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LEGISLATIVE ACTION
Senate . House
Comm: RCS
02/16/2024

The Committee on Fiscal Policy (Brodeur) recommended the

following:
Senate Amendment

Delete lines 349 - 1905
and insert:
following securities; however, such transactions are subject to

s. 517.301:

(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
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(a) Except as provided in paragraph (b), no person shall

thereof.;+—provided—+that

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:

l.4a)> With respect to an obligation issued by the issuer or
successor of the issuer; or

2.4b) 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) applies 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.

(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

Page 2 of 55
2/13/2024 8:10:09 AM 594-03033C-24




COMMITTEE AMENDMENT

2024

Florida Senate

Bill No.

CS for SB 532

IR ===

% o a
® b O w
D (V] ) o 0 -~ O v G
© H - ooy @ o 0 O
G 0 - ) 9 0> 4 P O 4 -
S P H - ® S < i o o ¥ £ -H L2 0 P
[E3) @ D ® fH D Rty .~ 2P > O < - O “~ 0n ©
¢ £ ¢ D Ho@ 0] @ — O O 4P| <o in} . 3 H “
0] i E) D 4P D D © ) > © O o O O
O o) -H s 4P & o, > P 0 HoN 0 0 0 = 0,
g ORI I < ~ 4 ® B - o g ¢ o o -+ g w = 0 Y
© @ 0 ¢ O X0 4 & o - © o = 2 TN RS 4 H ®n O
Y - (Y o n 4P c O 4 - - £ 0 4 3 O
-3 b ~ i ¢ N [69) - 4 0|l o O 4 o Y o w9 O
0 ¢ X 4 ® D @ » @ “ (@] [99] @] n O ~ 3 O 0] ~ 0] >
a n ¢ © -H D D -H 0, ol 4 P H O E g w <P
H— ® B 0] HOREEY: | H ~ 4 0w H H P “ o, P I R
HORERROREN() D [} - oo O S| oAl - = >~ O A & O —
0} [09) ® - oo ® ) O] »f » YH O N - S50 9 9 -
Y dh & n - ®p ) -H| 3| 4 O O © ~ O g £ O P
© o - ® D 9] n “Q 0] o P © QO QO O W ]
e # ¢ LT D ® o > 4 O, 0 O ®© wH -+ 0]
0 H H O E (OB ON My L o & B 3 P 0 O O 4 Y4 T O
(VI D © D 4 () ~ Al O] O n ®n )] E n o O O O
o £ ¢ - D Rt D @ T P ] n T ~ 3 4 ®© e
0] P @ Wb A {00 T« M NG o - O Sl gl n 4 4 4 >N n 4 ®© . n >
- - W W 0] i1y 9] 0] 0] O O © a ] O “ [T “
a B ST O)] Y4 i1y - -H 0] D P el P QO (@] g L O ~ O 0] a ]
) — D B @ ¢ ¢ 9 ¢ ¢ P < 0 g © o o Q © H 4w
H P @ -H D H %  © ®wn| O 9 O H P Y O <~ 0 B
i) s O O D T H Y O O P A ~ O O O W O wYW O
- 4 P D o N m & ~ Ud ¢ P ®© G P O <G 4 0 -
T Ky > M B o D ® S5 Al 4] O ®© L O ~ O P O 0 0O 4
0] SORE VI S R R N . T o n O O - < n 0 0 & ®© > O Q
“ o b H N @ A HO) D 3] 9l O 83 nwn n O L A P O -A 3
O T (DR SN S (> B R (D S R o D $ 9 Qo B 4 O © n P A Y — P 0 QO
s ¢ -H oHP $ H 0 o » O H © g L 0 o ¥
— ® >N PO O P B QD P & G O 4 94 £ £ D ®n O ~ E H
© — D o)l [ ) D D T ©| Y O £ w e =) T O
a ~ T & P -f L H [OR 0, O O O O H O ~ < g
@) M@ D - @& © 4 @ 0} D 3 Q ~ 2w O T <o > o n o0 P
- @ H D fH b ® D D @ ow 9] O o~ 0] [(OR'S) 0] @] © S 9] (@]
iN) ® Y D @© H 0 D ¢ P »n ~ @ >N P O 0 P C 4 O ®©
© EOREN()) i1y 9] o o -f D -4 O o @] 4 4 A 9P o, P O “ “
Z @ K — ® [(VR1S] -H  UH a S 0] © a (@] “ (@] (@]
~H 4H D ®© P @ IS () D D >™ O 4 4 -~ & Q D “H >N 0 W
(0) ® -H D ¢ @ o ® $ T A +H Q O 3 g O ¢ g O ~ T
e ¢ ¢ O w D © ¢ ¥ 4 PP A4 A © P 3 0, O O (] T ®©
i D O, D O D @ D D @ ~ > ~ 3 0 O S - ~ — O O O
-H Y - TR D D O, D 50 - a o + 0 a Y o - 9] S
~ L "] D q Hoo4y . Hf @ H & 0 T @ QO [9)] © n - o © o
O ® v ® & - D @ 0] o -H > ] 0] + 0 o -H
oo ~ O © 4O ™ YU & P ¢4 n 4 O A n Q O wn 4 4 ®© — ®©
q ¢ L H OO &€ ¢ H o4 D o g > & 0 n o o <o - “
@) K 0 PO €L WP (S T S H 4 0 L ®w P O <G 0O © ~
- -H © P b 0 D ~ P o -H © 0] a [OF © S O G
in) A~ 4P D H 4~ A~ A~ D ~ P © w P 4 A O T & O O O
© T © H Y H D ¢ 1+ O K T < Y ® P E 4 T ©® O A O B
~ Y~ - ® T T ¢ T T b D — O )] O H n A [ © QO a ] © 9]
o) O -4 K~ 4 b & 4 90 A4 O P 8 Y 4 P © T o4 O
Q, b b ¥ @ -H o Q i o O 4 & A 3 0 3 © U O T L o
Y Q©h -H ¢ P PP ) Q W O > ®n O n o 4 O
O n @ ® D ® D U [ ~ 3 D O 0] (@] [ O Y © (@] O Q,
O T -H D W @ M D - (@] o, L P )] o -4 o Q O & i}
O 4 N MO < N W I~ 0 o0 O 4 N MO S 0O W I~ 0 o0 O d N M S W W I~
SRS S S I R L Vo B To N To NNTo NN To BN To NN Te NN To NuNTe NENNTo BNV IV IENo BN B\ BN\ c BNV BNV RENNe)

