BEFORE THE
STATE OF WISCONSIN
DEPARTMENT OF FINANCIAL INSTITUTIONS
DIVISION OF SECURITIES

In the Matter of] SUMMARY ORDER TO CEASE
AND DESIST AND REVOKING
SMALLMAN TOOLS AND EQUIPMENT and FRANCHISE REGISTRATION
NICKOLAS WAYNE SMALLEY,
Respondents. DFI Case No. S-251494 (FX)
L.

The Administrator of the State of Wisconsin, Department of Financial Institutions, Division of
Securities ("Division"), having legal authority and jurisdiction to administer and enforce the
Wisconsin Franchise Investment Law, Wis. Stats. Ch. 553 ("Ch. 553") and rules and orders
promulgated thereunder, and having determined that this action is necessary and appropriate
in the public interest and for the protection of investors, hereby enters this Order as follows:

II.

Division staff have presented evidence sufficient for the Administrator to make the following
findings of fact and conclusions of law:

A. Findings of Fact

Respondents

1. Smallman Tools and Equipment (“Smallman”) is a Wisconsin corporation owned and
controlled by Nickolas Wayne Smalley. Smallman’s last known business address is
3613 376™ Avenue, Burlington, WI 53105. Smalley is Smallman’s registered agent and
has the same last known business address.

2. Nickolas Wayne Smalley (“Smalley”) is an adult male resident of Wisconsin with a last
known business address of 3613 376" Avenue, Burlington, WI 53105.

Conduct

3. On or about April 15, 2025, Smalley filed a franchise registration with the Wisconsin
Department of Financial Institutions, Division of Securities on behalf of Smallman.

4. The franchise registration only included a copy of Smallman’s franchise agreement. No
copy of Smallman’s offering circular was filed.



10.

11.

The franchise agreement included with the registration required that in exchange for
the grant of the franchise, the franchisee pay a franchise fee of $10,000 by the start date
specified in the franchise agreement and operate their business pursuant to the plan and
system prescribed by Smallman.

Smallman’s franchise agreement also mentioned that “the Franchisor hereby provides
the Franchisee with the exclusive right to employ the Marks and Licensed Methods in
association with the formation and operation of the franchise in their own territory
provided by Smallman Tools and Equipment in their own territory provided by
Smallman Tools and Equipment in their own vehicle approved by Smallman Tools and
Equipment with vehicle wrap approved by Smallman Tools and Equipment. Indicated
in this agreement, which the Franchisee accepts from the Franchisor in writing. The
Franchisee undertakes to utilize the allotted trademarks and Licensed Methods in
conformity with the terms and conditions of this agreement. These conditions may be
amended, modified, or even further extended and elaborated as per requirements by the
Franchisor at regular time intervals with prior notice.”

On or about July 7, 2025, Division staff contacted Smalley via telephone concerning
Smallman’s failure to include an offering circular with Smallman’s franchise
registration, as well as the possibility that Smallman had sold unregistered franchises
in Wisconsin. Division staff instructed Smalley and Smallman to consult with their own
counsel to bring the franchise into compliance with Ch. 553 and requested a description
of any exemptions or exclusions from registration under Ch. 553 that Smallman might
be relying on.

On the same day, Division staff sent Smalley an email reiterating the instruction to
consult with independent legal counsel about bringing Smallman into compliance with
Ch. 553 and required “a response in writing to [Division staff’s] attention by no later
than Friday, August 8, 2025, describing in detail any exemption from registration your
business model qualifies for and/or any amendments to your registration that are
necessary to comply with your regulatory requirements.”

Neither Smalley nor Smallman responded to the Division’s July 7, 2025 email by
August 8, 2025.

On or about August 20, 2025, Division staff sent Smalley another email requesting he
provide a response to bring Smallman into compliance with Ch. 553 and required a

response by no later than August 22, 2025.

Neither Smalley nor Smallman responded to the Division’s August 20, 2025 email.



B. Conclusions of Law

Legal Authority and Jurisdiction

12.

13.

14.

15.

16.

The Administrator has legal authority and jurisdiction over the conduct described
above, pursuant to Ch. 553 and the rules and orders promulgated thereunder.

Smallman is a franchisor pursuant to Wis. Stat. § 553.03(6).

Pursuant to Wis. Stat. 553.21, no person may sell in this state any franchise unless the
franchise has been registered under this chapter or is exempted under Wis. Stats. §§
553.23, 553.235, or 553.25.

Smallman is not exempted from registration under Wis. Stat. 553.23, 553.235, or
553.25.

