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2024 Regular Session The Florida Senate

COMMITTEE MEETING EXPANDED AGENDA

APPROPRIATIONS COMMITTEE ON AGRICULTURE,
ENVIRONMENT, AND GENERAL GOVERNMENT
Senator Brodeur, Chair
Senator Berman, Vice Chair

MEETING DATE: Thursday, February 8, 2024
TIME: 2:00—3:30 p.m.
PLACE: ToniJennings Committee Room, 110 Senate Building

MEMBERS: Senator Brodeur, Chair; Senator Berman, Vice Chair; Senators Boyd, Garcia, Grall, Mayfield,
Osgood, Polsky, Rodriguez, and Trumbull

BILL DESCRIPTION and

TAB BILL NO. and INTRODUCER SENATE COMMITTEE ACTIONS COMMITTEE ACTION
1 CS/SB 532 Securities; Revising the list of securities that are Favorable
Banking and Insurance / Brodeur exempt from registration requirements under certain Yeas 9 Nays 0
(Similar CS/CS/H 311) provisions; revising provisions relating to a certain

registration exemption for certain securities
transactions; updating the federal laws or regulations
with which the offer or sale of securities must be in
compliance; requiring that offers and sales of
securities be in accordance with certain federal laws
and rules; providing that registration exemptions
under certain provisions are not available to issuers
for certain transactions under specified
circumstances; specifying criteria for determining
integration of offerings for the purpose of registration
or qualifying for a registration exemption; specifying
the purpose of the Securities Guaranty Fund, etc.

BI 01/16/2024 Fav/CS
AEG 02/08/2024 Favorable
FP
2 CS/SB 676 Food Delivery Platforms; Prohibiting food delivery Favorable
Regulated Industries / Bradley platforms from taking or arranging for the delivery or Yeas 9 Nays 0
(Similar CS/H 1099) pickup of orders from a food service establishment

without the food service establishment’s consent;
requiring food delivery platforms to provide food
service establishments with a method of contacting
and responding to consumers by a specified date;
providing circumstances under which a food delivery
platform must remove a food service establishment’s
listing on its platform; preempting regulation of food
delivery platforms to the state, etc.

RI 01/22/2024 Fav/CS
AEG 02/08/2024 Favorable
FP

S-036 (10/2008)
02082024.1621 Page 1 of 5



COMMITTEE MEETING EXPANDED AGENDA
Appropriations Committee on Agriculture, Environment, and General Government

Thursday, February 8, 2024, 2:00—3:30 p.m.

TAB BILL NO. and INTRODUCER

BILL DESCRIPTION and
SENATE COMMITTEE ACTIONS

COMMITTEE ACTION

3 SB 804
Hutson
(Identical H 907, Compare H 909,
S 778)

Gaming Permits; Providing penalties for persons who
falsely swear on an application for, or a renewal of, a
license submitted to the Florida Gaming Control
Commission; requiring applicants for licenses and
licensees to notify the commission of certain contact
information and of any change in such contact
information and providing penalties for failure to
comply; revising the timeframe during which a
permitholder is required to annually file an application
for an operating license for a pari-mutuel facility
during the next state fiscal year; removing a specified
tax credit for greyhound permitholders, etc.

RI 01/16/2024 Favorable
AEG 02/08/2024 Fav/CS
RC

Fav/CS
Yeas 9 Nays O

4 CS/SB 846
Banking and Insurance / DiCeglie
(Similar CS/H 215)

Risk Retention Groups; Revising the definition of the
term “motor vehicle liability policy” to include policies
of liability insurance issued by certain risk retention
groups, etc.

BI 01/16/2024 Fav/CS
AEG 02/08/2024 Favorable
FP

Favorable
Yeas 9 Nays O

5 SB 1046
Martin
(Compare CS/H 189)

Gaming Activities; Exempting the Florida Gaming
Control Commission from ch. 255, F.S.; authorizing
the commission to acquire land, property interests,
buildings, or other improvements for the purpose of
securing and storing seized contraband; prohibiting
persons from disseminating any advertisement for
illegal gambling or gaming; creating a rebuttable
presumption that an individual knows that the place
he or she is renting is being used for a gambling or
gaming house when there is one or more slot
machines, etc.

RI 01/16/2024 Favorable
AEG 02/08/2024 Fav/CS
FP

Fav/CS
Yeas 6 Nays 3

02082024.1621
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COMMITTEE MEETING EXPANDED AGENDA
Appropriations Committee on Agriculture, Environment, and General Government
Thursday, February 8, 2024, 2:00—3:30 p.m.

BILL DESCRIPTION and

TAB BILL NO. and INTRODUCER SENATE COMMITTEE ACTIONS COMMITTEE ACTION
6 SB 1084 Department of Agriculture and Consumer Services; Fav/CS
Collins Preempting the regulation of electric vehicle charging Yeas 6 Nays 3
(Identical H 1071, Compare H stations to the state; prohibiting local governmental
119, H 435, S 188, S 586) entities from enacting or enforcing such regulations;

providing that a pest control operator’s certificate, a
special identification card, and certain limited
certifications for pesticide applicators, respectively,
expire a specified length of time after issuance;
authorizing the department to take disciplinary action
against a person who swears to or affirms a false
statement on certain applications, cheats on a
required examination, or violates certain procedures
under certain circumstances; authorizing Class “G”
licensees to qualify for multiple calibers of firearms in
one requalification class under certain circumstances;
prohibiting the manufacture, sale, holding or offering
for sale, or distribution of cultivated meat in this state,
etc.

AG 01/16/2024 Favorable
AEG 02/08/2024 Fav/CS

FP
7 SB 1210 Estero Bay Aquatic Preserve; Revising the Favorable
Martin boundaries of the Estero Bay Aquatic Preserve, etc. Yeas 9 Nays O

(Identical H 957)
EN 01/17/2024 Favorable
AEG 02/08/2024 Favorable

RC
8 SB 1386 Department of Environmental Protection; Revising the ~ Temporarily Postponed
Calatayud aquatic preserves within which a person may not
(Similar CS/H 1557) operate a vessel outside a lawfully marked channel

under certain circumstances; defining the term
“Florida Flood Hub”; requiring the Department of
Environmental Protection to conduct enforcement
activities for violations of certain onsite sewage
treatment and disposal system regulations in
accordance with specified provisions; requiring
certain facilities and systems to include a domestic
wastewater treatment plan as part of a basin
management action plan for nutrient total maximum
daily loads, etc.

EN 01/17/2024 Favorable
AEG 02/08/2024 Temporarily Postponed
FP

S-036 (10/2008)
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COMMITTEE MEETING EXPANDED AGENDA
Appropriations Committee on Agriculture, Environment, and General Government
Thursday, February 8, 2024, 2:00—3:30 p.m.

BILL DESCRIPTION and

TAB BILL NO. and INTRODUCER SENATE COMMITTEE ACTIONS COMMITTEE ACTION
9 SB 1436 Consumer Finance Loans; Defining the term “branch”;  Temporarily Postponed
Burton prohibiting a person from operating a branch of a
(Similar H 1347) business making consumer finance loans before

obtaining a license from the Office of Financial
Regulation; specifying application fees for branch
licenses; requiring licensees offering an assistance
program to borrowers after a federally declared
disaster to send a specified notice to the office within
a certain timeframe; requiring certain licensees to
suspend specified actions for a certain timeframe
after a federally declared disaster, etc.

Bl 01/22/2024 Favorable
AEG 02/08/2024 Temporarily Postponed
FP
10 CS/SB 1622 Insurance; Revising the entities for which the Office of Favorable
Banking and Insurance / Trumbull Insurance Regulation is required to conduct market Yeas 9 Nays 0
(Similar CS/H 1611, Compare H conduct examinations; requiring insurers and insurer
1015) groups to file a specified supplemental report on a

monthly basis; authorizing the Financial Services
Commission to adopt rules related to notice of
nonrenewal of residential property insurance policies;
revising the requirements for public housing authority
self-insurance funds; prohibiting insurers from
canceling or nonrenewing certain insurance policies
under certain circumstances, etc.

BI 01/29/2024 Fav/CS
AEG  02/08/2024 Favorable
FP
11 CS/SB 1692 Preventing Contaminants of Emerging Concern from Favorable
Environment and Natural Discharging Into Wastewater Facilities and Waters of Yeas 9 Nays O
Resources / Brodeur the State; Establishing the PFAS and 1,4-dioxane
(Similar H 1665) pretreatment initiative within the Department of

Environmental Protection for a specified purpose;
requiring the department to coordinate with
wastewater facilities in implementing the pretreatment
of contaminants of emerging concern; requiring that
industrial users identified as probable sources of the
specified contaminants be issued permits, orders, or
similar measures to enforce specified pretreatment
standards by a specified date; providing interim
discharge limits for industrial users beginning on a
specified date, etc.

EN 01/23/2024 Fav/CS
AEG 02/08/2024 Favorable
FP

S-036 (10/2008)
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COMMITTEE MEETING EXPANDED AGENDA
Appropriations Committee on Agriculture, Environment, and General Government

Thursday, February 8, 2024, 2:00—3:30 p.m.

TAB BILL NO. and INTRODUCER

BILL DESCRIPTION and
SENATE COMMITTEE ACTIONS

COMMITTEE ACTION

12 SB 1786
DiCeglie
(Similar H 1559)

Professional Licensure and Certification; Authorizing
the practice of a profession as a substitute for certain
professional or occupational degrees for certain
foreign-trained professionals; revising education and
work experience requirements for taking the surveyor
and mapper licensure examination, etc.

CM 01/30/2024 Favorable
AEG 02/08/2024 Favorable
RC

Favorable
Yeas 9 Nays O

13 SB 7040
Environment and Natural
Resources
(Identical H 7053)

Ratification of the Department of Environmental
Protection’s Rules Relating to Stormwater; Ratifying a
specified rule relating to environmental resource
permitting for the sole and exclusive purpose of
satisfying any condition on effectiveness pursuant to
s. 120.541(3), F.S., which requires ratification of any
rule exceeding the specified thresholds for likely
adverse impact or increase in regulatory costs;
ratifying rule 62-330.010, Florida Administrative Code,
with specified changes; requiring that specified future
amendments to such rule be submitted in bill form to
and approved by the Legislature, etc.

AEG 02/08/2024 Fav/CS
RC

Fav/CS
Yeas 9 Nays O

Other Related Meeting Documents

02082024.1621

S-036 (10/2008)

Page 5 of 5



The Florida Senate

BILL ANALYSIS AND FISCAL IMPACT STATEMENT

(This document is based on the provisions contained in the legislation as of the latest date listed below.)

Prepared By: The Professional Staff of the Appropriations Committee on Agriculture, Environment, and General
Government

BILL: CS/SB 532

INTRODUCER: Banking and Insurance Committee and Senator Brodeur

SUBJECT: Securities
DATE: February 7, 2024 REVISED:
ANALYST STAFF DIRECTOR REFERENCE ACTION
1. Johnson Knudson Bl Fav/CS
2. Sanders Betta AEG Favorable
3. FP

Please see Section IX. for Additional Information:

COMMITTEE SUBSTITUTE - Substantial Changes

Summary:

CS/SB 532 substantially revises ch. 517, E.S., the “Securities and Investor Protection Act” (Act).
The Office of Financial Regulation (OFR) is responsible for administering the provisions of this
chapter. The bill is based on the recommendations contained in the report issued by the

Chapter 517 Task Force of the Business Law Section of The Florida Bar in coordination with the
OFR.! The impetus for the task force is to increase the ability of small and developing Florida
businesses to raise capital, while at the same time assuring and improving investor protections
and enforcement measures to guard against abuse.? Since ch. 517, F.S., has not been substantially
updated in many years, the bill also incorporates many small business financing provisions
consistent with recently adopted federal rules or legislation adopted in other states. The bill
includes the following changes:

Investor Protections

e Revises eligibility and recovery provisions relating to the Securities Guaranty Fund (Fund),
which was created to provide relief to victims of securities violations under ch. 517, F.S.,
who are entitled to monetary damages or restitution but cannot recover the full amount of
such damages or restitution from the wrongdoer;

! Report of the Chapter 517 Task Force of the Business Law Section of The Florida Bar, Recommendations and Analysis of
Proposed Amendments to the Florida Securities and Investor Protection Act (Nov. 2023). The report is on file with the
Florida Senate Committee on Banking and Insurance staff.

21d.
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o The bill removes a requirement that an investor who has received a final judgement that
is unsatisfied must make searches and inquires to ascertain the assets of the judgment
debtor, which may result in delays. Further, the bill removes a two-year waiting period
for payment;
= The bill increases the amount an eligible person may recover from the Fund from

$10,000 to $15,000, adds an exception allowing recovery of up to $25,000 if the
person is a specified vulnerable or older adult, and increasing the aggregate limit on
claims from $100,000 to $250,000;

Eliminates a registration exemption for short-term notes of $25,000 or more, which have a

maturity date of nine months or less. This type of offering is often the subject of abusive

efforts by persons trying to evade registration requirements through the issuance of short-
term notes to non-accredited investors. There is no comparable provision in the Uniform

Securities Act and currently such notes cannot be sold under federal exemptions that preempt

state registration;

Excludes certain industrial revenue bonds and commercial development bonds issued by the

United States or a state or local government from a registration exemption unless the bonds

are guaranteed by a publicly traded entity. This exclusion is based on the increased risk to

investors under such bonds, which depend upon revenue streams for their funding; and

Requires a person who has six or more clients, rather than 15 or more clients, to register with

the OFR as an investment adviser.

Access to Capital Formation and Investment Options

Revises the regulatory provisions relating to the intrastate crowdfunding exemption. These
changes include increasing the maximum offering limit from one million to five million
dollars, which is consistent with the federal crowdfunding rules and reducing the technical
and regulatory requirements for issuers;

Creates the “Florida Invest Local Exemption,” a micro-offering exemption that allows an
issuer to offer up to $500,000 in securities to residents of Florida in reliance upon the
exemption. An issuer may not accept more than $10,000 from any single purchaser, unless
the purchaser is an accredited investor or other specified group, for which there are no sale
limits. The issuer may engage in general advertising and general solicitation of the offering;
Revises the limited offering exemption to require a disclosure regarding a purchaser’s right
of void the transaction within three days from the date of purchase, and to allow additional
eligible purchasers that would be excluded for purposes of the 35 purchaser limit, consistent
with the Securities and Exchange Commission rules; and

Creates an exemption for a nonissuer transaction with a federal covered adviser managing
investments in excess of $100 million, which is consistent with the provisions of the Uniform
Securities Act.

Modernization of Chapter 517, F.S.

Adopts provisions consistent with federal rules that allow issuers to have greater access to
potential investors through “demo-day” presentations and the pre-offering “testing the
waters” solicitations and communications, which allows an issuer to determine whether there
is any interest in a contemplated offering of exempt securities prior to incurring the expense
of preparing and conducting an offering;
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Eliminates the requirement that issuers of simplified securities offerings that use the Small
Company Offering Registration (SCOR) must submit annual financial reports for five years;
Adopts provisions consistent with the integration of offering federal rule that provides offers
and sales of securities will not be integrated if, based on the particular facts and
circumstances, the issuer can establish each offering either complies with the registration
requirements of the Securities Act of 1933, or that an exemption from registration is
available for the particular offering;

Adopts an exemption for accredited investors, which is consistent with the North American
Securities Administrators Association accredited investor exemption model. The provision
exempts offers and sales from registration if the offers and sales are made only to persons in
Florida who are, or the issuer reasonably believes are, accredited investors. This exemption is
an important option for small businesses attempting to raise capital; and

Clarifies, consolidates, and reorganizes provisions within ch. 517, F.S., and adopts provisions
consistent with the Uniform Securities Act.

State Enforcement Authority

Authorizes the Attorney General to double the amount of fines from $10,000 to $20,000 in
civil and administrative actions for securities violations targeting senior citizens, age 65 or
older, and vulnerable adults;

Increases the maximum civil and administrative penalties that can be assessed in an action by
the Attorney General pursuant to s. 517.191, F.S., from $10,000 to $20,000;

Establishes joint and several liability for any control person who is found to have violated
any provision of the Act;

Provides a person who knowingly and recklessly provides substantial assistance to another
person in violation of a provision of the Act is deemed to violate the provision to the same
extent as the person to whom such assistance was provided;

Allows the OFR to issue and serve upon a person a cease and desist order if the OFR has
reason to believe the person violates any provision of the Act, as well as an emergency cease
and desist order under certain circumstances; and

Grants the OFR the authority to impose and collect an administrative fine against any person
found to have violated any provision of the Act, which must also be deposited into the Anti-
Fraud Trust Fund.

The bill has an indeterminate impact on state revenues and expenditures. See Section V. Fiscal
Impact Statement below.

Il. Present Situation:

Federal Regulation of Securities

Securities Act of 1933

Following the stock market crash of 1929, the Securities Act of 1933% (Act of 1933) was enacted
to regulate the offers and sales of securities. The Act of 1933 requires every offer and sale of
securities be registered with the Securities and Exchange Commission (SEC), unless an

3 Public Law 73-22, as amended through P.L. 117-268, enacted December 23, 2022.
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exemption from registration is available. The Act of 1933 requires issuers to disclose financial
and other significant information regarding securities offered for public sale and prohibits deceit,
misrepresentations, and other kinds of fraud in the sale of securities. The Act of 1933 requires
issuers to disclose information deemed relevant to investors as part of the mandatory SEC
registration of the securities that those companies offer for sale to the public.*

Registered securities offerings, often called public offerings, are available to all types of
investors and have more rigorous disclosure requirements. Initial public offerings (IPOs) provide
an initial pathway for companies to raise unlimited capital from the general public through a
registered offering. After its IPO, the company will be a public company with ongoing public
reporting requirements.®

By contrast, securities offerings that are exempt from SEC registration are referred to as private
offerings and are mainly available to more sophisticated investors. The SEC exempts certain
small offerings from registration requirements to foster capital formation by lowering the cost of
offering securities to the public. Examples of exempt offerings® include:

e Rule 506(b) Private Placement Offerings allow companies to raise unlimited capital from
investors with whom the company has a relationship and who meet certain wealth thresholds
or have certain professional credentials;’

e Rule 506(c) of Regulation D. General Solicitation Offerings allow companies to raise
unlimited capital by broadly soliciting investors who meet certain wealth thresholds or have
certain professional credentials;®

e Rule 504 of Regulation D, Limited Offerings allow companies to raise up to $10 million in a
12-month period, in many cases from investors with whom the company has a relationship;®

e Regulation Crowdfunding offerings allow eligible companies to raise up to five million
dollars in investment capital in a 12-month period from investors via an online portal;*°

e Intrastate offerings'! allow companies to raise capital within a single state according to state
law. Many states limit the offering to between one million and five million dollars in a 12-
month period; and*?

e Regulation A offerings allow eligible companies to raise up to $20 million in a 12-month
period in a Tier | offering and up to $75 million through a similar, but less extensive
registered offering.*®

41d.

5 U.S. Securities and Exchange Commission (SEC), What does it mean to be a public company?
https://www.sec.gov/education/capitalraising/building-blocks/what-does-it-mean-be-a-public-company (last visited Jan. 28,
2024).

6 SEC, The Laws That Govern the Securities Industry, https://www.sec.gov/about/about-securities-laws (last visited Jan. 28,
2024). Security offerings of municipal, state, and the federal government are exempt from registration.

717 C.F.R. s. 230.506(b).

817 C.F.R. s. 230.506(c).

917 C.F.R. s. 230.504.

1017 C.F.R. 5. 227.100. Florida’s intrastate crowdfunding law, s. 517.0611, F.S., has not been updated since it was created to
reflect to reflect the increase in the maximum offering from one million to five million dollars pursuant to federal rules.

11 Section (3)(a)(11) of the Securities Act of 1933, 17 C.F.R. s. 230.147 and 17 C.F.R. s. 230.147A

12 SEC, 17 CFR Parts 227, 229, 230, 239, 249, 270 and 274; RIN-3235-AM27, Final rule: Facilitating Capital Formation and
Expanding Investment Opportunities by Improving Access to Capital in Private Markets,
https://www.sec.gov/files/rules/final/2020/33-10884.pdf (last visited Jan. 28, 2024).

1317 C.F.R. 5. 230.251.
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Securities and Exchange Act of 1934

The Securities and Exchange Act of 1934 created the SEC as an independent agency to enforce
federal securities laws.** The SEC oversees federal securities laws*® broadly aimed at protecting
investors; maintaining fair, orderly, and efficient markets; and facilitating capital formation.®
The SEC has broad regulatory authority over significant parts of the securities industry,
including stock exchanges, mutual funds, investment advisers, brokerage firms, as well as
securities self-regulatory organizations (SROs), such as the Financial Industry Regulatory
Authority, Inc. (FINRA).’

Federal Crowdfunding Regulations

The Jumpstart Our Business Startups Act (the “JOBS Act”),'® establishes a regulatory structure
for startups and small businesses to raise capital through exempt crowdfunded securities
offerings using a funding portal.*° Title 111 of the JOBS Act created a new registration exemption
from federal securities law to permit the issuance, offer, and sale of up to one million dollars of
crowdfunding securities per year initially, subject to specified requirements for issuers and
intermediaries, and is not limited to accredited investors. However, national or interstate equity
crowdfunding under Title 111 was not permitted until the SEC implemented Title Il by final rule,
which was not completed until November 16, 2015.2 In response to the delay, a number of
states, including Florida, enacted intrastate crowdfunding exemptions, which combine some
elements of Title 111 of JOBS with s. 3(a)(11) of the Securities Act of 1933.

The final rule, Regulation Crowdfunding,? implements the interstate crowdfunding provisions of
the JOBS Act. The regulations permit individuals to invest in securities-based crowdfunding
transactions subject to certain thresholds, limits the amount of money an issuer can raise under
the crowdfunding exemption at five million dollars, requires issuers to disclose certain
information about their offers, and creates a regulatory framework for the intermediaries that
facilitate the crowdfunding transactions. Transactions must be conducted through an
intermediary registered as either a broker-dealer or a “funding portal.”?2 The rules require
intermediaries to:

Provide investors with educational materials;

Take measures to reduce the risk of fraud;

Make available information about the issuer and the offering;

Provide communication channels to permit discussions about offerings on the platform; and

14 Public Law 73-291, as amended through P.L. 117-328, enacted December 29, 2022.

15 Section 15, Securities and Exchange Act of 1934.

16 Securities and Exchange Commission, Mission, https://www.sec.gov/about/mission (last visited Jan. 28, 2024).

17 National securities exchanges (e.g., the New York Stock Exchange) and clearing and settlement systems may register as
SROs with the SEC or CFTC, making them subject to SEC or CFTC oversight. See https://www.sec.gov/rules/sro for a list of
self-regulatory organizations (SROSs) registered with the SEC (last visited Jan. 28, 2024).

18 Pub. L. 112-106, 126 Stat. 306 (2012).

19 Title 11T of the JOBS Act (“Title I1I”) added new Securities Act Section 4(a)(6), which provides an exemption from the
registration requirements of Securities Act Section 5. 15 U.S.C. 77e.

2080 FR 71387.

2117 CFR Part 200.

2217 CFR Part 227.
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e Facilitate the offer and sale of crowdfunded securities.?

In addition, Regulation Crowdfunding limits the amount a non-accredited, individual investor is
allowed to invest in Regulation Crowdfunding offerings over the course of a 12-month period
contingent upon the investor’s net worth and annual income.?* There are no investment limitation
for accredited investors.?

Florida Regulation of Securities

The federal securities acts expressly allow for concurrent state regulation under blue sky laws,?8
which are designed to protect investors against fraudulent sales practices and activities. Most
state laws typically require companies making offerings of securities to register their offerings
before they can be sold in a particular state, unless a specific state exemption is available. The
laws also license brokerage firms, their brokers, and investment adviser representatives.?’

The Financial Services Commission (commission) is composed of the Governor, the Attorney
General, the Chief Financial Officer, and the Commissioner of Agriculture.?® The commission
members serve as agency head for purposes of rulemaking.?® The Office of Financial Regulation
(OFR) and the Office of Insurance Regulation (OIR) are units under the commission, and each
office is headed by a commissioner appointed by the commission.*°

The scope of the OFR’s jurisdiction includes the regulation and registration of the offer and sale
of securities in, to, or from Florida by firms, branch offices, and individuals associated with these
firms in accordance with the ch. 517, F.S.3! The Division of Securities (division) within the OFR
is responsible for administering the Securities and Investor Protection Act (SalP Act). The SalP
Act prohibits dealers, associated persons, and issuers from offering or selling securities in this
state unless registered with the OFR or specifically exempted.3? Additionally, all securities in
Florida must be registered with the OFR unless they meet one of the exemptions in ss. 517.051
or 517.061, F.S., or are federally covered (i.e., under the exclusive jurisdiction of the SEC). As
of December 30, 2023, the division had total registrants in the following categories:

e Dealers: 2,393

3 d.

24 See 17 C.F.R. 5. 227.100(a)(2).

% Accredited investors may, under SEC rules, participate in investment opportunities that are generally not available to non-
accredited investors, including certain investments in private companies and offerings by certain hedge funds, private equity
funds, and venture capital funds. Further, the rules allow investors with reliable alternative indicators of financial
sophistication to participate in such investment opportunities, while maintaining the safeguards necessary for investor
protection. The definition of the term, “accredited investor,” is found at 17 C.F.R. s. 230.501.

% The term “blue sky” derives from the characterization of baseless and broad speculative investment schemes, which such
laws targeted. Cornell Law School, Blue Sky Laws

https://www.law.cornell.edu/wex/blue_sky law#:~:text=1n%20the%20early%201900s%2C%20decades,schemes%20which
%20such%20laws%20targeted (last visited Jan. 28, 2024).

27 SEC, Blue Sky Laws, http://www.sec.gov/answers/bluesky.htm (last visited Jan. 28, 2024).

28 Section 20.121(3), F.S.

29 Section 20.121(3)(a), F.S.

30 Section 20.121(3)(a)2., F.S.

3L pursuant to s. 20.121(3), F.S. The jurisdiction of the OFR also includes state-chartered financial institutions and finance
companies.

%2 Section 517.12, F.S.
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e Investment Advisers: 8,363
e Branches: 11,701; and
e Associated Persons: 378,876%

Intrastate Crowdfunding

As noted earlier, in response to the delay in the adoption of federal rules implementing the JOBS
Act, a number of states, including Florida, enacted intrastate crowdfunding exemption, which
exempts issuers from federal registration if the issuer, purchaser, and securities offering are all
contained within the same state, and meet other requirements.

During the 2015 Session, the Florida Legislature enacted an intrastate crowdfunding
exemption.3* The issuer, intermediary, investor, and transaction must comply with the federal
intrastate exemption requirements. The law3 exempts an issuer and the securities offering of up
to one million dollars for a 12-month period, requires registration for the intermediary; and
mirrors the federal investment limitations for investors at the time. The law requires issuer
notice-filings and intermediary registrations with the OFR, initial and periodic disclosures to
investors, an escrow agreement for investor funds, a right of rescission, and financial reporting to
investors and to the OFR.

Chapter 517 Task Force of The Florida Bar Business Law Section (Task Force)

In 2022, the Executive Council of the Business Law Section of The Florida Bar created a Task
Force to consider amendments to Chapter 517, F.S. In late 2023, the Task Force released its
report in coordination with the OFR, which included recommendations and analysis of proposed
changes.®® The impetus for the reform is to improve the ability of small and developing
businesses in Florida to raise capital, while at the same time both assuring and improving
investor protection and enforcement measures to guard against abuse. Florida’s securities statute
has not been materially amended for many years. As a result, a number of measures taken both
federally and by many states regarding small business financing have not been incorporated into
Florida law.3” Substantive, as well as technical and clarifying changes were recommended by the
Task Force.

Uniform Law Commission (ULC)

The Uniform Law Commission (ULC), also known as the National Conference of
Commissioners on Uniform State Laws), established in 1892, provides states with non-partisan

33 Email from Ash Mason, Legislative Affairs Director, Office of Financial Regulation, to Michelle Sanders, Legislative
Analyst, Senate Appropriations Committee on Agriculture, Environment and General Government (Jan. 30, 2024) (on file
with Senate Appropriations Committee on Agriculture, Environment and General Government). Note: The number of
securities registrations were updated from the September 30, 2023 information provided in OFR’s bill analysis. OFR noted
the renewal period ending December 31 is lower due to an influx of applications at the beginning of the calendar year as
firms do not want to pay an application and renewal fee in the same month at the end of the year.

34 Ch. 2015, Laws of Fla.

% Section 517.0611, F.S.

3 Report of the Chapter 517 Task Force of the Business Law Section of The Florida Bar, Recommendations and Analysis of
Proposed Amendments to the Florida Securities and Investor Protection Act (Nov. 2023). On file with Florida Senate
Committee on Banking and Insurance Staff.

37 1d.
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uniform model acts. In 2002, the ULC updated the Uniform Securities Act, which provides basic
investor protection from securities fraud, complementing the federal Securities and Exchange
Act, and only applies to securities not regulated by the SEC.3®

Il. Effect of Proposed Changes:

Section 1 amends s. 517.021, F.S., to create the following definitions:

e “Angel investor group” means a group of accredited investors who hold regular meetings and
have defined processes and procedures for making investment decisions, individually or
among the membership of the group, and who are not associated persons, affiliates, or agents
of a dealer or investment adviser.

e “Business entity” means any corporation, partnership, limited partnership, limited liability
company, proprietorship, firm, enterprise, franchise, association, self-employed individual, or
trust, which may or may not be fictitiously named, doing business in this state.

The definition of “boiler room,” is revised to reflect technological innovations in
communications. The definition of the term, “boiler room” is amended to mean an enterprise in
which two or more persons in a common scheme or enterprise solicit potential investors through
telephone calls, e-mail, text messages, social media, chat rooms, or other electronic means.

The section also revises the definition of investment adviser for purposes of registration
requirements. An investment advisor, is exempt from registration requirements if the person,
during the preceding 12 months, has fewer than six clients instead of no more than 15 clients
who are residents of this state. The term, “client,” has the same meaning as provided in 17 C.F.R.
S. 275.222-2. According to the Chapter 517 Task Force of the Business Law Section of the
Florida Bar (Task Force) report, Florida is one of three states (including California and North
Carolina) that have a 15 or less client exemption. Five states (Georgia, New Jersey, New York,
Pennsylvania and Tennessee) have a no more than six client exemption, and all other states
require registration if an adviser has a place of business in their state regardless of how many
clients the adviser has.

An exemption from the investment advisor registration is also provided for specified
governmental entities and others, which is consistent with an exemption provided in section
202(b) of the Investment Advisers Act of 1940. Registration requirements do not apply to the
U.S. government, state governments and their political subdivisions, and their agencies or
instrumentalities, including their officers, agents, or employees acting in their official capacities.

Exempt Securities

Section 2 amends s. 517.051, F.S., which provides exemptions based on the nature of the
securities. The exemption relating to United States, state and local government securities, is
revised to exclude certain industrial revenue bonds and commercial development bonds. This
change is made based on the increased risk to investors holding such bonds, which are reliant
upon revenue streams for their support, unless the bonds are guaranteed by a publicly traded
entity described in s. 18(b)(1) of the Securities Act of 1933.

38 Uniform Securities Act, 2002-Uniform-Securities-Act.pdf (nasaa.org) (last visited Jan. 28, 2024).
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The exemption related to a security issued by a depository institution, current subsection (3), is

revised to incorporate provisions found in s. 201(3)(B) of the Uniform Securities Act to provide

greater clarity and specificity. The section limits the list of financial institutions to the following:

e An international bank of which the United States is a member;

e A bank organized under the laws of the United States;

e A member bank of the Federal Reserve System; or

e A depository institution when a substantial portion of the business consists or will consist of
receiving deposits or share accounts that are insured to the maximum amount authorized by
statute by the federal Deposit Insurance Corporation or the National Credit Union Share
Insurance Fund.

The current registration exemption provided in s. 517.051(8), F.S., for notes of at least $25,000
that have a maturity period not exceeding nine months and are sold to non-accredited investors is
eliminated. According to the Task Force, this exemption has been the subject of abusive efforts
by persons attempting to evade registration requirements. There is no analogy to this exemption
in the Uniform Securities Act.

