account of an insurance company.

(iv) An investment company as defined in the investment company act of 1940.

(v) A broker-dealer registered under the securities exchange act of 1934.

(vi) An employee pension, profit-sharing, or benefit plan if the plan has total assets in excess of
$2,500,000.00 or its investment decisions are made by a named fiduciary, as defined in the employee
retirement income security act of 1974, that is a broker-dealer registered under the securities exchange act of
1934, an investment adviser registered or exempt from registration under the investment advisers act of 1940,
an investment adviser registered under this act, a depository institution, or an insurance company.

(vii) A plan established and maintained by a state, a politica subdivision of a state, or an agency or
instrumentality of a state or a political subdivision of a state for the benefit of its employees, if the plan has
total assets in excess of $2,500,000.00 or its investment decisions are made by a duly designated public
official or by a named fiduciary, as defined in the employee retirement income security act of 1974, that is a
broker-dealer registered under the securities exchange act of 1934, an investment adviser registered or exempt
from registration under the investment advisers act of 1940, an investment adviser registered under this act, a
depository institution, or an insurance company.

(viii) A trust, if it has total assets in excess of $2,500,000.00, its trustee is a depository institution, and its
participants are exclusively plans of the types identified in subparagraph (vi) or (vii), regardless of size of
their assets, except a trust that includes as participants self-directed individual retirement accounts or similar
self-directed plans.

(iX) An organization described in section 501(c)(3) of the internal revenue code of 1986, 26 USC 501, a
corporation, Massachusetts or similar business trust, limited liability company, or partnership, not formed for
the specific purpose of acquiring the securities offered, with total assetsin excess of $2,500,000.00.

(X) A small business investment company licensed by the small business administration under section
301(c) of the small business investment act of 1958, 15 USC 681, with total assetsin excess of $2,500,000.00.
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(xi) A business development company as defined in section 202(8)(22) of the investment advisers act of
1940, 15 USC 80b-2, with total assetsin excess of $2,500,000.00.

(xii) A federal covered investment adviser acting for its own account.

(xiii) A "qualified ingtitutional buyer" as defined in rule 144A(a)(1), other than rule 144A(a)(1)(i)(H),
adopted under the securities act of 1933, 17 CFR 230.144A.

(xiv) A "major U.S. ingtitutional investor" as defined in rule 15a-6(b)(4)(i) adopted under the securities
exchange act of 1934, 17 CFR 240.15a-6(b)(4)(i).

(xv) Any other person, other than an individual, of institutional character with total assets in excess of
$2,500,000.00 not organized for the specific purpose of evading this act.

(xvi) Any other person specified by rule or order under this act.

(b) "Insurance company" means a company organized as an insurance company whose primary businessis
writing insurance or reinsuring risks underwritten by insurance companies and which is subject to supervision
by the insurance commissioner or asimilar official or agency of a state.

(c) "Insured” meansinsured as to payment of all principal and all interest.

(d) "International banking institution" means an international financia institution of which the United
States is amember and whose securities are exempt from registration under the securities act of 1933.

(e) "Investment adviser" means a person that, for compensation, engages in the business of advising others,
either directly or through publications or writings, as to the value of securities or the advisability of investing
in, purchasing, or selling securities or that, for compensation and as a part of a regular business, issues or
promulgates analyses or reports concerning securities. The term includes a financial planner or other person
that, as an integral component of other financialy related services, provides investment advice to others for
compensation as part of a business or that holds itself out as providing investment advice to others for
compensation. The term does not include any of the following:

(i) Aninvestment adviser representative.

(i) A lawyer, accountant, engineer, or teacher whose performance of investment advice is solely incidental
to the practice of the person's profession.

(iii) A broker-dedler or its agents whose performance of investment advice is solely incidental to the
conduct of business as a broker-dealer and that does not receive special compensation for the investment
advice.

(iv) A publisher of a bona fide newspaper, news magazine, or business or financial publication of genera
and regular circulation.

(v) A federal covered investment adviser.

(vi) A depository ingtitution.

(vii) Any other person that is excluded by the investment advisers act of 1940 from the definition of
investment adviser.