Pursuant to Wis. Stat. § 553.26(1), a person who wishes to sell a franchise in Wisconsin
that is not excluded under s. 553.22 and that is not exempt from registration under Wis.
Stats. §§ 553.23, 553.235, or 553.25 shall register the franchise by notification to the
Division. The notification shall be on a notice form prescribed by the Division, which
need include only the name of the franchisor or subfranchisor, the name or names under
which the franchisor or subfranchisor intends to do business and the franchisor’s or
subfranchisor’s principal business address. Nothing other than a copy of the offering
circular required under Wis. Stat. § 553.27(4), the consent to service of process required
by Wis. Stat. § 553.27(10), if it is not already on file with the division, and the
registration fee required under Wis. Stat. § 553.72(1) need accompany the notification.

Violation

17.

As described above in 9 1-11, Smalley and Smallman violated Wis. Stat. § 553.26(1)
when they failed to file an offering circular with their franchise registration.

I11.

In view of the above findings of fact and conclusions of law, the Administrator deems it
necessary and appropriate in the public interest and for the protection of investors, and pursuant
to its legal authority and jurisdiction under Ch. 553, to issue the following orders and notices:

A. Summary Orders issued pursuant to Wis. Stat. § 553.60

(a) IT IS ORDERED summarily that SMALLMAN TOOLS AND EQUIPMENT and

NICKOLAS WAYNE SMALLEY, their agents, servants, officers, employees,
successors, affiliates, and every entity and person directly or indirectly controlled or
organized by or on behalf of SMALLMAN TOOLS AND EQUIPMENT and
NICKOLAS WAYNE SMALLEY, shall cease and desist from making or causing to be
made to any person or entity in Wisconsin any further offers or sales of franchises



unless and until such franchises are registered or are exempted from registration under
Ch. 553 or successor statute.

(b) IT IS FURTHER ORDERED that the effectiveness of the franchise registration for
SMALLMAN TOOLS AND EQUIPMENT is hereby revoked.

(c) PLEASE TAKE NOTICE that this Order is effective upon the date it is made and filed,
pursuant to Wis. Stat. § 553.58(5). This Order is made and filed on the date of its
issuance.

B. Service of Order

(d) ITIS FURTHER ORDERED that this Order shall be sent promptly by certified mail to
each party named in the Order at his or her last known address or to the party's attorney
of record, or shall be personally served upon the party or the party's attorney of record,
pursuant to Wis. Stat. § 553.58(5), Wis. Admin. Code §§ DFI-Sec. 36.01 and DFI-Sec.
8.06. This Order shall also be served upon the office of the Division pursuant to Wis.
Stat. § 553.73.

(e) PLEASE TAKE NOTICE that the date of service of this Order if it is sent by certified
mail is the date it is placed in the mail, which is also the issue and effective date below.
If a respondent is personally served, the date of service is the date personal service is
obtained. You are advised that any willful violation of an Order issued by the Division
under Ch. 553 is a criminal offense punishable under the provisions of Wis. Stat. §
553.52.

C. Notice of Hearing Rights

(f) PLEASE TAKE NOTICE that you have the right to request a hearing pursuant to Wis.
Stat. 553.56(2). Within 30 days after the Division has issued an order summarily, an
interested party may apply to the Division for a hearing in respect to any matters
determined by the order. Every request for a hearing shall be in the form of a written
petition filed with the Division, pursuant to Wis. Stat. § 227.42, Wis. Admin. Code §§
DFI-Sec 36.01 and DFI-Sec. 8.01. A petition for a hearing to review the order shall:

(1) Plainly admit or deny each specific allegation, finding or conclusion in the order
and incorporated papers. However, if the petitioner lacks sufficient knowledge
or information to permit an admission or denial, the petition shall so state, and
that statement shall have the effect of a denial; and

(2) State all affirmative defenses. Affirmative defenses not raised in the request for
hearing may be deemed waived.



(g) PLEASE TAKE FURTHER NOTICE that you may file your written petition:

(1) By mailing the written petition to: Division of Securities Wisconsin Department
of Financial Institutions P.O. Box 1768 Madison, WI 53701

(2) By delivering the written petition in person to: Division of Securities Wisconsin
Department of Financial Institutions 4822 Madison Yards Way, North Tower,
4™ Floor Madison, WI 53705

(3) By faxing the written petition to 608-264-7979

(h) PLEASE TAKE FURTHER NOTICE that within 10 days after an interested party files
a written request with the Division for a hearing, the matter shall be noticed for a
hearing, and a hearing shall be held within 60 days after notice unless extended by the
Division for good cause, pursuant to Wis. Stat. § 553.56(2).