Page 3 of 55

594-03033C-24

10:09 AM

2/13/2024 8



69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97

Florida Senate - 2024 COMMITTEE AMENDMENT
Bill No. CS for SB 532

IR ===

or where the ownership or title of such equipment is pledged or

retained in accordance with £he—provisiens—ef the laws of the

United States or of any state or of the Dominion of Canada to
secure the payment of such equipment securities; and also bonds,
notes, or other evidences of indebtedness issued by a holding
corporation and secured by collateral consisting of any
securities hereinabove described; provided, further, that the
collateral securities equal in fair value at least 125 percent
of the par value of the bonds, notes, or other evidences of
indebtedness so secured.

(8) Shares or other equity interests of a business entity

which represent ownership or entitle the holders of such shares

or other equity interests to possession and occupancy of

specific apartment units in property owned by such business

entity and organized and operated on a cooperative basis, solely

for residential purposes A—rneote;—draft;—billofexchange;—oF

(9) A member’s or owner’s interest in, or a retention

certificate or like security given in lieu of a cash patronage

Page 4 of 55
2/13/2024 8:10:09 AM 594-03033C-24




98

99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126

Florida Senate - 2024 COMMITTEE AMENDMENT
Bill No. CS for SB 532

IR ===

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:

(a) A bona fide member of the not-for-profit membership

entity; or

(b) 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.

(10)49> A security issued by a business entity eeorporation

organized and operated exclusively for religious, educational,
benevolent, fraternal, charitable, or reformatory purposes and
not for pecuniary profit, no part of the net earnings of which
eeorporatiorn inures to the benefit of any private stockholder or
individual, or any security of a fund that is excluded from the
definition of an investment company under s. 3(c) (10) (B) of the

Investment Company Act of 1940, as amended; provided that a nre

person may not shadtt directly or indirectly offer or sell
securities under this subsection except by an offering circular
containing full and fair disclosure, as prescribed by the rules
of the commission, of all material information, including, but
not limited to, a description of the securities offered and
terms of the offering, a description of the nature of the
issuer’s business, a statement of the purpose of the offering
and the intended application by the issuer of the proceeds

thereof, and financial statements of the issuer prepared in
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conformance with United States generally accepted accounting
principles. Section 6(c) of the Philanthropy Protection Act of
1995, Pub. L. No. 104-62, does shad+ not preempt any provision
of this chapter.

(11)+436) Any insurance or endowment policy or annuity

contract or optional annuity contract or self-insurance

agreement issued by a business entity eerperatien, insurance

company, reciprocal insurer, or risk retention group subject to
the supervision of the insurance regulator or bank regulator, or
any agency or officer performing like functions, of any state or
territory of the United States or the District of Columbia.

Section 3. Section 517.061, Florida Statutes, is amended to
read:

(Substantial rewording of section. See

s. 517.061, F.S., for present text.)

517.061 Exempt transactions.—Except as otherwise provided

in subsection (11), the exemptions provided herein from the

registration requirements of s. 517.07 are self-executing and do

not require any filing with the office before being claimed. Any

person who claims entitlement to an exemption under this section

bears the burden of proving such entitlement in any proceeding

brought under this chapter. The registration provisions of s.

517.07 do not apply to any of the following transactions;

however, such transactions are subject to s. 517.301:

(1) (a) Any judicial sale or any sale by an executor, an

administrator, a guardian, or a conservator; any sale by a

receiver or trustee in insolvency or bankruptcy; any sale by an

assignee as defined in s. 727.103, with respect to an assignment

as defined in that section; or any transaction incident to a
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156 judicially approved reorganization in which a security is issued

157 in exchange for one or more outstanding securities, claims, or

158 |property interests.

159 (b) Except for a security exchanged in a case brought under

160 Title 11 of the United States Code, a security issued in

161 |exchange for one or more bona fide outstanding securities,

162 claims, or property interests, or partly in such exchange and

163 |partly for cash, if the terms and conditions of such issuance

164 and exchange are approved:

165 1. By a court, an official or agency of the United States,

166 |a banking or insurance commission of a state or territory of the

167 United States, or another governmental authority expressly

168 authorized by law to grant such approval.

169 2. After a hearing upon the fairness of such terms and

170 conditions and at which all persons to whom issuance of

171 securities in such exchange is proposed have the right to

172 appear.

173 (2) The issuance of notes or bonds in connection with the

174 acquisition of real property or renewals thereof, if such notes

175 or bonds are issued to the sellers of, and are secured by all or

176 |part of, the real property so acquired.

177 (3) A transaction involving a stock dividend or equivalent

178 |equity distribution, regardless of whether the business entity

179 |distributing the dividend or equivalent equity distribution is

180 the issuer, if nothing of value is given by stockholders or

181 other equity holders for the dividend or equivalent equity

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

183 |property dividend in the event that each stockholder or other

184 equity holder may elect to take the dividend or equivalent
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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
with s. 517.12(21).