(viii) Any other person excluded by rule or order under this act.

(iX) A finder registered as a broker-dealer under this act.

(f) "Investment adviser representative” means an individual employed by or associated with an investment
adviser or federal covered investment adviser and who makes any recommendations or otherwise gives
investment advice regarding securities, manages accounts or portfolios of clients, determines which
recommendation or advice regarding securities should be given, provides investment advice or holds himself
or herself out as providing investment advice, receives compensation to solicit, offer, or negotiate for the sale
of or for selling investment advice, or supervises employees who perform any of the foregoing. The term does
not include an individual who meets any of the following:

(i) Performs only clerical or ministerial acts.

(it) Is an agent whose performance of investment advice is solely incidental to the individual acting as an
agent and does not receive special compensation for investment advisory services.

(iii) Is employed by or associated with a federal covered investment adviser, unless the individual meets
any of the following:

(A) Has a "place of business' in this state as that term is defined in rule 203A-3 adopted under section
203A of the investment advisers act of 1940, 17 CFR 275.203A-3, and is an "investment adviser
representative” as that term is defined in rule 203A-3 adopted under section 203A of the investment advisers
act of 1940, 17 CFR 275.203A-3.

(B) Has a "place of business' in this state as that term is defined in rule 203A-3 adopted under section
203A of the investment advisers act of 1940, 17 CFR 275.203A-3, and is not a "supervised person" as that
term is defined in section 202(a)(25) of the investment advisers act of 1940, 15 USC 80b-2.

(iv) Isexcluded by rule or order under this act.

(g) "Issuer" means a person that issues or proposes to issue a security, subject to the following:
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(i) The issuer of a voting trust certificate, collateral trust certificate, certificate of deposit for a security, or
share in an investment company without a board of directors or individuals performing similar functions, is
the person performing the acts and assuming the duties of depositor or manager pursuant to the trust or other
agreement or instrument under which the security isissued.

(if) The issuer of an equipment trust certificate or similar security serving the same purpose is the person
by which the property is or will be used, or to which the property or equipment is or will be leased or
conditionally sold, or that is otherwise contractually responsible for assuring payment of the certificate.

(i) The issuer of afractional undivided interest in an oil, gas, or other mineral lease or in payments out of
production under a lease, right, or royalty is the owner of an interest in the lease or in payments out of
production under a lease, right, or royalty, whether whole or fractional, that creates fractional interests for the
purpose of sale.

History: 2008, Act 551, Eff. Oct. 1, 2009;0 Am. 2013, Act 264, Imd. Eff. Dec. 30, 2013.

Compiler'snote: For transfer of securities division of office of finance and insurance regulation from office of finance and insurance
regulation to department of licensing and regulatory affairs, see E.R.O. No. 2012-6, compiled at MCL 445.2034.

451.2102b Definitions; N to R.

Sec. 102b. Asused in this act, unless the context otherwise requires:

(a) "Nonissuer transaction" or "nonissuer distribution" means a transaction or distribution not directly or
indirectly for the benefit of the issuer.

(b) "Offer to purchase" includes an attempt or offer to obtain, or solicitation of an offer to sell, a security or
interest in a security for value. The term does not include a tender offer that is subject to section 14(d) of title
| of the securities exchange act of 1934, 15 USC 78n.

(c) "Person” means an individual, corporation, business trust, estate, trust, partnership, limited liability
company, limited liability partnership, association, joint venture, or government; a governmental subdivision,
agency, or instrumentality; a public corporation; or any other legal or commercial entity.

(d) "Place of business' of a broker-dealer, an investment adviser, or a federal covered investment adviser
means any of the following:

(i) An office at which the broker-dealer, investment adviser, or federal covered investment adviser
regularly provides brokerage or investment advice, or solicits, meets with, or otherwise communicates with
customers or clients.

(i) Any other location that is held out to the general public as a location at which the broker-deder,
investment adviser, or federal covered investment adviser provides brokerage or investment advice, or
solicits, meets with, or otherwise communicates with customers or clients.

(e) "Predecessor act" means former 1964 PA 265.