Section 517.051, F.S., is amended to provide an exemption for all not-for-profit cooperatives.
Currently, ss. 517.051(7) and 517.061, F.S., provide a registration exemption for agricultural and
residential cooperatives, respectively. The residential cooperative exemption is currently a
transaction exemption and is moved to new s. 517.051(8), F.S. Subsection (9) is created to
provide a registration exemption for all other forms of not-for-profit cooperatives, which is
consistent with the Uniform Securities Act. This provision exempts 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 not-for-profit membership entity operated either as a cooperative under the
cooperative laws of a state or in accordance with the cooperative provisions of subchapter T of
chapter 1 of subtitle A of the United States Internal Revenue Code, as amended, but not a
member's or owner's interest, retention certificate, or like security sold or transferred to a person
other than:
e A bona fide member of the not-for-profit membership entity; or
e A person who becomes a bona fide member of the not-for-profit membership entity at the
time of or in connection with the sale or transfer.

Technical, clarifying changes are made to the section.

Exempt Securities Transactions

Sections 3 amends s. 517.061, F.S., to reorganize and amend the section by grouping similar
types of transactions together. Except as otherwise provided in subsection (11), the exemptions
from the registration requirements of s. 517.07, F.S., are self-executing and do not require any
filing with the Office of Financial Regulation (OFR). However, such transactions are subject to
the anti-fraud provisions of s. 517.301, F.S.

Section 517.061(1), F.S., relating to judicial approval of a securities transaction, is amended in
paragraph (a) to expand the exemption to include sales effected through assignments for the
benefit of creditors. New paragraph (b) exempts a transaction involving a security issued in
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exchange, except in a case under Title 11 of the United States Code, for one or more bona fide
outstanding securities, or property interests, or partly in such exchange and partly for cash, if the
terms and conditions are approved by certain governmental entities after a hearing upon the
fairness of such terms and conditions. The Task Force adopted the language of the federal
analog, s. 3(a)(10) of the Securities Act of 1933.

The current exemption provided in subsection (3), relating to a stock dividend or equivalent
equity distribution, is amended to prohibit the giving of value by stockholders or other equity
holders for the dividend or equivalent equity distribution other than the surrender of a right to a
cash or property dividend in the event that each stockholder or other equity holder may elect to
take the dividend or equivalent equity distribution in cash, property, or stock. The subsection is
modeled after the Uniform Securities Act.

The bill expands the current exemption in subsection (4), related to a transaction involving the
distribution of securities among an issuer’s own security holders, to include persons that at the
date of the transaction are holders of options and all types of warrants. The provision is modeled
after the Uniform Securities Act.

Subsection (8) expands the current exemption relating to employer-sponsored stock option plans
to include any securities, plan interests, and guarantees issued under a compensatory benefit plan
or compensation contract, and requires that the employee benefit plan be 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.

Subsection (9) revises a current exemption, relating to the offer or sale of securities to a financial
institution, to eliminate the limitation that the offers or sales of securities may not be for the
direct or indirect promotion of any scheme or enterprise with the intent of violating or evading
ch. 517, F.S. A general provision addresses this issue in s. 517.0613, F.S. The subsection
eliminates the requirement the Financial Services Commission (commission) define
“institutional investor.” The term, “qualified institutional buyers,” is defined in s. 517.021, F.S.

The limited offering exemption in subsection (10)(a) is amended to remove the provision
prohibiting the payment of a commission or compensation for the sale of the securities in certain
circumstances under the exemption relating to the offer or sale, by or on behalf of an issuer, of its
own securities, where there are no more than 35 purchasers since the statute already precludes
compensation to nondealers. The three-day voidable provision has been revised to limit it to
three days from the date of purchase. Newly created exemptions proposed in ss. 517.0611, F.S.,
and 517.0612, F.S., will allow general advertising and solicitation, subject to enforcement
provisions for material misstatements or omissions. The section adds certain additional
purchasers to the list of excluded purchasers for purposes of the 35 purchaser limit. The added
provisions have been taken from the analogous U.S. Securities and Exchange Commission (SEC)
Rule 501 exclusions for counting purchasers.

The limited offering exemption is the current statute’s primary registration exemption for capital-
raising purposes. It was modeled after the SEC Rule 505 exemption which no longer exists. The
exemption is principally used by issuers that limit their offers and sales to Florida residents. It
has no monetary limitation on the issuer or any investor but is limited to no more than 35 non-
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accredited investors. A principal problem with this exemption has been the prohibition against
any general advertising or solicitation, which substantially impairs the ability of smaller,
developing companies to attract investors.

Subsection (11) substantially codifies the North American Securities Administrators
Association®® (NASAA) model accredited investor exemption. Sales of securities may only be
made to persons who are, or the issuer reasonably believes are, accredited investors. The
exemption is not available to an issuer that:

Has an undefined business operation;

Lacks a business plan;

Lacks a stated investment goal for the funds being raised; or

Plans to engage in a merger or acquisition with an unspecified business entity.

The model provides that a general announcement of the proposed offering, made by any means,
may include only specified information. The issuer must file with the OFR a notice of
transaction, a consent to service of process, and a copy of the general announcement within

15 days after the first sale in this state. The FSC may adopt by rule procedures for filing
documents by electronic means. Dissemination of the general announcement of the proposed
offering to persons who are not accredited investors does not disqualify the issuer from claiming
the exemption under this rule.

Subsection (15) creates an exemption for non-issuer transactions with a federal covered adviser
managing investments in excess of $100 million acting in the exercise of discretionary authority
in a signed record for the accounts of others. This exemption is modeled after the Uniform
Securities Act.

Subsection (16) is amended to allow the FSC to recognize by rule clearinghouses able to clear
option transactions for purposes of this subsection. The subsection is also amended to require
that the underlying security is purchased or sold on a recognized security exchange registered
under the Securities Exchange Act of 1934 and to eliminate the possibility that the underlying
security instead be quoted on the National Association of Securities Dealers Automated
Quotation System.

The exemption for nonissuer transactions of securities outstanding at least 90 days in
subsection (18) is revised to change the conditions for eligibility. Current law requires all
conditions for this exemption must be satisfied. The section is revised to retain the mandatory
conditions of (a)-(c), along with either one of (d) and (e).

3 The North American Securities Administrators (NASAA) is a nonprofit association of securities regulators in the United
States, Canada, and Mexico. Welcome to NASAA, https://www.nasaa.org/about/ (last visited Jan. 28, 2024). NASAA, Model

Accredited Investor Exemption, Adopted Apr. 27, 1997, available at https://www.nasaa.org/wp-content/uploads/2011/07/24-
Model_Accredited_Investor_Exemption.pdf (last visited Jan. 28, 2024). In 1997, NASAA members voted to approve “Model
Accredited Investor Exemption” (the Al Exemption). The Al exemption exempts the offer or sale of a security by an issuer
from the security registration process in a transaction meeting certain requirements including that the sale of securities is
limited to accredited investors and the issuer must not be subject to disqualification. The majority of states have adopted the
Al exemption.
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Subsection (20) creates an exemption for buying and selling of securities of foreign companies
through foreign brokers. Non-issuer transactions in an outstanding security by or through a
dealer registered or exempt from registration are exempt if:

e The issuer is a reporting issuer in Canada or in a foreign jurisdiction designated by
Commission rule and the issuer has been subject to continuous reporting requirements for not
less than 180 days before the transaction; and

e The security is listed on The Toronto Stock Exchange, Inc. or on a foreign jurisdiction’s
securities exchange that has been designated by FSC rule, 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.

The OFR may revoke any designation of a securities exchange if the OFR finds that revocation is
necessary or appropriate in the public interest and for the protection of investors.

Florida Limited Offering Exemption

Section 4 amends s. 517.0611, F.S., the “Intrastate Crowdfunding Exemption.” The section is
substantially amended and renamed the “Florida Limited Offering Exemption” in subsection (1).

Subsection (2) is amended to provide the registration requirements of s. 517.07, F.S., do not
apply to transactions conducted in accordance with this section; however, such transactions are
subject to the anti-fraud provisions of s. 517.301, F.S. Currently, the section specifies an offer or
sale of a security conducted in accordance with this section is an exempt transaction under

s. 517.061, F.S., and the exemption may not be used in conjunction with any other exemption
under ss. 517.051 or 517.061, F.S.

Subsection (3) requires the offer or sale of securities under this section be conducted in

accordance with the requirements of the federal exemption for intrastate offerings in s. 3(a)(11)

of the Securities Act of 1933, 15 U.S.C. s. 77c(a)(11), 17 CFR s. 230.147 or 17 CFR 230.147A,

which is being added. In 2016, the SEC adopted Rule 147A, a new intrastate offering exemption,
which is substantially identical to Rule 147 except Rule 147A:

« Allows offers to be accessible to out-of-state residents, so long as sales are only made to in-
state residents;

« Permits a company to be incorporated or organized out-of-state, so long as the company has
its “principal place of business” in-state and satisfies at least one “doing business”
requirement that demonstrates the in-state nature of the company’s business; and

o Allows issuers to engage in general solicitation and general advertising of their offerings,
using any form of mass media, including unrestricted, publicly-available Internet websites, so
long as sales of securities so offered are made only to residents of the state or territory in
which the issuer has its principal place of business.

Subsection (4) revises issuer requirements in the following manner:

e The issuer must be a for-profit business entity that maintains its principal place of business
and derives its revenues primarily from operation in this state. Under current law, the entity
is required to be formed under the laws of the state, be registered with the Secretary of State,
maintain its principal place of business in the state, and derive its revenues primarily from
operations in the state;
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e An issuer must conduct transactions for an offering of $2.5 million or more through a dealer
or intermediary registered with the OFR. For an offering of less than $2.5 million, the issuer
may, use such a dealer or intermediary. Under current law, an issuer must use a registered
dealer or intermediary regardless of the amount of the offering;

e The issuer may not be subject to a disqualification established by the FSC or the OFR or a
disqualification described in s. 517.1611, F.S., or newly created s. 517.0616, F.S. Each
director, officer, manager, managing member, or general partner, or person occupying a
similar status or performing a similar function, or person holding more than 20 percent of the
equity interest of the issuer, is subject to this requirement. Section 517.0616, F.S., references
disqualifications under 17 C.F.R. s. 230.506(d); and

e The issuer must deposit all funds received from investors in an account in a federally insured
financial institution authorized to do business in this state. Further, an issuer must maintain
all such funds in the account until the target offering amount is reached or the offering
amount has not been reached within the period specified. Currently, an issuer must execute
an escrow agreement with a federally insured financial institution authorized to do business
in the state for the deposit of investor funds, and ensure that all offering proceeds are
provided to the issuer only when the aggregate capital raised from all investors is equal to or
greater than the target offering amount.

Subsection (5) requires an issuer to file a notice of the offering with the OFR together with a
$200 nonrefundable filing fee. The disclosures required to be included in the notice form are
revised in the following manner:

e Eliminates the attestation requirement. Currently, the notice must contain an attestation under
oath that the issuer, its predecessors, affiliated issuers, directors, officers, and control
persons, or any other person occupying a similar status or performing a similar function, are
not currently and have not been within the past 10 years the subject of regulatory or criminal
actions involving fraud or deceit; and

e Must state the target offering amount as well as the date, not to exceed 365 days, by which
the target amount must be reached in order to avoid termination of the offering.

Subsection (6) requires an issuer to amend the notice form within 10 business days instead of
30 days after any material information becomes inaccurate.

Subsection (7) authorizes an issuer to engage in general advertising and general solicitation of
the offer to prospective investors. Any oral or written statements in advertising or solicitation of
the offer are subject to enforcement under ch. 517, F.S. Any general advertising or other general
announcement must state that the offering is limited and open only to residents of this state.

Subsection (8) is amended to require an issuer to provide a disclosure statement to the dealer or

intermediary, as applicable: to the OFR at the time that the notice is filed and to each prospective

investor at least three days before the investor’s commitment to purchase or payment of any

consideration. The disclosure statement must contain material information about the issuer and

the offering. The bill provides the following changes:

e The statement must also include the email address of the issuer. Currently, the name, legal
status, physical address, and website address of the issuer are required,;
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e The disclosure of the names of the managers, managing members, and general partners are
added. Currently, the names of the directors, officers, and any person occupying a similar
status or performing a similar function, and the name of each person holding more than
20 percent of the issuer’s equity interests are required to be disclosed,;

e The regular updates of the issuer regarding the progress in meeting the target offering amount
is eliminated;

e The methodology for determining the price is eliminated and the requirement that prior to the
sale, the investor must receive in writing the final price and all required disclosures and have
an opportunity to rescind the commitment to purchase the securities;

e A description of the ownership and capital structure of the issuer is revised to eliminate the
disclosure of the name and ownership level of each existing shareholder who owns more than
20 percent of any class of the securities of the issuer; how the securities being offered are
being valued, and examples of methods of how such securities may be valued by the issuer in
the future; and the risks to purchasers of the securities relating to minority ownership in the
issuer, the risks associated with corporate action, including additional issuances of shares, a
sale of the issuer or of assets of the issuer, or transactions with related parties;

e The bill adds a statement that the security being offered is not registered under federal or
state securities laws and that the securities are subject to the limitations on resale contained in
SEC Rule 147 or Rule 147A;

e The bill adds a disclosure regarding any issuer plans to offer additional securities in the
future;

e The bill adds a disclosure about the risks to purchasers of the securities relating to the
minority ownership in the issuer; and

e A description of the financial condition of the issuer.

o The bill provides for offering amounts of $500,000 or less, the inclusion of financial
statements of the issuer are optional. Under current law, certified financial statements and
the most recent tax return filed by the issuer are no longer required. Further, for offerings
that within the preceding 12-month period, have target offering amounts of $100,000 or
less, the description must include the most recent income tax return filed by the issuer, if
any, and a financial statement that must be certified by the principal executive officer of
the issuer as true and complete in all material respects.

o The bill provides for offering amounts of more than $500,000 but not more than
$2.5 million, the description must include financial statements reviewed by a certified
public accountant. Currently, for offerings within the preceding 12-month period, have
target offering amounts of $100,001 - $500,000, the description must include financial
statements prepared in accordance with generally accepted accounting principles and
reviewed by a certified public accountant who is independent of the issuer, using
professional standards and procedures for such review or standards and procedures
established by the office, by rule, for such purpose.

o The bill provides for offerings of more than $2.5 million, the description must include
audited financial statements. Under current law, for offerings within the preceding 12-
month period, have target offering amounts of more than $500,000, the description must
include audited financial statements prepared in accordance with generally accepted
accounting principles by a certified public accountant who is independent of the issuer,
and other requirements as the FSC may establish by rule.
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The bill provides the following additional statement must appear on the front page of the
disclosure statement:

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved these securities or determined if
this disclosure statement is truthful or complete. Any representation to the
contrary is a criminal offense under Chapter 517, Florida Statutes.

The foregoing statement is added to the following statement which must be provided under
current law. Both the previous and the following statement must appear in boldface, conspicuous
type on the front page of the disclosure statement:

These securities are offered under, and will be sold in reliance upon, an
exemption from the registration requirements of federal and Florida
securities laws. Consequently, neither the Federal Government nor the
State of Florida has reviewed the accuracy or completeness of any offering
materials. In making an investment decision, investors must rely on their
own examination of the issuer and the terms of the offering, including the
merits and risks involved. These securities are subject to restrictions on
transferability and resale and may not be transferred or resold except as
specifically authorized by applicable federal and state securities laws.
Investing in these securities involves a speculative risk, and investors
should be able to bear the loss of their entire investment.

Subsection (9) is amended to increase the cap for an offering from one to five million dollars.
Offers or sales to a person owning 20 percent or more of the equity of any class or classes of
securities or to an officer, director, partner, manager, managing member, general partner or
trustee, or a person occupying a similar status, do not count toward this limitation.

Subsection (10) is revised to provide that sales of securities to non-accredited investors in a 12-
month period may not exceed $10,000. Currently, this calculation is based on the income and net
worth of a non-accredited investor.

Current subsection (11) is eliminated, which requires the issuer to file with the OFR and provide
to investors free of charge an annual report of the results of operations and financial statements
of the issuer within 45 days after the end of its fiscal year, until no securities under this offering
are outstanding. The annual reports must meet specified requirements.

The new subsection (11), authorizes the OFR to summarily suspend a notice filing if the payment
for the filing is dishonored by the financial institution upon which the funds are drawn or if the
issuer made a material false statement in the issuer’s notice-filing. A material false statement
made in the issuer’s notice-filing results in a final order by the OFR revoking the notice-filing,
issuing a fine and permanent bar to the issuer and all owners, officers, directors, and control
persons, or any person occupying a similar status or performing a similar function of the issuer.
The subsection provides technical conforming changes.



BILL: CS/SB 532 Page 16

Subsection (12), relating to the duties of an intermediary, is revised, to provide if the issuer
employs the services of an intermediary, the intermediary must take measures, as established by
FSC rule, to reduce the risk of fraud with respect to the offering. Under current law, the
intermediary must, with respect to transactions, verify the issuer is in compliance with the
requirements of this section and, if necessary, deny an issuer access to its platform if the
intermediary believes it is unable to adequately assess the risk of fraud of the issuer or its
potential offering.

The subsection revises the provision relating to the information an intermediary must obtain
from investors to document residency or status as an accredited investor. The bill requires an
intermediary to obtain from each prospective investor a zip code or residence address, a copy of
a driver license, and any other proof of residency in order for the issuer or intermediary to
reasonably believe that the potential investor is a resident of this state. The FSC may adopt rules
authorizing additional forms of identification and prescribing the process for verifying any
identification presented by the prospective investor. The intermediary must obtain information
sufficient for the issuer or intermediary to reasonably believe that a particular prospective
investor is an accredited investor.

The subsection eliminates the requirement that an intermediary must obtain an affidavit from
each investor regarding their income. Currently, an intermediary must obtain an affidavit from
each investor stating that the investment being made by the investor is consistent with the
income requirements. The bill provides conforming changes to eliminate requirements relating to
escrow funds and escrow agreements.

The subsection eliminates the following duties of an intermediary:

e Require each investor to certify in writing that the investor understands the risks of investing,
the terms of the offering, and the limitations on resale;

e Require each investor to answer questions demonstrating an understanding of the level of
risk generally applicable to investments in startups, emerging businesses, and small issuers,
and an understanding of the risk of illiquidity;

e Implement written policies and procedures that are reasonably designed to achieve
compliance with federal and state securities laws; the anti-money laundering requirements
applicable to registered brokers; and privacy requirements; and

e Solicit purchases, sales, or offers to buy securities offered or displayed on its website.

Subsection (14) provides if the issuer does not employ a dealer or an intermediary for an offering

created pursuant to this section, the issuer may not:

e Compensate employees, agents, or other persons for the solicitation of, or based on the sale
of, securities offered or displayed on its website;

e Hold, manage, possess, or otherwise handle investor funds or securities;

e Compensate promoters, finders, or lead generators for providing personal identifying
information of any potential investor; or

e Engage in any other activities set forth by commission rule.

Subsection (15) provides any sale made pursuant to the exemption created under this section is
voidable by the purchaser within three days after the first tender of consideration is made by such
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purchaser to the issuer by notifying the issuer that the purchaser expressly voids the purchase.
The purchaser’s notice to the issuer must be sent by e-mail to the issuer’s e-mail address set forth
in the disclosure statement that is provided to the purchaser or purchaser’s representative or by
certified mail or overnight delivery service with proof of delivery to the mailing address set forth
in the disclosure statement. Under current law, an investor may cancel a commitment to invest
within three business days before the offering deadline, as stated in the disclosure statement, and
issue refunds to all investors if the target offering amount is not reached by the offering deadline.

Florida Invest Local Exemption

Section 5 creates s. 517.0612, F.S., the “Florida Invest Local Exemption,” a micro-offering
exemption. The section provides the registration provisions of s. 517.07, F.S., do not apply to a
securities transaction conducted in accordance with this section. However, such transactions are
subject to the anti-fraud provisions of s. 517.301, F.S. The bill:
e Requires the offer or sale of securities under this section must meet the requirements of the
federal exemption for intrastate offerings in s. 3(a)(11) of the Securities Act of 1933,
Securities and Exchange Commission Rule 147, or Securities and Exchange Commission
Rule 147A,
e Requires the issuer to be a for-profit business entity registered with the Department of State
with its principal place of business in this state. The issuer cannot be, either before or as a
result of the offering:
o An investment company as defined in the Investment Company Act of 1940, as amended;
o Subject to the reporting requirements of the Securities and Exchange Act of 1934, as
amended;
o An organization with an undefined business operation, a company that lacks a business
plan, a company that lacks a stated investment goal for the funds being raised, or a
company that plans to engage in a merger or acquisition with an unspecified business
entity, or
o Subject to a disqualification pursuant to s. 517.0616, F.S.;
e Provides the sum of all cash and other consideration received for all sales of the security in
reliance upon this exemption may not exceed $500,000, less the aggregate amount received
for all sales of securities by the issuer within the 12 months before the first offer or sale made
in reliance on this exemption;
e Provides the issuer may not accept more than $10,000 from any single purchaser unless:
o The issuer reasonably believes the purchaser is an accredited investor;
o The purchaser is an officer, director, partner, or trustee of an individual occupying a
similar status or performing similar functions of the issuer; or the purchaser is an owner
of 10 percent or more of the issuer’s outstanding equity.
= Any relative, spouse, child or family relative who has the same primary residence of
the purchaser shall collectively be treated as a single purchaser; or

= Any business entity of which the purchaser and any person related to the purchaser
collectively owns more than 50 percent of the equity interest must be treated
collectively as a single purchaser.

e Authorizes an issuer to engage in general advertising and general solicitation of the offering.
Any general advertising or other general announcement must state that the offer is limited
and open only to residents of the state. Written or oral statements made in the advertising or
solicitation of the offer are subject to the enforcement provisions of this chapter;
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e Requires a purchaser to receive, at least three business days prior to any binding commitment
to purchase or consideration paid, a disclosure document which sets forth material
information of the issuer, including but not limited to the following:

o Issuer’s name, form of entity and contact information.

The name and contact information of each director, officer or other manager of the issuer.

A description of the issuer’s business.

A description of the security being offered and the total amount of the offering.

The intended use of proceeds from the sale of the securities.

The target amount of the offering.

A statement that if the target amount is not obtained in cash or the value of other tangible

consideration received within a date that is no more than 180 days after the

commencement of the offering, the offering will be terminated, and any funds or other
consideration received from purchasers shall be promptly returned.

o A statement that the security being offered is not registered under federal or state
securities laws and that the securities are subject to the limitation on resale contained in
17 C.F.R.s. 230.147 or 17 C.F.R. s. 230.147A.

o The names and addresses of all persons who will be involved in the offer and sale of
securities on behalf of the issuer.

o The depository institution into which investor funds will be deposited.

o A statement in boldface type that reads: “Neither the Securities and Exchange
Commission nor any state securities commission has approved or disapproved these
securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense;”

e Requires all funds received from investors must be deposited into a depository institution
authorized to do business in Florida. The issuer may not withdraw any amount of the offering
proceeds unless and until the target amount has been received,;

e Requires the issuer to file a notice of the offering with the OFR, in writing or in electronic
form, in a format prescribed by FSC rule, no less than five business days before the offering
commences, along with the disclosure document. The issuer must, within three business
days, file an amended notice if there are any material changes to the information previously
submitted;

e Provides an individual, entity, or entity employee who acts as an agent for the issuer in the
offer or sale of securities under this exemption and is not registered as a dealer or
intermediary under this chapter may not:

o Receive compensation based upon the solicitation of purchases, sales, or offers to
purchase the securities, or

o Take custody of investor funds or securities; and

e Provides any sale, made pursuant to this exemption, is voidable by the purchaser, within
three days after the first tender of consideration is made by such purchaser to the issuer, by
notifying the issuer that the purchaser expressly voids the purchase by sending an email to
the issuer’s email address set forth in the disclosure document provided to purchasers or
purchaser’s representatives or by certified mail or overnight delivery service with proof of
delivery to the mailing address set forth in such disclosure document.

O O O O O O

Section 6 creates s. 517.0613, F.S., relating to the failure to comply with a securities registration
exemption. This provision is similar to SEC Rule 500 in Regulation D. The section clarifies that
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an issuer who fails to comply with any exemption from securities registration is not precluded
from claiming the availability of any other applicable state or federal exemption.

Further, the section provides that ss. 517.061, 517.0611, and 517.0612, F.S., are not available to
an issuer for any transaction or chain of transactions that, although in technical compliance with
the applicable provisions, is part of a plan or scheme to evade the registration provision of
s.517.07, F.S., and registration under s. 517.07, F.S., is required in connection with such
transaction.

Section 7 creates s. 517.0614, F.S., a stand-alone integration provision, which is consistent with
17 CFR s. 230.152, the SEC’s integration rule, and is applicable to all issuer capital raising
exemptions.

SEC Rule 152 significantly reduces the threat to companies, especially smaller ones that have
continuing and sporadic needs for capital, that multiple offerings will be integrated as one, with
the result that otherwise distinct valid exempt offerings will be deemed in violation of the
registration provisions.

SEC Rule 152 provides a framework for determining whether multiple securities transactions
should be considered part of the same offering and contains four non-exclusive safe harbors from
integration. Offerings may not be integrated if, based on particular facts and circumstances, the
issuer can establish either that each offering complies with the registration requirements of

ch. 517, F.S., or that an exemption from registration is available for the particular offering,
provided that any transaction or series of transactions that, although in technical compliance with
ch. 517, F.S., is part of a plan or scheme to evade the registration requirements of ch. 517, F.S.,
will not have the effect of avoiding integration.

For an exempt offering prohibiting general solicitation, the issuer must have a reasonable belief,
based on the facts and circumstances, with respect to each purchaser in the exempt offering, that
the issuer or any person acting on the issuer’s behalf:
e Did not solicit such purchaser through the use of general solicitation; or
e Established a substantive relationship with such purchaser before the commencement of the
exempt offering, provided that a purchaser previously solicited by general solicitation is not
deemed to have been solicited through the use of general solicitation in the current offering
if, during the 45 calendar days following such previous general solicitation:
o No offer or sale of the same or similar class of securities has been made by or on behalf
of the issuer, including to such purchaser; and
o The issuer or any person acting on the issuer's behalf has not solicited such purchaser
through the use of general solicitation for any other security

Communication and Solicitation of Potential Investors

Section 8 creates s. 517.0615, F.S., relating to solicitation of interest, to authorize an issuer to
solicit potential investors under limited circumstances consistent with federal rules.
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Subsection (1) adopts provisions consistent with the federal “Demo Day Presentations” rule.*°

The subsection provides pre-offering communications made by an issuer in connection with a

demo day presentation are not deemed to constitute general solicitation if the communications

are made in connection with such an event or presentation being sponsored by a college,

university, or other institution of higher education, a state or local government or instrumentality

of a state or local government, a nonprofit organization, or an angel investor group, incubator, or

accelerator; provided that advertising for the event does not reference any specific offering of

securities by the issuer; and the sponsor of the meeting or seminar does not:

e Make investment recommendations or provide investment advice to attendees of the event;

e Engage in any investment negotiations between the issuer and investors attending the event;

e Charge attendees of the event any fees, other than reasonable administrative fees;

e Receive any compensation for making introductions between event attendees and issuers, or
for investment negotiations between the parties; or

e Receive any compensation with respect to the event that would require registration or notice
filing under the securities laws. The sponsorship of or participation in the seminar or meeting
does not by itself require registration or notice-filing under ch. 517, F.S.

Information regarding an offering of securities by the issuer which is communicated or
distributed by or on behalf of the issuer in connection with a seminar or meeting is limited to a
notification that the issuer is in the process of offering or planning to offer securities, the type
and amount of securities being offered, the intended use of the proceeds of the offering, and the
unsubscribed amount in an offering. If the event allows attendees to participate virtually, rather
than in person, online participation in the seminar or meeting is limited to certain specified
participants.

Subsection (2) adopts provisions consistent with SEC Rule 241,*! which allows “testing the
waters” by an issuer in advance of making any offering. An issuer or their representative may
communicate orally or in writing to determine whether there is any interest in a contemplated
offering of securities exempt from federal registration requirements. The rule provides an
exemption only with respect to the generic solicitation of interest. This will allow issuers to
gauge the feasibility and market interest in a securities offering prior to incurring the time and
expense of a preparing and conducting an offering. The solicitation or acceptance of money or
other consideration or commitment from any person is prohibited.

SEC Rule 241 further requires the testing-the-waters materials to provide specified disclosures

notifying potential investors about the limitations of the generic solicitation. The issuer’s

communications must state the following:

e No money or other consideration is being solicited, and if sent in response, will not be
accepted,

e No offer to buy the securities can be accepted and no part of the purchase price can be
received until the issuer determines the exemption under which the offering is intended to be

4017 C.F.R. s. 230.148. See also, SEC, General Solicitation, Demo Day Event,
https://www.sec.gov/education/capitalraising/building-blocks/general-solicitation (last visited Jan. 28, 2024). The SEC’s
recent rule changes clarify how companies, under certain requirements, can pitch to potential investors at qualifying “Demo
Day Presentation” events without being considered a general solicitation.

4117 CFR s. 230.241.
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conducted and, where applicable, the filing, disclosure, or qualification requirements of such
exemption are met; and
e A person’s indication of interest involves no obligation or commitment of any kind.

Any written communication may include a means for a person to indicate interest in a potential
offering and an issuer may require such indication to include the person’s name, address,
telephone number, or email address in any response form included in the written
communication.*> A communication in accordance with the “testing the waters” provision is not
subject to s. 501.059, F.S., regarding telephone solicitations.

Section 9 creates s. 517.0616, F.S., relating to issuer disqualifications, to provide a registration

exemption under s. 517.061(9), (10), and (11), s. 517.0611, or 517.0612, F.S., is not available to

an issuer that would be disqualified under 17 C.F.R. s. 230.506(d) at the time the issuer makes an

offer for the sale of a security. “Bad actor” disqualifying events include, but are not limited to:

e Specified relevant criminal convictions, certain court injunctions and restraining orders, and
final orders of certain state and federal regulators;

e Certain SEC (Securities and Exchange Commission) disciplinary orders;

e Certain SEC cease-and-desist orders; and

e Suspension or expulsion from membership in a self-regulatory organization (SRO), such as
FINRA, or from association with an SRO member.

Section 10 revises s. 517.081, F.S., relating to securities registration requirements. To provide
greater clarity, the provisions relating to the rulemaking authority of the FSC are consolidated
and revised within the section. The section eliminates the five-year annual financial reporting

requirements for Small Company Offering Registration (SCOR) and the prohibition against a

person using the SCOR registration method for the resale of securities, which will allow non-

control persons to resell securities through a Florida-based registration process.

Under current law, the FSC must adopt a form for a simplified offering circular to register
securities that are sold in offerings in which the aggregate offering price in any consecutive 12-
month period does not exceed five million dollars. The simplified offering circular is
synonymous with a SCOR under the Securities Act of 1933.* To qualify for use of the
simplified offering circular, the issuer must:

e File an annual financial report with OFR that contains a balance sheet as of the end of the
issuer’s fiscal year and a statement of income for such year (and if the issuer has more than
100 security holders at the end of a fiscal year, the financial statements must be audited); and

e File annual financial reports with OFR for each of the first five years following the effective
date of the registration.

42 The SEC, Facilitating Capital Formation and Expanding Investment Opportunities by Improving Access to Capital in
Private Markets, A Small Entity Compliance Guide (Mar. 10, 2021), https://www.sec.gov/corpfin/facilitating-capital-
formation-secq (last visited Jan. 28, 2024).

43 SCOR was designed for use by companies seeking to raise capital through a public offering of securities exempt from
registration with the SEC under the Securities Act of 1933 pursuant to Rule 504 of Regulation D, Rule 147, or 147A.
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Section 11 amends s. 517.101, F.S., relating to consent to service, to expand the type of persons
who are eligible to sign the written consent on behalf of a business entity to include directors,
managers, managing members, general partners, trustees, or officers of the issuer.

The bill also expands the persons who can authorize the signer to execute the written consent to
include the issuer’s general partners and managing members. Under current law, an issuer is
required, upon any initial application for registration under the act or upon request of the OFR, to
file with such application the irrevocable written consent to service. The written consent must be
authenticated by the seal of said issuer (if it has a seal), and by the acknowledged signature of a
member of the co-partnership or company, or by the acknowledged signature of any officer of
the incorporated or unincorporated association, and such consent to service must be duly
authorized by resolution of the board of directors, trustees, or managers of the corporation or
association (and such resolutions must be filed as a certified copy with the written consent to
service).