(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
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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 the issuer’s employees,

directors, managers, managing members, general partners,

trustees, officers, consultants, or advisors, and their family

members who acquire such securities from such persons through

gifts or domestic relations orders. This includes offers or

sales of such securities to all of the following persons:

(a) Former employees, directors, managers, managing

members, general partners, trustees, officers, consultants, or

advisors, provided that the securities are issued to such

persons in connection with their prior employment by or services

provided to the issuer.

(b) 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

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,
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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

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.
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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.

(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
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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.

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

(ITT) The securities have not been registered with or
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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 may, in connection with an offer, 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

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
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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 1s in a transaction

satisfying all of the conditions specified in paragraphs (10) (a)
and (b); or

(b) The offer or sale of securities 1s 1n 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 liquidate 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

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.
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388 (15) A nonissuer transaction with a federal covered adviser

389 |with investments under management in excess of $100 million

390 J|acting in the exercise of discretionary authority in a signed

391 record for the account of others.

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

393 securities option if, at the time of the sale of the option:

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

395 |guaranteed by any dealer registered under the Securities

396 Exchange Act of 1934, as amended, which guaranty and dealer are

397 in compliance with such requirements or rules as may be approved

398 or adopted by the commission; or

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

400 Clearing Corporation or any other clearinghouse recognized by

401 commission rule;

402 2. The option is not sold by or for the benefit of the

403 issuer of the underlying security; and

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

405 recognized securities exchange registered under the Securities

406 Exchange Act of 1934, as amended.

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

408 |principal, by a dealer registered pursuant to s. 517.12, when

409 |such securities are offered or sold at a price reasonably

410 related to the current market price of such securities, provided

411 that such securities are:

412 1. Securities of an issuer for which reports are required
413 |to be filed by s. 13 or s. 15(d) of the Securities Exchange Act
414 of 1934, as amended;

415 2. Securities of a company registered under the Investment

416 |Company Act of 1940, as amended;
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417 3. Securities of an insurance company, as that term is

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

419 amended; or

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

421 covered security and is not subject to any registration or

422 filing requirements under this chapter, that have been listed or

423 |approved for listing upon notice of issuance by a securities

424 exchange registered under the Securities Exchange Act of 1934,

425 |as amended; and all securities senior to any securities so

426 |listed or approved for listing upon notice of issuance, or

427 |represented by subscription rights which have been so listed or

428 approved for listing upon notice of issuance, or evidences of

429 |indebtedness guaranteed by an issuer with a class of securities

430 listed or approved for listing upon notice of issuance by such

431 securities exchange, such securities to be exempt only so long

432 as such listings or approvals remain in effect. The exemption

433 |provided in this subparagraph does not apply when the securities

434 are suspended from listing approval for listing or trading.

435 (b) The exemption provided in this subsection does not

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

437 an issuer or a control person of such issuer or if such

438 securities constitute the whole or part of an unsold allotment

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

440 underwriter of such securities.

441 (c) The exemption provided in this subsection is not

442 available for any securities that have been denied registration

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

444 exemption with reference to any particular security, other than

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

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
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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 15c2-11, 17 C.F.R. s.

240.15c2-11, as amended;

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; oOr

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
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504 18 months before such transaction or, in the case of a

505 reorganization or merger in which parties to the reorganization

506 or merger had such audited balance sheet, a pro forma balance
507 sheet.

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

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

510 (20) A nonissuer transaction in an outstanding security by

511 or through a dealer registered or exempt from registration under

512 |this chapter, if all of the following are true:

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

514 jurisdiction designated by this subsection or by commission

515 rule, and the issuer has been subject to continuous reporting

516 |requirements in such foreign jurisdiction for not less than 180

517 days before the transaction.

518 (b) The security is listed on the securities exchange

519 |designated by this subsection or by commission rule, is a

520 security of the same issuer which is of senior or substantially

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

522 |purchase or subscribe to any such security.
523

524 For purposes of this subsection, Canada, together with its

525 |provinces and territories, is designated as a foreign

526 jurisdiction, and The Toronto Stock Exchange, Inc., is

527 designated as a securities exchange. If, after an administrative

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

529 |finds that revocation is necessary or appropriate in furtherance

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

531 |may revoke the designation of a securities exchange under this

532 subsection.
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Other transactions exempted by commission rule upon a

finding by the office that the applicati

on of s. 517.07 to a

particular transaction is not necessary

or appropriate in

furtherance of the public interest and f

or 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 1n such a transaction from th

e registration

requirements of s. 517.12. A rule adopte

d by the commission

under this subsection may not have the e

ffect 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 Irtrastate

(1) This section may be cited as £khe “The Florida Limited
Offering Irtrastate 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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(3)

be conducted in accordance with the requ

The offer or sale of securities
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562 exemption for intrastate offerings in s. 3(a) (11) of the

563 Securities Act of 1933, 15 U.S.C. s. 77c(a) (11), as amended, =and

564 |Prited—States Securities and Exchange Commission Rule 147, 17

565 C.F.R. s. 230.147, as amended, or Securities and Exchange
566 |Commission Rule 147A, 17. C.F.R. s. 230.147A, as amended adepted

567 111111111 + + +h [QPANPT RV I i BT W=t = £+ Q212
|SAC TS CACIC Y F R SR S A OF FA SR S AL S s sy S s TS e p S E= >3 .

1
T

A\

568 (4) An issuer must:

569 (a) Must be a for-profit business entity that maintains
570 formed—ander thedaws——ofthe stoater—beregistered—with the

571 | SeeretaryeofState;—maintain its principal place of business iwm

572 |the—stater and derives derive its revenues primarily from
573 |operations in this £he state.
574 (b) Must conduct transactions for an £he offering of $2.5

575 |million or more through a dealer registered with the office or

576 an intermediary registered under s. 517.12 s+——-S++—3+243+5). For an

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

578 required to, use such a dealer or intermediary.

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

580 offering, an investment company as defined in s. 3 of the

581 Investment Company Act of 1940, 15 U.S.C. s. 80a-3, as amended,

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

584 780 (d), as amended.