(f) "Price amendment" means the amendment to a registration statement filed under the securities act of
1933 or, if an amendment is not filed, the prospectus or prospectus supplement filed under the securities act of
1933 that 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.

(g9) "Principal place of business' of a broker-dealer or an investment adviser means the executive office of
the broker-dealer or investment adviser from which the officers, partners, or managers of the broker-dealer or
investment adviser direct, control, and coordinate the activities of the broker-dealer or investment adviser.

(h) "Record," except in the phrases "of record," "officia record," and "public record," means information
that is inscribed on a tangible medium or that is stored in an electronic or other medium and is retrievable in
perceivable form.

History: 2008, Act 551, Eff. Oct. 1, 2009.

Compiler'snote: For transfer of securities division of office of finance and insurance regulation from office of finance and insurance
regulation to department of licensing and regulatory affairs, see E.R.O. No. 2012-6, compiled at MCL 445.2034.

451.2102c Definitions; S.

Sec. 102c. As used in this act, unless the context otherwise requires:

(8 "Sae" includes every contract of sale, contract to sell, or disposition of, a security or interest in a
security for value, and "offer to sell" includes every attempt or offer to dispose of, or solicitation of an offer to
purchase, a security or interest in a security for value. Both termsinclude any of the following:

(i) A security given or delivered with, or as a bonus on account of, any purchase of securities or any other
thing constituting part of the subject of the purchase and having been offered and sold for value.

(i) A gift of assessable stock involving an offer and sale.

(iii) A sale or offer of awarrant or right to purchase or subscribe to another security of the same or another
issuer, and a sale or offer of a security that gives the holder a present or future right or privilege to convert the
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security into another security of the same or another issuer, including an offer of the other security.

(b) "Securities and exchange commission” means the United States securities and exchange commission.

(c) "Security" means a note; stock; treasury stock; security future; bond; debenture; evidence of
indebtedness; certificate of interest or participation in a profit-sharing agreement; collateral trust certificate;
preorganization certificate or subscription; transferable share; investment contract; voting trust certificate;
certificate of deposit for a security; fractional undivided interest in oil, gas, or other mineral rights; put, call,
straddle, option, or privilege on a security, certificate of deposit, or group or index of securities, including an
interest in or based on the value of that put, call, straddle, option, or privilege on that security, certificate of
deposit, or group or index of securities; put, cal, straddle, option, or privilege entered into on a national
securities exchange relating to foreign currency; an investment in aviatical or life settlement agreement; or, in
general, an interest or instrument commonly known as a "security"; or a 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. All of the following apply to the term security:

(i) The term includes a contractual or quasi-contractual arrangement that meets all of the following:

(A) A person furnishes capital, other than services, to an issuer under the arrangement.

(B) A portion of the capital furnished under sub-subparagraph (A) is subjected to the risks of the issuer's
enterprise.

(C) The furnishing of capital under sub-subparagraph (A) is induced by representations made by an issuer,
promoter, or the issuer's or promoter's affiliates which give rise to a reasonable understanding that a valuable
tangible benefit will accrue to the person furnishing the capital as aresult of the operation of the enterprise.

(D) The person furnishing the capital under sub-subparagraph (A) does not intend to be actively involved
in the management of the enterprise in a meaningful way.

(E) At the time the capital is furnished, a promoter or its affiliates anticipate that financial gain may be
realized as aresult of the furnishing.

(i) The term includes both a certificated and an uncertificated security.

(iif) The term does not include an insurance or endowment policy or annuity contract under which an
insurance company promises to pay afixed or variable sum of money either in alump sum or periodicaly for
life or other specified period.

(iv) The term does not include an interest in a contributory or noncontributory pension or welfare plan
subject to the employee retirement income security act of 1974.

(V) The term includes an investment in a common enterprise with the expectation of profits to be derived
primarily from the efforts of a person other than the investor. As used in this subparagraph, a "common
enterprise’ means an enterprise in which the fortunes of the investor are interwoven with those of either the
person offering the investment, athird party, or other investors.

(vi) The term may include, as an investment contract, an interest in alimited partnership, alimited liability
company, or alimited liability partnership.

