IAC

Ch 50, p.1

191—50.62 (502) Streamlined registration for certain equity securities.
50.62(1) An equity security meeting the conditions of this rule may be registered pursuant to Iowa
Code section 502.303 if all of the following conditions are satisfied, unless waived by the administrator,
and except as provided by subrule 50.62(2):
a. The issuer must be a corporation organized under the laws of one of the states or possessions
of the United States;
b. The offering price for common stock, the exercise price if the securities are options, warrants,
or rights for common stock, or the conversion price if the securities are convertible into common stock
must be equal to or greater than $5 per share;
c. The issuer of the security has (or will have upon completion of the offering) total assets
exceeding $10 million;
d. The security will be offered under a firm underwriting;
e. The security is the subject of a registration statement filed on Form S-1 or Form SB-2 with the
SEC; and
f. The registration statement filed with the administrator contains audited financial statements for
each of the two most recently concluded fiscal years of its operations, and the audit for the most recent
fiscal year does not include an auditor’s report expressing substantial doubt about the issuer’s ability to
continue as a going concern.
50.62(2) Registration pursuant to this rule is not available if:
a. The issuer is a blind pool or other offering for which the specific business or properties cannot
now be described; or
b. The issuer, a principal officer or a principal shareholder thereof, or a broker-dealer offering or
selling the securities:
(1) Is subject to statutory disqualification, as defined by subparagraphs (A), (B), (C), or (D) of
Section 3(a)(39) of the Securities Exchange Act of 1934;
(2) Has been convicted of any felony under federal or state law regarding the offer, purchase, or
sale of any security, or any felony under federal or state law involving fraud or deceit in the ten years
prior to the date of the offering;
(3) Is currently named in and subject to any order, judgment, or decree of any court of competent
jurisdiction acting under federal or state law temporarily or permanently restraining or enjoining the
person from engaging in or continuing any conduct or practice in connection with the offer, purchase,
or sale of a security;
(4) Has filed a registration statement which is currently the subject of a stop order entered pursuant
to any state’s securities law within five years prior to the offering;
(5) Is currently subject to any state administrative enforcement order or judgment entered by that
state’s securities administrator within five years prior to the offering, or is currently subject to any state’s
administrative enforcement order or judgment in which fraud or deceit was found within five years prior
to the offering; or
(6) Is currently subject to any state’s administrative order or judgment prohibiting, denying, or
revoking the use of any exemption from registration regarding the offer, sale, or purchase of any security,
or involving the making of a false filing with the state within five years of the offering.
50.62(3) The unavailability of streamlined registration pursuant to this rule as a result of the
disqualification of a party pursuant to paragraph 50.62(2)“b” may be waived by the administrator if the
order, conviction, judgment or decree relating to the party’s disqualification was disclosed in writing
to the administrator and the administrator determines, based upon good cause shown, that the public
interest no longer requires the party to be disqualified.
50.62(4) The administrator shall review a filing made pursuant to this rule within ten business days
of receipt. Registration shall be effective upon review, or earlier if the administrator permits a shorter
time frame, or comments explaining noncompliance will be promptly sent to the applicant.
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50.62(5) The administrator shall not deny the effectiveness of a registration made pursuant to this
rule based on subrule 50.66(13) or 50.66(15), or based upon the financial condition of the issuer under
Iowa Code section 502.306(1)“h.”
50.62(6) The following securities shall be the subject of a lockup with the managing underwriter
for no less than 180 days, or a longer period if requested by the managing underwriter of the offering:
a. A security issued to a promoter within three years immediately preceding the offering or to be
issued to a promoter for consideration substantially less than the offering price; or
b. A security issued to a promoter for a consideration other than cash, unless the registrant
demonstrates that the value of the noncash consideration received in exchange for the security is
substantially equal to the offering price for the security. A copy of the lockup agreement shall be filed
with the administrator.
50.62(7) For purposes of this rule, a “promoter” is:
a. A person who, acting alone or in concert with one or more other persons, founds or organizes
the business or enterprise of the issuer;
b. An officer or director owning securities of the issuer, or a person who owns, beneficially or of
record, 10 percent or more of a class of securities of the issuer if the officer, director, or person acquires
any of those securities in a non-arm’s-length transaction within the three years prior to the filing of the
registration statement pursuant to this rule; or
c. A member of the immediate family of a person described in paragraph “a” or “b” of subrule
50.62(7) if the family member receives securities of the issuer from that person in a non-arm’s-length
transaction within the three years prior to the filing of the registration statement pursuant to this rule.
This rule is intended to implement Iowa Code section 502.303.