585 (d) May not be a business entity that has eompany—with an
586 |undefined business operation, a—ecempany—that lacks a business
587 plan, a—ecompany—that lacks a stated investment goal for the

588 funds being raised, or a—eempany—that plans to engage in a

589 |merger or acquisition with an unspecified business entity.

590 (e) May not be subject to a disqualification established by
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the commission er—effiee or a disqualification described in s.
A8

517.0616 or s.

S
517.1611 erUnited States Seeuritiesan

7 O O O O 7

+ +
(i [

b of—3933. 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
is subject to this paragraph reeuirement.
(f) Must deposit all funds received from investors in an

account in Exeeuvtean—eserew—agreement—with a federally insured

financial institution authorized to do business in this +he

the issuer,

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
h

o A no11e
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(g) Must use all funds in accordance with the use of
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620 office, in writing or in electronic form, in a format prescribed
621 |by commission rule, together with a nonrefundable filing fee of
622 $200. The filing fee must sheaddt be deposited into the Regulatory
623 |Trust Fund of the office. The commission may adopt rules

624 |establishing procedures for the deposit of fees and the filing
625 of documents by electronic means if the procedures provide the
626 office with the information and data required by this section. A
627 notice is effective upon receipt, by the office, of the

628 |completed form, filing fee, and an irrevocable written consent
629 |to service of civil process, similar to that provided for in s.
630 517.101. The notice may be terminated by filing with the office
631 a notice of termination. The notice and offering expire 12

632 |months after filing the notice with the office and are not

633 eligible for renewal. The notice must:

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

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

640 (c) Contain the name and contact information, including an

641 e-mail address, of the issuer.

642 (d) Identify any predecessors, owners, officers, directors,

643 general partners, managers, managing members, and—econtrot

644 |persems or any person occupying a similar status or performing a
645 similar function of the issuer, including that person’s title,
646 |his—er—her status as a partner, trustee, or sole proprietor or a

647 similar role, and his—er—her ownership percentage.

048 (e) Identify the federally insured financial institution
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into—atuthoerized+todobusiness—in—the stater—3n which investor

funds will be deposited—irn—acecordance—with the eserow

agfeemeﬁ%.
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4y If applicable,
address where the issuer’s securities will be offered.

(g) 4+ State Fmetuwde the target offering amount and the

include the intermediary’s website

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 36 days after any material information contained in the

notice becomes inaccurate fer—any—reasern. The commission may

require, by rule, an issuer who has filed a notice under this
section to file amendments with the office.

(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
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open only to residents of this state.

(8) The issuer must provide a disclosure statement to
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avattakble—topotentialinvesteors—through 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 befo

re the investor’s commitment to purchase or payment of

any consi

deration. Thes+——=a disclosure statement must contain

eortaining material information about the issuer and the

offering,
(a)

address,
(b)

managing

including all of the following:

The name, legal status, physical address, e-mail

and website address of the issuer.
officers,

The names of the directors, managers,

members, and general partners and any person occupying

a similar

and owner

status or performing a similar function, and the name

ship percentage of each person holding more than 20

percent o
(c)

£ke antic
(d)

the proce

(e)

f the issuer’s equity interests shares—efthe

13 r
T .
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0]
(0]

Hh
v

the—+sswer and

A description of the current business o

!

ipated business plan of the issuer.
A description of the stated purpose and intended use of
eds of the offering.

The target offering amount andy the deadline to reach
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(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)4 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+6686 or less, the

financial statements of the issuer may be, but are not required

to be, 1ncluded deseriptionmust—Includethe mostrecentFncome

+ o rati1en £ 1 d by +h 1 a1 1 £ Snss A A o Lo~ o]
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|\ S S i W) W A T oo O™ &y (S Sy ) wy Tt \.z\JllltJ_LC [ - LTT & S Sy 9 4 € S UL WSpn S Sy @ g

2. For offerings that, in combination with all other
offerings of the issuer within the preceding 1l2-month period,
have +arget offering amounts of more than $500,000 $34665+666, but

not more than $2.5 million $566+6668, the description must

include financial statements prepared in accordance with
generally accepted accounting principles and reviewed by a

certified public accountant, as defined in s. 473.302, who is

independent of the issuer, using professional standards and

procedures feor—sueh—review or standards and procedures

established by commission the—-effiece;—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 farget offering amounts of more than $2.5 million $5665066,

the description must include audited financial statements
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765 |prepared in accordance with generally accepted accounting
766 |principles by a certified public accountant, as defined in s.
767 473.302, who is independent of the issuer, and other
768 requirements as the commission may establish by rule.
769 (1)43> The following statement in boldface, conspicuous
770 type on the front page of the disclosure statement:
771
772 Neither the Securities and Exchange Commission nor any
773 state securities commission has approved or
774 disapproved these securities or determined if this
775 disclosure statement is truthful or complete. Any
776 representation to the contrary is a criminal offense.
777
778 These securities are offered under, and will be sold
779 in reliance upon, an exemption from the registration
780 requirements of federal and Florida securities laws.
781 censeguernttys Neither the Federal Government nor the
782 State of Florida has reviewed the accuracy or
783 completeness of any offering materials. In making an
784 investment decision, investors must rely on their own
785 examination of the issuer and the terms of the
786 offering, including the merits and risks involved.
787 These securities are subject to restrictions on
788 transferability and resale and may not be transferred
789 or resold except as specifically authorized by
790 applicable federal and state securities laws.
791 Investing in these securities involves a speculative
792 risk, and investors should be able to bear the loss of
793 their entire investment.
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852 financial institution upon which the funds are drawn. For

853 |purposes of s. 120.60(6), failure to pay the required notice

854 |filing fee constitutes an immediate and serious danger to the
855 public health, safety, and welfare. The office shall enter a