(d) "Self-regulatory organization" means a national securities exchange registered under the securities
exchange act of 1934, a national securities association of broker-dealers registered under the securities
exchange act of 1934, a clearing agency registered under the securities exchange act of 1934, or the municipal
securities rule-making board established under the securities exchange act of 1934.

(e) "Sign" means, with present intent to authenticate or adopt a record, either of the following:

(i) To execute or adopt a tangible symbol.

(if) To attach or logically associate with the record an electronic symbol, sound, or process.

(f) "State" means a state of the United States, the District of Columbia, the Commonwealth of Puerto Rico,
the United States Virgin Islands, or any territory or insular possession subject to the jurisdiction of the United
States.

History: 2008, Act 551, Eff. Oct. 1, 2009.

Compiler's note: For transfer of securities division of office of finance and insurance regulation from office of finance and insurance
regulation to department of licensing and regulatory affairs, see E.R.O. No. 2012-6, compiled at MCL 445.2034.

451.2103 Additional definitions.

Sec. 103. (1) Subject to subsection (2), as used in this act:

(a) "Commodity exchange act" means the commaodity exchange act, 7 USC 1 to 27f.

(b) "Electronic signatures in global and national commerce act" means the electronic signatures in global
and national commerce act, 15 USC 7001 to 7031.

(c) "Employee retirement income security act of 1974" means the employee retirement income security act
of 1974, Public Law 93-406.

(d) "Internal revenue code" means the internal revenue code of 1986, 26 USC 1 to 9833.
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(e) "Investment advisers act of 1940" means the investment advisers act of 1940, 15 USC 80b-1 to 80b-21.

(f) "Investment company act of 1940" means the investment company act of 1940, 15 USC 80a-1 to
80a-64.

(g) "National housing act" means the national housing act, 12 USC 1701 to 1750g.

(h) "Public utility holding company act of 1935" means the public utility holding company act of 1935, 15
USC 79 to 79z-6.

(i) "Securities act of 1933" means the securities act of 1933, 15 USC 77ato 77aa

(j) "Securities exchange act of 1934" means the securities exchange act of 1934, 15 USC 78ato 78nn.

(k) "Securities investor protection act of 1970" means the securities investor protection act of 1970, 15
USC 78aaato 78lII.

() "Securities litigation uniform standards act of 1998" means the securities litigation uniform standards
act of 1998, Public Law 105-353, 112 Stat. 3227.

(m) "Small business investment act of 1958" means the small business investment act of 1958, Public Law
85-699.

(2) A reference in this act to a federa statute defined in subsection (1) includes that statute and the rules
and regulations adopted under that statute. The administrator may, by rule or order, adopt an amendment or
successor to afederal statute defined in subsection (1) or rules and regulations adopted under a federal statute
defined in subsection (1), afederal statute that is similar to afederal statute defined in subsection (1), or arule
or regulation that is similar to arule or regulation adopted under afederal statute defined in subsection (1).

History: 2008, Act 551, Eff. Oct. 1, 2009.

Compiler'snote: For transfer of securities division of office of finance and insurance regulation from office of finance and insurance
regulation to department of licensing and regulatory affairs, see E.R.O. No. 2012-6, compiled at MCL 445.2034.

451.2104 Reference to agency or department.

Sec. 104. Any reference in this act to an agency or department of the United States is also a reference to
any successor agency, department, or entity of that agency or department.

History: 2008, Act 551, Eff. Oct. 1, 2009.

Compiler'snote: For transfer of securities division of office of finance and insurance regulation from office of finance and insurance
regulation to department of licensing and regulatory affairs, see E.R.O. No. 2012-6, compiled at MCL 445.2034.

451.2105 Applicability of act.

Sec. 105. This act modifies, limits, and supersedes the electronic signatures in global and national
commerce act, but does not modify, limit, or supersede section 101(c) of that act, 15 USC 7001, or authorize
electronic delivery of any of the notices described in section 103(b) of that act, 15 USC 7003. This act
authorizes the filing of records and signatures, when specified by provisions of this act or by arule or order
under this act, in amanner consistent with section 104(a) of that act, 15 USC 7004.