(i) PLEASE TAKE FURTHER NOTICE that during the pendency of any hearing
requested under this subsection, the Order issued summarily shall remain in effect
unless vacated or modified by the Division, pursuant to Wis. Stat. § 553.56(2).

() PLEASE TAKE FURTHER NOTICE that if you do not request a hearing and none is
ordered by the Administrator within 30 days after the order is issued, the findings of
fact, conclusions of law, and Summary Orders become final as by operation of law,
pursuant to Wis. Stat. § 553.56(3).

EXECUTED at Madison, Wisconsin this 3™ day of September, 2025.

Lt 1. Vion Gueotnts

Leslie M. VanBuskirk
Administrator

Division of Securities

State of Wisconsin

Department of Financial Institutions
4822 Madison Yards Way

Madison, Wisconsin 53705



State of Wisconsin

Department of Financial Institutions
Wendy K. Baumann, Secretary-designee

Tony Evers, Governor

AFFIDAVIT OF SERVICE
AND COMPLIANCE WITH WIS. STAT. § 551.611

STATE OF WISCONSIN )
) ss.

COUNTY OF DANE )
I, KATHERINE CLEMENTI, first being duly sworn, depose and state:

1. Tam employed with the State of Wisconsin, Department of Financial Institutions, Division
of Securities.

2. On the date of this Affidavit and in the course of regularly conducted activity, I have caused
to be served by certified mail upon Smallman Tools and Equipment at their last known

address of 3613 376™ Avenue, Burlington, WI 53105.

A copy of the Summary Order to Cease and Desist and Revoking Franchise

i
Registration; DFI Case No. S-251494 (FX); and

ii. A copy of this Affidavit of Service.

In compliance with Wis. Stat. §§ 227.48, 551.611, and 891.46; and Wis. Admin. Code. §§
DFI-Sec 8.06 and 8.07, I have also caused to be served copies of those same documents

upon the Administrator for the Division of Securities.

I declare under penalty of perjury that the foregoing is true and correct to the best of my
knowledge and belief. ) )
KATHERINE CLEMENTI

State of Wisconsin
Department of Financial Institutions

Division of Securities \\‘\““SAV ”
Subscribed and sworn to before me \‘\\\L\V\O 5@ (/,,///
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This 4 day of Sg?‘(gwlazr~ , 2025.
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My commission is permanent.

Division of Securities
4822 Madison Yards Way, North Tower, Madison, WI 53705
Mailing Address: PO Box 1768, Madison, WI 53701-1768
Phone: (608) 261-9555 Website: dfi.wi.gov




State of Wisconsin
Department of Financial Institutions

Tony Evers, Governor Wendy K. Baumann, Secretary-designee

AFFIDAVIT OF SERVICE
AND COMPLIANCE WITH WIS. STAT. § 551.611

STATE OF WISCONSIN )
) ss.
COUNTY OF DANE )

I, KATHERINE CLEMENTI, first being duly sworn, depose and state:

1. Tam employed with the State of Wisconsin, Department of Financial Institutions, Division
of Securities.

2. Onthe date of this Affidavit and in the course of regularly conducted activity, I have caused
to be served by certified mail upon Nickolas Wayne Smalley at his last known address of
3613 376™ Avenue, Burlington, WI 53105.

1. A copy of the Summary Order to Cease and Desist and Revoking Franchise
Registration; DFI Case No. S-251494 (FX); and

ii. A copy of this Affidavit of Service.

3. In compliance with Wis. Stat. §§ 227.48, 551.611, and 891.46; and Wis. Admin. Code. §§
DFI-Sec 8.06 and 8.07, I have also caused to be served copies of those same documents
upon the Administrator for the Division of Securities.

I declare under penalty of perjury that the foregoing is true and correct to the best of my
knowledge and belief.
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KATHERINE CLEMENTI

State of Wisconsin

Department of Financial Inst1tut1o\r\1\§“ Wil

Division of Securities \\\\ Y gAY £ 5’” Yy,
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Subscribed and sworn to before me

This {4t day of §;ﬂ4¢,YJ{JZ,f , 2025,
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My commission is permanent.

Division of Securities
4822 Madison Yards Way, North Tower, Madison, WI 53705
Mailing Address: PO Box 1768, Madison, WI 53701-1768
Phone: (608) 261-9555 Website: dfi.wi.gov