856 |final order revoking a notice-filing in which the payment for
857 the filing is dishonored by the financial institution upon which

858 the funds are drawn; or—

859 (b) VAR i £l amey qan Ay e oAt a AN a1 i o g ]
Yy IO T I CTT J__L_L_Lll\j OTITOA T IO CITT 1O oo o CIUIT [SR Y = 1T O I 1T _L_L_Y
860 suspended—by—the—office—3f The issuer made a material false

861 |statement in the issuer’s notice-filing. The summary suspension
862 remains shatt—remain in effect until a final order is entered by
863 |the office. For purposes of s. 120.60(6), a material false

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

865 immediate and serious danger to the public health, safety, and
866 |welfare. If an issuer made a material false statement in the

867 issuer’s notice-filing, the office must shaltd* enter a final

868 order revoking the notice-filing, issue a fine as prescribed by

869 |s. 517.191(9) s+—5++223+3), and issue permanent bars under s.

870 517.191 (10) s+—5+F-223+4) to the issuer and all owners,

871 officers, directors, managers, managing members, general

872 |partners, and control persons, or any person occupying a similar
873 status or performing a similar function of the issuer, including
874 title; status as a partner, trustee, sole proprietor, or similar
875 role; and ownership percentage.

876 (12)443> If the issuer employs the services of an

877 intermediary, the An intermediary must:

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

879 reduce the risk of fraud with respect to the +transaectionsy

880 EIRAWAE IEE DA I IR AWVEEE T NEVNE B =8 T2 B S —l 2NN S 2 EEPSNoEE N S B I~ L C N B L N RICIE T~ SN N 2
e oty CTrrry it citac ciC—TtooutTt T o it Omp o CC—w ot o1t
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+Es—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 eserew—agreement—that—the
issuverhas—-exeeuted and the conditions for the use ¥elease of
such funds by e the issuer inacecordance—with the agreement—and
subsection—43)-.

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

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 1s an accredited investor

At ot o ot o
T I (&8 Ln_LtJ o\

a
A=

r v Ao
T—CT=T S o

()
A

Page 32 of 55

2/13/2024 8:10:09 AM 594-03033C-24




COMMITTEE AMENDMENT

2024

Florida Senate

Bill No.

CS for SB 532

IR ===

4 D HO) <
) D My — 0] O [ox
ey O o) o D + @ H @
4P & D oo D My 4 @© O © -H

B4 -d O B D O T O HO)J D [4p]
4P jon D ORI [ I D D B0 T G o} .
(o] D -H Q4D oo QLW w3 [« IO} H N
Koy I 4 - 4 © 2 © O - ~
4P ©h P D O ey 1] O ©w (] ¢ ¢ ¢
L ¢ O N (ARSI E D ¢ ~ 8 3 ~ 0 - D
&= NI} D T O D NI () o BH E 0 OB
K O © -H h ¢ D -H K3 kel & c O »m . @ 4b
-H - D D (O] B [0} b D - « T -d 3 [N (Y] ®
4y L TR @ (V" N St D 4 O g L O oo q
@ jon D B O D #H @ D 4 o ¢ ®© -4 - -t -
D TR LA | L T W (o} [09] D q [oa) oA o > 4 U
) 9] ® D Rty @ D ® 4y “ 0] 3 [} - B -

PG D 4P H ST} - H O O L 0O Y MR D )
D DR R () . [OFEENGEENOR D -H -HoOE H o4 0 O ®E © $H
gl D H ¢ @& D D RIS} [09) §O) D < OH o owm oo D

#H P D -1 T -7 & N ¢ © H O O Q 0] & O {
H @ L P £ O b O E 0 0 © O H < -H -
()] ® & D ¢ -d P ) B HO) n . 0] 0] = o ¥ 1991 D
T ©h P D & ™ O ¥ oo U jou D q b My
H -H O W @ -H P - B b 4 b w O G Y 4
D Hud =B R ()] - L 4 b & O ~ 4 -A -H o

on D Y] -H  -H on —~ D AN H Y XN ® @ Ul
¢ P dA $H © F P UH O " D WP P D O 4 0 ~ & D
- EX D @ b & - ® D o - »o © + H

4 OB D 4 D 4 + O & ¢ ¢ £ 0 4 <o w0 (0] D ¢
~ O T & | © T 4 L@ b N -4 -4 ©® L T O 0O OB
) - P & © -A D & D ¢ @ o T ®© O © P D ® @
O 4 H & ¢ -H P D} D -m P v ¢ O T £ O < #H -H W
-H &P -H E 4 - ¢ - T D ¢ 3 Y - L
4P ORI B () Uioo-H 4P U PP O O w d &
-H P Ky @ D b [} D ® > o P O O D @ H
& 4 ¢ @ D O © ¢ D D D b & W —~H P g + + D @
s ) (OO & © -4 @ D oy O < -~ P N -dH
- bl D W b R O B ) - IR =l 4
4 W ¢ D ¢ b (V] B @ O ®© ¥ g o 0 3 G (VI
D -t D 4 E Y4 @ HOJEEN I )} D $H b - O P <SS O O ¢ O q
[ON ® H - - - KO} =il D ® 4y m H - m m - - ®
(OB #H™ oo Y Y D 1Y) D ] (V) Y D
D N 1 (V" D ® 4 W D D W Q® ¢ ¢ «© o - £ -

-H [ 1] o - (VIO D D D < O T = [OJEY) D
4P P oHoH B O s n @ b IO B VR [SRE. P4
¢ ¢ & W B -d D ¢ &£ 4 < ¢4 T g O © O
o o ¢ A O @ H > ® (O H P ¢ 4 O @) vy
& b PP -t o Q P o8 > E Q 0 b
P & ¢ | D T ¢ ¢ ¢ F£ ¥ #H -fH P O S B @ D
0] -rH D &P D - - D 0] { H [ S| 9] © (@] - 0] [
O » ¢ P ¢ H P W ® D ¢ D D ® ¢4 ~n —+H ©n T BB
b VI SR P O -H W @ D S5 O @ o n |
(ol ) oW D ¥0) i -H o -H 4 H O O O l
- q 1] D D & @ D # 9 o A o o -A [ AT U