History: 2008, Act 551, Eff. Oct. 1, 2009.

Compiler's note: For transfer of securities division of office of finance and insurance regulation from office of finance and insurance
regulation to department of licensing and regulatory affairs, see E.R.O. No. 2012-6, compiled at MCL 445.2034.

ARTICLE 2
EXEMPTIONS FROM REGISTRATION OF SECURITIES

451.2201 Securities exempt from MCL 451.2301 to 451.2306 and MCL 451.2504.

Sec. 201. The following securities are exempt from the requirements of sections 301 to 306 and 504:

(8) A security, including a revenue obligation or a separate security as defined in rule 131 adopted under
the securities act of 1933, 17 CFR 230.131, issued, insured, or guaranteed by the United States; by a state; by
a political subdivision of a state; by a public authority, agency, or instrumentality of 1 or more states; by a
political subdivision of 1 or more states, or by a person controlled or supervised by and acting as an
instrumentality of the United States under authority granted by the Congress; or a certificate of deposit for any
of the foregoing.

(b) A security issued, insured, or guaranteed by a foreign government with which the United States
maintains diplomatic relations, or any of its political subdivisions, if the security is recognized as a valid
obligation by the issuer, insurer, or guarantor.

(c) A security issued by and representing, or that will represent an interest in or adirect obligation of, or be
guaranteed by, any of the following:

(i) Aninternational banking institution.

(if) A banking ingtitution organized under the laws of the United States; a member bank of the federa
reserve system; or a depository ingtitution a substantial portion of the business of which consists or will
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consist of either receiving deposits or share accounts that are insured to the maximum amount authorized by
statute by the federal deposit insurance corporation, the national credit union share insurance fund, or a
successor authorized by federal law or exercising fiduciary powers that are similar to those permitted for
national banks under the authority of the comptroller of currency pursuant to 12 USC 92a.

(iii) Any other depository ingtitution, unless by rule or order the administrator proceeds under section 204.

(d) A security issued by and representing an interest in, or a debt of, or insured or guaranteed by, an
insurance company authorized to do businessin this state.

(e) A security issued or guaranteed by a railroad, other common carrier, public utility, or public utility
holding company that is any of the following:

(i) Regulated in respect to its rates and charges by the United States or a state.

(i) Regulated in respect to the issuance or guarantee of the security by the United States, a state, Canada,
or a Canadian province or territory.

(iii) A public utility holding company registered under the public utility holding company act of 1935 or a
subsidiary of aregistered holding company within the meaning of that act.

(f) A federa covered security specified in section 18(b)(1) of the securities act of 1933, 15 USC 77r, or a
security listed or approved for listing on another securities market specified by rule under this act; a put or a
call option contract; warrant; a subscription right on or with respect to those securities; or an option or similar
derivative security on a security or an index of securities or foreign currencies issued by a clearing agency
registered under the securities exchange act of 1934 and listed or designated for trading on a national
securities exchange, a facility of a national securities exchange, or a facility of a national securities
association registered under the securities exchange act of 1934 or an offer or sale, of the underlying security
in connection with the offer, sale, or exercise of an option or other security that was exempt when the option
or other security was written or issued; or an option or a derivative security designated by the securities and
exchange commission under section 9(b) of the securities exchange act of 1934, 15 USC 78i.

(9) A security issued by a person organized and operated exclusively for religious, educational, benevolent,
fraternal, charitable, social, athletic, or reformatory purposes, or as a chamber of commerce, and not for
pecuniary profit, no part of the net earnings of which inures to the benefit of a private stockholder or other
person, or a security of a company that is excluded from the definition of an investment company under
section 3(c)(10)(B) of the investment company act of 1940, 15 USC 80a-3. With respect to the offer or sale of
a note, bond, debenture, or other evidence of indebtedness by a person described in this subdivision, the
administrator by rule or order may limit the availability of this exemption by classifying securities, persons,
and transactions, imposing different requirements for different classes, specifying with respect to
subparagraph (ii) the scope of the exemption and the grounds for denial or suspension, and requiring an issuer
to meet 1 or more of the following:

(i) To file a notice specifying the material terms of the proposed offer or sale and copies of any proposed
sales and advertising literature to be used and provide that the exemption becomes effective if the
administrator does not disallow the exemption within the period established by the rule.

