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This post is the fourth in a series discussing the issues private fund managers face
with state investment adviser registration requirements and how those requirements
interact with federal law.
Previously, in the first installment of this series, I have written about
the fact that even when a private fund manager may be exempt from
SEC registration, it still may be subject to a registration requirement
with its own home state. The rules vary greatly from state to state. In
further installments, I summarized the state rules regarding investment
adviser registration for private fund managers in the Southeast and
Midwest. As the fourth installment, I have summarized below the
rules as they exist as of August 31, 2011 in the nine states in the
Southwestern portion of the United States. Future posts will focus on
states in other regions of the United States.
1. Arizona. There is no exemption for private fund managers. Any
private fund manager in the state of Arizona must register with the
Arizona Securities Division unless it is registered with the SEC. In
addition, fund managers in Arizona registered with the SEC must
make a notice filing with the Arizona Securities Division.
2. Colorado. There is no exemption for private fund managers. Any
private fund manager in the state of Colorado must register with the
Colorado Division of Securities unless it is registered with the
SEC. In addition, fund managers in Colorado registered with the
SEC must make a notice filing with the Colorado Division of
Securities.
3. Kansas. Previously, private fund managers in Kansas who would be
exempt under the federal 203(b)(3) exemption (i.e. the 15 client
exemption) were exempt under Interpretive Opinion No. 2009-003
issued by the Kansas Securities Commissioner on November 4, 2008.
Presumably, since the 15 client exemption has been repealed, this
Interpretive Opinion would no longer be effective. It appears that the
Kansas Securities Commissioner has issued a new "special order"
extending the old Interpretive Opinion until March 30, 2012. I have
been unable to find a copy of the "special order," but a press release
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describing it can be found here. According to the
press release, "Before [March 30, 2012], the
Commissioner will consider adopting a proposed
model exemption for advisers to private funds."
Therefore, it appears that private fund managers in
Kansas will not be required to register until March
30, 2012 or until the Kansas Securities
Commissioner issues further guidance.
4. Nebraska. There is no exemption for private
fund managers. Any private fund manager in the
state of Nebraska must register with the
Nebraska Director of Banking and Finance unless
it is registered with the SEC. In addition, fund
managers in Nebraska registered with the SEC
m u s t m a k e a n o t i c e fi l i n g w i t h
the Nebraska Director of Banking and Finance.
5. Nevada. There is no exemption for private fund
managers. Any private fund manager in the state
of Nevada must register with the Nevada Securities
Division unless it is registered with the SEC. In
addition, fund managers in Nevada registered with
the SEC must make a notice filing with the Nevada
Securities Division.
6. New Mexico. There is no exemption for private
fund managers. Any private fund manager in the
state of New Mexico must register with the New
Mexico Securities Division unless it is registered
with the SEC. In addition, fund managers in New
Mexico registered with the SEC must make a
notice filing with the New Mexico Securities
Division.
7. Oklahoma. There is no exemption for private
fund managers. Any private fund manager in the
state of Oklahoma must register with the
Oklahoma Department of Securities unless it is
registered with the SEC.
In addition, fund
managers in Oklahoma registered with the SEC

must make a notice filing with the Oklahoma
Department of Securities.
8. Texas. There is no exemption for private fund
managers. Any private fund manager in the state
of Texas must register with the Texas State
Securities Board unless it is registered with the
SEC.
In addition, fund managers in Texas
registered with the SEC must make a notice filing
with the Texas State Securities Board.
9. Utah. Generally, there is no exemption for
private fund managers. However, the Division of
Securities has issued a No Action Letter on
February 28, 2008, which exempted the manager
of a private fund which used its investors' cash
investment proceeds to make loans to be used in
real estate development. The Division relied on
the reasoning that the managing member of the
fund was not advising the fund on securities,
because there was no discretion to trade or hold
the loans after they were made. Given that most
private funds do make investment decisions on an
ongoing basis, this no action letter is likely to be of
limited value to most private fund managers.
Therefore, in most cases, a private fund manager in
the state of Utah must register with the Utah
Division of Securities unless it is registered with the
SEC.
In addition, fund managers in Utah
registered with the SEC must make a notice filing
with the Utah Division of Securities.
As always, you should consult an attorney who is
familiar with securities regulatory issues in assessing
whether your particular fund management business
is required to register under state law.
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