- g0 SO ¢ O T P2 o PP D -
v P A~ -H O H W O ~ O o~ ~ P P ~| © © A~ P
LI IO TR R N PR, RO D& Y o o-d G O 9O > -
WP+ O ¢ O W + P o v +~ 9 B~ 4 Q © 4 -+ T % @
S U RO A O N O 0 E @Y 4 —~ 0 g ¢ -
P T R = D O P 29 0 P 0,

O 4 q o 4P D b (0] oo D O n n o < 4

(OTIEN()) D D B 4 @ ¢ -Ho @ S 3 -4 ®© O [40] D

(VNN D & $H @© b - -H - WP P g T O g [ s
O 4 N M S N0 W I~ 0 O O 4 N MO < .0 W~ W o0 O d NM SN W~ ©
— 4 4 4 A A4 4 4 d 4 N N N N N N N N NNO MO O O OO Oo>O0oN
O Oy O OO OO O OO0 OO OO O OO0 OO O O OO0 OO OO OO OO0 OO OO O O OO0 OO O O O O

Page 33 of 55

594-03033C-24

10:09 AM

2/13/2024 8



COMMITTEE AMENDMENT

2024

Florida Senate

Bill No.

CS for SB 532

IR ===

b (o)) P 4P ~
)] @ - ® [4p)
0 ¢ -H B4 D -H -
& HeOoH o qQ & o o) & D
4P B ® -H X D & o @ -H g +# Eiy
b (O] H ) ® D D My
g @ o~ D 0 AP o T - P oo @ D
H ¢ H P o -H fE -t [ LI ] o -
th D D h n @ ¢ 4 - HO)
N Y o D D D P D D ~ O -HooH E ®
D uf ORI R 5 4w ¢ - H O H 9 @ -t ()
@@ 4P ® P D D D D D - D F -t
-H ORI D D o - (VI O} B ¢ @ T ¢ 0} . —
n @ ™ T N ™ o W — n P D - -H H ¢ TP D,
s o] B D D @ — ] ® D n -d D & & S -f (O}
@O 0 b & & O -H D B YW O P ®n -H oo R - D O ®
H VO] Ho® O D D D D B P & »
D HH o, ¢ -H @ D - n D D D 1 ¢ ®© o -H D - b
b O O w F yh o 4 @ 4 N T - O P! ~H
-H P © 4 @ UH -l Wl 9] D NIDIN] i1y n ® D -H —H ~
¥ ¢ Y 0 0 D -H D & A ® -f L O B ®
® P G4 o O ¢ b T D 4P 4l o oo R (R = £ @ H
—H D ] © ¢ [09) D H JETEJN (LI SR O N VN €} D
P ~ H © @ - D D -H O -H @ 4 Ho) < -H &
(1Y) © D @ D N RN I ONEM OB U D 4P ® -H W b H o-H D b D
D ¢ £ #4 B D H D D -+ & HoOF - o)l
(OTRN()) @ 0} >N 4 s F (O] D 0 D -f ¥ -
h E D ™ @ LR VI ) My D HOREN( D H $H B ~
i) . s U T -, L B ) n | L I 0 B -H B () 0
< 0N b n -H P D E D q D g P D 4 4 -t
L)) N W o -H W bl D O Loo-H P W | 4
NP H o-H O ¢ W HOQ P ISR Bop 4w ~ H H D
- @ £ 4O 4 - B L0 D Q QO H T4 u
- @ &€ PP I (I L (ot o ¢ o o K~ O 0 0 b -
D B -Ho-H W D -H D 4 -H © N § D D ¢ @
Nos i O © 4 B P D ] D H o © @ »q —
oD & D D O} -H O e D 4 & D [09] P D
-H h P ()] D 4P D D [ I < ey W @ D -H Uh ]
£ 4d 53] D % ™ ® fH -H H 3] Hon Y4 ¢ D Y4d D
D b -H O O . O ¢ A ~ i@ WP D —
P @ o4 P £ - P H @ b & £ ¢ - -1 D e ~
St -H ¢ P P o L ¢ @ # 0 b 4 ROREE U - )
¢ TR o B T N O K n O ® B H @4 D -H B o
-H P L ¢ P P D M D @ bl ) UH D D O D O P P
T ¢ O P T [ON D @ q [op) Hon P N F D @
[O2I()) D D D ® n D 4P & D -H o] @ D H [y D O YH
T © & P P W D D @ - ¢ -1 5 P & g O W D
- D #H ¢ D LIRS 1S R3] D HH D D D O TR (I 3 H ]
W H o H HO P b & P & B A OB R R ¢ (OF o
[09] g4 ¢ @ P F& -fdH P ud MO O 4P B AL N R I O PR (M oo
D ™ P 4 -H O D Y & B - N D R - -
b (VI R O RO N () b ® |- ¢ 4 D H n @ oy P -
¢ &£ -H Y B @ D D © -m ¢ Y D D - D H -H > O Ho4p @
-H D D © & W b L < 44 D £ ~H « D ®
HN YH sH W N B P D 0 D B> B N R A1) »H WP W )
e & | ™ D h @ D b @ D N D - @ HH (] D 0
P . -H o W ) ORI I S )| -t £ 0 0 O VIR ¥ H
O Y 4 D - D © @ D D -H #H ¢ gl T O™ B FE B W 4 - D
H G o ] A o B T FS V) m & -H © H -H @ ¢ P
jis] D D D @ ® H# D H U —H H [V D H @ @
NISEN s} @ TP D B D D -t n B B
)| (VI T ¢ D T i) & Y QD Y@
) D #H B ¥ D jon D & D ¢ jon P W ¢ B Y D jon
> h © O 4b ® Y -H h -H ® D T 4 b & - (VIS
O O 4 N O < N W ™~ W o0 O 4 N M T 0 W~ 0 o0 O A4 N MO < OB W~
S TR SLIES BRSNS VRS (LS RS LB S VI S RS U 1o JEN Vo IR To N To NN o NN To BENNTo NN To NN To NN To BN\ BN RENNo IENNc BNNo BN BERNo IENNe}
O O O OO OO O O OO O O OO0 OO O O O OO OO0 O OO0 OO OO O O OO0 OO O O O O

