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COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 253 (2023)
Amendment No. 1

COMMITTEE/SUBCOMMITTEE ACTION

ADOPTED __ (Y/N)

ADOPTED AS AMENDED __(Yy/N)

ADOPTED W/O OBJECTION __ (Y/N)

FAILED TO ADOPT __(Yy/N)

WITHDRAWN __ (Y/N)

OTHER -

Committee/Subcommittee hearing bill: Commerce Committee

Representative Barnaby offered the following:

Amendment (with title amendment)
Remove lines 70-1051 and insert:

Commission Rule 501, 17 C.F.R. s. 230.501, as amended.

(2) "Affiliate" means a person that directly, or
indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with an applicant or
registrant.

(3)42)> "Associated person" means:

(a)l. With respect to a dealer, a natural person who is

employed, appointed, or authorized by a dealer and who

represents the dealer in effecting or attempting to effect

purchases or sales of securities.

2. The term does not include the following:
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Amendment No. 1

a. A dealer.

b. A partner, an officer, or a director of a dealer or a

person having a similar status or performing similar functions

as a dealer, unless such person is specified in subparagraph 1.

c. A dealer's employee whose function is only clerical or

ministerial.

d. A person whose transactions in this state are limited

to those transactions described in s. 15(1) (3) of the Securities

Exchange Act of 1934, as amended.

(b)l. With respect to an investment adviser, a natural

person, including, but not limited to, a partner, an officer, a

director, or a branch manager, or a person occupying a similar

status or performing similar functions, who:

a. Is employed by or associated with, or is subject to the

supervision and control of, an investment adviser registered or

required to be registered under this chapter; and

b. Does any of the following:

(I) Makes any recommendation or otherwise gives investment

advice regarding securities.

(IT) Manages accounts or portfolios of clients.

(ITI) Determines which recommendations or advice regarding

securities should be given.

(IV) Receives compensation to solicit, offer, or negotiate

for the sale of investment advisory services.
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COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 253 (2023)
Amendment No. 1

and who has a place of business in this state, as such terms are
defined in Rule 203A-3 of the Securities and Exchange Commission

adopted under the Investment Advisers Act of 1940, as amended.

(4)43)> "Boiler room" means an enterprise in which two or
more persons engage in telephone communications with members of
the public using two or more telephones at one location, or at
more than one location in a common scheme or enterprise.

(5)44)> "Branch office" means any location in this state of
a dealer or investment adviser at which one or more associated
persons regularly conduct the business of rendering investment
advice or effecting any transactions in, or inducing or
attempting to induce the purchase or sale of, any security or
any location that is held out as such. The commission may adopt
by rule exceptions to this definition for dealers in order to
maintain consistency with the definition of a branch office used
by self-regulatory organizations authorized by the Securities
and Exchange Commission, including, but not limited to, the
Financial Industry Regulatory Authority. The commission may
adopt by rule exceptions to this definition for investment
advisers.

(6)4+ "Commission" means the Financial Services
Commission.

(7)45> "Control," including the terms "controlling,"
"controlled by," and "under common control with," means the

possession, directly or indirectly, of the power to direct or
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COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 253 (2023)

cause the direction of the management or policies of a person,

whether through the ownership of voting securities,

or otherwise.
(8) 4=

"Dealer"

person,

includes,

other than an associated person of a dealer,

by contract,

unless otherwise specified, a

that

engages, for all or part of the

person's time, directly or

indirectly, as agent or principa

1 in the business of offering,

buying, selling, or otherwise de

aling or trading in securities

T

)

I

The term ‘deatexr™ does
(a)

A licensed practicing

not include the following:

attorney who renders or performs

any such services in connection

with the regular practice of the

attorney's profession.

(b)

A bank authorized to do business in this state,

except

nonbank subsidiaries of a bank.
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COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 253 (2023)
Amendment No. 1

(c) 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.

(d) A wholesaler selling exclusively to dealers.

(e) A person buying and selling for the person's own

account exclusively through a registered dealer or stock

exchange.
(f) An issuer.
(g) A natural person representing an issuer in the

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

if such person:

1. Is an officer, a director, a limited liability company

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

issuer;

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, or a bona fide employee;

3. Primarily performs, or is 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

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

consideration for the completed sale of the issuer's securities

799109 - h0253-1ine 70.docx

Published On: 4/7/2023 7:48:20 PM
Page 6 of 44




COMMITTEE/SUBCOMMITTEE AMENDMENT

(2023)

CS/HB 253

Bill No.