(i) To file arequest for exemption authorization for which a rule under this act may specify the scope of
the exemption; the requirement of an offering statement; the filing of sales and advertising literature; the
filing of consent to service of process complying with section 611; and grounds for denial or suspension of
the exemption.

(iii) To register under section 304.

(h) A member's or owner's interest in, or a retention certificate or like security given in lieu of a cash
patronage dividend issued by, a cooperative organized and operated as a nonprofit membership cooperative
under the cooperative laws of a state, but not a member's or owner's interest, retention certificate, or like
security sold to persons other than bona fide members of the cooperative.

(i) An equipment trust certificate in respect to equipment leased or conditionally sold to a person, if any
security issued by the person would be exempt under this section or would be afederal covered security under
section 18(b)(1) of the securities act of 1933, 15 USC 77r.

History: 2008, Act 551, Eff. Oct. 1, 2009.

Compiler'snote: For transfer of securities division of office of finance and insurance regulation from office of finance and insurance
regulation to department of licensing and regulatory affairs, see E.R.O. No. 2012-6, compiled at MCL 445.2034.

451.2202 Securities exempt from MCL 451.2301 to 451.2306 and MCL 451.2504.

Sec. 202. (1) The following transactions are exempt from the requirements of sections 301 to 306 and 504:

(a) An isolated nonissuer transaction, whether effected by or through a broker-dealer or not.

(b) A nonissuer transaction by or through a broker-dealer registered or exempt from registration under this
act, and aresale transaction by a sponsor of a unit investment trust registered under the investment company
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act of 1940, in a security of a class that has been outstanding in the hands of the public for at least 90 days, if
all of the following are met at the date of the transaction:

(i) The issuer of the security is engaged in business, the issuer is not in the organizational stage or in
bankruptcy or receivership, and the issuer is not a blank check, blind pool, or shell company that has no
specific business plan or purpose or has indicated that its primary business plan is to engage in a merger or
combination of the business with, or an acquisition of, an unidentified person.

(i) The security is sold at a price reasonably related to its current market price.

(iif) The security does not constitute the whole or part of an unsold alotment to, or a subscription or
participation by, the broker-dealer as an underwriter of the security or a redistribution.

(iv) A nationally recognized securities manual or its electronic equivalent designated by rule or order under
this act or arecord filed with the securities and exchange commission that is publicly available contains al of
the following:

(A) A description of the business and operations of the issuer.

(B) The names of the issuer's executive officers and the names of the issuer's directors, if any.

(C) An audited balance sheet of the issuer as of a date within 18 months before the date of the transaction
or, in the case of areorganization or merger, and when the parties to the reorganization or merger each had an
audited balance sheet, a pro forma balance sheet for the combined entity.

(D) An audited income statement for each of the issuer's 2 immediately previous fiscal years or for the
period of existence of the issuer, whichever is shorter, or, in the case of a reorganization or merger when each
party to the reorganization or merger had audited income statements, a pro forma income statement.

(v) Any of the following requirements are met:

(A) The issuer of the security has a class of equity securities listed on a national securities exchange
registered under section 6 of the securities exchange act of 1934, 15 USC 78f, or designated for trading on the
national association of securities dealers automated quotation system.

(B) The issuer of the security is a unit investment trust registered under the investment company act of
1940.

(C) The issuer of the security, including its predecessors, has been engaged in continuous business for at
least 3 years.

(D) Theissuer of the security has total assets of at least $2,000,000.00 based on an audited balance sheet as
of a date within 18 months before the date of the transaction or, in the case of a reorganization or merger
when the parties to the reorganization or merger each had an audited balance sheet as of a date within 18
months before the date of the transaction, a pro forma balance sheet for the combined entity.

(c) A nonissuer transaction by or through a broker-dealer registered or exempt from registration under this
act in a security of a foreign issuer that is a margin security defined in regulations or rules adopted by the
board of governors of the federal reserve system.