Page 34 of 55

594-03033C-24

10:09 AM

2/13/2024 8



968
969
970
971
972
973
974
975
976
977
978
979
980
981
982
983
984
985
986
987
988
989
990
991
992
993
994
995
996

Florida Senate - 2024 COMMITTEE AMENDMENT
Bill No. CS for SB 532

IR ===

A n 1A anAda £ +ha 2ol £ 173 A4+ g
< [S1C 3 3 A0 1 np 3 A5 R O S F 2 S S ay S AN E= (C

T Cy .

2173 -~
= T &

(f)+)r Take reasonable steps to protect personal

information collected from investors, as required by s. 501.171.

(g)++r Prohibit its directors, and officers, managers,

managing members, general partners, employees, and agents from

having any financial interest in the issuer using its services.
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(13)+43+4)> An intermediary not registered as a dealer under
s. 517.12(5) may not:

(a) Offer 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.

(b) Solicit purchases, sales, or offers to buy securities
offered or displayed on its website.

(c) Compensate employees, agents, or other persons for the
solicitation of, or based on the sale of, securities offered or
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 petentiat investor.

(f) Engage in any other activities set forth by commission
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If the issuer does not employ a dealer or an

rule.

(14)

intermediary for an offering pursuant to the exemption created

the issuer must fulfill each of the
(12) (c) - (f) .

Any sale made pursuant to the exemption created under

under this section,

obligations specified in paragraphs
(15)

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 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 AI+—Ffunds receivedfrom
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Section 5. Section 517.0612, Florida Statutes, is created
to read:

:

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

517.301.

section; however, such transaction is subject to s.
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1026 (3) The offer or sale of securities under this section must

1027 |meet the requirements of the federal exemption for intrastate

1028 |offerings in s. 3(a) (11) of the Securities Act of 1933,

1029 Securities and Exchange Commission Rule 147, or Securities and

1030 Exchange Commission Rule 147A, as amended.

1031 (4) The issuer must be a for-profit business entity

1032 registered with the Department of State which has its principal

1033 |place of business in this state. The issuer may not be, before

1034 or as a result of the offering:

1035 (a) An investment company as defined in the Investment

1036 Company Act of 1940, as amended;

1037 (b) Subject to the reporting requirements of the Securities

1038 and Exchange Act of 1934, as amended;

1039 (c) A business entity that has an undefined business

1040 operation, lacks a business plan, lacks a stated investment goal

1041 for the funds being raised, or plans to engage in a merger or an

1042 acquisition with an unspecified business entity; or

1043 (d) Subject to a disqualification as provided in s.
1044 517.0616.
1045 (5) The sum of all cash and other consideration received

1046 from all sales of the securities in reliance upon the exemption

1047 under this section may not exceed $500,000, less the aggregate

1048 amount received for all sales of securities by the issuer within

1049 the 12 months before the first offer or sale made in reliance on

1050 this exemption.

1051 (6) (a) The issuer may not accept more than $10,000 from any

1052 single purchaser unless any of the following apply:

1053 1. The issuer reasonably believes that the purchaser is an

1054 accredited investor.
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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

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,
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officer, or other manager of the issuer.

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

(d)
(e) The total amount of the offering.
)

(

securities.

A description of the security being offered.

The intended use of proceeds from the sale of the

(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.

(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.

Page 39 of 55
2/13/2024 8:10:09 AM 594-03033C-24




Florida Senate - 2024 COMMITTEE AMENDMENT
Bill No. CS for SB 532

IR ===

1114 (9) All funds received from investors must be deposited

1113

1115 |into a bank or depository institution authorized to do business

1116 |in this state. The issuer may not withdraw any amount of the

1117 offering proceeds unless the target offering amount has been

1118 received.

1119 (10) The issuer must file a notice of the offering with the

1120 office, in writing or in electronic form, in a format prescribed

1121 by commission rule, no less than 5 business days before the

1122 |offering commences, along with the disclosure statement

1123 |described in subsection (8). If there are any material changes

1124 to the information previously submitted, the issuer must, within

1125 3 business days after such material change, file an amended

1126 notice.

1127 (11) An individual, entity, or entity employee who acts as

1128 an agent for the issuer in the offer or sale of securities and

1129 is not registered as a dealer under this chapter may not do

1130 either of the following:

1131 (a) Receive compensation based upon the solicitation of

1132 purchases, sales, or offers to purchase the securities.

1133 (b) Take custody of investor funds or securities.