Securities Guaranty Fund (Sections 12 and 13)

Section 12 amends s. 517.131, F.S., relating to the Securities Guaranty Fund (Fund), to revise
eligibility requirements and provide technical changes. In subsection (1), the definition of the
term, “final judgment,” is amended to also include an arbitration award confirmed by a court of
competent jurisdiction. The subsection is also amended to eliminate the requirement that the
wrongdoer be a dealer, investment adviser, or associated person registered under ch. 517, F.S.

Subsection (2) is amended to specify the purpose of the Fund is to provide monetary relief to
victims of securities violations under this chapter who are entitled to monetary damages or
restitution and cannot recover the full amount of such monetary damages or restitution from the
wrongdoer.

Subsection (3) is amended to require that a person meet the following conditions to be eligible

for payment from the Fund, if the person:

e Holds an unsatisfied final judgment in which a wrongdoer was found to have violated
ss. 517.07, F.S., or 517.301, F.S.;

e Has applied any amounts recovered from the judgment debtor or from any other source to the
damages awarded by the court or arbitrator; and

e Is a natural person who was a resident of this state, or is a business entity that was domiciled
in this state, at the time of the violation giving rise to the claim; or is a receiver appointed
pursuant to s. 517.191(2), F.S., by a court of competent jurisdiction for a wrongdoer order to
pay restitution under s. 517.191(3), F.S. as a result of a violation of ss. 517.07, F.S., or
517.301, F.S., which has requested payment from the Fund on behalf of an eligible for
payment.

This section is amended to eliminate the current requirement that the act for which recovery is
sought occurred on or after January 1, 1979, and to eliminate the ability of the OFR to waive
certain requirements under this section. The section provides that changes in the bill relating to
the Fund apply to acts for which recovery is sought occurred on or after October 1, 2024.
Further, the requirement that a person make all reasonable searches and inquiries to ascertain
whether the judgment debtor possesses real or personal property or other assets subject to being
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sold or applied in satisfaction of the judgment is eliminated. Under current law, for a person to

be eligible to receive payment from the Fund, the following requirements must be met:

e The act for which recovery is sought occurred on or after January 1, 1979;

e The person has received final judgement from a court that a violation of ss. 517.07 or
517.301, F.S., occurred for which monetary damages are awarded;

e The person has made all reasonable searches and inquiries to ascertain whether the violator
possesses assets that can be sold in satisfaction of the damages awarded, and in such search
has discovered no or insufficient assets; and

e The person has applied any amounts recovered from the violator, or from any other source, to
the damages awarded by the court.

Subsection (4) is created to prohibit a person from being eligible for payment from the Fund if
the person has:

e Participated or assisted in a violation of ch. 517, F.S.;

e Attempted to commit or committed a violation of ch. 517, F.S.; or

e Profited from a violation of ch. 517, F.S.

Subsection (5) provides an eligible person, or a receiver on behalf of an eligible person, seeking

payment from the Fund must submit a written application within one year after the date of the

final judgement, the date on which a restitution order has been ripe for execution, or the date of

any appellate decision, and at a minimum, must contain certain specified information. The

application must contain such information as the OFR may require, including, but not limited to:

e The full name, address, and contact information of the eligible person and, if applicable, the
receiver;

e The person ordered to pay restitution;

e If the eligible person is a business entity, the eligible person's form and place of organization
and a copy of the business entity's articles of incorporation, its articles of organization with
amendments, trust agreement, or its partnership agreement;

e A copy of the final judgment;

e A copy of any restitution ordered pursuant to s. 517.191(3), F.S.;

e An affidavit stating either one of the following:

o The eligible person has made all reasonable searches and inquiries to ascertain whether
the judgment debtor possesses real or personal property or other assets subject to being
sold or applied in satisfaction of the final judgment and, by the eligible person's search,
that the eligible person has not discovered any property or assets.

o The eligible person has taken necessary action on the property and assets of the
wrongdoers but the final judgment remains unsatisfied;

e An affidavit from the receiver stating the amount of restitution owed to the eligible person on
whose behalf the claim is filed; the amount of any money, property, or assets paid to the
eligible person on whose behalf the claim is filed by the person over whom the receiver is
appointed; and the amount of any unsatisfied portion of any eligible person's order of
restitution;

e The eligible person's residence or domicile at the time of the violation of ss. 517.07, F.S., or
517.301, F.S., which resulted in the eligible person's monetary damages;

e The amount of any unsatisfied portion of the eligible person’'s final judgment; and

e Whether an appeal or motion to vacate an arbitration award has been filed.
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Subsection (6) provides if the OFR finds that a person is eligible and if the person has complied
with the provisions of this section, the OFR must approves a person for payment from the Fund
within 90 days after the OFR’s receipt of a complete application. Each eligible person or receiver
must be given written notice, personally or by mail, that the OFR intends to approve or deny, or
has approved or denied, the application for payment from the Fund.

The current provision in s. 517.141(9), F.S., which requires an eligible person or receiver to
assign all right, title, and interest in the final judgment or order of restitution, to the extent of
such payment to the OFR upon receipt of the notice indicating the OFR’s intent to approve an
application for payment from the Fund and before any disbursement, is transferred to
s.517.131, F.S.

Subsection (7) provides upon receipt of the OFR’s decision to approve an application for
payment from the Fund, and prior to any disbursement, the eligible person or receiver is required
to assign all right, title, and interest in the final judgment or order of restitution equal to the
amount of such payment to the OFR, on a form prescribed by commission rule.

Subsection (8) provides the OFR will deem an application for payment from the Fund abandoned
if the eligible person or receiver, or any person acting on behalf of the eligible person or receiver,
fails to timely complete the application as prescribed by FSC rule. The time period to complete
an application is tolled during the pendency of an appeal or motion to vacate an arbitration
award.

Section 13 amends s. 517.141, F.S., relating to payments from the Fund. The following terms are

defined:

e “Claimant” means a person determined eligible for payment under s. 517.131 that is
approved by the office for payment from the Fund;

e “Specified adult” has the same meaning as in s. 517.34(1), F.S.; and

e “Final judgment” has the same meaning as in s. 517.131(1), F.S.

The bill also provides a claimant is entitled to disbursement from the Fund in the amount equal

to lesser of:

e The unsatisfied portion of the claimant’s final judgment or final order or restitution, but only
to the extent that the final judgment or final order of restitution reflects actual or
compensatory damages, excluding post-judgment interest, costs and attorneys fees; or

e The sum of $15,000; or

e If the claimant is a specified adult or if a specified adult is a beneficial owner or beneficiary
of the claimant, the sum of $25,000.

Current language allows for the unsatisfied portion of a judgment or $10,000, whichever is less.
The aggregate limit on claims is increased from $100,000 to $250,000.

The bill provides if at any time the balance of the Fund is insufficient to satisfy a valid claim or
portion thereof approved by the OFR, the OFR must satisfy the unpaid claim or portion of the
valid claim as soon as a sufficient amount of money has been deposited into or transferred to the
Fund. If more than one unsatisfied claim is outstanding, the claims must be paid in the sequence
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in which claims were approved by final order of the OFR, as long as such final order is not
subject to appeal or other pending proceeding.

All payments made from the Fund must be made by the Chief Financial Officer (CFO) upon
authorization by the OFR. The OFR must submit authorization within 30 days after the approval
of an eligible person for payment from the Fund.

The two-year payment waiting period prior to payment is eliminated. Technical conforming
changes are made to the section to include final orders of restitution in addition to final
judgments.

The section provides if a claimant knowingly and willfully files or causes to be filed an
application under s. 517.131, F.S., or documents in support of the application, any of which
contain false, incomplete, or misleading information in any material aspect, the claimant forfeits
all payments from the Fund and that such act violates s. 517.301(1)(c), F.S.

The Department of Financial Services (DFS), instead of the OFR, is authorized to institute legal
proceedings to enforce compliance with s. 517.131, F.S., and to recover moneys owed to the
Fund, and to recover interest, costs, and attorney’s fees in any action brought pursuant to this
section in which the DFS prevails.

OFR Enforcement Authority

Section 14 amends s. 517.191, F.S., relating to enforcement by the OFR and the Attorney
General.

The amount of a civil penalty against a natural person found to have violated any provision of
this chapter, other than s. 517.301, F.S., is increased from $10,000 to $20,000. Further, the civil
penalty must be the greater of the specified amount or the amount of any pecuniary loss to the
investor or pecuniary gain to a business entity. Further, the section is amended to allow for a
civil fine of twice the amount that would otherwise be imposed if a specified adult, i.e., a natural
person 65 years of age or older, or a vulnerable adult, is a victim of a violation of this chapter.**
The OFR is authorized to recover any costs and attorney fees related to the OFR’s investigation
or enforcement of ch. 517, F.S., in an action for injunctive relief or the OFR’s enforcement of
any restraining order or injunction. Any costs and attorney fees collected must be deposited in
the Anti-Fraud Trust Fund.

The section authorizes the OFR to apply to the court for an order directing the defendant to make
restitution of those sums shown by the OFR to have been obtained in violation of the Act. the
OFR may also petition the court to impose a civil penalty against the defendant in an amount not
to exceed:

% The act defines “specified adult” as a natural person 65 years of age or older, or a natural person 18 years of age or older

whose ability to perform the normal activities of daily living or to provide for his or her own care or protection is impaired

due to a mental, emotional, sensory, long-term physical, or developmental disability or dysfunction, or brain damage, or the
infirmities of aging. See s. 517.34(1)(b), and s. 415.102(28), F.S.
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e $20,000 for a natural person or $25,000 for a business entity, or the gross amount of
pecuniary loss to investors or pecuniary gain to a natural person or business entity for each
such violation, other than a violation of s. 517.301, F.S.; or

e Plus the greater of $50,000 for a natural person or $250,000 for a business entity, or the gross
amount of any pecuniary loss to investors or pecuniary gain to a natural person or business
entity for each violation of s. 517.301, F.S.; or

e Twice the amount of the civil penalty that would otherwise be imposed, if the victim is a
specified adult.

The OFR may recover costs and attorney fees related to any investigation or enforcement. Any
moneys recovered by the OFR must be deposited into the Fund.

The OFR is authorized to hold any control person who controls any person found to have
violated ch. 517, F.S., or of any rule adopted thereunder, jointly and severally liable with, and to
the same extent as, such controlled person in any action brought under this section unless the
control person acted in good faith and did not directly or indirectly induce the act that constitutes
the violation or cause of action. This provision is found in the federal securities statutes and is
also found in the Uniform Securities Act and laws in other states. The provision provides a
defense for control persons who are able to show that they were not responsible for the
controlled person’s act that resulted in a securities law violation.

Further, the OFR is authorized to hold a person who knowingly or recklessly provides substantial
assistance to another person in violation of ch. 517, F.S., or of any rule adopted thereunder, liable
to the same extent as the person to whom such assistance is provided.

The bill grants the OFR authority to issue and serve a cease and desist order if the OFR has
reason to believe the person violates or has violated or is about to violate this chapter, any
commission or OFR rule or order, or any written agreement entered into with the OFR.

In addition, under the bill, the OFR may issue an emergency cease and desist order if the OFR
finds any violations of ch. 517, F.S., or any rule, order or written agreement by the OFR or
commission presents an immediate danger to the public. Such emergency cease and desist may
be issued by an immediate final order. The cease and desist order must recite with particularity
the facts underlying such findings. The emergency cease and desist order is effective
immediately upon service of a copy of the order on the respondent named in the order and
remains effective for 90 days after issuance.

If the OFR begins nonemergency cease and desist proceedings, the emergency cease and desist
order remains effective until the conclusion of the proceedings under ss. 120.569 and
120.57, F.S.

The bill allows the OFR to permanently, or for a specific period of time, bar any person found to
have violated ch. 517, F.S.

The section provides the act does not limit the authority of the OFR to bring an administrative
action against any person that is the subject of a civil action brought pursuant to the act or limit
the authority of the OFR to engage in investigations or enforcement actions with the Attorney
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General. However, a person may not be subject to both a civil penalty described above and an
administrative fine under subsection (3) as a result of the same facts. An enforcement action
must be brought within six years after the facts giving rise to the cause of action were discovered
or should have been discovered with the exercise of due diligence, but not more than eight years
after the date such violation occurred.

Furthermore, the bill does not limit any statutory right of the state to punish a person for
violation of a law. When not in conflict with the Constitution or law of the United States, Florida
courts have the same jurisdiction over civil suits instituted in connection with the sale or offer of
sale of securities under any laws of the United States as the courts of Florida may have with
regard to similar cases instituted under Florida laws.

Private Remedies Available in Case of Unlawful Sale

Section 15 amends s. 517.211, F.S., relating to private remedies available in case of unlawful
sale. Subsection (3) allows a purchaser to hold any control person who controls any person found
to have violated ss. 517.07 or 517.12(1), (3), (4), (8), (10), (12), (15), or (17), F.S., jointly and
severally liable with, and to the same extent as, such controlled person in any action brought in
action for rescission unless the control person acted in good faith and did not directly or
indirectly induce the act that constitutes the violation or cause of action.

Subsection (4) clarifies that interest accrues from the date the security is purchased.

Subsection (8) is created to incorporate the applicable portions of current ss. 517.241(2), and
517.241(3) F.S., as new subsection (8) and (9), respectively, and without substantive change.
Technical, conforming changes are also make to the section.

Section 16 repeals s. 517.221, F.S., relating to cease and desist orders, and transfers these
provisions into s. 517.191, F.S. relating to enforcement authority of the OFR.

Section 17 repeals s. 517.241, F.S., relating to remedies, and its applicable provisions are
transferred to ss. 517.191, F.S., and 517.211, F.S., respectively.

Anti-Fraud Provisions (Sections 18-20)

Sections 517.301, 517.311, and 517.312, F.S., contain the provisions creating liabilities under
ch. 517, F.S., for material misrepresentation or omissions.

Section 18 amends s. 517.301, F.S., relating to fraudulent transactions; falsification or

concealment of facts. The section provides the following changes:

e Subsection (1)(a) is amended to include transactions exempted under ss. 517.0611 and
517.0612, F.S., directly or indirectly;

e Subsection (1)(a)3.(b) is amended to clarify an offer to sell securities can be published, given
publicity, or circulated through the use of any means;

e Subsection (2)(b) is amended to include electronic mail, text messages, social media, or other
electronic means to the list of tangible personal property;
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e Subsection (3) is created to incorporate current s. 517.311(1), F.S. The section is amended to
include transactions exempted under ss. 517.051, 517.061, 517.0611 and 517.0612, F.S., and
to replace the term “company’ with “business entity” for consistency;

e Subsection (4) is created to incorporate current s. 517.311(2), F.S. The section is amended to
include persons within the purview of ss. 517.051, 519.061, 517.0611, 517.0612, and
517.081, F.S. and to remove gender specific pronouns;

e Subsection (5) is created to incorporate current s. 517.311(3), F.S.;

e Subsection (6) is created to incorporate current s. 517.311(4), F.S; and

e Subsection (7) is created to incorporate current s. 517.312(1), F.S.

Section 19 repeals s. 517.311, F.S,, relating to false representations, deceptive words, and
enforcement; and transfers provisions to s. 517.191, F.S., relating to enforcement.

Sections 20 repeals s. 517.312, F.S., relating to securities, investments, boiler rooms; prohibited
practices; and remedies. Provisions are transferred to s. 517.301, F.S., relating to fraudulent
transactions and falsification or concealment of facts.

Technical, Conforming Changes

Section 21. Amends s. 517.072, F.S., to revise cross references.
Section 22 amends s. 517.12, F.S., to revise cross references.
Section 23 amends s. 517.1201, F.S., to revise cross reference.
Section 24 amends s. 517.1202, F.S., to revise cross reference.
Section 25 amends s. 517.302, F.S., to revise cross reference.

Effective Date
Section 26 provides an effective date of October 1, 2024.
V. Constitutional Issues:

A. Municipality/County Mandates Restrictions:

None.

B. Public Records/Open Meetings Issues:
None.

C. Trust Funds Restrictions:

None.
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D.

State Tax or Fee Increases:
None.
Other Constitutional Issues:

None.

V. Fiscal Impact Statement:

A.

Tax/Fee Issues:
None.
Private Sector Impact:

The implementation of the pre-offering “test the waters” provision may reduce costs of
conducting an exempt offering by providing businesses the flexibility to determine the
optimal avenue for raising capital before spending thousands of dollars on legal and
administrative fees.

In the event an enforcement action is required, the bill increases the civil penalty
imposable upon a natural person from $10,000 to $20,000. The bill also provides twice
the amount of the civil penalty may be imposed in the event a specified adult, as defined
ins. 517.34(1), F.S., is a victim of a violation of this chapter. The Office of Financial
Regulation (OFR) may recover any costs and attorney fees related to its investigation or
enforcement.

Applicants may experience out of pocket expenses for any fingerprint or state or federal
background check required under the bill. The cost for a state and national criminal
history record check is $37.25 per name. In addition, the Florida Department of Law
Enforcement (FDLE) reports Livescan Services may assess additional processing fees,*
which may require an applicant to pay additional fees.*®

Government Sector Impact:

The bill has an indeterminate cost to state revenues and expenditures.

The bill requires issuers conducting an offering under the accredited investor exemption
to file a notice of transaction, a consent to service of process, and a copy of the general
announcement with the OFR. Further, the bill requires issuers conducting an offering
under the Florida Invest Local Exemption to file a notice of the offering and a copy of the
disclosure document with the OFR.

5 The Florida Department of Law Enforcement, Senate Bill Analysis 532 (Jan. 22, 2024) (on file with the Senate
Appropriations Committee on Agriculture, Environment and General Government).

1d.
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VI.

VII.

The OFR will need to review these documents. The bill does not provide an appropriation
for additional staff to conduct such reviews. However, the OFR has indicated the need for
additional staff to address the review of these documents is not currently anticipated.*’

In the event an enforcement action is required, the bill increases the civil penalty
imposable upon a natural person from $10,000 to $20,000. The bill also provides twice
the amount of the civil penalty may be imposed in the event a specified adult, as defined
ins. 517.34(1), F.S., is a victim of a violation of this chapter. The OFR may recover any
costs and attorney fees related to its investigation or enforcement. Any moneys recovered
by the OFR must be deposited into the Anti-Fraud Trust Fund.

The bill may have a positive impact to the FDLE’s Operating Trust Fund as the cost for a
state and national criminal history record check is $37.25 per name submitted. The
Federal Bureau of Investigation (FBI) receives $13.25 and, pursuant to

s. 943.053(3)(e), F.S., the FDLE retains $24.4

Technical Deficiencies:
None.
Related Issues:

Chapter 435, F.S., establishes two levels of background screenings that employees must undergo
as a condition of employment. Level 1 is the more basic screening and involves an in-state name-
based background check, employment history check, statewide criminal correspondence check
through the Florida Department of Law Enforcement (FDLE), a sex offender registry check,
local criminal records check, and a domestic violence check.® Level 2 screenings are more
thorough because they apply to positions of responsibility or trust, often with more vulnerable
people, such as children, the elderly, or the disabled. Level 2 screenings require a security
background investigation that includes fingerprint-based searches for statewide criminal history
records through FDLE, a national criminal history records check through the Federal Bureau of
Investigation (FBI), and a domestic violence check. It may also include local criminal records
checks. A Level 2 screening disqualifies a person from employment if the person has a
conviction or unresolved arrest for any one of more than 50 criminal offenses.>

If it is the intent of the bill to require applicants to undergo finger-print based, state and national
criminal history record checks (Level 2), during the application process, the FDLE recommends
stating so specifically within each applicable section of the bill. To facilitate state and national
criminal history record checks, the following language should be included to ensure compliance
with federal law and the United States Department of Justice (DOJ)-established criteria for the

47 Email from Ash Mason, Legislative Affairs Director, Office of Financial Regulation, to Michelle Sanders, Legislative
Analyst, Senate Appropriations Committee on Agriculture, Environment and General Government (Jan. 30, 2024) (on file
with Senate Appropriations Committee on Agriculture, Environment and General Government).

8 The Florida Department of Law Enforcement, Senate Bill Analysis 532 (Jan. 22, 2024) (on file with the Senate
Appropriations Committee on Agriculture, Environment and General Government).

49 Section 435.03, F.S.

%0 Section 435.04, F.S.
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submission of fingerprints to the FBI’s Criminal Justice Information Services (CJIS) Division for
a national criminal history background check.®!

An applicant must submit a full set of fingerprints to the department or to
a vendor, entity, or agency authorized by s. 943.053(13). The department,
vendor, entity, or agency shall forward the fingerprints to the Department
of Law Enforcement for state processing and the Department of Law
Enforcement shall forward the fingerprints to the Federal Bureau of
Investigation for national processing.

Fees for state and federal fingerprint processing shall be borne by the
applicant. The state cost for fingerprint processing shall be as provided in
s. 943.053(3)(e).>?

If the intent of the bill is to continue to require applicants to undergo Level 2 background checks,
the FDLE recommends certain language be updated within the bill, in accordance with guidance
from the FBI’s Criminal Justice Information Law Unit (CJILU), as continued access to national
criminal history record information is reliant upon the FBI’s approval of the legislative changes.

In order to properly facilitate Level 2 background checks, the FDLE suggest amending
chs. 517 and 626, F.S., where applicable, to include the following recommended fingerprint
submission language:

An applicant must submit a full set of fingerprints to the department or to
a vendor, entity, or agency authorized by s. 943.053(13). The department,
vendor, entity, or agency shall initially submit the fingerprints to the
Department of Law Enforcement for state processing, and thereafter the
Department of Law Enforcement shall forward the fingerprints to the
Federal Bureau of Investigation for a national criminal history record
check.%

The following fee language, if and where applicable, should also be added at the end of the
above recommended paragraph:

Fees for state and federal fingerprint processing shall be borne by the
applicant. The state cost for fingerprint processing shall be as provided in
s. 943.053(3)(e).

The FDLE suggests clarifying the population meant within the following categories, as

specifically as possible to ensure compliance with the criteria set forth in Public Law 92-544:

e “Any persons directly or indirectly controlling the applicant [or registrant]” should be
redefined or removed,

®IThe Florida Department of Law Enforcement, Senate Bill Analysis 532 (Jan. 22, 2024) (on file with the Senate
Appropriations Committee on Agriculture, Environment, and General Government).

52 |d.

53 d.
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e The phrase “includes, unless otherwise specified, a person” should be further defined or
removed; and

e Terms, which may be interpreted as overly broad and undefined by the FBI to include:
“agent”; “principal”; “partner”’; “any officer”; “officer”; “direct owners”; “indirect owners;
director”; “manager”’; “managing member”’; “branch manager”; “similar”; “directly or
indirectly”; “including but not limited to”; and “otherwise”. These terms should be defined,
as applicable, throughout Chapter 517 and Chapter 626, F.S., relating to license or
appointment types which require Level 2 background checks.>*

The FDLE, following guidance from the FBI’s CJILU, recommends the following terms within
the definition of “intermediary”, as defined in s. 517.021(13), F.S., need to be defined:

partnership”, “association”, and “other legal entity”.>®

2 < 29 ¢

“corporation”, “trust”,
VIIIL. Statutes Affected:

This bill substantially amends the following sections of the Florida Statutes: 517.021, 517.051,
517.061, 517.0611, 517.0612, 517.081, 517.101, 517.131, 517.141, 517.191, 517.211, 517.301,
517.072,517.12,517.1201, 517.1202, and 517.302.

This bill creates the following sections of the Florida Statutes: 517.0613, 517.0614, 517.0615,
and 517.0616.

This bill repeals the following sections of the Florida Statutes: 517.221, 517.241, 517.311, and
517.312.

IX. Additional Information:

A. Committee Substitute — Statement of Changes:
(Summarizing differences between the Committee Substitute and the prior version of the bill.)

CS by Banking and Insurance Committee on January 16, 2024:

The CS provides the following changes:

e Makes the revisions to the Securities Guaranty Fund prospective to October 1, 2024.

e Clarifies the exemption for transactions conducted through alternative trading
systems.

e Provides technical, conforming changes.

B. Amendments:

None.

This Senate Bill Analysis does not reflect the intent or official position of the bill’s introducer or the Florida Senate.

% d.
% 1d.
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A bill to be entitled
An act relating to securities; amending s. 517.021,
F.S.; revising definitions; defining the terms “angel
investor group” and “business entity”; amending s.
517.051, F.S.; revising the list of securities that
are exempt from registration requirements under
certain provisions; amending s. 517.061, F.S.;
revising the list of transactions that are exempt from
registration requirements under certain provisions;
amending s. 517.0611, F.S.; revising a short title;
revising provisions relating to a certain registration
exemption for certain securities transactions;
updating the federal laws or regulations with which
the offer or sale of securities must be in compliance;
revising requirements for issuers relating to the
registration exemption; revising requirements for the
notice of offering that must be filed by the issuer
under certain circumstances; specifying the timeframe
within which issuers may amend such notice after any
material information contained in the notice becomes
inaccurate; authorizing the issuer to engage in
general advertising and general solicitation under
certain circumstances; specifying requirements for
such advertising and solicitation; requiring the
issuer to provide a disclosure statement to certain
entities and persons within a specified timeframe;
revising requirements for such statement; deleting

requirements for the escrow agreement; conforming

provisions to changes made by the act; revising the
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amount that may be received for sales of certain
securities; providing a limit on securities that may
be sold by an issuer to an investor; deleting the
requirement that an issuer file and provide a certain
annual report; conforming cross-references; revising
the duties of intermediaries under certain
circumstances; providing obligations of issuers under
certain circumstances; providing that certain sales
are voidable within a specified timeframe; providing
requirements for purchasers’ notices to issuers to
void purchases; deleting provisions relating to funds
received from investors; creating s. 517.0612, F.S.;
providing a short title; providing applicability;
requiring that offers and sales of securities be in
accordance with certain federal laws and rules;
specifying certain requirements for issuers relating
to the registration exemption; specifying a limitation
on the amount of cash and other consideration that may
be received from sales of certain securities made
within a specified timeframe; prohibiting an issuer
from accepting more than a specified amount from a
single purchaser under certain circumstances;
authorizing the issuer to engage in general
advertising and general solicitation of the offering
under certain circumstances; specifying that a certain
prohibition is enforceable under ch. 517, F.S.;
requiring that the purchaser receive a disclosure
statement within a specified timeframe; specifying the

requirements for such statement; requiring certain
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funds to be deposited into certain bank and depository
institutions; prohibiting the issuer from withdrawing
any amount of the offering proceeds until the target
offering amount has been received; requiring the
issuer to file a notice of the offering in a certain
format within a specified timeframe; requiring the
issuer to file an amended notice within a specified
timeframe under certain circumstances; prohibiting
agents of issuers from engaging in certain acts under
certain circumstances; providing that sales made under
the exemption are voidable within a specified
timeframe; providing requirements for purchasers’
notices to issuers to void purchases; creating s.
517.0613, F.S.; providing construction; providing that
registration exemptions under certain provisions are
not available to issuers for certain transactions
under specified circumstances; providing registration
requirements; creating s. 517.0614, F.S.; specifying
criteria for determining integration of offerings for
the purpose of registration or qualifying for a
registration exemption; specifying certain
requirements for the integration of offerings for an
exempt offering for which general solicitation is
prohibited; specifying certain requirements for the
integration of offerings for two or more exempt
offerings that allow general solicitation; specifying
the circumstances under which integration analysis is
not required; creating s. 517.0615, F.S.; specifying

that certain communications are not deemed to
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constitute general solicitation or general advertising
under specified circumstances; creating s. 517.0616,
F.S.; providing that registration exemptions under
certain provisions are not available to certain
issuers under a specified circumstance; amending s.
517.081, F.S.; revising the duties and authority of
the Financial Services Commission; authorizing the
commission to establish certain criteria relating to
the issuance of certain securities, trusts, and
investments; authorizing the commission to prescribe
certain forms and establish procedures for depositing
fees and filing documents and requirements and
standards relating to prospectuses, advertisements,
and other sales literature; revising the list of
issuers that are ineligible to submit simplified
offering circulars; deleting provisions that require
issuers to provide certain documents to the Office of
Financial Regulation under certain circumstances;
revising the requirements that must be met before the
office must record the registration of a security;
amending s. 517.101, F.S.; revising requirements for
written consent to service in certain suits,
proceedings, and actions; amending s. 517.131, F.S.;
defining the term “final judgment”; specifying the
purpose of the Securities Guaranty Fund; making
technical changes; revising eligibility for payment
from the fund; requiring eligible persons or receivers
seeking payment from the fund to file a certain

application with the office on a certain form;
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authorizing the commission to adopt rules regarding
electronic filing of such application; specifying the
timeframe within which certain eligible persons or
receivers must file such application; providing
requirements for such applications; requiring the
office to approve applications for payment under
certain circumstances and to provide applicants with
certain notices within a specified timeframe;
requiring eligible persons or receivers to assign to
the office all rights, titles, and interests in final
judgments and orders of restitution equal to a
specified amount under certain circumstances;
requiring the office to deem an application for
payment abandoned under certain circumstances;
requiring that the time period to complete
applications be tolled under certain circumstances;
deleting provisions relating to specified notices to
the office and to rulemaking authority; amending s.
517.141, F.S.; defining terms; revising the Securities
Guaranty Fund disbursement amounts to which eligible
persons are entitled; revising provisions regarding
payment of aggregate claims; providing for the
satisfaction of claims in the event of an insufficient
balance in the fund; requiring payments and
disbursements from the Securities Guaranty Fund to be
made by the Chief Financial Officer or his or her
authorized designee, upon authorization by the office;

requiring such authorization to be submitted within a

certain timeframe; deleting provisions regarding
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requirements for payment of claims; conforming
provisions to changes made by the act; specifying the
circumstances under which a claimant must reimburse
the fund for payments received from the fund;
providing penalties; authorizing the Department of
Financial Services, rather than the office, to
institute legal proceedings for certain compliance
enforcement and to recover certain interests, costs,
and fees; amending s. 517.191, F.S.; deleting an
obsolete term; revising the civil penalty amounts for
certain violations; authorizing the office to recover
certain costs and attorney fees; requiring that moneys
recovered be deposited in a specified trust fund;
specifying the liability of control persons; providing
an exception; specifying circumstances under which
certain persons are deemed to have violated ch. 517,
F.S.; authorizing the office to issue and serve cease
and desist orders and emergency cease and desist
orders under certain circumstances; authorizing the
office to impose and collect administrative fines for
certain violations; specifying the disposition of such
fines; authorizing the office to bar applications or
notifications for licenses and registrations under
certain circumstances; conforming cross-references;
providing construction; specifying jurisdiction of the
courts relating to the sale or offer of certain
securities; making technical changes; amending s.
517.211, F.S.; providing for joint and several

liability of control persons in certain circumstances
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175 for the purposes of specified actions; specifying the 204 cross-references; amending s. 517.302, F.S.;
176 date on which certain interest begins accruing in an 205 conforming a provision to changes made by the act and
177 action for rescission; providing construction; 206 making a technical change; providing an effective
178 specifying that certain civil remedies extend to 207 date.
179 purchasers or sellers of securities; making technical 208
180 changes; repealing s. 517.221, F.S., relating to cease 209| Be It Enacted by the Legislature of the State of Florida:
181 and desist orders; repealing s. 517.241, F.S., 210
182 relating to remedies; amending s. 517.301, F.S.; 211 Section 1. Present subsections (3), (4), and (5) and
183 revising the circumstances under which certain 212 subsections (6) through (25) of section 517.021, Florida
184 activities are considered unlawful and violations of 213 Statutes, are redesignated as subsections (4), (5), and (6) and
185 law; conforming provisions to changes made by the act; 214 subsections (8) through (27), respectively, new subsections (3)
186 revising the definition of the term “investment”; 215 and (7) are added to that section, and subsection (1) and
187 specifying that certain misrepresentations by persons 216| present subsections (4), (8), (9), and (14) of that section are
188 issuing or selling securities are unlawful; specifying 217 amended, to read:
189 that certain misrepresentations by persons registered 218 517.021 Definitions.—When used in this chapter, unless the
190 or required to be registered under certain provisions 219 context otherwise indicates, the following terms have the
191 or subject to certain requirements are unlawful; 220 following respective meanings:
192 specifying that obtaining money or property in 221 (1) “Accredited investor” shall be defined by rule of the
193 connection with the offer or sale of an investment is 222 commission in accordance with Securities and Exchange Commission
194 unlawful under certain conditions; providing 223 Rule 501, 17 C.F.R. s. 230.501, as amended.
195 construction; requiring disclaimers for certain 224 (3) “Angel investor group” means a group of accredited
196 statements; making technical changes; repealing s. 225| investors who hold regular meetings and have defined processes
197 517.311, F.S., relating to false representations, 226| and procedures for making investment decisions, individually or
198 deceptive words, and enforcement; repealing s. 227| among the membership of the group, and who are not associated
199 517.312, F.S., relating to securities, investments, 228| persons, affiliates, or agents of a dealer or investment
200 and boiler rooms, prohibited practices, and remedies; 229 adviser.
201 amending ss. 517.072 and 517.12, F.S.; conforming 230 (5)44) “Boiler room” means an enterprise in which two or
202 cross-references and making technical changes; 231| more persons in a common scheme or enterprise solicit potential
203 amending ss. 517.1201 and 517.1202, F.S.; conforming 232 investors through telephone calls, e-mail, text messages, social
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media, chat rooms, or other electronic means engage—in—telephone
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(7) “Business entity” means any corporation, partnership,

limited partnership, limited liability company, proprietorship,

firm, enterprise, franchise, association, self-employed

individual, or trust, which may or

may not be fictitiously

named, doing business in this state.