1

Amendment No.

) @ oo}
(0] F  UH H < 9]
e L D -rH i 4p - A
2 &y q kS b & 4b
1] Y k S - (0]
0 1._ S Wt HOTEES (R G <
o B -H ¢ o, P i o
d o 4P (OFEEN) kS 4 b g 4 ¢ W b O
0 q ® H o ® 0] WP ¢ Pl =
[0) & i & D (0] D -H B D ~ ] @ (@)
- h ) VR 1 ) RORIN()! uh e IS
+ $H b -f @ b P -H & @ Pl on M
] q on [09) ) -H O Q- [ PR N -H o 0]
i©) HOREE -H ¢t 0] $ h v b E by g o~ P
oy fen o @ ¢ D P [0 D - ®n O
G @ 1b w4 HO) e H &£ P P F ©0 . (0]
© TR jon S ¢ ¢ T ¢ 4 b 4 w <&
— - oy D H q -H O =
3 * - Hoo4p i) = n D T O @ 0O &
[o) 4 N ® KT <L q 0) Q .
Q ® on [00] NOR b ¢ W4 > b & ¢ ®© T T
“ [09) q 0] H ¢ P ], T YH th c Q
b SN D -H b © ¢ -H ¢ ¢ »w 5 O
Y q 4P & 4@ oW QP NoH o H P 4 B¢ C @
O @ J( - ¥ - @ (OF Y @ T 0]
4 & N go} N O e ¢ P 44 0 0 €
on B S 50 D ~ e Yy ®
o) 4P ¢ D ()] e R 1 ~ © + ¢ D @ Q
[0) i) i) @ v 0] PN Y T D, P = i) [4))]
> P ~ O (VL X 1 - iy o, P oW o 4 0 ©
- ¢ T H# ) m o - ¥ 0O -
(0 O 0P ) e O 4« T 9 n o~
O ! T () 4 o) | s I T, (A A ¢ H O o
[0) - [ I 0 - & P $ O -H >4
“ 0] h P -H ) -H F (] @D B % & H H -fd O (o))
-H P ey ® —H 1] . o)) [ I 1 ¢ BT 4P ] (O]
o 4b q uh D S N OR — ey o e @ - P Q
O q - ok ® o P o wh i T N
- ® ooy - [« () P & P - 4P - h 4 & O O (@)
s} Sl S TR O PR - -t D D ¥ - ¢ & [T
[0 [ON D b KT b . o)) ¢ -H 0] in}
0 4 - q d b B & h ¢ TN TR VR | > T O
o HO) -Ho4 P [ (ORI -Ho ! b o o0 «
)] q 4 6 B - -H - ® b (VI 1| (0] @ O “
[oF ) q ® ¢ 0] h oo b2 P» -fH W ~ W - -— 0
= @ B H H B —H H -H 0} )] — i “
) ) A () J N (R D 4 B 4y & @9 ¢ ®© O 0
O [O) oo - D & b3 ¢ on B & s B Y R ()} (]
-H Uh 4 1y} YH ey - T ' ¢ D N ¢ [0) (S
0} — D T 0, 0 BT uh $ T >
< & ® iy} [09) T [0)) 7] < Q 4 O
+ Bl b 4 Pl Al . . L | [ T N O N S ¢
oo @ U oo oo ¢ & () B B oDy =
= S 54 HOJIEE S S a B h & - T P
O [N H 0] 1] > ) 0] c
Y [09] [} ()] - H B — Y 0]
Heoel o &4 . < S B AN R Yo o-om @ o 0 g
SIS N LS Sy 0] < W @ ORI )] Hoo-H 4 - P in]
iE) 0] H -H B ® O § (] &Y (9] 0
gl o W N b & -Ho 4P £ P B -H 0
@ n H [y} H s g q - )] 4] o >
of ®m KT B q @ Y ® 4 - ) 0] c
| - [OFEENON [ I ) 0 1] [0)] o T - T
— N MO < N W ™~ 0 O O 4 N OO <« 1N W >~ W O O +d N O <« 0
SRS S S S I U (RS . o N To NN To BN To NENNTo BENNTo NN o NENNTo NENNTo NN To NN\ BENINC RN No RENEc BENINC BENNo)
— 4 4 4 4 4 4 4 4 4 4 4 A4 A4 4 94 I =4 A A 4 A o —

h0253-1ine 70.docx

799109

20 PM

48:

4/7/2023 7:

Published On

Page 7 of 44



166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184
185
186
187
188
189
190

COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 253 (2023)
Amendment No. 1

Fered—adviser™ does not include any person that whe is

excluded from the definition of investment adviser under
subparagraphs (14) (b)1.-8.