1134 (12) Any sale made pursuant to the exemption created under

1135 this section is voidable by the purchaser within 3 days after

1136 the first tender of consideration is made by such purchaser to

1137 the issuer by notifying the issuer that the purchaser expressly

1138 |voids the purchase. The purchaser’s notice to the issuer must be

1139 sent by e-mail to the issuer’s e-mail address set forth in the

1140 disclosure statement that is provided to a purchaser or the

1141 |purchaser’s representative or by hand delivery, courier service,
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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, 1s 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, 1s created

to read:

517.0614 Integration of offerings.—

(1) If the safe harbors in subsection (2) do not apply in

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
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1171 the particular offering, provided that any transaction or series

1172 of transactions that, although in technical compliance with this

1173 |chapter, is part of a plan or scheme to evade the registration

1174 requirements of this chapter will not have the effect of

1175 |avoiding integration. In making this determination:

1176 (a) For an exempt offering prohibiting general

1177 solicitation, the issuer must have a reasonable belief, based on

1178 the facts and circumstances, with respect to each purchaser in

1179 |the exempt offering prohibiting general solicitation, that the

1180 |issuer or any person acting on the issuer’s behalf:

1181 1. Did not solicit such purchaser through the use of

1182 |general solicitation; or

1183 2. Established a substantive relationship with such

1184 |purchaser before the commencement of the exempt offering

1185 |prohibiting general solicitation, provided that a purchaser

1186 |previously solicited through the use of general solicitation is

1187 not deemed to have been solicited through the use of general

1188 solicitation in the current offering if, during the 45 calendar

1189 |days following such previous general solicitation:

1190 a. No offer or sale of the same or similar class of

1191 securities has been made by or on behalf of the issuer,

1192 including to such purchaser; and

1193 b. The issuer or any person acting on the issuer’s behalf

1194 has not solicited such purchaser through the use of general

1195 solicitation for any other security.

1196 (b) For two or more concurrent exempt offerings permitting

1197 general solicitation, in addition to satisfying the requirements

1198 of the particular exemption relied on, general solicitation

1199 offering materials for one offering that includes information
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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.

Section 8. Section 517.0615, Florida Statutes, is created

to read:

517.0615 Solicitations of interest.—

(1) A communication will 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
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college, a university, or another institution of higher

education; a state or local government or an instrumentality

thereof; a nonprofit chamber 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 seqg., as amended, or the Investment

Advisers Act of 1940, 15 U.S.C. ss. 80b-1 et seqg., 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
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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.

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,
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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, 1s 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
517.081, Florida Statutes, are redesignated as subsections (6)
through (10), respectively, new subsections (4) and (5) are
added to that section, and subsection (2), paragraph (g) of
subsection (3), and present subsection (7) of that section are
amended, to read:

517.081 Registration procedure.—

(2) The office shall receive and act upon applications for
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(4) The commission may, by rule:

(a)

securities,

Establish criteria relating to the issuance of equity

debt securities, insurance company securities, real

estate investment trusts, o0il 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.

3. The voting rights of shareholders.

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
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1403 registration of securities to be submitted to the office,

1404 including a simplified offering circular to register, under this

1405 section, securities that are sold in offerings in which the

1406 |aggregate offering price in any consecutive 12-month period does

1407 not exceed the amount provided in s. 3(b) of the Securities Act

1408 of 1933, as amended.

1409 (c) Establish procedures for depositing fees and filing

1410 documents by electronic means, provided that such procedures

1411 |provide the office with the information and data required by

1412 this section.

1413 (d) Establish requirements and standards for the filing,

1414 content, and circulation of a preliminary, final, or amended

1415 |prospectus, advertisements, and other sales literature. In

1416 establishing such requirements and standards, the commission

1417 shall consider the rules and regulations of the Securities and

1418 Exchange Commission relating to requirements for preliminary,

1419 final, or amended or supplemented prospectuses and the rules of

1420 the Financial Industry Regulatory Authority relating to

1421 advertisements and sales literature.

1422 (5) All of the following issuers are not eligible to submit

1423 a simplified offering circular:

1424 (a) An issuer that is subject to any of the

1425 |disqualifications described in Securities and Exchange

1426 Commission Rule 262, 17 C.F.R. s. 230.262, as amended, or that

1427 has been or is engaged or is about to engage in an activity that

1428 would be grounds for denial, revocation, or suspension under s.

1429 517.111. For purposes of this paragraph, an issuer includes an

1430 issuer’s director, officer, general partner, manager or managing

1431 |member, trustee, or a person owning at least 10 percent of the
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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)+#H- The office shall record the registration of a

security in the register of securities if, upon examination of

an amy application, it finds that all of the following

requirements are met: £he—eoffiece

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,

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 shall find that the saleof fthe
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must skhatdt be authenticated by the seal of the said issuer, if

it has a seal, and by the acknowledged signature of a director,

manager, managing member, general partner, trustee, or officer

Of the issuer mamiha £ + cormartrnaral g N L N NE N r I~z +
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duly certified copy of the resolution of the issuer’s board of

directors, trustees, managers, managing members, or general
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authorizing the signer to execute the consent effiecers—te

exeegte—thesame. In case any process or pleadings mentioned in

this chapter are served upon the office, service must FH£—shalld

be by duplicate copies, one of which must shadd be filed in the
office and the other amether immediately forwarded by the office

by registered mail to the principal office of the issuer against
which the said process or pleadings are directed.

Section 12. Section 517.131, Florida Statutes, i1s amended
to read:

517.131 Securities Guaranty Fund.—

(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
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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 shalt: be part of the

regular registration license fee and must shald 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 shatd 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.

o
O e

(3) A Any person is eligible for payment te—seek—recovery

from the Securities Guaranty Fund if the person:

(a)l. Holds an unsatisfied final judgment entered on or

after October 1, 2024, in which a wrongdoer was found to have

violated s. 517.07 or s. 517.301;
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2. Has applied any amount recovered from the judgment

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

or arbitrator; and

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; or

(b) Is a receiver appointed pursuant to s. 517.191(2) by a

court of competent jurisdiction for a wrongdoer ordered to pay

restitution under s. 517.191(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)

If a person holds an unsatisfied final judgment entered before

October 1, 2024, in which a wrongdoer was found to have violated

s. 517.07 or s. 517.301, such person’s claim for payment from

the Securities Guaranty Fund shall be governed by the terms of

this section and s. 517.141 which were effective on the date of

such final judgment
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