(d) A nonissuer transaction by or through a broker-dealer registered or exempt from registration under this
act in an outstanding security if the guarantor of the security files reports with the securities and exchange
commission under the reporting requirements of section 13 or 15(d) of the securities exchange act of 1934, 15
USC 78m or 780.

(e) A nonissuer transaction by or through a broker-dealer registered or exempt from registration under this
act in a security that meets 1 or more of the following:

(i) Israted at the time of the transaction by a nationally recognized statistical rating organization in 1 of its
4 highest rating categories.

(i) Has afixed maturity or afixed interest or dividend, if both of the following are met:

(A) A default has not occurred during the current fiscal year or within the 3 previous fiscal years or during
the existence of the issuer and any predecessor if less than 3 fiscal years, in the payment of principal, interest,
or dividends on the security.

(B) The issuer is engaged in business, is not in the organizational stage or in bankruptcy or receivership,
and is not and has not been within the previous 12 months a blank check, blind pool, or shell company that
has no specific business plan or purpose or has indicated that its primary business plan is to engage in a
merger or combination of the business with, or an acquisition of, an unidentified person.

(f) A nonissuer transaction by or through a broker-dealer registered or exempt from registration under this
act effecting an unsolicited order or offer to purchase.

(9) A nonissuer transaction executed by a bona fide pledgee without any purpose of evading this act.

(h) A nonissuer transaction by afederal covered investment adviser with investments under management in
excess of $100,000,000.00 acting in the exercise of discretionary authority in a signed record for the account
of others.

(i) A transaction in a security, whether or not the security or transaction is otherwise exempt, in exchange
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for 1 or more bona fide outstanding securities, claims, or property interests, or partly in exchange and partly
for cash, if the terms and conditions of the issuance and exchange or the delivery and exchange and the
fairness of the terms and conditions have been approved by the administrator at a hearing.

(j) A transaction between the issuer or other person on whose behalf the offering is made and an
underwriter, or among underwriters.

(k) A transaction in a note, bond, debenture, or other evidence of indebtedness secured by a mortgage or
other security agreement if all of the following are met:

(i) The note, bond, debenture, or other evidence of indebtedness is offered and sold with the mortgage or
other security agreement as a unit.

(i) A general solicitation or general advertisement of the transaction is not made.

(iif) A commission or other remuneration is not paid or given, directly or indirectly, to a person not
registered under this act as a broker-dealer or as an agent.

() A transaction by an executor, administrator of an estate, sheriff, marshal, receiver, trustee in
bankruptcy, guardian, or conservator.

(m) A sale or offer to sell to any of the following:

(i) Aningtitutional investor.

(ii) A federal covered investment adviser.

(iif) Any other person exempted by rule or order under this act.

(n) A sale or an offer to sell securities by or on behalf of an issuer, if the transaction is part of asingle issue
in which all of the following are met:

(i) There are not more than 50 purchasers in this state during any 12 consecutive months, other than those
designated in subdivision (m).

(i) There isno general solicitation or general advertising used in connection with the offer to sell or sale of
the securities.

(iif) A commission or other remuneration is not paid or given, directly or indirectly, to a person other than
a broker-dedler registered under this act or an agent registered under this act for soliciting a prospective
purchaser in this state.

(iv) The issuer reasonably believes that all the purchasers in this state other than those designated in
subdivision (m) are purchasing for investment.

(o) A transaction under an offer to existing security holders of the issuer, including persons that at the date
of the transaction are holders of convertible securities, options, or warrants, if a commission or other
remuneration, other than a standby commission, is not paid or given, directly or indirectly, for soliciting a
security holder in this state.

(p) An offer to sell, but not a sale, of a security not exempt from registration under the securities act of
1933 if both of the following are met:

(i) A registration or offering statement or similar record as required under the securities act of 1933 has
been filed, but is not effective, or the offer is made in compliance with rule 165 adopted under the securities
act of 1933, 17 CFR 230.165.

(i) A stop order of which the offeror is aware has not been issued against the offeror by the administrator
or the securities and exchange commission, and an audit, inspection, or proceeding that is public and may
culminate in a stop order is not known by the offeror to be pending.