(10) (a)+48)+ “Dealer” includes,

unless otherwise specified, a

person, other than an associated person of a dealer, that

engages, for all or part of the person’s time, directly or

indirectly, as agent or principal in the business of offering,

buying, selling, or otherwise dealing or trading in securities

issued by another person.

(b) The term “dealer” does not include any of the

following:

1l.4&)> A licensed practicing attorney who renders or

performs any such services in connection with the regular

practice of the attorney’s profession.

2.4k} A bank authorized to do

business in this state,

except nonbank subsidiaries of a bank.

3.4e} A trust company having trust powers that it is

authorized to exercise in this state, which renders or performs

services in a fiduciary capacity incidental to the exercise of

its trust powers.

4.4e)» A wholesaler selling exclusively to dealers.

5.4e)} A person buying and selling for the person’s own

account exclusively through a registered dealer or stock
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7.4¢)> A natural person representing an issuer in the

purchase, sale, or distribution of the issuer’s own securities

if such person:

a.+ Is an officer, a director,

a limited liability company

manager or managing member, or a bona fide employee of the

issuer;

b.2+ Has not participated in the distribution or sale of

securities for any issuer for which

such person was, within the

preceding 12 months, an officer, a director, a limited liability

company manager or managing member,

c.3= Primarily performs, or is

or a bona fide employee;

intended to perform at the

end of the distribution, substantial duties for, or on behalf

of, the issuer other than in connection with transactions in

securities; and

d.4~ Does not receive a commission, compensation, or other

consideration for the completed sale of the issuer’s securities

apart from the compensation received for regular duties to the

issuer.

(11) 49> “Federal covered adviser” means a person that is

registered or required to be registered under s. 203 of the

Investment Advisers Act of 1940, as

include any person that is excluded

amended. The term does not

from the definition of

investment adviser under subparagraphs (16) (b)1.-7. and 9

5.

(16) (a)H+4~+=)r “Investment adviser” means a person, other

than an associated person of an investment adviser or a federal

covered adviser, that receives compensation, directly or
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291 indirectly, and engages for all or part of the person’s time, 320| provided in Securities and Exchange Commission Rule 275.222-2,
292 directly or indirectly, or through publications or writings, in 321 17 C.F.R. s. 275.222-2, as amended & not—held dtselfout—+
293| the business of advising others as to the value of securities or 322| #£hegeneral-publieas—an—in tment—adviser andhas nomere—than
294| as to the advisability of investments in, purchasing of, or 323 15—~elients—within+ Aseewtd months—in—thi tat
295| selling of securities. 324 8. person—wh transactions—dn—thi tate—are—timited+£
296 (b) The term does not include any of the following: 325 £h transactions—d ribed—adn—s5—222{d)—ef+theIn Ermert
297 1. A dealer or an associated person of a dealer whose 326 Advisers—Aetof 1940, as amended—Those elients 1istedin
298| performance of services in paragraph (a) is solely incidental to 327 vbparagraph—6—may rotbeincluded whendetermining the number
299| the conduct of the dealer’s or associated person’s business as a 328 £ eclient £ an—in tment—adviser—for purp £ s5—222{d}—of
300 dealer and who does not receive special compensation for those 329 +theInvestmentPAdvisers et ot 1940, —as amended-
301 services. 330 9+ A federal covered adviser.
302 2. A licensed practicing attorney or certified public 331 9. The United States, a state, or any political subdivision
303 accountant whose performance of such services is solely 332 of a state, or any agency, authority, or instrumentality of any
304 incidental to the practice of the attorney’s or accountant’s 333| such entity; a business entity that is wholly owned directly or
305| profession. 334 indirectly by such a governmental entity; or any officer, agent,
306 3. A bank authorized to do business in this state. 335 or employee of any such governmental or business entity who is
307 4. A bank holding company as defined in the Bank Holding 336 acting within the scope of his or her official duties.
308 Company Act of 1956, as amended, authorized to do business in 337 Section 2. Present subsections (9) and (10) of section
309 this state. 338 517.051, Florida Statutes, are redesignated as subsections (10)
310 5. A trust company having trust powers, as defined in s. 339 and (11), respectively, and amended, a new subsection (9) is
311 658.12, which it is authorized to exercise in this state, which 340 added to that section, and subsections (1), (3), (4), and (8) of
312| trust company renders or performs investment advisory services 341| that section are amended, to read:
313| in a fiduciary capacity incidental to the exercise of its trust 342 517.051 Exempt securities.—The exemptions provided herein
314| powers. 343| from the registration requirements of s. 517.07 are self-
315 6. A person that renders investment advice exclusively to 344| executing and do not require any filing with the office prior to
316| insurance or investment companies. 345| claiming such exemption. Any person who claims entitlement to
317 7. A person that, during the preceding 12 months, has fewer 346| any of these exemptions bears the burden of proving such
318 than six clients who are residents of this state. As used in 347 entitlement in any proceeding brought under this chapter. The
319| this subparagraph, the term “client” has the same meaning as 348| registration provisions of s. 517.07 do not apply to any of the
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(1) A security issued or guaranteed by the United States or

any territory or insular possession of the United States, by the

District of Columbia, or by any state of the United States or by

any political subdivision or agency or other instrumentality

thereof .;—provided—that

(a) Except as provided in paragraph (b), a me person may

not shaldt directly or indirectly offer or sell securities, other

than general obligation bonds, described under this subsection

if the issuer or guarantor is in default or has been in default

any time after December 31, 1975, as to principal or interest:

1.4=)> With respect to an obligation issued by the issuer or

successor of the issuer; or

2.4k} With respect to an obligation guaranteed by the

guarantor or successor of the guarantor,

except by an offering circular containing a full and fair

disclosure as prescribed by rule of the commission.

(b) Paragraph (a) does not apply to a security that is an

industrial or commercial development bond unless payments are

made or unconditionally guaranteed by a person whose securities

are exempt from registration under s. 18(b) (1) of the Securities

Act of 1933, as amended.

(3) A security issued by and which represents or will

represent an interest in or a direct obligation of or be

guaranteed by any of the following:

(a) An international bank of which the United States is a

member.

(b) A bank organized under the laws of the United States.
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(c) A member bank of the Federal Reserve System.

(d) A depository institution, when a substantial portion of

its business consists of or will consist of receiving deposits

or share accounts that are insured to the maximum amount

authorized by statute by the Federal Deposit Insurance

Corporation or the National Credit Union Share Insurance Fund e=

(o) I 1 bank £fad 13 haxrt g
ls=22 ratronat—bank;—afederatd hartered—savings—ana—+oan
44 fod 11 K + = u) £h
=3 TaErohy r—a—federalty charterea—savingsbanks ¥—Eh
3 I 1 =N 3 + 2 £ 1+ 145 3 I + 3 il
inrtial——subseription—for—egur SaESeEs r—suweh—nationalt
banl fod 11 haxrt g 3 a1 :
bank;—FfederatdyecharteredSavings—ane—toan—= ooy ¥
£fod 11 hart
fegeratdyeharteredSavings—banks
+or—Anyfederal tand bank; Jeoint-stock tand bank;—or
3 1 £ 1 ] d + Lo £+
ratrorat—farmtoan—o rotronr—under —the provisSion f—th
EFed 1 B I £ of Jul 1916
Federal—FoarmEboan—7 F—Juty—3++—+5+67
) 1 + 4+ 2 1 N 1 £ 1 h 4+ 11 1 Ot ot
r—Ar—irternotionat—bank f—whieh—th rrHEtea—Stat +s—a
membH
£+ + £+ 1 Indtod G+ o4
rament—of—+th ArHEed—Stat

(4) A security issued or guaranteed, as to principal,
interest, or dividend, by a business entity eerperatien owning

or operating a railroad, another common carrier, or any other

public service utility; provided that such business entity
corporation 1s subject to regulation or supervision whether as
to its rates and charges or as to the issue of its own
securities by a public commission, board, or officer of the
government of the United States, of any state, territory, or
insular possession of the United States, of any municipality

located therein, of the District of Columbia, or of the Dominion
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407| of Canada or of any province thereof; also equipment securities 436| +hat—dsr—paperissued—to faeilitate well—x grtzed—types—of
408| based on chattel mortgages, leases, or agreements for 437 yrrent—operationalbusin regquirements—and-of a—typ Tigibl
409 conditional sale of cars, motive power, or other rolling stock 438 et srEing—by Federal R + et
410 mortgaged, leased, or sold to or furnished for the use of or 439 (9) A member’s or owner’s interest in, or a retention
411| wupon such railroad or other public service utility corporation 440| certificate or like security given in lieu of a cash patronage
412| or where the ownership or title of such equipment is pledged or 441| dividend issued by, a not-for-profit membership entity operated
413| retained in accordance with the—provision £ the laws of the 442| either as a cooperative under the cooperative laws of a state or
414 United States or of any state or of the Dominion of Canada to 443 in accordance with the cooperative provisions of subchapter T of
415| secure the payment of such equipment securities; and also bonds, 444 chapter 1 of subtitle A of the United States Internal Revenue
416 notes, or other evidences of indebtedness issued by a holding 445 Code, as amended, but not a member’s or owner’s interest,
417 corporation and secured by collateral consisting of any 446| retention certificate, or like security sold or transferred to a
418 securities hereinabove described; provided, further, that the 447 person other than:
419 collateral securities equal in fair value at least 125 percent 448 (a) A bona fide member of the not-for-profit membership
420 of the par value of the bonds, notes, or other evidences of 449 entity; or
421 indebtedness so secured. 450 (b) A person who becomes a bona fide member of the not-for-
422 (8) Shares or other equity interests of a business entity 451 profit membership entity at the time of or in connection with
423| which represent ownership or entitle the holders of such shares 452| the sale or transfer.
424| or other equity interests to possession and occupancy of 453 (10)+49> A security issued by a business entity ecerperation
425| specific apartment units in property owned by such business 454| organized and operated exclusively for religious, educational,
426| entity and organized and operated on a cooperative basis, solely 455| benevolent, fraternal, charitable, or reformatory purposes and
427 for residential purposes A—neote,—draft;—bilt—-of hanger—ox 456 not for pecuniary profit, no part of the net earnings of which
428| bankerls—a Btar having—a—untt amount of $25,000 or mer 457| eerperatien inures to the benefit of any private stockholder or
429 thieh—art e—of o —eurrent transaetion;or the P s £ 458 individual, or any security of a fund that is excluded from the
430 which—have beenor are—to be used for ecurrent transactions,—and 459 definition of an investment company under s. 3(c) (10) (B) of the
431 hieh has o maturity periodat—thetim £ issuan Aot 460 Investment Company Act of 1940, as amended; provided that a ne
432| excecdingO9monthsexelusive of days—of grace;—or any renewat 461| person may not shatd directly or indirectly offer or sell
433| +£herecofwhich has—a maturity perieod—Tikewd THimited—TFhi 462 securities under this subsection except by an offering circular
434 ub tion—applis: aly—+teo—prime—cuality negotiabl mmereial 463| containing full and fair disclosure, as prescribed by the rules
435 464 of the commission, of all material information, including, but
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465 not limited to, a description of the securities offered and 494 (1) (a) Any judicial sale or any sale by an executor, an
466 terms of the offering, a description of the nature of the 495 administrator, a guardian, or a conservator; any sale by a
467 issuer’s business, a statement of the purpose of the offering 496| receiver or trustee in insolvency or bankruptcy; any sale by an
468| and the intended application by the issuer of the proceeds 497| assignee as defined in s. 727.103 with respect to an assignment
469| thereof, and financial statements of the issuer prepared in 498| as defined in that section; or any transaction incident to a
470 conformance with United States generally accepted accounting 499 judicially approved reorganization in which a security is issued
471| principles. Section 6(c) of the Philanthropy Protection Act of 500| in exchange for one or more outstanding securities, claims, or
472 1995, Pub. L. No. 104-62, does shat+ not preempt any provision 501 property interests.
473 of this chapter. 502 (b) Except for a security exchanged in a case brought under
474 (11)+4#6)> Any insurance or endowment policy or annuity 503 Title 11 of the United States Code, a security that is issued in
475| contract or optional annuity contract or self-insurance 504| exchange for one or more bona fide outstanding securities,
476| agreement issued by a business entity eerperatien, insurance 505| claims, or property interests, or partly in such exchange and
477 company, reciprocal insurer, or risk retention group subject to 506 partly for cash, if the terms and conditions of such issuance
478 the supervision of the insurance regulator or bank regulator, or 507 and exchange are approved:
479| any agency or officer performing like functions, of any state or 508 1. By a court, an official or agency of the United States,
480 territory of the United States or the District of Columbia. 509 a banking or insurance commission of a state or territory of the
481 Section 3. Section 517.061, Florida Statutes, is amended to 510 United States, or another governmental authority expressly
482 read: 511 authorized by law to grant such approval.
483 (Substantial rewording of section. See 512 2. After a hearing upon the fairness of such terms and
484 s. 517.061, F.S., for present text.) 513 conditions and at which all persons to whom issuance of
485 517.061 Exempt transactions.—Except as otherwise provided 514 securities in such exchange is proposed have the right to
486 in subsection (11), the exemptions provided herein from the 515 appear.
487 registration requirements of s. 517.07 are self-executing and do 516 (2) The issuance of notes or bonds in connection with the
488| not require any filing with the office before being claimed. Any 517| acquisition of real property or renewals thereof, if such notes
489| person who claims entitlement to an exemption under this section 518| or bonds are issued to the sellers of, and are secured by all or
490| bears the burden of proving such entitlement in any proceeding 519| part of, the real property so acquired.
491| brought under this chapter. The registration provisions of s. 520 (3) A transaction involving a stock dividend or equivalent
492 517.07 do not apply to any of the following transactions; 521| equity distribution, regardless of whether the business entity
493| however, such transactions are subject to s. 517.301: 522| distributing the dividend or equivalent equity distribution is
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the issuer, if nothing of value is given by stockholders or

other equity holders for the dividend or equivalent equity

distribution other than the surrender of a right to a cash or

property dividend in the event that each stockholder or other

equity holder may elect to take the dividend or equivalent

equity distribution in cash, property, or stock.

(4) 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 is not paid or

given, directly or indirectly, for soliciting a security holder

in this state.

(5) The issuance of securities to such equity security

holders or creditors of a business entity in the process of a

reorganization of such business entity, made in good faith and

not for the purpose of evading this chapter, either in exchange

for the securities of such equity security holders or claims of

such creditors or partly for cash and partly in exchange for the

securities or claims of such equity security holders or

creditors.

(6) 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 the issuer’s parent or subsidiary, and the other

person, or the person’s parent or subsidiary, are parties.

(7) The offer or sale of securities, solely in connection

with the transfer of ownership of an eligible privately held

company, through a merger and acquisition broker in accordance
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(8) The offer or sale of securities under a bona fide

employee stock purchase, savings, option, profit-sharing,

pension, or similar employee 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. This

includes offers or sales of such securities to all of the

following persons:

(a) Directors, managers, managing members, general

partners, officers, consultants, and advisors.

(b) If the issuer is a business trust, trustees and former

trustees.

(c) Family members who acquire

such securities from persons

described in this section through gifts or domestic relations

orders.

(d) Former employees, directors, managers, managing

members, general partners, officers,

consultants, and advisors,

if those individuals were employed by or providing services to

the issuer when the securities were

offered.

(e) Insurance agents who are exclusive insurance agents of

the issuer, or of the issuer’s parents or subsidiaries, or who

derive more than 50 percent of their annual income from such

persons.

(9) The offer or sale of securities to a bank, trust

company, savings institution, insurance company, dealer,

investment company as defined in the Investment Company Act of
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1940, 15 U.S.C. s. 80a-3, as amended, pension or profit-sharing

trust, or qualified institutional buyer, whether any of such

entities is acting in its individual or fiduciary capacity.

(10) (a) The offer or sale, by or on behalf of an issuer, of

its own securities if the offer or sale is part of an offering

made in accordance with

all of the following conditions:

1. There are no more than 35 purchasers, or the issuer

reasonably believes that there are no more than 35 purchasers,

of the securities of the issuer in this state during an offering

made in reliance upon this subsection or, if such offering

continues for a period in excess of 12 months, in any

consecutive 12-month period.

2. Neither the issuer nor any person acting on behalf of

the issuer offers or sells securities pursuant to this

subsection by means of any form of general solicitation or

general advertising in this state.

3. Before the sale,

each purchaser or the purchaser’s

representative, if any,

is provided with, or given reasonable

access to, full and fair disclosure of all material information,

which must include written notification of a purchaser’s right

to void the sale under subparagraph 4.

4. Any sale made pursuant to this subsection is voidable by

the purchaser within 3 days after the first tender of

consideration is made by such purchaser to the issuer by

notifying the issuer that the purchaser expressly voids the

purchase. The purchaser’

s notice to the issuer must be sent by

e-mail to the issuer’s e-mail address set forth in the

disclosure document provided to the purchaser or purchaser’s

representative or by hand delivery, courier service, or other
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method by which written proof of delivery to the issuer of the

purchaser’s election to rescind the purchase is evidenced.

(b) The following purchasers are excluded from the

calculation of the number of purchasers under subparagraph

(a)l.:

1. Any spouse or child of the purchaser or any related

family member who has the same principal residence as such

purchaser.

2. A trust or estate in which a purchaser, any of the

persons related to such purchaser specified in subparagraph 1.,

and any business entity specified in subparagraph 3.

collectively have more than 50 percent of the beneficial

interest, excluding any contingent interest.

3. A business entity in which a purchaser, any of the

persons related to such purchaser specified in subparagraph 1.,

and any trust or estate specified in subparagraph 2.

collectively are beneficial owners of more than 50 percent of

the equity securities or equity interest.

4. An accredited investor.

A business entity must be counted as one purchaser. However, if

the business entity is organized for the specific purpose of

acquiring the securities offered and is not an accredited

investor, each beneficial owner of equity securities or equity

interests in the business entity must be counted as a separate

purchaser. A noncontributory employee benefit plan within the

meaning of Title I of the Employee Retirement Income Security

Act of 1974 must be counted as one purchaser if the trustee

makes all investment decisions for the plan.
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(11) Offers or sales of securities by an issuer in a

transaction that meets all of the following conditions:

(a) The offers or sales of securities are made only to

persons who are, or who the issuer reasonably believes are,

accredited investors.

(b) The issuer is not a business entity that has an

undefined business operation, lacks a business plan, lacks a

stated investment goal for the funds being raised, or plans to

engage in a merger or acquisition with an unspecified business

entity.

(c) The issuer reasonably believes that all purchasers are

purchasing for investment and not with the view to or for sale

in connection with a distribution of the security. Any resale of

a security sold in reliance on this exemption within 12 months

after sale is presumed to be with a view to distribution and not

for investment, except a resale pursuant to a registration

statement effective under this chapter or pursuant to an

exemption available under this chapter, the Securities Act of

1933, as amended, or the rules and regulations adopted

thereunder.

(d)1. A general announcement of the proposed offering, made

by any means, includes only the following information:

a. The name, address, and telephone number of the issuer of

the securities.

b. The name, a brief description, and price, if known, of

any security to be issued.

c. A brief description of the business.

d. The type, number, and aggregate amount of securities

being offered.
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e. The name, address, and telephone number of the person to

contact for additional information.

f. A statement that:

(I) Sales will be made only to accredited investors;

(IT) Money or other

consideration is not being solicited

and will not be accepted by way of this general announcement;

and

(ITI) The securities have not been registered with or

approved by any state securities agency or the Securities and

Exchange Commission and are being offered and sold pursuant to

an exemption from registration.

2. The issuer, in connection with an offer, may provide

information in addition to the information provided in the

general announcement as specified in subparagraph 1. if such

information is delivered:

a. Through an electronic database that is restricted to

persons who have been prequalified as accredited investors; or

b. After the issuer

reasonably believes that the

prospective purchaser is

an accredited investor.

(e) The issuer does

not use telephone solicitation unless,

before placing the call,

the issuer reasonably believes that the

prospective purchaser to

be solicited is an accredited investor.

(f) The issuer files with the office a notice of

transaction, a consent to service of process, and a copy of the

general announcement within 15 days after the first sale is made

in this state. The commission may adopt by rule procedures for

filing documents by electronic means.

(g) Dissemination of the general announcement of the

proposed offering to persons who are not accredited investors

CODING: Words strieken are
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does not disqualify the issuer from claiming the exemption under

this subsection.

(12) The isolated sale or offer for sale of securities when

made by or on behalf of a bona fide owner, not the issuer or

underwriter, of the securities, who disposes of such securities

for the owner’s own account, and such sale is not made directly

or indirectly for the benefit of the issuer or an underwriter of

such securities or for the direct or indirect promotion of any

scheme or enterprise with the intent of violating or evading

this chapter. For purposes of this subsection, isolated offers

or sales include, but are not limited to, an isolated offer or

sale made by or on behalf of a bona fide owner, rather than the

issuer or underwriter, of the securities if:

(a) The offer or sale of securities is in a transaction

satisfying all of the conditions specified in paragraphs (10) (a)

and (b); or

(b) The offer or sale of securities is in a transaction

exempt under s. 4(a) (1) of the Securities Act of 1933, as

amended, or under Securities and Exchange Commission rules or

regulations.

(13) By or for the account of a pledgeholder, a secured

party as defined in s. 679.1021(1) (ttt), or a mortgagee selling

or offering for sale or delivery in the ordinary course of

business and not for the purposes of avoiding the provisions of

this chapter, to liguidate a bona fide debt, a security pledged

in good faith as security for such debt.

(14) An unsolicited purchase or sale of securities on order

of, and as the agent for, another solely and exclusively by a

dealer registered pursuant to s. 517.12; provided that this
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exemption applies solely and exclusively to such registered

dealers and does not authorize or permit the purchase or sale of

securities at the direction of, and as agent for, another by any

person other than a dealer so registered; and provided further

that such purchase or

sale may not be directly or indirectly for

the benefit of the issuer or an underwriter of such securities

or for the direct or indirect promotion of any scheme or

enterprise with the intent of violating or evading this chapter.

(15) A nonissuer

transaction with a federal covered adviser

with investments under management in excess of $100 million

acting in the exercise of discretionary authority in a signed

record for the account of others.

(16) The sale by or through a registered dealer of any

securities option if,

at the time of the sale of the option:

(a) The performance of the terms of the option is

guaranteed by any dealer registered under the Securities

Exchange Act of 1934,

as amended, which guaranty and dealer are

in compliance with such requirements or rules as may be approved

or adopted by the commission; or

(b)1. Such options transactions are cleared by the Options

Clearing Corporation or any other clearinghouse recognized by

commission rule;

2. The option is

not sold by or for the benefit of the

issuer of the underlying security; and

3. The underlying security may be purchased or sold on a

recognized securities

exchange registered under the Securities

Exchange Act of 1934,

as amended.

(17) (a) The offer or sale of securities, as agent or

principal, by a dealer registered pursuant to s. 517.12, when
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such securities are offered or sold at a price reasonably

related to the current market price of such securities, provided

that such securities are:

1. Securities of an issuer for which reports are required

to be filed by s. 13 or s. 15(d) of the Securities Exchange Act
of 1934, as amended;

2. Securities of a company registered under the Investment

Company Act of 1940, as amended;

3. Securities of an insurance company, as that term is

defined in s. 2(a) (17) of the Investment Company Act of 1940, as

amended; or

4. Securities, other than any security that is a federal

covered security and is not subject to any registration or

filing requirements under this chapter, that have been listed or

approved for listing upon notice of issuance by a securities

exchange registered under the Securities Exchange Act of 1934,

as amended; and all securities senior to any securities so

listed or approved for listing upon notice of issuance, or

represented by subscription rights which have been so listed or

approved for listing upon notice of issuance, or evidences of

indebtedness guaranteed by an issuer with a class of securities

listed or approved for listing upon notice of issuance by such

securities exchange, such securities to be exempt only so long

as such listings or approvals remain in effect. The exemption

provided in this subparagraph does not apply when the securities

are suspended from listing approval for listing or trading.

(b) The exemption provided in this subsection does not

apply if the sale is made for the direct or indirect benefit of

an issuer or a control person of such issuer or if such
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securities constitute the whole or part of an unsold allotment

to, or subscription or participation by, a dealer as an

underwriter of such securities.

(c) The exemption provided in this subsection is not

available for any securities that have been denied registration

pursuant to s. 517.111. Additionally, the office may deny this

exemption with reference to any particular security, other than

a federal covered security, by order published in such manner as

the office finds proper.

(18) Any nonissuer transaction by a registered dealer, and

any resale transaction by a sponsor of a unit investment trust

registered under the Investment Company Act of 1940, as amended,

in a security of a class that has been outstanding in the hands

of the public for at least 90 days; provided that, at the time

of the transaction, the following conditions in paragraphs (a),

(b), and (c) and either paragraph (d) or (e) are met:

(a) The issuer of the security is actually engaged in

business and is not in the organizational stage or in bankruptcy

or receivership and is not a blank check, blind pool, or shell

company whose primary plan of business is to engage in a merger

or combination of the business with, or an acquisition of, an

unidentified person.

(b) The security is sold at a price reasonably related to

the current market price of the security.

(c) The security does not constitute the whole or part of

an unsold allotment to, or a subscription or participation by,

the dealer as an underwriter of the security.

(d) The security is listed in a nationally recognized

securities manual designated by rule of the commission or a
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document filed with and publicly viewable through the Securities

and Exchange Commission electronic data gathering and retrieval

system and contains:

1. A description of the business and operations of the

issuer;

2. The names of the issuer’s officers and directors, if

any, or, in the case of an issuer not domiciled in the United

States, the corporate equivalents of such persons in the

issuer’s country of domicile;

3. An audited balance sheet of the issuer as of a date

within 18 months before such transaction or, in the case of a

reorganization or merger in which parties to the reorganization

or merger had such audited balance sheet, a pro forma balance

sheet; and

4. An audited income statement for each of the issuer’s

immediately preceding 2 fiscal years, or for the period of

existence of the issuer, if in existence for less than 2 years

or, in the case of a reorganization or merger in which the

parties to the reorganization or merger had such audited income

statement, a pro forma income statement.

(e)1. The issuer of the security has a class of equity

securities listed on a national securities exchange registered

under the Securities Exchange Act of 1934, as amended;

2. The class of security is quoted, offered, purchased, or

sold through an alternative trading system registered under

Securities and Exchange Commission Regulation ATS, 17 C.F.R. s.

242.301, as amended, and the issuer of the security has made

current information publicly available in accordance with

Securities and Exchange Commission Rule 15c¢2-11, 17 C.F.R. s.
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3. The issuer of the security is a unit investment trust

registered under the Investment Company Act of 1940, as amended;

4. The issuer of the security has been engaged in

continuous business, including predecessors, for at least 3

years; or

5. The issuer of the security has total assets of at least

$2 million based on an audited balance sheet as of a date within

18 months before such transaction or, in the case of a

reorganization or merger in which parties to the reorganization

or merger had such audited balance sheet, a pro forma balance

sheet.

(19) The offer or sale of any security effected by or

through a person in compliance with s. 517.12(16).

(20) A nonissuer transaction in an outstanding security by

or through a dealer registered or exempt from registration under

this chapter, if all of the following are true:

(a) The issuer is a reporting issuer in a foreign

jurisdiction designated by this subsection or by commission

rule, and the issuer has been subject to continuous reporting

requirements in such foreign jurisdiction for not less than 180

days before the transaction.

(b) The security is listed on the securities exchange

designated by this subsection or by commission rule, is a

security of the same issuer which is of senior or substantially

equal rank to the listed security, or is a warrant or right to

purchase or subscribe to any such security.

For purposes of this subsection, Canada, together with its
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jurisdiction, and The Toronto Stock Exchange, Inc., is

designated as a securities exchange. If, after an administrative

hearing in compliance with ss. 120.569 and 120.57, the office

finds that revocation is necessary or appropriate in furtherance

of the public interest and for the protection of investors, it

may revoke the designation of a securities exchange under this

subsection.
(21) Other transactions exempted by commission rule upon a

finding by the office that the application of s. 517.07 to a

particular transaction is not necessary or appropriate in

furtherance of the public interest and for the protection of

investors due to the small dollar amount of the securities

involved or the limited character of the offering. In

conjunction with its adoption by rule of such exemptions, the

commission may exempt persons selling or offering for sale

securities in such a transaction from the registration

requirements of s. 517.12. A rule adopted by the commission

under this subsection may not have the effect of narrowing or

limiting any exemption specified in this section.

Section 4. Section 517.0611, Florida Statutes, is amended

to read:

517.0611 The Florida Limited Offering Exemption Intrastate
erowdfunding . —

(1) This section may be cited as #£ke “The Florida Limited

Offering Intrastate Crowdfunding Exemption.”
(2) The registration provisions of s. 517.07 do not apply

to a securities transaction conducted in accordance with this

section; however, such transaction is subject to s. 517.301
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Netwithstandingany other provisionof this chapter;an offereor
1 £ LN ; ; P 4+ 4 4
ot = grity—by—an—issuer—3is5—ahn Zidis rapsaction—uyndesr
17 Ng1 ae o+ £ feod +h
+—F—th ffer—or—sate—3 Frettr 3o retah b
+h 4 Th 4 ded—in—ths 4 N
this—seetion—Th mption—provided—an—this—-s ToR—fay—hot—b
4 4+ 4 PN N 4 4 £17 051
used—h Aroncetiron—with—an ther mption—under —5++-b51+—ex
s—5+F+-06%.

(3) The offer or sale of securities under this section must
be conducted in accordance with the requirements of the federal
exemption for intrastate offerings in s. 3(a) (11) of the
Securities Act of 1933, 15 U.S.C. s. 77c(a) (11), as amended, arnd
Uaited—States Securities and Exchange Commission Rule 147, 17
C.F.R. s. 230.147, as amended, or Securities and Exchange
Commission Rule 147A, 17. C.F.R. s. 230.147A, as amended adepted

pursuant—to—the S

4) An issuer must:

s £ of 10933
T Y £ .

a) Must be a for-profit business entity that maintains

(

(

a g the 1 £ +h P
€ Fr

vHaeE

+ 4 ith £k

N .
& T e EasSES rea—wWitrr

SeeretaryofStater—maintain its principal place of business in
the—stater and derives derdiwve its revenues primarily from

operations in this £he state.

(b) Must conduct transactions for an ke offering of $2.5
million or more through a dealer registered with the office or
an intermediary registered under s. 517.12 s+—537-3+2(39). For an

offering of less than $2.5 million, the issuer may, but is not

required to, use such a dealer or intermediary.

(c) May not be, either before or as a result of the

offering, an investment company as defined in s. 3 of the
Investment Company Act of 1940, 15 U.S.C. s. 80a-3, as amended,

or subject to the reporting requirements of s. 13 or s. 15(d) of
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the Securities Exchange Act of 1934, 15 U.S.C. s. 78m or s.
780 (d), as amended.

(d) May not be a business entity that has eempamny—with an
undefined business operation, a—eempany—that lacks a business
plan, a—eempany—that lacks a stated investment goal for the
funds being raised, or a—eempany—that plans to engage in a
merger or acquisition with an unspecified business entity.

(e) May not be subject to a disqualification established by
the commission exr—effiee or a disqualification described in s.