(10) "Federal covered security" means a amy security that
is a covered security under s. 18(b) of the Securities Act of

1933, as amended, or rules and regulations adopted thereunder.

(11) "Guarantor" means a person that whe agrees in
writing, or that whke holds itself out to the public as agreeing,
to pay the indebtedness of another when due, including, without
limitation, payments of principal and interest on a bond,
debenture, note, or other evidence of indebtedness, without
resort by the holder to any other obligor, whether or not such
writing expressly states that the person signing is signing as a
guarantor. The obligation of a guarantor hereunder shall be a
continuing, absolute, and unconditional guaranty of payment,
without regard to the wvalidity, regularity, or enforceability of
the underlying indebtedness.

(12) "Guaranty" means an agreement in & writing in which

one party either agrees, or holds itself out to the public as
agreeing, to pay the indebtedness of another when due,
including, without limitation, payments of principal and
interest on a bond, debenture, note, or other evidence of
indebtedness, without resort by the holder to any other obligor,
whether or not such writing expressly states that the person

signing is signing as a guarantor. An agreement that is not
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Bill No. CS/HB 253 (2023)

Amendment No. 1

specifically denominated as a guaranty shall nevertheless
constitute a guaranty if the holder of the underlying

indebtedness or the holder's & ¥—his representative or

+
-

trustee has the right to sue to enforce the guarantor's
obligations under the guaranty. Words of guaranty or equivalent
words that whieh otherwise do not specify guaranty of payment
is

create a presumption that payment, rather than collection,

guaranteed by the guarantor. Any guaranty in writing is
enforceable notwithstanding any statute of frauds.

(13) "Intermediary" means a natural person residing in

this #hkhe state or a corporation, trust, partnership, limited

liability company, association, or other legal entity registered

with the Secretary of State to do business in this ke state,

which facilitates through its website the offer or sale of

securities of an issuer with a principal place of business in

r o
= =ar]

Ne11
O T .

this state
(14) (a)
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1
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"Investment adviser" means a person,

other than an associated person of an investment adviser or a

federal covered adviser, that whe receives compensation,

directly or indirectly,

person's hex

publications or writings,

and engages for all or part of the

¥his time, directly or indirectly, or through

in the business of advising others as
to the value of securities or as to the advisability of

investments in, purchasing of, or selling of securities+—exeept
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Amendment No. 1
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(b)

following:
1. A dealer or an associated person of a dealer whose
(a)

the dealer's or associated person's business as a

performance of services in paragraph is solely incidental to

the conduct of

dealer and who does not receive special compensation for those

services.

2. A Any

accountant whose performance of such services is solely

licensed practicing attorney or certified public

incidental to the practice of the attorney's or accountant's her

exr—his profession.+
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3. A Any bank authorized to do business in this state.+
4

>

Aary bank holding company as defined in the Bank

Holding Company Act of 1956, as amended, authorized to do

business in this state.s

5. A Any trust company having trust powers, as defined in

s. 658.12, which it is authorized to exercise in this +he state,

which trust company renders or performs investment advisory

services in a fiduciary capacity incidental to the exercise of

its trust powers.s+
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COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 253 (2023)
Amendment No. 1

6. A Any person that whe renders investment advice
exclusively to insurance or investment companies.+

7. A Any person that whe does not hold itself herself—o=x

himsedtf out to the general public as an investment adviser and
has no more than 15 clients within 12 consecutive months in this
state.+

8. A Any person whose transactions in this state are
limited to those transactions described in s. 222(d) of the

Investment Advisers Act of 1940, as amended. Those clients

listed in subparagraph 6. may not be included when determining
the number of clients of an investment adviser for purposes of

s. 222(d) of the Investment Advisers Act of 1940, as amended.s+

or

9. A federal covered adviser.

(15) "Issuer" means a amy person that whe proposes to
issue, has issued, or shall hereafter issue any security. A Any

person that whe acts as a promoter for and on behalf of a

corporation, trust, er—urincerporatedasseociation—-oF

partnership, limited liability company, association, or other

legal entity of any kind to be formed shall be deemed an issuer.