(q) An offer to sell, but not a sale, of a security exempt from registration under the securities act of 1933 if
all of the following are met:

(i) A registration statement has been filed under this act, but is not effective.

(i) A solicitation of interest is provided in a record to offerees in compliance with a rule adopted by the
administrator under this act.

(iii) A stop order of which the offeror is aware has not been issued by the administrator under this act, and
an audit, inspection, or proceeding that may culminate in a stop order is not known by the offeror to be
pending.

(r) A transaction involving the distribution of the securities of an issuer to the security holders of another
person in connection with a merger, consolidation, exchange of securities, sale of assets, or other
reorganization to which the issuer, or its parent or subsidiary, and the other person, or its parent or subsidiary,
are parties.

(s) A rescission offer, sale, or purchase under section 510.

(t) An offer or sale of a security to a person not resident in this state and not present in this state if the offer
or sale does not constitute a violation of the laws of the state or foreign jurisdiction in which the offeree or
purchaser is present and is not part of an unlawful plan or scheme to evade this act.

(u) An offer or sale of a security pursuant to an employee's stock purchase, savings, option, profit-sharing,
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pension, or similar employees benefit plan, including any securities, plan interests, and guarantees issued
under a compensatory benefit plan or compensation contract, contained in a record, established by the issuer,
its parents, its majority-owned subsidiaries, or the majority-owned subsidiaries of the issuer's parent for the
participation of their employees including any of the following:

(i) Offers or sales of those securities to directors; general partners; trustees, if the issuer is a business trust;
officers; or consultants and advisors.

(if) Family members who acquire those securities from those persons through gifts or domestic relations
orders.

(iii) Former employees, directors, general partners, trustees, officers, consultants, and advisors if those
individuals were employed by or providing services to the issuer when the securities were offered.

(iv) Insurance agents who are exclusive insurance agents of the issuer, its subsidiaries or parents, or who
derive more than 50% of their annual income from those organizations.

(v) A transaction involving any of the following:

(i) A stock dividend or equivalent equity distribution, whether the corporation or other business
organization distributing the dividend or equivalent equity distribution is the issuer or not, if nothing of value
is given by stockholders or other equity holders for the dividend or equivalent equity distribution other than
the surrender of aright to a cash or property dividend if each stockholder or other equity holder may elect to
take the dividend or equivalent equity distribution in cash, property, or stock.

(if) An act incident to a judicialy approved reorganization in which a security is issued in exchange for 1
or more outstanding securities, claims, or property interests, or partly in exchange and partly for cash.

(iii) The solicitation of tenders of securities by an offeror in a tender offer in compliance with rule 162
adopted under the securities act of 1933, 17 CFR 230.162.

(w) Subject to subsection (2), a nonissuer transaction in an outstanding security by or through a
broker-dealer registered or exempt from registration under this act, if both of the following are met:

(i) The issuer is a reporting issuer in a foreign jurisdiction designated in subsection (2)(a), or by rule or
order of the administrator, and has been subject to continuous reporting requirements in the foreign
jurisdiction for not less than 180 days before the transaction.

(if) The security is listed on the foreign jurisdiction's securities exchange that has been designated in
subsection (2)(a), or by rule or order under this act, or is a security of the same issuer that is of senior or
substantially equal rank to the listed security or is a warrant or right to purchase or subscribe to any of the
foregoing.

(x) Any offer or sale of a security by an issuer under section 202a.

(y) Any offer or sale of a security that meets the requirements for the federal exemption for aregulation A
offering under section 3(b) of the securities act of 1933, 15 USC 77c¢(b), and SEC rule 251, 17 CFR 230.251,
if the offer or sale meets all of the following requirements:

(i) The issuer has filed SEC form 1A with the securities and exchange commission with respect to the
regulation A offering, in a manner acceptable to the securities and exchange commission, and in that filing the
issuer has satisfied all of the requirements of 17 CFR 230.251 to 230.263 inclusively, including the filing of
the regulation A offering circular required under 17 CFR 230.253.

(i) At least 10 days before commencing an offering of securitiesin reliance on this exemption or the use of
any publicly availabl