517.0616 or s. 517.1611 erHYnited States Seecurities and Exchange

' Rzl 506 (d) 17 ¢ & R 230 £0c(d) g £
TR ToR—Uu=T &)= = g \=2s

=] +
aaoptee—pursStuah

To-tThe Sescuriti Aet—o£f1933. Each director, officer, manager,

managing member, or general partner, or person occupying a

similar status or performing a similar function, or person
holding more than 20 percent of the equity interest shares of
the issuer, is subject to this paragraph reguirement.

(f) Must deposit all funds received from investors in an

account in E whee—an row—agreement—with a federally insured
financial institution authorized to do business in this +he

state, and maintain all such funds in the account until the

target offering amount has been reached or the offering has been

terminated or has expired. If the target offering amount has not

been reached within the period specified by the issuer in the

disclosure statement provided to investors, or if the offering

is terminated or expires, the issuer must refund invested funds

to all investors within 10 business days after such occurrence

£ the d it of + fund = that 11 ££ :
for—thedepostt—of—in tor—funds;,—and—ensur that—altl—offering
g ded—to—+ 1 N N +
PE ds—are—providaed the—Fssuver—onlty when—the aggregas
1ol 3 a4 £ 11 4 + ;. 1+ + +h
aptrtat—rairsed—fromall—in tors—is—eqguat r—greater—than
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£ 1 3+ £+ 3 + T N N 3 A et
£ afneed—a mmtEment—to—in E—within business—days—befor
£h ££ i deadls totad - tha ds 1 ot +
thr freringdeacdine——= ated—an—thedisetosur aEementy
g funds—E 11 + iE & + + off 3 +
ane—isswe—refunags—to—att—3n to¥rs—3fF—th SEac £+

FIHRg—amogh

(5) The issuer must file a notice of the offering with the
office, in writing or in electronic form, in a format prescribed
by commission rule, together with a nonrefundable filing fee of
$200. The filing fee must shadd be deposited into the Regulatory
Trust Fund of the office. The commission may adopt rules
establishing procedures for the deposit of fees and the filing
of documents by electronic means if the procedures provide the
office with the information and data required by this section. A
notice is effective upon receipt, by the office, of the
completed form, filing fee, and an irrevocable written consent
to service of civil process, similar to that provided for in s.
517.101. The notice may be terminated by filing with the office
a notice of termination. The notice and offering expire 12
months after filing the notice with the office and are not
eligible for renewal. The notice must:

(a) Be filed with the office at least 10 days before the
issuer commences an offering of securities or the offering is
displayed on a website of an intermediary in reliance upon the
exemption provided by this section.

(b) Indicate that the issuer is conducting an offering in
reliance upon the exemption provided by this section.

(c) Contain the name and contact information, including an
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e-mail address, of the issuer.
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(d) Identify any predecessors, owners, officers, directors,

general partners, managers, managing members, and—eentrot

persens Or any person occupying a similar status or performing a
similar function of the issuer, including that person’s title,
his—er—her status as a partner, trustee, or sole proprietor or a
similar role, and kis—er—her ownership percentage.

(e) Identify the federally insured financial institution

into——=utberirea—+te—de—busin A tate—3+n which investor
funds will be deposited—a—= e WA e
(f) P PR P S IS Y +
Regquire—an—a cation—under k o he—dssuer;—
a £ 1 +ad 1 a4 + ££5 =
pred sors—affiliatedissuers;—di tors;—officers;—and
+ 1 1 | ot
EF persons;—er—an ther person wpyirg—a—simitar et
1 £ + +1 i +
r—performing o simitar funcetion——are = vrreptlyand—he r
b o N +h + 10N +h B 4 £ 1ot
been—withinthe past—10—years—th gbject—ofregulatery or
+ il =i =i 1+
rimiratl—actionsinvelving frauvd—or—¢ -
1 =i g + 1 ul £ + 1 + + a + 1 3 a—+ g
rgantred—underthe 1o £—th tate—andauvthorizedto—d
bustn —a—th ot

+1)> If applicable, include the intermediary’s website
address where the issuer’s securities will be offered.

(g)+4&) State Imedude the target offering amount and the
date, not to exceed 365 days, by which the target amount must be

reached in order to avoid termination of the offering.

(6) The issuer must amend the notice form within 10
business 38 days after any material information contained in the
notice becomes inaccurate fer—any—reaser. The commission may

require, by rule, an issuer who has filed a notice under this
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(7) The issuer may engage in general advertising and

general solicitation of the offering to prospective investors.

Any oral or written statements in advertising or solicitation of

the offering which contain a material misstatement, or which

fail to disclose material information, are subject to

enforcement under this chapter. Any general advertising or other

general announcement must state that the offering is limited and

open only to residents of this state.

(8) The issuer must provide a disclosure statement to

+ a +h = 1 1 + a3 1 1+ h +
+r rs—and—thedeateror intermediary—atongwith = By—E
£h ££4 + 1 thot +1 1 4 £ilad A 1
B ££4 & re—Eim B he—pott +s—fited;—andtmal
avaitlable—+topotential—in tors—threough the dealer or

intermediary, as applicable; to the office at the time that the

notice is filed; and to each prospective investor at least 3

days before the investor’s commitment to purchase or payment of

any consideration. Thes—= disclosure statement must contain
containing material information about the issuer and the
offering, including all of the following:

(a) The name, legal status, physical address, e-mail
address, and website address of the issuer.
(b) The names of the directors, officers, managers,

managing members, and general partners and any person occupying

a similar status or performing a similar function, and the name

and ownership percentage of each person holding more than 20

percent of the issuer’s equity interests shar £ the—dssuer.

(c) A description of the current business ef—the—issuwer and

£he anticipated business plan of the issuer.

(d) A description of the stated purpose and intended use of
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the proceeds of the offering.
(e) The target offering amount andsy the deadline to reach
the target offering amount;—and—regular—updat regarding—th
£ +1 3 3 £ £h + + ££ 1 +
progr £ +thedssuer—3nm ing—the—taryg fferingamount.
(f) The price to the public of the securities er—themethod
£ det 1 1 + ] - H bef +1 il h
for—e raining—the—pri How r—pefor Fr ate—each
E22 tor—must—r 3- in—writing—the final pri aRrd—atd
. R 1 d h + S £ trd—£h
reguired—disetosur aad—ha aa—opportunt ¥ tad—th
$ 4+ 4+ K 1 34 o
mEment—to—purehe B orEEE

(g) A description of the ownership and capital structure of
the issuer, including:

1. Terms of the securities being offered and each class of
security of the issuer, including how those terms may be
modified, and a summary of the differences between such
securities, including how the rights of the securities being
offered may be materially limited, diluted, or qualified by
rights of any other class of security of the issuer.

2. A description of how the exercise of the rights held by
the principal equity holders sharehelders of the issuer could

negatively impact the purchasers of the securities being

offered.
2 Lank2N 1 ul £ . S
Therame—ane rership——+ +—of—ecaeh teting
hael-da h +h Tal + £ 1 £ +
Harehetder—wh FrS—ReE Hrarr perect £ ary—eta £tk
1+ £ +h
GEET £ the—4ssuer
5 Th 1 + ioN £ +h 1 3 1 3
The—ris) to—purechaser £—+th wried relating—+E
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minerityownrershipin—+the issuer;—the risks asseciated—with
+ P 3 Taada A4+ 4 1 £
rporate—aetion;—ineluding additional Sssuan £ shares;—=
k] £ 4+ 2 £ + £ +1 s + ]
- £ +thedsswer oreof = £ +theissver;—or transaction

(h) A statement that the security being offered is not

registered under federal or state securities laws and that the

securities are subject to the limitation on resale contained in

Securities and Exchange Commission Rule 147 or Rule 147A.

(i) Any issuer plans, formal or informal, to offer

additional securities in the future.

(j) The risks to purchasers of the securities relating to

minority ownership in the issuer.

(k) #)> A description of the financial condition of the

issuer.
1. For offerings that, in combination with all other
offerings of the issuer within the preceding 12-month period,

have +arget offering amounts of $500,000 $3+66+088 or less, the

financial statements of the issuer may be, but are not required
to be, included & ription—mustinelude the most—r rE—inrecom
tex—returr—fited by the dssver, +f any, and o finaneiat
ot £ ot £ 1 £3E£3 o4 1 £h 1 1 £
totement—that must b rtified P he—prineipat et
££2 £+ 3 + A 1ot 3 11 4+ |
fficerof the dssuver as—true—and et r—att-materiat

2. For offerings that, in combination with all other
offerings of the issuer within the preceding 12-month period,
have +arget offering amounts of more than $500,000 $366+6866, but
not more than $2.5 million $566+666, the description must

include financial statements prepared in accordance with

generally accepted accounting principles and reviewed by a
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certified public accountant, as defined in s. 473.302, who is
independent of the issuer, using professional standards and
procedures fer—suveh—review or standards and procedures
established by commission the—effieces—by ruley for such purpose.

3. For offerings that, in combination with all other
offerings of the issuer within the preceding 12-month period,
have +arget offering amounts of more than $2.5 million $566+666,
the description must include audited financial statements
prepared in accordance with generally accepted accounting
principles by a certified public accountant, as defined in s.
473.302, who is independent of the issuer, and other
requirements as the commission may establish by rule.

(1)4+5)> The following statement in boldface, conspicuous

type on the front page of the disclosure statement:

Neither the Securities and Exchange Commission nor any

state securities commission has approved or

disapproved these securities or determined if this

disclosure statement is truthful or complete. Any

representation to the contrary is a criminal offense.

These securities are offered under, and will be sold
in reliance upon, an exemption from the registration
requirements of federal and Florida securities laws.
Conseguentlyy Neither the Federal Government nor the
State of Florida has reviewed the accuracy or
completeness of any offering materials. In making an
investment decision, investors must rely on their own

examination of the issuer and the terms of the
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These securities are subject to restrictions on

transferability and resale and may not be transferred

or resold except as specifically authorized by
applicable federal and state securities laws.
Investing in these securities involves a speculative
risk, and investors should be able to bear the loss of
their entire investment.
{9\ Th 1 hall =i + +h £ £ £+
{&—Fhe—issuer—shaltltprovie B ££4 = f £—th
+h 4 faat +h 1 +
ser sgrecHen eha—firarneial—nstitution avthorized
A R N PR 11 4 + £ 1
Frela busin a—ehd = At —iw fords—my <
a +ad + + Th +
deposited—in—th FOW—a S5 Th ¥ agrecmert—mu
3 that 11 ££ a b ul a—+ +h
Feertiit kat—eadt—eoffering pr ds—pe—reteased—+ ke—dssuer
1 h +h i a £ 11 + 1
rly—whenr—theaggrega apitat—raised—fromaltt—in tors—i
+ + N N o + ££ 3 +
et r—greater—than—the minimum—targ ffering ameun
£ = +1n 4 1 P 4+ + 3 1 +
peeified—in—the diselesur atement—as—a SSary—te—tmpremert
+h B 1 il a +h o+ 11 1 + =+ 11 1 £1311
re—busin pren—and—that—att—in * 1t 5= a—futt

L
oot 35ROt —¥at

statement+

(9) The sum of all cash and other consideration received
for sales of a security under this section may not exceed $5 $%
million, less the aggregate amount received for all sales of
securities by the issuer within the 12 months preceding the
first offer or sale made in reliance upon this exemption. Offers
or sales to a person owning 20 percent or more of the
outstanding equity interests shares of any class or classes of

securities or to an officer, director, manager, managing member,

general partner, or trustee, or a person occupying a similar
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status, do not count toward this limitation.

(10) Unless the investor is an accredited investor, or the

issuer reasonably believes that the investor is an accredited

investor as—defined by Rute 581 of Regulation br—adopted

£ to the o +
porsgont—t Fr TS

t—ef3+933, the aggregate amount of

securities sold by an issuer to an investor imn—transactiens

£ £ i otratd 3 + | +h 5 43 i
mpt from registration regquirements under this subs fon in a

exceed $10,000+

12-month period may not

(o) Th + £ 82 000 g + £ +h 1 3
{a—the—¢greater 525 ¥ pereen f—the—anngat—Fnconm
+ th of A3 + £ +h h| +h +
r—haet—worth—ef——suveh—Ihn tor;—t i —the anngat—+THCOom r—ehe—net
th o of + + 1 + 100 000
rEh—of—the—F# tor—3s—3+ Fafr—s 7
(15 £ of +h 1 3 + th of
tbr—Ffen—pereen f—the—annrgat—THcon F—Fr reh—ef—sueh
3 + £+ 4 3 + + 1d £
E=33 tor;—hRot—¢ S MaXimumaggrega SHROTHE +a—o+
$100 000 1 £ + + 13 + th of +h
S+ 7 H—eitther—the anhbdat —3FIRCOm ¥ rEh—ef—th
+ 1+ = 100000
E=33 ¥—i Sfaat ¥ gs—S+ 7 .
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Fa—EF SHH5eToSHE SECmeH whieh

previous—report~

(11) 329+=)> A notice-filing under this section must shetd

be summarily suspended by the office

(a) The payment for the filing
financial institution upon which the
purposes of s. 120.60(6), failure to
filing fee constitutes an immediate

public health, safety, and welfare.

if:

is dishonored by the
funds are drawn. For

pay the required notice
and serious danger to the

The office shall enter a

final order revoking a notice-filing in which the payment for

the filing is dishonored by the financial institution upon which

the funds are drawn; or—=

£hi

114 4
T Rg—URaeE T

(b) A—nets

Hh

by—th £5- +£ The issue

1

Hh

aspended
statement in the issuer’s notice-fil
remains shaldl—remain in effect until
the office. For purposes of s. 120.6

tion—shatd

< o

r made a material false

ing. The summary suspension
a final order is entered by

0(6), a material false

statement made in the issuer’s notice-filing constitutes an

immediate and serious danger to the

public health, safety, and

welfare. If an issuer made a material false statement in the

issuer’s notice-filing, the office must shatd enter a final

order revoking the notice-filing, is
s. 517.191(9) s+—5++22143}, and iss
517.191(10) s+—>53+#=223+4)> to the iss

sue a fine as prescribed by
ue permanent bars under s.

uer and all owners,

officers, directors, general partners, and control persons, or

any person occupying a similar status or performing a similar

function of the issuer, including ti

tle; status as a partner,
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percentage.
(12) 433> If the issuer employs the services of an

intermediary, the An intermediary must:

(a) Take measures, as established by commission rule, to

reduce the risk of fraud with respect to the £ranrsaetionss

3 1uads i £i7d that +h 3 14 1+ £h
THETBaTRg I EVIRG Aat—Eft FSSHer—+ ey P Tatt Wittt
$ + £ £ 44 | i £ | i

regurremen T—ERT roRr—ahRGy ey aehyYIRg—ah
1 + S 1o+t RN Pt a4 beali ]
* ger—a TES—PratroEm—3E £33 TREermeaTat ESASE =5 TEe—%

Bl + = ol £h t ol £ £ a £ +h 3
BHRao=T € aaeguattery oS =22 ¥15 T—r¥roaer Tt TSSHer ¥

+ts—petential offering.

(b) Provide basie information on its website regarding the
high risk of investment in and limitation on the resale of
exempt securities and the potential for loss of an entire
investment. The basie information must include, but need not be

limited to, all of the following:

1. A description of the financial institution into which

investor funds will be deposited row—agreement—that—th
issyer—ha wted and the conditions for the use release of
such funds by £e the issuer im—=a rean ith—+the agreement—and
subsection—{4).

2. A description of whether financial information provided
by the issuer has been audited by an independent certified
public accountant, as defined in s. 473.302.

(c) Obtain from each prospective investor a zip code or

residence address, a copy of a driver license, and any other

proof of residency in order for the issuer or intermediary to

reasonably believe that the potential investor is a resident of

this state. The commission may adopt rules authorizing
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additional forms of identification and prescribing the process

for verifying any identification presented by the prospective

investor.

(d) Obtain information sufficient for the issuer or

intermediary to reasonably believe that a particular prospective

investor is an accredited investor

(e} Obtasd 3 g 1 d a4 £ B
\u=22 btarr—a—Z3p = r—¥restrach aaaress—trom——each
tentiagl 3 + N 1 + i 4 &
potential—3n F—Wwr 3 + rformation—regarding
L2 ' + + + 1o ' = + £3 that +
peeriie—3H merrt—opportunities,—FTh—order rErrm—that—th
+ 1 £ = + £+ ot
potential—an r—5—a—¥ raent—otft—the——sta
() ob+ £ 1ig R L da daed 1 N
b EatR—ane i Ey—a—vatiraFtrorigaariIver+ieeh Framber
ink| = deptif 4 = N £ h + bef
r—Froriaa—rdentirfiecationcard numberfromeach IhH r—Poefor
K £ 1+ + £ that +1 3 + 3
parens f—a TEE £ rErrm—that—thenpvesteor—3Is—=
tdent £ +h P Th 3 : doot h|
resitaeh f—th =t Th FftSSTHon—ay adopt—Fut
+h : ddits 1 £ £ identifl 4 = AN
arthorizing aadrtironat To¥H fFraentifiecation—ana—Pp¥ FHoFRe
PN £ P £l s PR P o + ]
Ehe—p¥ £OF¥ ey g oy TaentrEreatiIon—Pp¥ reea—oy—th
s + PR O A I N 3 4+ 2 S . R L
E=23 tment—Pbeingmade—Pby—the—3n r—+ S+ r HeEh—Eh
' + £ 5 4 (10
THEome—Fregutrremes f—stb ror—+oH
(£} D £tk h| + fund
E—bx= t—the—retea fF—rhavesteor—funas—+H FOW—IH
a 1 =N + {4y
& reahr wiEh—Ssub +orn—4+
(e} D3 £ 3 + ot 1E Lo de A £1 o+
e —bx= E=33 ¥ oSt —funas—earsE +y Fr
£ o] PR IPPPeS g ; tod 3 +h £ to hold
Hhanretrat—Rstirtatiron—aestgnated—aIn—th FOW—agreemeR rotea
£h funds £ the b £i+ £ +h 3 +
the—funas—feor—the benefs f—the—an .

(e) 4Ry Provide a monthly update for each offering, after
the first full month after the date of the offering. The update
must be accessible on the intermediary’s website and must

display the date and amount of each sale of securities, and each
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1277 cancellation of commitment to invest, in the previous calendar 1306 £ T reseltanyof the seeuritst I amaeguiring—in—tht
1278| month. 1307 ffering—to—a persen—that is nota Floridaresident—within 95
1279 H—Reeguir aeh—in tor—t e e e e 1308| menths—afterth e e e
1280| as—part—eof—such reifieation—hi r—her signature—andhi ¥ 1309| 4ssuer—for—the pureha £f—th seeuritd is id=
1281| her—nitiats rnmext—t aeh—paragraph—of—th reifieation——a 1310 5 —Reeauie aeh—in tor—to—answer—guestions—demonstrating
1282| feltewss 1311| an—understandingeofthe 1 e B
1283 F—understand—and acknowledge—thats 1312 in trents—in—startups,—emerging busines —and——smatl—issuersy
1284 L e e s B R s s 1313| and—arn—understandingofthe riskeof iltiguids
1285 rEgre—Itwmay—+ st—ofmy—in tment—and—T—ecan—afford—th 1314 (f)+k)» Take reasonable steps to protect personal
1286 teoss—eof my Snvestments 1315 information collected from investors, as required by s. 501.171.
1287 Thi £fferinghas not been reviewed or appr d—by—an 1316 (g)+3+)» Prohibit its directors, amd& officers, managers,
1288 Tat r—federat et FREsster—erother regutater 1317| managing members, general partners, employees, and agents from
1289 sutherity and ro—regulatery auntherity ha riirmed—the aceuraey 1318| having any financial interest in the issuer using its services.
1290 r—determined—theadequa fany—diselosuremade—tome—relating 1319 {m—Implement—written—poliet ard—pr o that—ar
1291| +£eo—thi ffering 1320 =reasonabty destgned—to—aeht ptian +th—federal—and—stat
1292 Th gritd I amaequiring3n—thi fferingare—dtlieguid 1321 gt Laws P+ ith—theanti-money taundering
1293| and—eax wbject—teo—Pp ihle—dilution—There s noready farket 1322| <reeguirement £ 31 C-F-R——<chapter appticable—to—registered
1294 for—the—sat £tk grities— It may bediffienttor 1323| breokers;—and complty with the privaey requirements—eof 17 C-F- R+
1295| 4impessible for me £ 11 or ctherwise disp £ th 1324| part 248 reloting to broker
1296 et tes—and—tmaybereguired—to—hold+th wEiEd 1325 (13)4*4- An intermediary not registered as a dealer under
1297| “indefinitety~ 1326 s. 517.12(5) may not:
1298 I—may—b gbieet—to—+ta Ay —Sha¥ £ thetaxablednecom 1327 (a) Offer investment advice or recommendations. A refusal
1299| and—* £ +thedssuer;—whether or not Tt ha Te—ox 1328| Dby an intermediary to post an offering that it deems not
1300 therwt disposed—ofmy—investment—or—= tved—any—dividend ¥ 1329| credible or that represents a potential for fraud may not be
1301 ther distributions fromthe issuers 1330 construed as an offer of investment advice or recommendation.
1302 By—enteringinteo—this transactionwith the fssuer;—TF—am 1331 (b) Solicit purchases, sales, or offers to buy securities
1303| eaffirmatively representing myseltf as beinga Florida—resident—at 1332| offered or displayed on its website.
1304 the—time—thit nEract—is—formed,—and+f this repr rEation—it 1333 (c) Compensate employees, agents, or other persons for the
1305 wbsequentl hown—to—be—false,—th rEract—i e 1334 solicitation of, or based on the sale of, securities offered or
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displayed on its website.

(d) Hold, manage, possess, or otherwise handle investor
funds or securities.

(e) Compensate promoters, finders, or lead generators for
providing the intermediary with the personal identifying
information of any prospective petermtial investor.

(f) Engage in any other activities set forth by commission
rule.

(14) If the issuer does not employ a dealer or an

intermediary for an offering pursuant to the exemption created

under this section, the issuer must fulfill each of the

obligations specified in paragraphs (12) (c)-(f).

(15) Any sale made pursuant to the exemption created under

this section is voidable by the purchaser within 3 days after

the first tender of consideration is made by such purchaser to

the issuer by notifying the issuer that the purchaser expressly

voids the purchase. The purchaser’s notice to the issuer must be

CS for SB 532

2024532cl

sent by e-mail to the issuer’s e-mail address set forth in the

disclosure statement that is provided to the purchaser or

purchaser’s representative or by certified mail or overnight

delivery service with proof of delivery to the mailing address
set forth in the disclosure statement AXd—funds—= ived—from
trr tors—mustpedirectedtothe finaneial Institution
& 1 +od 3 +h £+ holdad—+h £ & = + b,
destgnated—n—+th serow—agreement—to—hotd—the fundsand must P
g 4 4 + PR A 4+ 3 + i +
ssed—ta—a e th—repr srEations—mad hr tors— B
R A4 TE£ 3 + 1 1+ £ + £h
Irtermediar I anr—investor cancels—= mEment—to—3n =tk
hald +1 £ A + + 1 £ RN £ 4 £+ 3 +
rotd—the—fund promptiy—refund—thefund £f—the—in £,

Section 5. Section 517.0612, Florida Statutes, is created
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517.0612 Florida Invest Local Exemption.—

(1) This section may be cited as the “Florida Invest Local

Exemption.”

(2) The registration provisions of s. 517.07 do not apply

to a securities transaction conducted in accordance with this

section; however, such transaction is subject to s. 517.301.

(3) The offer or sale of securities under this section must

meet the requirements of the federal exemption for intrastate

offerings in s. 3(a) (11) of the Securities Act of 1933,

Securities and Exchange Commission Rule 147, or Securities and

Exchange Commission Rule 147A, as amended.

(4) The issuer must be a for-profit business entity

registered with the Department of State which has its principal

place of business in this state. The issuer may not be, before

or as a result of the offering:

(a) An investment company as defined in the Investment

Company Act of 1940, as amended;

(b) Subject to the reporting requirements of the Securities

and Exchange Act of 1934, as amended;

(c) A business entity that has an undefined business

operation, lacks a business plan, lacks a stated investment goal

for the funds being raised, or plans to engage in a merger or

acquisition with an unspecified business entity; or

(d) Subject to a disqualification as provided in s.
517.0616.

(5) The sum of all cash and other consideration received

from all sales of the securities in reliance upon the exemption

under this section may not exceed $500,000, less the aggregate
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amount received for all sales of securities by the issuer within

the 12 months before the first offer or sale made in reliance on

this exemption.

(6) (a) The issuer may not accept more than $10,000 from any

single purchaser unless any of the following apply:

1. The issuer reasonably believes that the purchaser is an

accredited investor.

2. The purchaser is an officer, director, partner, or

trustee, or an individual occupying a similar status or

performing similar functions, of the issuer.

3. The purchaser is an owner of 10 percent or more of the

issuer’s outstanding equity.

(b) For purposes of this subsection, the following persons

must be treated collectively as a single purchaser:

1. Any spouse or child of the purchaser or any related

family member who has the same primary residence as the

purchaser.

2. Any business entity of which the purchaser and any

person related to the purchaser as provided in subparagraph 1.

collectively own more than 50 percent of the equity interest.

(7) The issuer may engage in general advertising and

general solicitation of the offering. Any general advertising or

other general announcement must state that the offer is limited

and open only to residents of this state. Any oral or written

statements in advertising or solicitation of the offer which

contain a material misstatement, or which fail to disclose

material information, are subject to enforcement under this

chapter.

(8) A purchaser must receive, at least 3 business days
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before any binding commitment to purchase or consideration paid,

a disclosure statement that provides material information

regarding the issuer, including, but not limited to, all of the

following information:

(a) The issuer’s name, type of entity, and contact

information.

(b) The name and contact information of each director,

officer, or other manager of the issuer.

(c) A description of the issuer’s business.

(d) A description of the security being offered.

(e) The total amount of the offering.

(f) The intended use of proceeds from the sale of the
securities.

(g) The target offering amount.

(h) A statement that if the target offering amount is not

obtained in cash or in the value of other tangible consideration

received on a date that is no more than 180 days after the

commencement of the offering, the offering will be terminated,

and any funds or other consideration received from purchasers

must be promptly returned.

(i) A statement that the security being offered is not

registered under federal or state securities laws and that the

securities are subject to the limitation on resale contained in

Securities and Exchange Commission Rule 147 or Rule 147A.

(j) The names and addresses of all persons who will be

involved in the offer and sale of securities on behalf of the

issuer.

(k) The name of the bank or other depository institution

into which investor funds will be deposited.
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(1) The following statement in boldface, conspicuous type:

Neither the Securities and Exchange Commission nor any

state securities commission has approved or

disapproved these securities or determined that this

disclosure statement is truthful or complete. Any

representation to the contrary is a criminal offense.

(9) All funds received from investors must be deposited

into a bank or depository institution authorized to do business

in this state. The issuer may not withdraw any amount of the

offering proceeds unless the target offering amount has been

received.

(10) The issuer must file a notice of the offering with the

office, in writing or in electronic form, in a format prescribed

by commission rule, no less than 5 business days before the

offering commences, along with the disclosure statement

described in subsection (8). If there are any material changes

to the information previously submitted, the issuer, within 3

business days after such material change, must file an amended

notice.

(11) An individual, entity, or entity employee who acts as

an agent for the issuer in the offer or sale of securities and

is not registered as a dealer under this chapter may not do

either of the following:

(a) Receive compensation based upon the solicitation of

purchases, sales, or offers to purchase the securities.

(b) Take custody of investor funds or securities.

(12) Any sale made pursuant to the exemption created under
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this section is voidable by the purchaser within 3 days after

the first tender of consideration is made by such purchaser to

the issuer by notifying the issuer that the purchaser expressly

voids the purchase. The purchaser’s notice to the issuer must be

sent by e-mail to the issuer’s e-mail address set forth in the

disclosure statement that is provided to a purchaser or the

purchaser’s representative or by hand delivery, courier service,

or other method by which written proof of delivery to the issuer

of the purchaser’s election to rescind the purchase is

evidenced.
Section 6. Section 517.0613, Florida Statutes, is created
to read:

517.0613 Failure to comply with a securities registration

exemption.—

(1) Failure to meet the requirements for any exemption from

securities registration does not preclude the issuer from

claiming the availability of any other applicable state or

federal exemption.

(2) The exemptions created under ss. 517.061, 517.0611, and

517.0612 are not available to an issuer for any transaction or

series of transactions that, although in technical compliance

with the applicable provisions, is part of a plan or scheme to

evade the registration provisions of s. 517.07, and registration

under s. 517.07 is required in connection with such

transactions.
Section 7. Section 517.0614, Florida Statutes, is created
to read:

517.0614 Integration of offerings.—

(1) If the safe harbors in subsection (2) do not apply, in
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determining whether two or more offerings are to be treated as

one for the purpose of registration or qualifying for an

exemption from registration under this chapter, offers and sales

may not be integrated if, based on the particular facts and

circumstances, the issuer can establish either that each

offering complies with the registration requirements of this

chapter, or that an exemption from registration is available for

the particular offering, provided that any transaction or series

of transactions that, although in technical compliance with this

chapter, is part of a plan or scheme to evade the registration

requirements of this chapter will not have the effect of

avoiding integration. In making this determination:

(a) For an exempt offering prohibiting general

solicitation, the issuer must have a reasonable belief, based on

the facts and circumstances, with respect to each purchaser in

the exempt offering prohibiting general solicitation, that the

issuer or any person acting on the issuer’s behalf:

1. Did not solicit such purchaser through the use of

general solicitation; or

2. Established a substantive relationship with such

purchaser before the commencement of the exempt offering

prohibiting general solicitation, provided that a purchaser

previously solicited through the use of general solicitation is

not deemed to have been solicited through the use of general

solicitation in the current offering if, during the 45 calendar

days following such previous general solicitation:

a. No offer or sale of the same or similar class of

securities has been made by or on behalf of the issuer,

including to such purchaser; and
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b. The issuer or any person acting on the issuer’s behalf

has not solicited such purchaser through the use of general

solicitation for any other security.

(b) For two or more concurrent exempt offerings permitting

general solicitation, in addition to satisfying the requirements

of the particular exemption relied on, general solicitation

offering materials for one offering that includes information

about the material terms of a concurrent offering under another

exemption may constitute an offer of securities in such other

offering, and therefore the offer must comply with all the

requirements for, and restrictions on, offers under the

exemption being relied on for such other offering, including any

legend requirements and communications restrictions.

(2) The integration analysis required by subsection (1) is

not required if any of the following nonexclusive safe harbors

apply:
(a) An offering commenced more than 30 calendar days before

the commencement of any other offering, or more than 30 calendar

days after the termination or completion of any other offering,

may not be integrated with such other offering, provided that

for an exempt offering for which general solicitation is not

permitted which follows by 30 calendar days or more an offering

that allows general solicitation, paragraph (1) (a) applies.

(b) Offers and sales made in compliance with any of the

following provisions are not subject to integration with other

offerings:

1. Section 517.051 or s. 517.061, except s. 517.061(9),
(10), or (11).

2. Section 517.0611 or s. 517.0612.
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Section 8. Section 517.0615, Florida Statutes, is created

to read:

517.0615 Solicitations of interest.—

(1) A communication may not be deemed to constitute general

solicitation or general advertising if the communication is made

in connection with a seminar or meeting in which more than one

issuer participates and which is sponsored by a college, a

university, or another institution of higher education; a state

or local government or an instrumentality thereof; a nonprofit

champber of commerce or other nonprofit organization; or an angel

investor group, incubator, or accelerator, if all of the

following apply:

(a) Advertising for the seminar or meeting does not

reference a specific offering of securities by the issuer.

(b) The sponsor of the seminar or meeting does not do any

of the following:

1. Make investment recommendations or provide investment

advice to attendees of the seminar or meeting.

2. Engage in any investment negotiations between the issuer

and investors attending the seminar or meeting.

3. Charge attendees of the seminar or meeting any fees,

other than reasonable administrative fees.

4. Receive any compensation for making introductions

between seminar or meeting attendees and issuers or for

investment negotiations between such parties.

5. Receive any compensation with respect to the seminar or

meeting, which compensation would require registration or

notice-filing under this chapter, the Securities Exchange Act of

1934, 15 U.S.C. ss. 78a et seq., as amended, or the Investment
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Advisers Act of 1940, 15 U.S.C. s. 80b-1 et seq., as amended.

The sponsorship or participation in the seminar or meeting does

not by itself require registration or notice-filing under this

chapter.

(c) The type of information regarding an offering of

securities by the issuer which is communicated or distributed by

or on behalf of the issuer in connection with the seminar or

meeting is limited to a notification that the issuer is in the

process of offering or planning to offer securities, the type

and amount of securities being offered, the intended use of

proceeds of the offering, and the unsubscribed amount in an

offering.

(d) If the event allows attendees to participate virtually,

rather than in person, online participation in the event is

limited to:

1. Individuals that are members of, or otherwise associated

with, the sponsor organization;

2. Individuals that the sponsor reasonably believes are

accredited investors; or

3. Individuals that have been invited to the event by the

sponsor based on industry or investment-related experience

reasonably selected by the sponsor in good faith and disclosed

in the public communications about the event.

(2) Before any offers or sales are made in connection with

an offering, communications by an issuer or any person

authorized to act on behalf of the issuer are not deemed to

constitute general solicitation or general advertising if the

communication is solely for the purpose of determining whether

there is any interest in a contemplated securities offering.
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Requirements imposed under this chapter on written or oral

statements made in the course of such communication may be

enforced as provided in this chapter. The solicitation or

acceptance of money or other consideration or of any commitment,

binding or otherwise, from any person is prohibited.

(a) The communication must state all of the following:

1. Money or other consideration is not being solicited and,

if sent in response, will not be accepted.

2. Any offer to buy the securities will not be accepted,

and no part of the purchase price will be accepted.

3. A person’s indication of interest does not involve

obligation or commitment of any kind.

(b) Any written communication under this subsection may

include a means by which a person may indicate to the issuer

that the person is interested in a potential offering. The

issuer may require the name, address, telephone number, or e-

mail address in any response form included in the written

communication under this paragraph.

(c) A communication in accordance with this subsection is

not subject to s. 501.059, regarding telephone solicitations.

Section 9. Section 517.0616, Florida Statutes, is created

to read:
517.0616 Disqualification.—A registration exemption under
s. 517.061(9), (10), and (11), s. 517.0611, or s. 517.0612 is

not available to an issuer that would be disqualified under

Securities and Exchange Commission Rule 506(d), 17 C.F.R. s.

230.506(d), as amended, at the time the issuer makes an offer

for the sale of a security.

Section 10. Present subsections (4) through (8) of section
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(4) The commission may, by rule:

(a) Establish criteria relating to the issuance of equity
securities, debt securities, insurance company securities, real
estate investment trusts, oil and gas investments, and other
investments. In establishing these criteria, the commission may
consider the rules and regulations of the Securities and
Exchange Commission and statements of policy by the North
American Securities Administrators Association, Inc., relating
to the registration of securities offerings. The criteria must
include all of the following:

1. The promoter’s equity investment ratio.

2. The financial condition of the issuer.
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4. The grant of options or warrants to underwriters and

others.

5. Loans and other transactions with affiliates of the

issuer.

6. The use, escrow, or refund of proceeds of the offering.

(b) Prescribe forms requiring applications for the

registration of securities to be submitted to the office,

including a simplified offering circular to register, under this

section, securities that are sold in offerings in which the

aggregate offering price in any consecutive 12-month period does

not exceed the amount provided in s. 3(b) of the Securities Act
of 1933, as amended.

(c) Establish procedures for depositing fees and filing

documents by electronic means, provided that such procedures

provide the office with the information and data required by

this section.

(d) Establish requirements and standards for the filing,

content, and circulation of a preliminary, final, or amended

prospectus, advertisements, and other sales literature. In

establishing such requirements and standards, the commission

shall consider the rules and regulations of the Securities and

Exchange Commission relating to requirements for preliminary,

final, or amended or supplemented prospectuses and the rules of

the Financial Industry Regulatory Authority relating to

advertisements and sales literature.

(5) A1l of the following issuers are not eligible to submit

a simplified offering circular:

(a) An issuer that is subject to any of the
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disqualifications described in Securities and Exchange

Commission Rule 262, 17 C.F.R. s. 230.262, as amended, or that

has been or is engaged or is about to engage in an activity that

would be grounds for denial, revocation, or suspension under s.

517.111. For purposes of this paragraph, an issuer includes an

issuer’s director, officer, general partner, manager or managing

member, trustee, or a person owning at least 10 percent of the

ownership interests of the issuer; a promoter or selling agent

of the securities to be offered; or any officer, director,

partner, or manager or managing member of such selling agent.

(b) An issuer that is a development-stage company that

either has no specific business plan or purpose or has indicated

that its business plan is to merge with an unidentified business

entity or entities.

(c) An issuer of offerings in which the specific business

or properties cannot be described.

(d) An issuer that the office determines is ineligible

because the simplified circular does not provide full and fair

disclosure of material information for the type of offering to

be registered by the issuer.

(9) (a) 4+ The office shall record the registration of a

security in the register of securities if, upon examination of

an any application, it finds that all of the following
requirements are met: the—eoffiee

1. The application is complete.

2. The fee imposed in subsection (8) has been paid.

3. The sale of the security would not be fraudulent and

would not work or tend to work a fraud upon the purchaser.

4. The terms of the sale of such securities would be fair,
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just, and equitable.

5. The enterprise or business of the issuer is not based

upon unsound business principles.

(b) Upon registration, the security may be sold by the

issuer or any registered dealer, subject, however, to the

further order of the office shalt—find—that—+th et £—th
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(1) As used in this section, the term “final judgment”

includes an arbitration award confirmed by a court of competent

jurisdiction.

(2) (a) The Chief Financial Officer shall establish a

Securities Guaranty Fund to provide monetary relief to victims

of securities violations under this chapter who are entitled to

monetary damages or restitution and cannot recover the full

amount of such monetary damages or restitution from the

wrongdoer. An amount not exceeding 20 percent of all revenues

received as assessment fees pursuant to s. 517.12(9) and (10)

for dealers and investment advisers or s. 517.1201 for federal

covered advisers and an amount not exceeding 10 percent of all

revenues received as assessment fees pursuant to s. 517.12(9)

and (10) for associated persons must skaddt be part of the

regular registration license fee and must shalt be transferred

to or deposited in the Securities Guaranty Fund.

(b) If the balance in the Securities Guaranty Fund at any

time exceeds $1.5 million,

transfer of assessment fees to the

£his fund must skhatt be discontinued at the end of that

registration ‘ieense year,

and transfer of such assessment fees

may shatdt not resume be—resumed unless the fund balance is

reduced below $1 million by disbursement made in accordance with
s. 517.141.
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(3) A Amy person is el

igible for payment te—seek—recovery

from the Securities Guaranty Fund if the person:

(a)l. Holds an unsatis

fied final judgment in which a

wrongdoer was found to have

violated s. 517.07 or s. 517.301;

2. Has applied any amount recovered from the judgment

debtor or any other source to the damages awarded by the court

or arbitrator;

3. Is a natural person

who was a resident of this state, or

is a business entity that was domiciled in this state, at the

time of the violation of s.

517.07 or s. 517.301; and

4. Is seeking recovery

for an act that occurred on or after

October 1, 2024; or

(b) Is a receiver appo

inted pursuant to s. 517.191(2) by a

court of competent jurisdiction for a wrongdoer ordered to pay

restitution under s. 517.19

1(3) as a result of a violation of s.

517.07 or s. 517.301 which has requested payment from the

Securities Guaranty Fund on

behalf of a person eligible for

payment under paragraph (a)
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(4) A person who has done any of the following is not

eligible for payment from the Securities Guaranty Fund:

(a) Participated or assisted in a violation of this

chapter.

(b) Attempted to commit or committed a violation of this

chapter.

(c) Profited from a violation of this chapter.

(5) An eligible person, or a receiver on behalf of the

eligible person, seeking payment from the Securities Guaranty

Fund must file with the office a written application on a form

that the commission may prescribe by rule. The commission may

adopt by rule procedures for filing documents by electronic

means, provided that such procedures provide the office with the

information and data required by this section. The application

must be filed with the office within 1 year after the date of

the final judgment, the date on which a restitution order has

been ripe for execution, or the date of any appellate decision

thereon, and, at minimum, must contain all of the following

information:

(a) The eligible person’s and, if applicable, the

receiver’s full name, address, and contact information.

(b) The person ordered to pay restitution.

(c) If the eligible person is a business entity, the

eligible person’s type and place of organization and, as

applicable, a copy, as amended, of its articles of

incorporation, articles of organization, trust agreement, or

partnership agreement.

(d) Any final judgment and a copy thereof.

(e) Any restitution order pursuant to s. 517.191(3), and a
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(f) An affidavit from the eligible person stating either

one of the following:

1. That the eligible person has made all reasonable

searches and inquiries to ascertain whether the judgment debtor

possesses real or personal property or other assets subject to

being sold or applied in satisfaction of the final judgment and,

by the eligible person’s search, that the eligible person has

not discovered any property or assets.

2. That the eligible person has taken necessary action on

the property and assets of the wrongdoers but the final judgment

remains unsatisfied.

(g) If the application is filed by the receiver, an

affidavit from the receiver stating the amount of restitution

owed to the eligible person on whose behalf the claim is filed;

the amount of any money, property, or assets paid to the

eligible person on whose behalf the claim is filed by the person

over whom the receiver is appointed; and the amount of any

unsatisfied portion of any eligible person’s order of

restitution.
(h) The eligible person’s residence or domicile at the time

of the violation of s. 517.07 or s. 517.301 which resulted in

the eligible person’s monetary damages.

(i) The amount of any unsatisfied portion of the eligible

person’s final judgment.

(j) Whether an appeal or motion to vacate an arbitration

award has been filed.

(6) If the office finds that a person is eligible for

payment from the Securities Guaranty Fund and if the person has
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complied with this section and the rules adopted under this

section, the office must approve payment to such person from the

fund. Within 90 days after the office’s receipt of a complete

application, each eligible person or receiver must be given

written notice, personally or by mail, that the office intends

to approve or deny, or has approved or denied, the application

for payment from the Securities Guaranty Fund.

(7) Upon receipt by the eligible person or receiver of

notice of the office’s decision that the eligible person’s or

receiver’s application for payment from the Securities Guaranty

Fund is approved, and before any disbursement, the eligible

person shall assign to the office on a form prescribed by

commission rule all right, title, and interest in the final

judgment or order of restitution equal to the amount of such

payment.

(8) The office shall deem an application for payment from

the Securities Guaranty Fund abandoned if the eligible person or

receiver, or any person acting on behalf of the eligible person

or receiver, fails to timely complete the application as

prescribed by commission rule. The time period to complete an

application must be tolled during the pendency of an appeal or

motion to vacate an arbitration award.

(4) A ho—Efil £ thot 14 +
H4—Any—Pperson—who—fi+ ar—actiron—that—may—resutt—in—th
ot ot £ 51 141 17 i it I N
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Section 13. Section 517.141, Florida Statutes, is amended
to read:
517.141 Payment from the fund.—

(1) As used in this section, the term:

(a) “Claimant” means a person determined eligible for

payment under s. 517.131 that is approved by the office for

payment from the Securities Guaranty Fund.

(b) “Final judgment” includes an arbitration award

confirmed by a court of competent jurisdiction.

(c) “Specified adult” has the same meaning as in s.
517.34(1).

(2) A claimant is entitled to disbursement from the

Securities Guaranty Fund in the amount equal to the lesser of:

(a) The unsatisfied portion of the claimant’s final

judgment or final order of restitution, but only to the extent

that the final judgment or final order of restitution reflects

actual or compensatory damages, excluding postjudgment interest,

costs, and attorney fees; or

(b)1l. The sum of $15,000; or

2. If the claimant is a specified adult or if a specified

adult is a beneficial owner or beneficiary of the claimant, the

sum of $25,000 Any persenwho mectsall of th nditions

bad

preseribed in

51 1231 1
T oo PPy

) . ) : , s L in ot

o +h ££4 £ £+

+ To¥r—paymeH
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(3) 42> Regardless of the numbe

e
EFaagmes ESsasisra = =57

r of claims or claimants

involved, payments for claims are shaitdi—be limited in the

aggregate to $250,000 $+66+666 agai

+ £ ad atad

nst any one deaters

in mept—adviser;—or—= iated person. If the total claim

filed by a receiver on behalf of mu

ltiple claimants exceeds

etaims—exeeed the aggregate limit o
office must sheddt prorate the payme

upon the ratio that each claimant’s

£ $250,000 $+66+666, the
nt to each claimant based
individual £he—persenls

claim bears to the total claim eteims filed.

(4) If at any time the balance

in the Securities Guaranty

Fund is insufficient to satisfy a valid claim or portion of a

valid claim approved by the office,

the office must satisfy the

unpaid claim or portion of the vali

d claim as soon as a

sufficient amount of money has been

deposited into or

transferred to the Securities Guara

nty Fund. If more than one

unsatisfied claim is outstanding, t

he claims must be paid in the

sequence in which the claims were a

pproved by final order of the

office, which final order is not su

bject to an appeal or other

pending proceeding.

(5) All payments and disbursements made from the Securities

Guaranty Fund must be made by the C

hief Financial Officer, or

his or her designee, upon authoriza

tion by the office. The

office shall submit such authorizat

ion within 30 days after the

approval of an eligible person for

payment from the Securities
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(6)+44)r Individual claims filed by persons owning the same

joint account, or claims arising stemming from any other type of

account meinteined by apartd

one name appears, must skatt be

Guaranty Fund.

wlar—tieen on which more than

treated as the claims of one

eligible claimant with respect to payment from the Securities
If a claimant who has obtained a final judgment

or final order of restitution that whiekh qualifies for

disbursement under s.

account with the deater;—in =

517.131 has maintained more than one

£ odard L atad

person who is the subject of the claims,

disbursement of the Securities Guaranty Fund,

adviser—or—a iated
for purposes of

all such accounts,

whether joint or individual, must shadt be considered as one

account and shedt entitle such claimant to only one distribution
from the fund met—+ g—+the—1 e e

+ 3 £ a + 3 £ 12N il ! 332 + 1 dead
sasatisfied portion—of sueh el Judgment—as—provided—in

subseetion—{+). To the extent that a claimant obtains more than

one final judgment or final order of restitution against a

asseeiated person’s handling of

person deater;—in tmentadviser,—or—ohn rmore—a iated
persens arising out of the same transactions, occurrences, or
conduct or out of such thedealerls;—in tment—adviserls;—or

the claimant’s account, the

final swek judgments or final orders of restitution must shedd

be consolidated for purposes of

this section and shkatd: entitle

the claimant to only one disbursement from the fund mnet—te
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(7)45» If the final judgment or final order of restitution

that gave rise to the claim is overturned in any appeal or in

any collateral proceeding, the claimant must shald reimburse the

Securities Guaranty Fund all amounts paid from the fund to the

claimant on the claim. If the claimant satisfies the final
judgment or final order of restitution speeified—in—-s—+
S F+-3333)+4=), the claimant must shketdt reimburse the Securities

Guaranty Fund all amounts paid from the fund to the claimant on

the claim. Such reimbursement must shald be paid to the
Department of Financial Services effiee within 60 days after the

final resolution of the appellate or collateral proceedings or

the satisfaction of the final judgment or order of restitution,

with the 60-day period commencing on the date the final order or
decision is entered in such proceedings.
(8)46)» If a claimant receives payments in excess of that

which is permitted under this chapter, the claimant must shaltt

reimburse the Securities Guaranty Fund such excess within 60

days after the claimant receives such excess payment or after
the payment is determined to be in excess of that permitted by
law, whichever is later.

(9) A claimant who knowingly and willfully files or causes

to be filed an application under s. 517.131 or documents

supporting the application, any of which contain false,

incomplete, or misleading information in any material aspect,

forfeits all payments from the Securities Guaranty Fund and

commits a violation of s. 517.301(1) (c).

(10) 4+ The Department of Financial Services effiee may
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institute legal proceedings to enforce compliance with this

section and with s. 517.131 to recover moneys owed to the

Securities Guaranty Fund, and is shadid—be entitled to recover
interest, costs, and attorney attermeyls fees in any action

brought pursuant to this section in which the department effiee

prevails.
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Section 14. Section 517.191, Florida Statutes, is amended

to read:

517.191 Enforcement by the Office of Financial Regulation
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Injunetion
by Attorney General.—

(1) When it appears to the office, either upon complaint or
otherwise, that a person has engaged or is about to engage in
any act or practice constituting a violation of this chapter or
a rule or order hereunder, the office may investigate; and
whenever it shall believe from evidence satisfactory to it that
any such person has engaged, is engaged, or is about to engage
in any act or practice constituting a violation of this chapter
or a rule or order hereunder, the office may, in addition to any
other remedies, bring action in the name and on behalf of the
state against such person and any other person concerned in or
in any way participating in or about to participate in such
practices or engaging therein or doing any act or acts in
furtherance thereof or in violation of this chapter to enjoin
such person or persons from continuing such fraudulent practices
or engaging therein or doing any act or acts in furtherance
thereof or in violation of this chapter. In any such court
proceedings, the office may apply for, and on due showing be
entitled to have issued, the court’s subpoena requiring
forthwith the appearance of any defendant and her or his
employees, associated persons, or agents and the production of
documents, books, and records that may appear necessary for the
hearing of such petition, to testify or give evidence concerning
the acts or conduct or things complained of in such application
for injunction. In such action, the eguity courts shall have
jurisdiction of the subject matter, and a judgment may be
entered awarding such injunction as may be proper.

(2) In addition to all other means provided by law for the
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enforcement of any temporary restraining order, temporary
injunction, or permanent injunction issued in any such court
proceedings, the court shall have the power and jurisdiction,
upon application of the office, to impound and to appoint a
receiver or administrator for the property, assets, and business
of the defendant, including, but not limited to, the books,
records, documents, and papers appertaining thereto. Such
receiver or administrator, when appointed and qualified, shall
have all powers and duties as to custody, collection,

administration, winding up, and liquidation of such said

property and business as may shall—from—time—to—time be
conferred upon her or him by the court. In any such action, the
court may issue orders and decrees staying all pending suits and
enjoining any further suits affecting the receiver’s or
administrator’s custody or possession of such £he—said property,
assets, and business or, in its discretion, may with the consent
of the presiding judge of the circuit require that all such
suits be assigned to the circuit court judge appointing such #he
satd receiver or administrator.

(3) In addition to, or in lieu of, any other remedies
provided by this chapter, the office may apply to the court
hearing the £his matter for an order directing the defendant to
make restitution of those sums shown by the office to have been

obtained in violation of arm £ —the—provisions—ef this chapter.

The office has standing to request such restitution on behalf of
victims in cases brought by the office under this chapter,
regardless of the appointment of an administrator or receiver
under subsection (2) or an injunction under subsection (1).

Further, such restitution must skal*, at the option of the
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court, be payable to the administrator or receiver appointed
pursuant to this section or directly to the persons whose assets
were obtained in violation of this chapter.

(4) In addition to any other remedies provided by this
chapter, the office may apply to the court hearing the matter
for, and the court has shadtt—have jurisdiction to impose, a
civil penalty against any person found to have violated arny
provisien—eof this chapter, any rule or order adopted by the
commission or the office, or any written agreement entered into
with the office in an amount not to exceed any of the following:

(a) The greater of $20,000 $4+6+668 for a natural person or
$25,000 for a business entity anyetherpersen, or the gross
amount of any pecuniary loss to investors or pecuniary gain to a
natural person or business entity suweh—<defendant for each such

violation, other than a violation of s. 517.301, plus the
greater of $50,000 for a natural person or $250,000 for a

business entity amy—ether—persen, or the gross amount of any
pecuniary loss to investors or pecuniary gain to a natural

person or business entity suweh—defendant for each violation of
s. 517.301.

(b) Twice the amount of the civil penalty that would

otherwise be imposed under this subsection if a specified adult,

as defined in s. 517.34(1), is the victim of a violation of this

chapter.

All civil penalties collected pursuant to this subsection must
shatt be deposited into the Anti-Fraud Trust Fund. The office

may recover any costs and attorney fees related to its

investigation or enforcement of this section. Notwithstanding
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any other law, such moneys recovered by the office must be

deposited into the Anti-Fraud Trust Fund.

(5) For purposes of any action brought by the office under

this section, a control person who controls any person found to

have violated this chapter or any rule adopted thereunder is

jointly and severally liable with, and to the same extent as,

the controlled person in any action brought by the office under

this section unless the control person can establish by a

preponderance of the evidence that he or she acted in good faith

and did not directly or indirectly induce the act that

constitutes the violation or cause of action.

(6) For purposes of any action brought by the office under

this section, a person who knowingly or recklessly provides

substantial assistance to another person in violation of this

chapter or any rule adopted thereunder is deemed to violate this

chapter or the rule to the same extent as the person to whom

such assistance is provided.

(7) The office may issue and serve upon a person a cease

and desist order if the office has reason to believe that the

person violates, has violated, or is about to violate this

chapter, any commission or office rule or order, or any written

agreement entered into with the office.

(8) If the office finds that any conduct described in

subsection (7) presents an immediate danger to the public,

requiring an immediate final order, the office may issue an

emergency cease and desist order reciting with particularity the

facts underlying such findings. The emergency cease and desist

order is effective immediately upon service of a copy of the

order on the respondent named in the order and remains effective
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2321 for 90 days after issuance. If the office begins nonemergency 2350| furtherance of such act or practice, to obtain injunctive
2322 cease and desist proceedings under subsection (7), the emergency 2351 relief, restitution, civil penalties, and any remedies provided
2323 cease and desist order remains effective until the conclusion of 2352 for in this section. The Attorney General may recover any costs
2324| the proceedings under ss. 120.569 and 120.57. 2353| and attorney fees related to the Attorney General’s
2325 (9) The office may impose and collect an administrative 2354 investigation or enforcement of this section. Notwithstanding
2326| fine against any person found to have violated any provision of 2355| any other provision of law, moneys recovered by the Attorney
2327| this chapter, any rule or order adopted by the commission or 2356| General for costs, attorney fees, and civil penalties for a
2328 office, or any written agreement entered into with the office in 2357 violation of s. 517.275 ory s. 517.301, —S5t 7331t ——oex
2329| an amount not to exceed the penalties provided in subsection 2358| 534332+ or any rule or order issued pursuant to such sections,
2330 (4) . All fines collected under this subsection must be deposited 2359| must shaltd be deposited in the Legal Affairs Revolving Trust
2331 into the Anti-Fraud Trust Fund. 2360 Fund. The Legal Affairs Revolving Trust Fund may be used to
2332 (10) The office may bar, permanently or for a specific 2361| investigate and enforce this section.
2333| period of time, any person found to have violated this chapter, 2362 (12)+46)> This section does not limit the authority of the
2334 any rule or order adopted by the commission or office, or any 2363 office to bring an administrative action against any person that
2335| written agreement entered into with the office from submitting 2364 is the subject of a civil action brought pursuant to this
2336 an application or notification for a license or registration 2365 section or limit the authority of the office to engage in
2337 with the office. 2366 investigations or enforcement actions with the Attorney General.
2338 (11) In addition to all other means provided by law for 2367| However, a person may not be subject to both a civil penalty
2339| enforcing anyef—the preovisien £ this chapter, when the 2368| under subsection (4) and an administrative fine under subsection
2340 Attorney General, upon complaint or otherwise, has reason to 2369 (9) s+—5++223++43)> as the result of the same facts.
2341| believe that a person has engaged or is engaged in any act or 2370 (13)+4# Notwithstanding s. 95.11(4) (f), an enforcement
2342 practice constituting a violation of s. 517.275 ory s. 517.301, 2371 action brought under this section based on a violation of any
2343 —517-31t—er s+—5+7-312+ or any rule or order issued under 2372| p¢rewisien—ef this chapter or any rule or order issued under this
2344 such sections, the Attorney General may investigate and bring an 2373| chapter shall be brought within 6 years after the facts giving
2345 action to enforce these provisions as provided in ss. 517.171, 2374 rise to the cause of action were discovered or should have been
2346| 517.201, and 517.2015 after receiving written approval from the 2375| discovered with the exercise of due diligence, but not more than
2347| office. Such an action may be brought against such person and 2376| 8 years after the date such violation occurred.
2348| any other person in any way participating in such act or 2377 (14) This chapter does not limit any statutory right of the
2349| practice or engaging in such act or practice or doing any act in 2378| state to punish a person for a violation of a law.
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(15) When not in conflict with the Constitution or laws of

the United States, the courts of this state have the same

jurisdiction over civil suits instituted in connection with the

sale or offer of sale of securities under any laws of the United

States as the courts of this state may have with regard to

similar cases instituted under the laws of this state.

Section 15. Section 517.211, Florida Statutes, is amended

to read:

517.211 Private remedies available in cases of unlawful
sale.—

(1) Every sale made in violation of either s. 517.07 or s.
517.12(1), (3), (4), (8), (10), (12), (15), or (17) may be
rescinded at the election of the purchaser; however, exeept a
sale made in violation of the provisions of s. 517.1202(3)

relating to a renewal of a branch office notification or shed®

et wbteet—to—thi tieon—anda satemade in violation of
the provisions of s. 517.12(12) relating to filing a change of
address amendment is sheadt not be subject to this section. Each
person making the sale and every director, officer, partner, or
agent of or for the seller, if the director, officer, partner,
or agent has personally participated or aided in making the
sale, is jointly and severally liable to the purchaser in an
action for rescission, if the purchaser still owns the security,
or for damages, if the purchaser has sold the security. No
purchaser otherwise entitled will have the benefit of this
subsection who has refused or failed, within 30 days after ef
receipt, to accept an offer made in writing by the seller, if
the purchaser has not sold the security, to take back the

security in question and to refund the full amount paid by the
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purchaser or, if the purchaser has sold the security, to pay the
purchaser an amount equal to the difference between the amount
paid for the security and the amount received by the purchaser
on the sale of the security, together, in either case, with
interest on the full amount paid for the security by the
purchaser at the legal rate, pursuant to s. 55.03, for the
period from the date of payment by the purchaser to the date of
repayment, less the amount of any income received by the
purchaser on the security.

(2) Any person purchasing or selling a security in
violation of s. 517.301, and every director, officer, partner,
or agent of or for the purchaser or seller, if the director,
officer, partner, or agent has personally participated or aided
in making the sale or purchase, is jointly and severally liable
to the person selling the security to or purchasing the security
from such person in an action for rescission, if the plaintiff
still owns the security, or for damages, if the plaintiff has
sold the security.

(3) For purposes of any action brought under this section,

a control person who controls any person found to have violated

any provision specified in subsection (1) is jointly and

severally liable with, and to the same extent as, such

controlled person in any action brought under this section

unless the control person can establish by a preponderance of

the evidence that he or she acted in good faith and did not

directly or indirectly induce the act that constitutes the

violation or cause of action.

(4) In an action for rescission:

(a) A purchaser may recover the consideration paid for the
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security or investment, plus interest thereon at the legal rate

from the date of purchase, less the

amount of any income

received by the purchaser on the security or investment upon

tender of the security or investment.

(b) A seller may recover the security upon tender of the

consideration paid for the security,

plus interest at the legal

rate from the date of purchase, less the amount of any income

received by the defendant on the security.

(5)44)» In an action for damages brought by a purchaser of a

security or investment, the plaintiff must shaldt recover an

amount equal to the difference between:

(a) The consideration paid for

the security or investment,

plus interest thereon at the legal rate from the date of

purchase; and

(b) The value of the security or investment at the time it

was disposed of by the plaintiff, plus the amount of any income

received on the security or investment by the plaintiff.

(6)+45)F In an action for damages brought by a seller of a

security, the plaintiff shall recover an amount equal to the

difference between:

(a) The value of the security at the time of the complaint,

plus the amount of any income received by the defendant on the

security; and
(b) The consideration received

interest at the legal rate from the

for the security, plus

date of sale.

(7)46> In any action brought under this section, including

an appeal, the court shall award reasonable attorney attermeys’

fees to the prevailing party unless

award of such fees would be unjust.

the court finds that the
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(8) This chapter does not limit any statutory or common-law

right of a person to bring an action in a court for an act

involved in the sale of securities or investments.

(9) The same civil remedies provided by the laws of the

United States for the purchasers or sellers of securities in

interstate commerce also extend to purchasers or sellers of

securities under this chapter.

Section 16. Section 517.221, Florida Statutes, is repealed.

Section 17. Section 517.241, Florida Statutes, is repealed.
Section 18. Section 517.301, Florida Statutes, is amended

to read:
517.301 Fraudulent transactions; falsification or

concealment of facts.—

Hh

(1) It is unlawful and a violation of the—provisien

this chapter for a person:
(a) In connection with the rendering of any investment
advice or in connection with the offer, sale, or purchase of any

investment or security, including any security exempted under

dr

he—provisien £ s. 517.051 and including any security sold in

a transaction exempted under the—preovision £ s. 517.061, s.

517.0611, or s. 517.0612, directly or indirectly:

1. To employ any device, scheme, or artifice to defraud;

2. To obtain money or property by means of any untrue
statement of a material fact or any omission to state a material
fact necessary in order to make the statements made, in the
light of the circumstances under which they were made, not
misleading; or

3. To engage in any transaction, practice, or course of

business which operates or would operate as a fraud or deceit
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(b) By use of any means, to publish, give publicity to, or

circulate any notice, circular, advertisement, newspaper,

article, letter, investment service, communication, or broadcast
that, although whieh;—thewgh not purporting to offer a security

for sale, describes such security for a consideration received

or to be received directly or indirectly from an issuer,

underwriter, or dealer, or from an agent or employee of an

issuer, underwriter, or dealer, without fully disclosing the

receipt, whether past or prospective, of such consideration and

the amount of the consideration.

(c) In any matter within the jurisdiction of the office, to

knowingly and willfully falsify, conceal, or cover up, by any

trick, scheme, or device,

a material fact, make any false,

fictitious, or fraudulent statement or representation, or make

or use any false writing or document, knowing the same to

contain any false, fictitious, or fraudulent statement or entry.
(2) For purposes of ss+—5+7+3tt—and5+7-3+2—and this

section, the term “investment” means any commitment of money or

property principally induced by a representation that an

economic benefit may be derived from such commitment, except

that the term does not include a commitment of money or property

for:

(a) The purchase of a business opportunity, business

enterprise, or real property through a person licensed under

chapter 475 or registered under former chapter 498; or

(b) The purchase of tangible personal property through a

person not engaged in telephone solicitation, electronic mail,

text messages, social media, or other electronic means where
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(3) It is unlawful for a person in issuing or selling a

security within this state, including a security exempted under

S.

517.051 and including a transaction exempted under s.

51

7.061, s. 517.0611, or s. 517.0612, to misrepresent that such

security or business entity has been guaranteed, sponsored,

recommended, or approved by the state or an agency or officer of

the state or by the United States or an agency or officer of the

ited States.

Un

be

(4) It is unlawful for a person registered or required to

registered, or subject to the notice requirements, under this

chapter, including such persons and issuers who are subject to

S.

517.051, s. 517.061, s. 517.0611, s. 517.0612, or s. 517.081,
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2553| to misrepresent that such person has been sponsored, 2582 States.”
2554 recommended, or approved, or that such person’s abilities or 2583 1. If the statement of registration is made in writing, the
2555 qualifications have in any respect been approved, by the state 2584 disclaimer must immediately follow such statement and must be in
2556| or an agency or officer of the state or by the United States or 2585| the same size and style of print as the statement of
2557| an agency or officer of the United States. 2586| registration.
2558 (5) It is unlawful and a violation of this chapter for a 2587 2. If the statement of registration is made orally, the
2559| person in connection with the offer or sale of an investment to 2588| disclaimer must be made or broadcast with the same force and
2560 obtain money or property by means of: 2589 effect as the statement of registration.
2561 (a) A misrepresentation that the investment offered or sold 2590 (7) It is unlawful and a violation of this chapter for a
2562 is guaranteed, sponsored, recommended, or approved by the state 2591 person to directly or indirectly manage, supervise, control, or
2563 or an agency or officer of the state or by the United States or 2592 own, either alone or in association with others, a boiler room
2564| an agency or officer of the United States; or 2593| 1in this state which sells or offers for sale a security or
2565 (b) A misrepresentation that such person is sponsored, 2594 investment in violation of subsection (1), subsection (3),
2566| recommended, or approved, or that such person’s abilities or 2595| subsection (4), subsection (5), or subsection (6).
2567| qualifications have in any respect been approved, by the state 2596 Section 19. Section 517.311, Florida Statutes, is repealed.
2568 or an agency or officer of the state or by the United States or 2597 Section 20. Section 517.312, Florida Statutes, is repealed.
2569 an agency or officer of the United States. 2598 Section 21. Subsections (1), (2), and (3) of section
2570 (6) (a) Subsection (3) or subsection (4) may not be 2599 517.072, Florida Statutes, are amended to read:
2571 construed to prohibit a statement that a person or security is 2600 517.072 Viatical settlement investments.—
2572 registered or has made a notice filing under this chapter if 2601 (1) The exemptions provided for by s. 517.051(6) and (11)
2573| such statement is required by this chapter or rules promulgated 2602| ss5+—5+F-053H6)+—8+—ane—3+0)> do not apply to a viatical
2574| thereunder and is true in fact and if the effect of such 2603| settlement investment.
2575 statement is not a misrepresentation. 2604 (2) The offering of a viatical settlement investment is not
2576 (b) A statement that a person is registered made in 2605 an exempt transaction under s. 517.061(10), (12), (13), and (18)
25717 connection with the offer or sale of a security under this 2606 —S5+ 02— +— ) ——=end—3+8), regardless of whether
2578| chapter must include the following disclaimer: “Registration 2607| the offering otherwise complies with the conditions of that
2579| does not imply that such person has been sponsored, recommended, 2608| section, unless such offering is to a qualified institutional
2580 or approved by the state or an agency or officer of the state or 2609| buyer.
2581| by the United States or an agency or officer of the United 2610 (3) The registration provisions of ss. 517.07 and 517.12 do
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not apply to any of the following transactions in viatical
settlement investments; however, such transactions in viatical
settlement investments are subject to s. 517.301 £he—provisiens

£ 517 301 517
g = *7 =

a—51 12.
—5 T2

11
T—aher

(a) The transfer or assignment of an interest in a
previously viaticated policy from a natural person who transfers
or assigns no more than one such interest in a single calendar
year.

(b) The provision of stop-loss coverage to a viatical
settlement provider, financing entity, or related provider
trust, as those terms are defined in s. 626.9911, by an
authorized or eligible insurer.

(c) The transfer or assignment of a viaticated policy from
a licensed viatical settlement provider to another licensed
viatical settlement provider, a related provider trust, a
financing entity, or a special purpose entity, as those terms
are defined in s. 626.9911, or to a contingency insurer,

provided that such transfer or assignment is not the direct or

indirect promotion of any scheme or enterprise with the intent
of violating or evading anyprevisien—ef this chapter.

(d) The transfer or assignment of a viaticated policy to a
bank, trust company, savings institution, insurance company,
dealer, investment company as defined in the Investment Company
Act of 1940, as amended, pension or profit-sharing trust,
qualified institutional buyer, or an accredited investor,
provided such transfer or assignment is not for the direct or
indirect promotion of any scheme or enterprise with the intent
of violating or evading any provision of this chapter.

(e) The transfer or assignment of a viaticated policy by a
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conservator of a viatical settlement provider appointed by a
court of competent jurisdiction who transfers or assigns
ownership of viaticated policies pursuant to that court’s order.

Section 22. Subsection (2), paragraph (a) of subsection
(9), paragraph (j) of subsection (16), subsection (20), and
paragraphs (b) and (c) of subsection (21) of section 517.12,
Florida Statutes, are amended to read:

517.12 Registration of dealers, associated persons,
intermediaries, and investment advisers.—

(2) The registration requirements of this section do not
apply in a transaction exempted by s. 517.061(1)-(6), (8), (9),

(12), and (13) —S5+ 06— 10— 4 —and—15)-.

(9) (a) An applicant for registration shall pay an
assessment fee of $200, in the case of a dealer or investment
adviser, or $50, in the case of an associated person. An
associated person may be assessed an additional fee to cover the
cost for the fingerprints to be processed by the office. Such
fee shall be determined by rule of the commission. Such fees
become the revenue of the state, except for those assessments
provided for under s. 517.131(2) s+—5+#+333+++)> until such time
as the Securities Guaranty Fund satisfies the statutory limits,
and are not returnable in the event that registration is
withdrawn or not granted.

(16)

(j) All fees collected under this subsection become the
revenue of the state, except those assessments provided for
under s. 517.131(2) s+—5+#+3+33+3), until the Securities Guaranty
Fund has satisfied the statutory limits. Such fees are not

returnable if a notice-filing is withdrawn.
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(20) The registration requirements of this section do not
apply to any general lines insurance agent or life insurance
agent licensed under chapter 626, with regard to fex the sale of
a security as defined in s. 517.021(25) (g) s+—53+7+082+23) o), 1if

the individual is directly authorized by the issuer to offer or

sell the security on behalf of the issuer and the issuer is a
federally chartered savings bank subject to regulation by the
Federal Deposit Insurance Corporation. Actions under this
subsection shad* constitute activity under the insurance agent’s
license for purposes of ss. 626.611 and 626.621.

(21)

(b) Prior to the completion of any securities transaction
described in s. 517.061(7) s+—53+7-661{22), a merger and
acquisition broker must receive written assurances from the
control person with the largest percentage of ownership for both
the buyer and seller engaged in the transaction that:

1. After the transaction is completed, any person who
acquires securities or assets of the eligible privately held
company, acting alone or in concert, will be a control person of
the eligible privately held company or will be a control person
for the business conducted with the assets of the eligible
privately held company; and

2. If any person is offered securities in exchange for
securities or assets of the eligible privately held company,
such person will, before becoming legally bound to complete the
transaction, receive or be given reasonable access to the most
recent year-end financial statements of the issuer of the
securities offered in exchange. The most recent year-end

financial statements shall be customarily prepared by the
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issuer’s management in the normal course of operations. If the
financial statements of the issuer are audited, reviewed, or
compiled, the most recent year-end financial statements must
include any related statement by the independent certified
public accountant; a balance sheet dated not more than 120 days
before the date of the exchange offer; and information
pertaining to the management, business, results of operations
for the period covered by the foregoing financial statements,
and material loss contingencies of the issuer.

(c) A merger and acquisition broker engaged in a
transaction exempt under s. 517.061(7) s+——537-063:{22) is exempt
from registration under this section unless the merger and
acquisition broker:

1. Directly or indirectly, in connection with the transfer
of ownership of an eligible privately held company, receives,
holds, transmits, or has custody of the funds or securities to
be exchanged by the parties to the transaction;

2. Engages on behalf of an issuer in a public offering of
any class of securities which is registered, or which is
required to be registered, with the United States Securities and
Exchange Commission under the Securities Exchange Act of 1934,
15 U.S.C. ss. 78a et seq., or with the office under s. 517.07;
or for which the issuer files, or is required to file, periodic
information, documents, and reports under s. 15(d) of the
Securities Exchange Act of 1934, 15 U.S.C. s. 780(d);

3. Engages on behalf of any party in a transaction
involving a public shell company;

4. Is subject to a suspension or revocation of registration

under s. 15(b) (4) of the Securities Exchange Act of 1934, 15
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U.S.C. s. 780(b) (4);

5. Is subject to a statutory disqualification described in
s. 3(a) (39) of the Securities Exchange Act of 1934, 15 U.S.C. s.
78c (a) (39);

6. Is subject to a disqualification under the United States
Securities and Exchange Commission Rule 506(d), 17 C.F.R. s.
230.506(d); or

7. Is subject to a final order described in s. 15(b) (4) (H)
of the Securities Exchange Act of 1934, 15 U.S.C. s.

780 (b) (4) (H) .

Section 23. Subsection (6) of section 517.1201, Florida
Statutes, 1is amended to read:

517.1201 Notice filing requirements for federal covered
advisers.—

(6) All fees collected under this section become the
revenue of the state, except for those assessments provided for
under s. 517.131(2) s+——5+74333+) until such time as the
Securities Guaranty Fund satisfies the statutory limits, and are
not returnable in the event that a notice filing is withdrawn.

Section 24. Subsections (4) and (8) of section 517.1202,
Florida Statutes, are amended to read:

517.1202 Notice-filing requirements for branch offices.—

(4) A branch office notice-filing under this section shall
be summarily suspended by the office if the notice-filer fails
to provide to the office, within 30 days after a written request
by the office, all of the information required by this section
and the rules adopted under this section. The summary suspension
shall be in effect for the branch office until such time as the

notice-filer submits the requested information to the office,
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pays a fine as prescribed by s. 517.191(9) s+—5++221{3), and a
final order is entered. At such time, the suspension shall be
lifted. For purposes of s. 120.60(6), failure to provide all
information required by this section and the underlying rules
constitutes immediate and serious danger to the public health,
safety, and welfare. If the notice-filer fails to provide all of
the requested information within a period of 90 days, the
notice-filing shall be revoked by the office.

(8) All fees collected under this section become the
revenue of the state, except for those assessments provided for
under s. 517.131(2) s+——5+7+3433+++) until such time as the
Securities Guaranty Fund satisfies the statutory limits, and are
not returnable in the event that a branch office notice-filing
is withdrawn.

Section 25. Subsection (2) of section 517.302, Florida
Statutes, 1is amended to read:

517.302 Criminal penalties; alternative fine; Anti-Fraud

Trust Fund; time limitation for criminal prosecution.—

(2) Any person who violates s. 517.301 £he—provisien £
5173124+ by obtaining money or property of an aggregate value
exceeding $50,000 from five or more persons is guilty of a
felony of the first degree, punishable as provided in s.
775.082, s. 775.083, or s. 775.084.

Section 26. This act shall take effect October 1, 2024.
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1. EXECUTIVE SUMMARY

This bill amends ch. 517, F.S. to facilitate capital raising and expand investment opportunities in Florida. The
amendments address various aspects of the exempt offering framework by clarifying, improving the usability of, and
expanding existing exemptions, and incorporating new exemptions. New exemptions include, the Florida Invest local
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Exemption, an offering designed for small, local securities offerings of no more than $500,000; an accredited investor
exemption for securities offerings to accredited investors, and a foreign issuer exemption. The bill also significantly
overhauls Florida’s intrastate crowdfunding offering exemption to remove its most onerous requirements, to increase
the offering limit to $5 million, and to rename it Florida’s Limited Offering exemption.

Additionally, the bill adopts a standalone integration provision which provides a general principle of integration and
non-exclusive safe harbors from integration to provide clarity to issuers. The bill adds new provisions which allow
“demo days” and “testing of the waters” which assist issuers in determining whether there is any interest in a
contemplated securities offering.

The bill enhances the Office’s enforcement ability by allowing the Office to hold aiders and abettors and control
persons liable for certain activity and to collect attorney fees in certain enforcement actions.

The bill also overhauls the Securities Guaranty Fund to assist victims of certain securities law violations.

2. SUBSTANTIVE BILL ANALYSIS

A. PRESENT SITUATION:

The Division of Securities (Division) within the Office of Financial Regulation (OFR or Office) protects the investing
public from unlawful securities activities through regulating the sale of securities and investment advice in, to, or from
Florida by firms (securities dealers, issuer dealers, and investment advisers), branch offices, and individuals affiliated
with these firms.

As of September 30, 2023, the Division had total registrants in the following areas:

. Dealers: 2,427

. Investment Advisers: 8,359

. Branches: 11,702

. Associated Persons: 378,435

A person is prohibited from selling or offering a security within this state unless the security is exempt, is sold in an
exempt transaction, is a federal covered security, or is registered pursuant to this chapter. As of September 2023, the
Office has five registered offerings and zero crowdfunding offerings.

Securities Offerings

A. Exempt Securities

Section 517.051 — Exempt Securities

Subsection (1) exempts securities issued or guaranteed by the government. The exemption prohibits a person from
directly or indirectly offering or selling securities, other than general obligation bonds, if the issuer or guarantor is in
default or has been in default any time after December 31, 1975, as to principal or interest:
e With respect to an obligation issued by the issuer or successor of the issuer; or
e With respect to an obligation guaranteed by the guarantor or successor of the guarantor, except by an offering
circular containing a full and fair disclosure as prescribed by rule of the Commission.

Subsection (3) exempts securities guaranteed by the following financial institutions:

e A national bank, a federally chartered savings and loan association, or a federally chartered savings bank, or
the initial subscription for equity securities in such national bank, federally chartered savings and loan
association, or federally chartered savings bank;

e Any federal land bank, joint-stock land bank, or national farm loan association under the provisions of the
Federal Farm Loan Act of July 17, 1916;

e An international bank of which the United States is a member; or

e A corporation created and acting as an instrumentality of the government of the United States.

Subsection (4) exempts a security issued or guaranteed, as to principal, interest, or dividend, by a corporation owning
or operating a railroad or any other public service utility, provided that such corporation is subject to regulation or
supervision whether as to its rates and charges or as to the issue of its own securities by certain government entities.
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Subsection (8) exempts certain kinds of commercial paper having a unit amount of $25,000 or more which arises out of
a current transaction, or the proceeds of which have been or are to be used for current transactions, and which has a
maturity period at the time of issuance not exceeding 9 months exclusive of days of grace, or any renewal thereof which
has a maturity period likewise limited.

Subsection (9) exempts securities issued by certain corporations organized and operated exclusively for religious,
educational, benevolent, fraternal, charitable, or reformatory purposes; provided they are offered and sold by an offering
circular containing full and fair disclosure, as prescribed by the rules of the Commission, of all material information, and
financial statements of the issuer.

Subsection (10) exempts an insurance or endowment policy or annuity contract or optional annuity contract or self-
insurance agreement issued by a corporation, insurance company, reciprocal insurer, or risk retention group subject to
the supervision of the certain government entities.

B. Exempt Transactions

Section 517.061 — Exempt transactions

The registration provisions of s. 517.07, F.S., do not apply to any of the following transactions; however, such
transactions are subject to the provisions of ss. 517.301, 517.311, and 517.312, F.S.:

Subsection (1) exempts securities issued in exchange for one or more outstanding securities, claims, or property
interests at any judicial, executor’s, administrator’s, guardian’s, or conservator’s sale, or at any sale by a receiver or
trustee in insolvency or bankruptcy, or any transaction incident to a judicially approved reorganization.

Subsection (2) exempts a transaction by or for the account of a pledge holder or mortgagee selling or offering for sale
or delivery in the ordinary course of business and not for the purposes of avoiding the provisions of this chapter, to
liquidate a bona fide debt, a security pledged in good faith as security for such debt.

Subsection (3) exempts certain isolated sales or offers for sale of securities when made by or on behalf of a vendor not
the issuer or underwriter of the securities, who, being the bona fide owner of such securities, disposes of her or his own
property for her or his own account.

Subsection (4) exempts the distribution by a corporation, trust, or partnership, actively engaged in the business
authorized by its charter or other organizational articles or agreement, of securities to its stockholders or other equity
security holders, partners, or beneficiaries as a stock dividend or other distribution out of earnings or surplus.

Subsection (5) exempts the issuance of securities to equity security holders or other creditors of a corporation, trust, or
partnership in the process of a reorganization of such corporation or entity either in exchange for the securities of such
equity security holders or claims of such creditors or partly for cash and partly in exchange for the securities or claims
of such equity security holders or creditors.

Subsection (6) exempts the distribution of the securities of an issuer exclusively among its own security holders, when
no commission or other remuneration is paid or given directly or indirectly in connection with the sale or distribution of
such additional securities.

Subsection (7) exempts the offer or sale of securities to certain financial institutions, whether acting in its individual or
fiduciary capacity.

Subsection (8) exempts the sale of securities from one corporation to another corporation provided that:
e The sale price of the securities is $50,000 or more; and
e The buyer and seller corporations each have assets of $500,000 or more.

Subsection (9) exempts the offer or sale of securities from one corporation to another corporation, or to security holders
thereof, pursuant to a vote or consent of such security holders as may be provided by the articles of incorporation and
the applicable corporate statutes in connection with mergers, share exchanges, consolidations, or sale of corporate
assets.

Subsection (10) exempts the issuance of notes or bonds in connection with the acquisition of real property or renewals
thereof, if such notes or bonds are issued to the sellers of, and are secured by all or part of, the real property so acquired.
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Subsection (11) exempts the offer or sale, by or on behalf of an issuer, of its own securities, which offer or sale is part
of an offering made in accordance with all of the following conditions:

e There are no more than 35 purchasers, or the issuer reasonably believes that there are no more than 35
purchasers, in this state during any consecutive 12-month period.

e There is no general solicitation or general advertising in this state.

o Before the sale, each purchaser or the purchaser’s representative, if any, is provided with, or given reasonable
access to, full and fair disclosure of all material information.

o No person defined as a “dealer” in this chapter is paid a commission or compensation for the sale of the issuer’'s
securities unless such person is registered as a dealer under this chapter.

o When sales are made to five or more persons in this state, any sale in this state is voidable by the purchaser
either within 3 days after the first tender of consideration is made by such purchaser to the issuer, an agent of
the issuer, or an escrow agent or within 3 days after the availability of that privilege is communicated to such
purchaser, whichever occurs later.

The following purchasers are excluded from the calculation of the number of purchasers:

e Any relative or spouse, or relative of such spouse, of a purchaser who has the same principal residence as
such purchaser.

e Any trust or estate in which a purchaser, certain persons related to such purchaser, and any corporation
collectively have more than 50 percent of the beneficial interest (excluding contingent interest).

e Any corporation or other organization of which a purchaser, any of the persons related to such purchaser, and
any trust or estate collectively are beneficial owners of more than 50 percent of the equity securities or equity
interest.

e Any purchaser who makes a bona fide investment of $100,000 or more, provided such purchaser or the
purchaser’'s representative receives, or has access to, the information required to be disclosed under this
subsection.

e Any accredited investor.

The subsection provides an integration provision for purposes of determining which offers and sales of securities
constitute part of the same offering under this subsection. Offers or sales of securities made pursuant to, and in
compliance with, any other subsection of this section or any subsection of s. 517.051, F.S. are not part of an offering
pursuant to this subsection, regardless of when such offers and sales are made.

Subsection (12) exempts the sale of securities by certain bank or trust companies at a profit to such bank or trust
company of not more than 2 percent of the total sale price of such securities; provided that there is no solicitation of this
business by such bank or trust company where such bank or trust company acts as agent in the purchase or sale of
such securities.

Subsection (13) exempts certain unsolicited purchase or sale of securities on order of, and as the agent for, another by
a dealer registered under this chapter.

Subsection (14) exempts the offer or sale of shares of a corporation which represent ownership, or entitle the holders
of the shares to possession and occupancy, of specific apartment units in property owned by such corporation and
organized and operated on a cooperative basis, solely for residential purposes.

Subsection (15) exempts the offer or sale of securities under a bona fide employer-sponsored stock option, stock
purchase, pension, profit-sharing, savings, or other benefit plan when offered only to employees of the sponsoring
organization or to employees of its controlled subsidiaries.

Subsection (16) exempts the sale by or through a registered dealer of any securities option if at the time of the sale of
the option:
e The performance of the terms of the option is guaranteed by any registered dealer, which guaranty and dealer
are in compliance with such requirements or rules as may be approved or adopted by the Commission; or
e Such options transactions are cleared by the Options Clearing Corporation or any other clearinghouse
recognized by the Office; and
e The option is not sold by or for the benefit of the issuer of the underlying security; and
e The underlying security may be purchased or sold on a recognized securities exchange or is quoted on the
National Association of Securities Dealers Automated Quotation System; and
e Such sale is not directly or indirectly for the purpose of providing or furthering any scheme to violate or evade
any provisions of this chapter.
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Subsection (17) exempts the offer or sale of securities, as agent or principal, by a dealer registered pursuant to s.
517.12, F.S., when such securities are offered or sold at a price reasonably related to the current market price of such
securities, provided such securities are:

Securities of an issuer for which reports are required to be filed by s. 13 or s. 15(d) of the Securities Exchange
Act of 1934;

Securities of a company registered under the Investment Company Act of 1940;

Securities of an insurance company;

Securities, other than any security that is a federal covered security, which appear in any list of securities dealt
in on any registered stock exchange, and which securities have been listed or approved for listing upon notice
of issuance by such exchange, and also all securities senior to any securities so listed or approved for listing
upon notice of issuance, or represented by subscription rights which have been so listed or approved for listing
upon notice of issuance, or evidences of indebtedness guaranteed by companies any stock of which is so listed
or approved for listing upon notice of issuance, such securities to be exempt only so long as such listings or
approvals remain in effect. The exemption provided for herein does not apply when the securities are
suspended from listing approval for listing or trading.

The exemption provided in this subsection does not apply if the sale is made for the direct or indirect benefit of
an issuer or controlling persons of such issuer or if such securities constitute the whole or part of an unsold
allotment to, or subscription or participation by, a dealer as an underwriter of such securities.

This exemption shall not be available for any securities which have been denied registration pursuant to s.
517.111, F.S. Additionally, the Office may deny this exemption with reference to any particular security, other
than a federal covered security, by order published in such manner as the Office finds proper.

Subsection (18) exempts the offer or sale of any security effected by or through a person in compliance with s.
517.12(16), F.S.

Subsection (19) exempts other transactions defined by Commission rule as transactions exempted from the registration
provisions of s. 517.07, F.S.

Subsection (20) exempts any nonissuer transaction by a registered associated person of a registered dealer, and any
resale transaction by a sponsor of a unit investment trust registered under the Investment Company Act of 1940, in a
security of a class that has been outstanding in the hands of the public for at least 90 days; provided, at the time of the
transaction:

The issuer of the security is actually engaged in business and is not in the organization stage or in bankruptcy
or receivership and is not a blank check, blind pool, or shell company whose primary plan of business is to
engage in a merger or combination of the business with, or an acquisition of, any unidentified person;

The security is sold at a price reasonably related to the current market price of the security;

The security does not constitute the whole or part of an unsold allotment to, or a subscription or participation
by, the broker-dealer as an underwriter of the security;

A nationally recognized securities manual designated by rule of the Commission or order of the Office or a
document filed with the Securities Exchange Commission (“SEC”) that is publicly available through the SEC’s
electronic data gathering and retrieval system contains certain specified information; and

The issuer of the security has a class of equity securities listed on a national securities exchange registered
under the Securities Exchange Act of 1934 or designated for trading on the National Association of Securities
Dealers Automated Quotation System; or

The issuer of the security is a unit investment trust registered under the Investment Company Act of 1940; or
The issuer of the security has been engaged in continuous business, including predecessors, for at least 3
years; or

The issuer of the security has total assets of at least $2 million based on an audited balance sheet as of a date
within 18 months before such transaction or, in the case of a reorganization or merger in which parties to the
reorganization or merger had such audited balance sheet, a pro forma balance sheet.

Subsection (21) exempts the offer or sale of a security by an issuer conducted in accordance with s. 517.0611, F.S.

Subsection (22) exempts the offer or sale of securities, solely in connection with the transfer of ownership of an eligible
privately held company, through a merger and acquisition broker in accordance with s. 517.12(21), F.S.

S. 517.0611 — Intrastate Crowdfunding

Subsection (1) cites this section as the “Florida Intrastate Crowdfunding Exemption.”
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Subsection (2) specifies that an offer or sale of a security conducted in accordance with this section is an exempt
transaction under s. 517.061, F.S. The exemption may not be used in conjunction with any other exemption under ss.
517.051 or 517.061, F.S.

Subsection (3) requires that the offer or sale of securities under this section be conducted in accordance with the
requirements of the federal exemption for intrastate offerings in s. 3(a)(11) of the Securities Act of 1933 and SEC Rule
147.

Subsection (4) requires an issuer to:

e Be a for-profit business entity formed under the laws of the state, be registered with the Secretary of State,
maintain its principal place of business in the state, and derive its revenues primarily from operations in the
state.

¢ Conduct transactions for the offering through a dealer or intermediary registered with the office.

e Not be, either before or as a result of the offering, an investment company or subject to the reporting
requirements of s. 13 or s. 15(d) of the Securities Exchange Act of 1934, 15 U.S.C. s. 78m or s. 780(d).

e Not be a company with an undefined business operation, a company that lacks a business plan, a company
that lacks a stated investment goal for the funds being raised, or a company that plans to engage in a merger
or acquisition with an unspecified business entity.

¢ Not be subject to a disqualification established by the Commission or Office or a disqualification described in s.
517.1611, F.S., or SEC Rule 506(d). Each director, officer, person occupying a similar status or performing a
similar function, or person holding more than 20 percent of the shares of the issuer, is subject to this
requirement.

e Execute an escrow agreement with a federally insured financial institution authorized to do business in the state
for the deposit of investor funds, and ensure that all offering proceeds are provided to the issuer only when the
aggregate capital raised from all investors is equal to or greater than the target offering amount.

e Allow investors to cancel a commitment to invest within 3 business days before the offering deadline, as stated
in the disclosure statement, and issue refunds to all investors if the target offering amount is not reached by the
offering deadline.

Subsection (5) requires an issuer to file a notice of the offering with the Office together with a nonrefundable filing fee
of $200. The filing fee shall be deposited into the Regulatory Trust Fund of the office. The notice and offering expire 12
months after filing the notice with the Office and are not eligible for renewal. The notice must:

o Be filed with the Office at least 10 days before the issuer commences an offering of securities or the offering is
displayed on a website of an intermediary.

e Indicate that the issuer is conducting an offering in reliance upon the exemption provided by this section.

e Contain the name and contact information of the issuer.

e Identify any predecessors, owners, officers, directors, and control persons or any person occupying a similar
status or performing a similar function of the issuer, including that person’s title, his or her status as a partner,
trustee, sole proprietor or similar role, and his or her ownership percentage.

o |dentify the federally insured financial institution, authorized to do business in the state, in which investor funds
will be deposited, in accordance with the escrow agreement.

e Require an attestation under oath that the issuer, its predecessors, affiliated issuers, directors, officers, and
control persons, or any other person occupying a similar status or performing a similar function, are not currently
and have not been within the past 10 years the subject of regulatory or criminal actions involving fraud or deceit.

¢ Include documentation verifying that the issuer is organized under the laws of the state and authorized to do
business in the state.

¢ Include the intermediary’s website address where the issuer’s securities will be offered.

¢ Include the target offering amount.

Subsection (6) requires an issuer to amend the notice form within 30 days after any information contained in the notice
becomes inaccurate for any reason. The Commission may require, by rule, an issuer who has filed a notice under this
section to file amendments with the Office.

Subsection (7) requires an issuer to provide investors and the dealer or intermediary, along with a copy to the Office at
the time that the notice is filed, and make available to potential investors through the dealer or intermediary, a disclosure
statement containing material information about the issuer and the offering, including:
e The name, legal status, physical address, and website address of the issuer.
o The names of the directors, officers, and any person occupying a similar status or performing a similar function,
and the name of each person holding more than 20 percent of the shares of the issuer.
e A description of the business of the issuer and the anticipated business plan of the issuer.
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e A description of the stated purpose and intended use of the proceeds of the offering.

e The target offering amount, the deadline to reach the target offering amount, and regular updates regarding the
progress of the issuer in meeting the target offering amount.

e The price to the public of the securities or the method for determining the price. However, before the sale, each
investor must receive in writing the final price and all required disclosures and have an opportunity to rescind
the commitment to purchase the securities.

e A description of the ownership and capital structure of the issuer, including:

o Terms of the securities being offered and each class of security of the issuer.

o A description of how the exercise of the rights held by the principal shareholders of the issuer could
negatively impact the purchasers of the securities being offered.

o The name and ownership level of each existing shareholder who owns more than 20 percent of any
class of the securities of the issuer.

o How the securities being offered are being valued, and examples of methods of how such securities
may be valued by the issuer in the future.

o Therisks to purchasers of the securities relating to minority ownership in the issuer, the risks associated
with corporate action, including additional issuances of shares, a sale of the issuer or of assets of the
issuer, or transactions with related parties.

e A description of the financial condition of the issuer.

o For offerings that within the preceding 12-month period, have target offering amounts of $100,000 or
less, the description must include the most recent income tax return filed by the issuer, if any, and a
financial statement that must be certified by the principal executive officer of the issuer as true and
complete in all material respects.

o For offerings that within the preceding 12-month period, have target offering amounts of $100,001 -
$500,000, the description must include financial statements prepared in accordance with generally
accepted accounting principles and reviewed by a certified public accountant who is independent of
the issuer, using professional standards and procedures for such review or standards and procedures
established by the office, by rule, for such purpose.

o For offerings that within the preceding 12-month period, have target offering amounts of more than
$500,000, the description must include audited financial statements prepared in accordance with
generally accepted accounting principles by a certified public accountant who is independent of the
issuer, and other requirements as the Commission may establish by rule.

¢ The following statement in boldface, conspicuous type on the front page of the disclosure statement:

These securities are offered under, and will be sold in reliance upon, an exemption from the registration
requirements of federal and Florida securities laws. Consequently, neither the Federal Government nor
the State of Florida has reviewed the accuracy or completeness of any offering materials. In making an
investment decision, investors must rely on their own examination of the issuer and the terms of the
offering, including the merits and risks involved. These securities are subject to restrictions on
transferability and resale and may not be transferred or resold except as specifically authorized by
applicable federal and state securities laws. Investing in these securities involves a speculative risk,
and investors should be able to bear the loss of their entire investment.

Subsection (8) requires an issuer to provide the Office a copy of the escrow agreement with a financial institution
authorized to conduct business in this state. All investor funds must be deposited in the escrow account. The escrow
agreement must require that all offering proceeds be released to the issuer only when the aggregate capital raised from
all investors is equal to or greater than the minimum target offering amount specified in the disclosure statement as
necessary to implement the business plan, and that all investors will receive a full return of their investment commitment
if that target offering amount is not raised by the date stated in the disclosure statement.

Subsection (9) limits the offering to $1 million. Offers or sales to a person owning 20 percent or more of the outstanding
shares of any class or classes of securities or to an officer, director, partner, or trustee, or a person occupying a similar
status, do not count toward this limitation.

Subsection (10) specifies that sales of securities to non-accredited investors in a 12-month period may not exceed: The
greater of $2,000 or 5 percent of the annual income or net worth of such investor, if the annual income or the net worth
of the investor is less than $100,000 or 10 percent of the annual income or net worth of such investor, not to exceed a
maximum aggregate amount sold of $100,000, if either the annual income or net worth of the investor is equal to or
exceeds $100,000.
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Subsection (11) requires the issuer to file with the Office and provide to investors free of charge an annual report of the
results of operations and financial statements of the issuer within 45 days after the end of its fiscal year, until no
securities under this offering are outstanding. The annual reports must meet specified requirements.

Subsection (12) authorizes the Office to summarily suspend a notice filing if the payment for the filing is dishonored by
the financial institution upon which the funds are drawn or if the issuer made a material false statement in the issuer’s
notice-filing. A material false statement made in the issuer’s notice-filing results in a final order by the Office revoking
the notice-filing, issuing a fine and permanent bar to the issuer and all owners, officers, directors, and control persons,
or any person occupying a similar status or performing a similar function of the issuer.

Subsection (13) requires an intermediary to:

e Take measures, as established by Commission rule, to reduce the risk of fraud with respect to transactions,
including verifying that the issuer is in compliance with the requirements of this section and, if necessary,
denying an issuer access to its platform if the intermediary believes it is unable to adequately assess the risk
of fraud of the issuer or its potential offering.

¢ Provide basic information on its website regarding the high risk of investment in and limitation on the resale of
exempt securities and the potential for loss of an entire investment. The basic information must include:

o A description of the escrow agreement and the conditions for release of funds to the issuer.
o A description of whether financial information provided by the issuer has been audited by an
independent certified public accountant.

e Obtain a zip code or residence address from each potential investor to confirm that the potential investor is a
resident of the state.

e Obtain and verify a valid Florida driver license number or Florida identification card number from each investor
before purchase of a security. The Commission may adopt rules authorizing additional forms of identification
and prescribing the process for verifying any identification presented.

e Obtain an affidavit from each investor stating that the investment being made by the investor is consistent with
the income requirements.

o Direct the release of investor funds in escrow.

e Direct investors to transmit funds directly to the financial institution designated in the escrow agreement to hold
the funds for the benefit of the investor.

e Provide a monthly update for each offering on the intermediary’s website and must display the date and amount
of each sale of securities, and each cancellation of commitment to invest, in the previous calendar month.

¢ Require each investor to certify in writing that the investor understands the risks of investing, the terms of the
offering, and the limitations on resale.

e Require each investor to answer questions demonstrating an understanding of the level of risk generally
applicable to investments in startups, emerging businesses, and small issuers, and an understanding of the
risk of illiquidity.

o Take reasonable steps to protect personal information collected from investors.

¢ Prohibit its directors and officers from having any financial interest in the issuer using its services.

¢ Implement written policies and procedures that are reasonably designed to achieve compliance with federal
and state securities laws; the anti-money laundering requirements applicable to registered brokers; and privacy
requirements.

Subsection (14) prohibits an intermediary, not registered as a dealer under s. 517.12(5), F.S., from:

e Offering investment advice or recommendations. A refusal by an intermediary to post an offering that it deems
not credible or that represents a potential for fraud may not be construed as an offer of investment advice or
recommendation.

e Soliciting purchases, sales, or offers to buy securities offered or displayed on its website.

¢ Compensating employees, agents, or other persons for the solicitation of, or based on the sale of, securities
offered or displayed on its website.

e Holding, managing, possessing, or otherwise handling investor funds or securities.

e Compensating promoters, finders, or lead generators for providing the intermediary with the personal identifying
information of any potential investor.

e Engaging in any other activities set forth by Commission rule.

Subsection (15) requires all funds received from investors to be directed to the financial institution designated in the
escrow agreement to hold the funds and must be used in accordance with representations made to investors by the
intermediary. If an investor cancels a commitment to invest, the intermediary must direct the financial institution
designated to hold the funds to promptly refund the funds of the investor.
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C. Registered Offerings

Section 517.081 — Reqistration procedure

Subsection (1) requires all securities to be registered before being sold in this state in the manner provided by this
section if the securities are not entitled to registration by notification.

Subsection (2) requires the Office to receive and act upon applications to have securities registered. The Commission
may prescribe application forms. Applications must be signed by the applicant, sworn to by any person having
knowledge of the facts, and filed with the Office. The Commission may establish, by rule, procedures for depositing fees
and filing documents by electronic means. An application may be made either by the issuer of the securities for which
registration is applied or by any registered dealer desiring to sell the same within the state.

Subsection (3) authorizes the Office to request the following information from the applicant concerning the issuer and
such other relevant information as the Office may in its judgment deem necessary to enable it to ascertain whether such
securities shall be registered:

e The names and addresses of:

o All the directors, trustees, and officers, if the issuer is a corporation, association, or trust.
o All the managers or managing members, if the issuer is a limited liability company.

o All the partners, if the issuer is a partnership.

o The issuer, if the issuer is a sole proprietorship or natural person.

e The location of the issuer’s principal business office and of its principal office in this state, if any.

e The general character of the business actually to be transacted by the issuer and the purposes of the proposed
issue.

o A statement of the capitalization of the issuer.

¢ A balance sheet showing the amount and general character of its assets and liabilities on a day not more than
90 days prior to the date of filing such balance sheet or such longer period of time, not exceeding 6 months, as
the Office may permit at the written request of the issuer on a showing of good cause therefor.

o A detailed statement of the plan upon which the issuer proposes to transact business.

e A specimen copy of the securities certificate, if applicable, and a copy of any circular, prospectus,
advertisement, or other description of such securities.

e The Commission must adopt a form for a simplified offering circular to register securities that are sold in
offerings in which the aggregate offering price in any consecutive 12-month period does not exceed the amount
provided in s. 3(b) of the Securities Act of 1933, as amended. The following issuers shall not be eligible to
submit a simplified offering circular adopted pursuant to this subparagraph:

o Anissuer seeking to register securities for resale by persons other than the issuer.

o An issuer that is subject to any of the disqualifications described in 17 C.F.R. s. 230.262, adopted
pursuant to the Securities Act of 1933, as amended, or that has been or is engaged or is about to
engage in an activity that would be grounds for denial, revocation, or suspension under s. 517.111,
F.S. For purposes of this subparagraph, an issuer includes an issuer’s director, officer, general partner,
manager or managing member, trustee, or equity owner who owns at least 10 percent of the ownership
interests of the issuer, promoter, or selling agent of the securities to be offered or any officer, director,
partner, or manager or managing member of such selling agent.

o Anissuer that is a development-stage company that either has no specific business plan or purpose or
has indicated that its business plan is to merge with an unidentified company or companies.

o Anissuer of offerings in which the specific business or properties cannot be described.

o Any issuer the Office determines is ineligible because the form does not provide full and fair disclosure
of material information for the type of offering to be registered by the issuer.

o Any issuer that has failed to provide the Office the reports required for a previous offering registered
pursuant to this subparagraph.

As a condition precedent to qualifying for use of the simplified offering circular, an issuer shall agree to provide the
Office with an annual financial report containing a balance sheet as of the end of the issuer’s fiscal year and a statement
of income for such year, prepared in accordance with United States generally accepted accounting principles and
accompanied by an independent accountant’s report. If the issuer has more than 100 security holders at the end of a
fiscal year, the financial statements must be audited. Annual financial reports must be filed with the Office within 90
days after the close of the issuer’s fiscal year for each of the first 5 years following the effective date of the registration.

¢ A statement of the amount of the issuer’s income, expenses, and fixed charges during the last fiscal year or, if
in actual business less than 1 year, then for such time as the issuer has been in actual business.
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e A statement of the issuer’s cash sources and application during the last fiscal year or, if in actual business less
than 1 year, then for such time as the issuer has been in actual business.

e A statement showing the maximum price at which such security is proposed to be sold, together with the
maximum amount of commission, including expenses, or other form of remuneration to be paid in cash or
otherwise, directly or indirectly, for or in connection with the sale or offering for sale of such securities.

e A copy of the opinion or opinions of counsel concerning the legality of the issue or other matters which the
Office may determine to be relevant to the issue.

e A detailed statement showing the items of cash, property, services, patents, good will, and any other
consideration in payment for which such securities have been or are to be issued.

e The amount of securities to be set aside and disposed of and a statement of all securities issued from time to
time for promotional purposes.

e |If the issuer is a corporation, there shall be filed with the application a copy of its articles of incorporation with
all amendments and of its existing bylaws, if not already on file in the office. If the issuer is a limited liability
company, there shall be filed with the application a copy of the articles of organization with all the amendments
and a copy of the company’s operating agreement as may be amended, if not already on file with the office. If
the issuer is a trustee, there shall be filed with the application a copy of all instruments by which the trust is
created or declared and in which it is accepted and acknowledged. If the issuer is a partnership, unincorporated
association, joint-stock company, or any other form of organization whatsoever, there shall be filed with the
application a copy of its articles of partnership or association and all other papers pertaining to its organization,
if not already on file in the office.

Subsection (4) requires that all of the statements, exhibits, and documents of every kind required under this section,
except properly certified public documents, to be verified by the oath of the applicant or of the issuer in such manner
and form as may be required by the Commission.

Subsection (5) authorizes the Commission to by rule fix the maximum discounts, commissions, expenses, remuneration,
and other compensation to be paid in cash or otherwise, not to exceed 20 percent, directly or indirectly, for or in
connection with the sale or offering for sale of such securities in this state.

Subsection (6) requires an issuer filing an application under this section to, at the time of filing, pay a nonreturnable fee.

Subsection (7) requires the Office to record the registration of a security in the register of securities if it finds that the
sale of such security would not be fraudulent and would not work or tend to work a fraud upon the purchaser, that the
terms of the sale of such securities would be fair, just, and equitable, and that the enterprise or business of the issuer
is not based upon unsound business principles. A security so registered may be sold by any registered dealer, subject,
however, to the further order of the Office.

In order to determine if an offering is fair, just, and equitable, the Commission may by rule establish requirements and
standards for the filing, content, and circulation of any preliminary, final, or amended prospectus and other sales
literature and may, by rule, establish merit qualification criteria relating to the issuance of equity securities, debt
securities, insurance company securities, real estate investment trusts, and other traditional and nontraditional
investments, including, but not limited to, oil and gas investments.

The criteria may include such elements as the promoter’s equity investment ratio, the financial condition of the issuer,
the voting rights of shareholders, the grant of options or warrants to underwriters and others, loans and other affiliated
transactions, the use or refund of proceeds of the offering, and such other relevant criteria as the Office in its judgment
may deem necessary to such determination.

Subsection (8) requires the Office to deem an application to register securities abandoned if the issuer or any person
acting on behalf of the issuer fails to timely complete an application as specified by Commission rule.

Securities Guaranty Fund

Section 517.131 — Securities Guaranty Fund

Subsection (1) requires the Chief Financial Officer to establish a Securities Guaranty Fund. An amount not exceeding
20 percent of all revenues received as assessment fees pursuant to s. 517.12(9) and (10), F.S., for dealers and
investment advisers or s. 517.1201, F.S., for federal covered advisers and an amount not exceeding 10 percent of all
revenues received as assessment fees pursuant to s. 517.12(9) and (10), F.S., for associated persons shall be part of
the regular license fee and shall be transferred to or deposited in the Securities Guaranty Fund.
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If the fund at any time exceeds $1.5 million, transfer of assessment fees to this fund shall be discontinued at the end of
that license year, and transfer of such assessment fees shall not be resumed unless the fund is reduced below $1
million by disbursement made in accordance with s. 517.141, F.S.

Subsection (2) requires that the Securities Guaranty Fund be disbursed as provided in s. 517.141, F.S., to a person
who is adjudged by a court of competent jurisdiction to have suffered monetary damages as a result of any of the
following acts committed by a dealer, investment adviser, or associated person who was licensed under this chapter at
the time the act was committed:

e Aviolation of s. 517.07, F.S.

e Aviolation of s. 517.301, F.S.

[ ]

Subsection (3) states that any person is eligible to seek recovery from the Securities Guaranty Fund if:

e Such person has received final judgment in a court of competent jurisdiction in any action wherein the cause of
action was based on a violation of those sections referred to in subsection (2).

e Such person has made all reasonable searches and inquiries to ascertain whether the judgment debtor
possesses real or personal property or other assets subject to being sold or applied in satisfaction of the
judgment, and by her or his search the person has discovered no property or assets; or she or he has discovered
property and assets and has taken all necessary action and proceedings for the application thereof to the
judgment, but the amount thereby realized was insufficient to satisfy the judgment. To verify compliance with
such condition, the Office may require such person to have a writ of execution be issued upon such judgment,
may require a showing that no personal or real property of the judgment debtor liable to be levied upon in
complete satisfaction of the judgment can be found, or may require an affidavit from the claimant setting forth
the reasonable searches and inquiries undertaken and the result of those searches and inquiries.

e Such person has applied any amounts recovered from the judgment debtor, or from any other source, to the
damages awarded by the court.

e The act for which recovery is sought occurred on or after January 1, 1979.

e The Office waives compliance with the requirements of bullet 1 or 2 above. The Office may waive such
compliance if the dealer, investment adviser, or associated person which is the subject of the claim filed with
the Office is the subject of any proceeding in which a receiver has been appointed by a court of competent
jurisdiction. If the Office waives such compliance, the Office may, upon petition by the debtor or the court-
appointed trustee, examiner, or receiver, distribute funds from the Securities Guaranty Fund up to the amount
allowed under s. 517.141,F.S. Any waiver granted pursuant to this section shall be considered a judgment for
purposes of complying with the requirements of this section and of s. 517.141, F.S.

Subsection (4) allows any person who files an action that may result in the disbursement of funds from the Securities
Guaranty Fund pursuant to the provisions of s. 517.141 to give written notice by certified mail to the Office as soon as
practicable after such action has been filed. The failure to give such notice shall not bar a payment from the Securities
Guaranty Fund if all of the conditions specified in subsection (3) are satisfied.

Subsection (5) authorizes the Commission to adopt rules specifying the procedures for complying with subsections (2),
(3), and (4), including rules for the form of submission and guidelines for the sufficiency and content of submissions of
notices and claims.

Section 517.141 — Payment from the fund

Subsection (1) allows any person who meets all of the conditions prescribed in s. 517.131, F.S., to apply to the Office
for payment to be made to such person from the Securities Guaranty Fund in the amount equal to the unsatisfied portion
of such person’s judgment or $10,000, whichever is less, but only to the extent and amount reflected in the judgment
as being actual or compensatory damages, excluding postjudgment interest, costs, and attorney’s fees.

Subsection (2) specifies that regardless of the number of claims or claimants involved, payments for claims shall be
limited in the aggregate to $100,000 against any one dealer, investment adviser, or associated person. If the total claims
exceed the aggregate limit of $100,000, the office shall prorate the payment based upon the ratio that the person’s
claim bears to the total claims filed.

Subsection (3) payments from being made on any claim against any one dealer, investment adviser, or associated
person before the expiration of 2 years from the date any claimant is found by the Office to be eligible for recovery
pursuant to this section.

If during this 2-year period more than one claim is filed against the same dealer, investment adviser, or associated
person, or if the office receives notice pursuantto s. 517.131(4), F.S., that an action against the same dealer, investment
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adviser, or associated person is pending, all such claims and notices of pending claims received during this period
against the same dealer, investment adviser, or associated person may be handled by the office as provided in this
section. Two years after the first claimant against that same dealer, investment adviser, or associated person applies
for payment pursuant to this section:

e The Office shall determine those persons eligible for payment or for potential payment in the event of a pending
action. All such persons may be entitled to receive their pro rata shares of the fund as provided in this section.

e Those persons who meet all the conditions prescribed in s. 517.131, F.S., and who have applied for payment
pursuant to this section will be entitled to receive their pro rata shares of the total disbursement.

e Those persons who have filed notice with the Office of a pending claim pursuantto s. 517.131(4), F.S., but who
are not yet eligible for payment from the fund will be entitled to receive their pro rata shares of the total
disbursement once they have complied with subsection (1). However, in the event that the amounts they are
eligible to receive pursuant to subsection (1) are less than their pro rata shares as determined under this section,
any excess shall be distributed pro rata to those persons entitled to disbursement under this subsection whose
pro rata shares of the total disbursement were less than the amounts of their claims.

Subsection (4) specifies that individual claims filed by persons owning the same joint account, or claims stemming from
any other type of account maintained by a particular licensee on which more than one name appears, shall be treated
as the claims of one eligible claimant with respect to payment from the fund.

If a claimant who has obtained a judgment which qualifies for disbursement under s. 517.131, F.S., has maintained
more than one account with the dealer, investment adviser, or associated person who is the subject of the claims, for
purposes of disbursement of the fund, all such accounts, whether joint or individual, shall be considered as one account
and shall entitle such claimant to only one distribution from the fund not to exceed the lesser of $10,000 or the unsatisfied
portion of such claimant’s judgment as provided in subsection (1).

To the extent that a claimant obtains more than one judgment against a dealer, investment adviser, or one or more
associated persons arising out of the same transactions, occurrences, or conduct or out of the dealer’s, investment
adviser’s, or associated person’s handling of the claimant’s account, such judgments shall be consolidated for purposes
of this section and shall entitle the claimant to only one disbursement from the fund not to exceed the lesser of $10,000
or the unsatisfied portion of such claimant’s judgment as provided in subsection (1).

Subsection (5) requires the claimant to reimburse the fund all amounts paid from the fund to the claimant on the claim
if the final judgment that gave rise to the claim is overturned in any appeal or in any collateral proceeding or if the
claimant satisfies the judgment specified in s. 517.131(3)(a), F.S.

Such reimbursement shall be paid to the Office within 60 days after the final resolution of the appellate or collateral
proceedings or the satisfaction of judgment, with the 60-day period commencing on the date the final order or decision
is entered in such proceedings.

Subsection (6) requires the claimant to reimburse the fund such excess within 60 days after the claimant receives such
excess payment or after the payment is determined to be in excess of that permitted by law, whichever is later if a
claimant receives payments in excess of that which is permitted under this chapter.

Subsection (7) authorizes the Office to institute legal proceedings to enforce compliance with this section and with s.
517.131, F.S., to recover moneys owed to the fund, and shall be entitled to recover interest, costs, and attorney’s fees
in any action brought pursuant to this section in which the Office prevails.

Subsection (8) require the Office to satisfy such unpaid claim or portion of such valid claim as soon as a sufficient
amount of money has been deposited in or transferred to the fund if at any time the money in the Securities Guaranty
Fund is insufficient to satisfy any valid claim or portion of a valid claim approved by the Office. When there is more than
one unsatisfied claim outstanding, such claims shall be paid in the order in which the claims were approved by final
order of the Office, which order is not subject to an appeal or other pending proceeding.

Subsection (9) requires a claimant to assign any additional right, title, and interest in the judgment, to the extent of such
payment, to the Office upon receipt by the claimant of the payment from the Securities Guaranty Fund. If the provisions
of s. 517.131(3)(e), F.S., apply, the claimant must assign to the office any right, title, and interest in the debt to the
extent of any payment by the Office from the Securities Guaranty Fund.

Subsection (10) requires all payments and disbursements made from the Securities Guaranty Fund to be made by the
Chief Financial Officer upon authorization signed by the director of the office, or such agent as she or he may designate.
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Enforcement by the Office & Private Remedies Available in Cases of Unlawful Sale

Section 517.191 - Injunction to restrain violations; civil penalties; enforcement by Attorney General

Subsection (1) authorizes the Office to investigate persons violating ch. 517, F.S., or the rules promulgated thereunder
and to, in addition to any other remedies, bring action in the name and on behalf of the state to enjoin such persons.

Subsection (2) authorizes the court, upon application of the Office, to impound and to appoint a receiver or administrator
for the property, assets, and business of the defendant.

Subsection (3) authorizes the Office, in addition to, or in lieu of, any other remedies provided by this chapter, to apply
to the court hearing a matter under this section for an order directing the defendant to make restitution.

Subsection (4) authorizes the Office to apply to the court hearing a matter under this section for, and the court shall
have jurisdiction to impose, a civil penalty against any person found to have violated any provision of this chapter, any
rule or order adopted by the Commission or Office, or any written agreement entered into with the Office in an amount
not to exceed $10,000 for a natural person or $25,000 for any other person, or the gross amount of any pecuniary gain
to such defendant for each such violation other than a violation of s. 517.301, F.S. plus $50,000 for a natural person or
$250,000 for any other person, or the gross amount of any pecuniary gain to such defendant for each violation of s.
517.301. All civil penalties collected must be deposited into the Anti-Fraud Trust Fund.

Subsection (5) authorizes the Attorney General, when it has reason to believe that a person has engaged or is engaged
in any act or practice constituting a violation of s. 517.275, F.S., s. 517.301, F.S., s. 517.311, F.S., or s. 517.312, F.S,,
or any rule or order issued under such sections, to investigate and bring an action to enforce these provisions as
provided in ss. 517.171, 517.201, and 517.2015, F.S., after receiving written approval from the Office.

Subsection (6) explicitly states that the Office’s ability to bring an administrative action against any person that is the
subject of a civil action brought pursuant to this section or to engage in investigations or enforcement actions with the
Attorney General is not limited by this section. However, a person may not be subject to both a civil penalty under
subsection (4) and an administrative fine under s. 517.221(3), F.S., as the result of the same facts.

Subsection (7) specifies that, notwithstanding s. 95.11(4)(f), F.S., an enforcement action brought under this section
must be brought within 6 years after the facts giving rise to the cause of action were discovered or should have been
discovered with the exercise of due diligence, but not more than 8 years after the date such violation occurred.

Section 517.221 — Cease and desist orders

Subsection (1) authorizes the Office to issue and serve upon a person a cease and desist order whenever the Office
has reason to believe that such person is violating, has violated, or is about to violate any provision of this chapter, any
rule or order promulgated by the Commission or Office, or any written agreement entered into with the Office.

Subsection (2) authorizes the Office to issue an emergency cease and desist order whenever the Office finds that
conduct described in subsection (1) presents an immediate danger to the public requiring an immediate final order.

Subsection (3) authorizes the Office to impose and collect an administrative fine against any person found to have
violated any provision of this chapter, any rule or order promulgated by the Commission or Office, or any written
agreement entered into with the Office in an amount not to exceed $10,000 for each such violation. All fines collected
hereunder shall be deposited as received in the Anti-Fraud Trust Fund.

Subsection (4) authorizes the Office to bar, permanently or for a specific time period, any person found to have violated
any provision of this chapter, any rule or order adopted by the Commission or Office, or any written agreement entered
into with the Office from submitting an application or notification for a license or registration with the Office.

Section 517.241 — Remedies

Subsection (1) authorizes any person aggrieved by a final order of the Office to have the order reviewed as provided
by chapter 120, the Administrative Procedure Act.

Subsection (2) specifies that nothing in this chapter limits any statutory or common-law right of a person to bring an

action in a court for an act involved in the sale of securities or investments, or the right of the state to punish any person
for a violation of a law.
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Subsection (3) specifies that the same civil remedies provided by laws of the United States for the purchasers or sellers
of securities, under any such laws, in interstate commerce extend also to purchasers or sellers of securities under this
chapter.

Subsection (4) specifies that when not in conflict with the Constitution or laws of the United States, the courts of this
state have the same jurisdiction over civil suits instituted in connection with the sale or offer of sale of securities under
any laws of the United States as the courts of this state may have under similar cases instituted under the laws of the
state.

Section 517.211 — Remedies available in cases of unlawful sale

Subsection (1) authorizes the purchaser to rescind a sale made in violation of either s. 517.07, F.S., or s. 517.12(1),
(3), (4), (8), (10), (12), (15), or (17) , F.S., except a sale made in violation of the provisions of s. 517.1202(3) relating to
a renewal of a branch office notification shall not be subject to this section, and a sale made in violation of the provisions
of s. 517.12(12) relating to filing a change of address amendment shall not be subject to this section.

Subsection (2) makes any person purchasing or selling a security in violation of s. 517.301, F.S., and every director,
officer, partner, or agent of or for the purchaser or seller, if the director, officer, partner, or agent has personally
participated or aided in making the sale or purchase, jointly and severally liable to the person selling the security to or
purchasing the security from such person in an action for rescission.

Subsection (3) specifies that in an action for rescission:

e A purchaser may recover the consideration paid for the security or investment, plus interest thereon at the legal
rate, less the amount of any income received by the purchaser on the security or investment upon tender of the
security or investment.

o Aseller may recover the security upon tender of the consideration paid for the security, plus interest at the legal
rate, less the amount of any income received by the defendant on the security.

Subsection (4) specifies that in an action for damages brought by a purchaser of a security or investment, the plaintiff
shall recover an amount equal to the difference between:
e The consideration paid for the security or investment, plus interest thereon at the legal rate from the date of
purchase; and
e The value of the security or investment at the time it was disposed of by the plaintiff, plus the amount of any
income received on the security or investment by the plaintiff.

Subsection (5) specifies that in an action for damages brought by a seller of a security, the plaintiff shall recover an
amount equal to the difference between:
e The value of the security at the time of the complaint, plus the amount of any income received by the defendant
on the security; and
e The consideration received for the security, plus interest at the legal rate from the date of sale.

Subsection (6) requires a court, in any action brought under this section, including an appeal, to award reasonable
attorneys’ fees to the prevailing party unless the court finds that the award of such fees would be unjust.

Section 517.301 — Fraudulent transactions; falsification or concealment of facts

Subsection (1) makes it unlawful and a violation of the provisions of this chapter for a person:
¢ In connection with the rendering of any investment advice or in connection with the offer, sale, or purchase of
any investment or security, including any security exempted under the provisions of s. 517.051, F.S., and
including any security sold in a transaction exempted under the provisions of s. 517.061, F.S., directly or
indirectly:

o To employ any device, scheme, or artifice to defraud;

o To obtain money or property by means of any untrue statement of a material fact or any omission to
state a material fact necessary in order to make the statements made, in the light of the circumstances
under which they were made, not misleading; or

o To engage in any transaction, practice, or course of business which operates or would operate as a
fraud or deceit upon a person.

e To publish, give publicity to, or circulate any notice, circular, advertisement, newspaper, article, letter,
investment service, communication, or broadcast which, though not purporting to offer a security for sale,
describes such security for a consideration received or to be received directly or indirectly from an issuer,
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underwriter, or dealer, or from an agent or employee of an issuer, underwriter, or dealer, without fully disclosing
the receipt, whether past or prospective, of such consideration and the amount of the consideration.

e In any matter within the jurisdiction of the office, to knowingly and willfully falsify, conceal, or cover up, by any
trick, scheme, or device, a material fact, make any false, fictitious, or fraudulent statement or representation, or
make or use any false writing or document, knowing the same to contain any false, fictitious, or fraudulent
statement or entry.

Subsection (2) defines the term “investment,” for purposes of ss. 517.311, F.S., and 517.312, F.S., and this section.

Section 517.311 — False representations; deceptive words; enforcement

Subsection (1) makes it unlawful for any person in issuing or selling any security within the state, including any security
exempted under the provisions of s. 517.051, F.S., and including any transaction exempted under the provisions of s.
517.061, F.S., to misrepresent that such security or company has been guaranteed, sponsored, recommended, or
approved by the state or any agency or officer of the state or by the United States or any agency or officer of the United
States.

Subsection (2) makes it unlawful for any person registered or required to be registered, or subject to the notice
requirements, under any section of this chapter, including such persons and issuers within the purview of ss. 517.051
and 517.061, F.S., to misrepresent that such person has been sponsored, recommended, or approved, or that her or
his abilities or qualifications have in any respect been passed upon, by the state or any agency or officer of the state or
by the United States or any agency or officer of the United States.
Subsection (3) makes it unlawful and a violation of this chapter for a person in connection with the offer or sale of any
investment to obtain money or property by means of:
e A misrepresentation that the investment offered or sold is guaranteed, sponsored, recommended, or approved
by the state or any agency or officer of the state or by the United States or any agency or officer of the United
States; or
¢ A misrepresentation that such person is sponsored, recommended, or approved, or that such person’s abilities
or qualifications have in any respect been passed upon, by the state or any agency or officer of the state or by
the United States or any agency or officer of the United States.

Subsection (4)(a) specifies that no provision of subsection (1) or subsection (2) shall be construed to prohibit a statement
that a person or security is registered or has made a notice filing under this chapter if such statement is required by the
provisions of this chapter or rules promulgated thereunder, if such statement is true in fact, and if the effect of such
statement is not misrepresented.

Paragraph (b) specifies that any statement that a person is registered made in connection with the offer or sale of any
security under the provisions of this chapter shall include the following disclaimer: “Registration does not imply that such
person has been sponsored, recommended, or approved by the state or any agency or officer of the state or by the
United States or any agency or officer of the United States.”
o If the statement of registration is made in writing, the disclaimer shall immediately follow such statement and
shall be in the same size and style of print as the statement of registration.
o If the statement of registration is made orally, the disclaimer shall be made or broadcast with the same force
and effect as the statement of registration.

Section 517.312 — Securities, investments, boiler rooms; prohibited practices; remedies

Subsection (1) makes it unlawful and a violation of this chapter for any person:
o To offer or sell, in this state or from this state, any security or investment when such offer or sale is in violation
of s.517.301, F.S., ors. 517.311, F.S.; or
e Todirectly orindirectly manage, supervise, control, or own, either alone or in association with others, any boiler
room in this state which sells or offers for sale any security or investment in violation of s. 517.301, F.S., or s.
517.311, F.S.

Subsection (2) specifies that any purchaser of a security or investment sold in violation of subsection (1) is entitled to
rescind such purchase at any time and recover damages as provided in s. 517.211(3)(a), (4), and (6) , F.S.

Other Provisions

Section 517.021 - Definitions
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This section defines various terms for purposes of ch. 517, F.S.

Subsection (14) defines the term “investment adviser” and excludes certain persons from the definition in paragraph
(b). Currently, excluded from the term, are persons that meet the Florida de minimis standard and persons that meet
the national de minimis standard. The Florida de minimis standard exempts from registration a person that (1) does not
hold itself out to the general public as an investment adviser, and (2) has no more than 15 clients within 12 consecutive
months in this state. The national de minimis standard preempts the states from requiring an investment adviser to
register in a state if the investment adviser (1) does not have a place of business located within the State; and (2) during
the preceding 12-month period, has had fewer than 6 clients who are residents of that State.

Section 517.101 — Consent to Service

Subsection (1) requires that an issuer file, upon any initial application for registration under s. 517.081, F.S., or s.
517.082, F.S., or upon request of the office, an irrevocable written consent to service.

Subsection (2) specifies where such action shall be brought. The written consent is required to be authenticated by the
seal of said issuer, if it has a seal, and by the acknowledged signature of a member of the copartnership or company,
or by the acknowledged signature of any officer of the incorporated or unincorporated association, if it be an incorporated
or unincorporated association, duly authorized by resolution of the board of directors, trustees, or managers of the
corporation or association, and shall in such case be accompanied by a duly certified copy of the resolution of the board
of directors, trustees, or managers of the corporation or association, authorizing the officers to execute the same. If the
Office is served, it must immediately forward such process or pleadings by registered mail to the principal office of the
issuer.

Federal Securities Law Developments

In an effort to simplify, harmonize, and improve certain aspects of the exempt offering framework to promote capital
formation while preserving or enhancing important investor protections, the SEC adopted Rules 148, 152, 241, and
147A.

Intrastate Offerings

Rule 147 (17 CFR 230.147) — Securities Act Section 3(a)(11) provides an exemption from registration under the
Securities Act for “[a]ny security which is part of an issue offered and sold only to persons resident within a single State
or Territory, where the issuer of such security is a person resident and doing business within, or, if a corporation,
incorporated by and doing business within, such State or Territory.” In 1974, the Commission adopted Rule 147 under
the Securities Act to provide objective standards for local businesses seeking to rely on section 3(a)(11).

Due to developments in modern business practices and communications technology in the years since Rule 147 was
originally adopted, the SEC determined that it was necessary to update the requirements of Rule 147 to ensure its
continued utility and to adopt Rule 147A. Rule 147, as amended, has the following requirements:
e the company must be organized in the state where it offers and sells securities;
o the company must have its “principal place of business” in-state and satisfy at least one “doing business”
requirement that demonstrates the in-state nature of the company’s business;
o offers and sales of securities can only be made to in-state residents or persons who the company reasonably
believes are in-state residents; and
e the company obtains a written representation from each purchaser providing the residency of that purchaser.

Rule 147A (17 CFR 230.147A) - Rule 147A was adopted in October 2016 by the SEC pursuant to its general exemptive
authority under Section 28 of the Securities Act, and therefore, Rule 147A is not subject to the statutory limitations of
section 3(a)(11). Rule 147A is substantially identical to Rule 147 except that it:
o allows offers to be accessible to out-of-state residents, so long as sales are only made to in-state residents;
and
e permits a company to be incorporated or organized out-of-state, so long as the company has its “principal place
of business” in-state and satisfies at least one “doing business” requirement that demonstrates the in-state
nature of the company’s business.

Rule 147A also permits issuers to engage in general solicitation and general advertising of their offerings, using any
form of mass media, including unrestricted, publicly available Internet websites, so long as sales of securities, so offered,
are made only to residents of the state or territory in which the issuer has its principal place of business.
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Both Rule 147A and amended Rule 147 require issuers to include a prominent disclosure with all offering materials
stating that sales will be made only to residents of the same state or territory as the issuer.

Demo Day

Rule 148 (17 CFR 230.148) — Effective March 2021, Rule 148 provides that certain “demo day” communications are
not deemed general solicitation or general advertising if made in connection with a seminar or meeting sponsored by a
college, university, or other institution of higher education, state or local government or instrumentality thereof, a
nonprofit organization, or an angel investor group, incubator, or accelerator. Under the rule, sponsors are prohibited
from:
e making investment recommendations or providing investment advice to attendees of the event; engaging in any
investment negotiations between the issuer and investors attending the event;
e charging attendees of the event any fees other than reasonable administrative fees;
e receiving any compensation for making introductions between attendees and issuers, or investment
negotiations between parties; and
e receiving any compensation with respect to the event that would require sponsors to register as a broker or
dealer under the federal Securities and Exchange Act of 1934, as amended, or as an investment adviser under
the federal Investment Advisers Act of 1940, as amended.

Additionally, Rule 148 specifies that advertising for the event may not reference any specific offering of securities by
the issuer and limits the information that may be conveyed at the event regarding the offering of securities by or on
behalf of the issuer. Further, Rule 148 limits online participation in the event.

Rule 241 (17 CFR 230.241) — Effective March 2021, Rule 241 allows an issuer, or any person authorized to act on
behalf of an issuer, to “test the waters” by communicating, orally or in writing with prospective investors, to determine
whether there is any interest in a contemplated offering of securities. Communications made in reliance on this rule
must state:

e the issuer is considering an offering of securities exempt from registration under the Securities Act, but has not
determined a specific exemption from registration the issuer intends to rely on for the subsequent offer and sale
of the securities;

e no money or other consideration is being solicited, and if sent in response, will not be accepted;

e no offer to buy the securities can be accepted and no part of the purchase price can be received until the is