(1o) "Offer to sell," "offer for sale," or "offer" means
an any attempt or offer to dispose of, or solicitation of an
offer to buy, a security or interest in a security, or an

investment or interest in an investment, for value.
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COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 253 (2023)
Amendment No. 1

(17)48> "Office" means the Office of Financial Regulation
of the commission.

(18) 4+ "Predecessor" means a person whose £he major
portion of whese assets has have been acquired directly or
indirectly by an issuer.

(19)43+8) "Principal" means an executive officer of a
corporation, partner of a partnership, sole proprietor of a sole
proprietorship, trustee of a trust, or any other person with
similar supervisory functions with respect to any organization,
whether incorporated or unincorporated.

(20)4+9%) "Promoter" includes the following:

(a) A Any person that whe, acting alone or in conjunction
with one or more other persons, directly or indirectly takes the
initiative in founding and organizing the business or enterprise
of an issuer.

(b) A Any person that whe, 1in connection with the founding
or organizing of the business or enterprise of an issuer,
directly or indirectly receives in consideration of services or
property, or both services and property, 10 percent or more of
any class of securities of the issuer or 10 percent or more of
the proceeds from the sale of any class of securities. However,
a person that whe receives such securities or proceeds either
solely as underwriting commissions or solely in connection with

property shall not be deemed a promoter if such person does not

otherwise take part in founding and organizing the enterprise.
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COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 253 (2023)
Amendment No. 1

(21)4269 "Qualified institutional buyer" means a any
qualified institutional buyer, as defined in BritedStates
Securities and Exchange Commission Rule 144A, 17 C.F.R. s.
230.144A(a), under the Securities Act of 1933, as amended, or
any foreign buyer that satisfies the minimum financial

requirements set forth in such rule.

(22) 421> "Sale" or "sell" means a amy contract of sale or

disposition of an amy investment, security, or interest in a
security, for value. With respect to a security or interest in a
security, the term definedin—thissubseetion does not include
preliminary negotiations or agreements between an issuer or any
person on whose behalf an offering is to be made and any
underwriter or among underwriters who are or are to be in
privity of contract with an issuer. Any security given or
delivered with, or as a bonus on account of, any purchase of
securities or any other thing shall be conclusively presumed to
constitute a part of the subject of such purchase and to have
been offered and sold for value. Every sale or offer of a
warrant or right to purchase or subscribe to another security of
the same or another issuer, as well as every sale or offer of a
security which gives the holder a present or future right or
privilege to convert into another security or another issuer, 1is
considered to include an offer of the other security.

(23)422> "Security" includes any of the following:

(a) A note.
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COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 253 (2023)
Amendment No. 1

(b) A stock.

(c) A treasury stock.

(d) A bond.

(e) A debenture.

(f) An evidence of indebtedness.

(g) A certificate of deposit.

(h) A certificate of deposit for a security.

(1) A certificate of interest or participation.

(J) A whiskey warehouse receipt or other commodity
warehouse receipt.

(k) A certificate of interest in a profit-sharing
agreement or the right to participate therein.

(1) A certificate of interest in an oil, gas, petroleum,

mineral, or mining title or lease or the right to participate

therein.
(m) A collateral trust certificate.
(n) A reorganization certificate.
(o) A preorganization subscription.

(p) A Any transferable share.

(g) An investment contract.

(r) A beneficial interest in title to property, profits,
or earnings.

(s) An interest in or under a profit-sharing or

participation agreement or scheme.
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(t) An Any option contract that whieh entitles the holder
to purchase or sell a given amount of the underlying security at
a fixed price within a specified period of time.

(u) Any other instrument commonly known as a security,
including an interim or temporary bond, debenture, note, or
certificate.

(v) A Any receipt for a security, or for subscription to a
security, or a amy right to subscribe to or purchase any
security.

(w) A viatical settlement investment.

(24) 423> "Underwriter" means a person that whe has
purchased from an issuer or an affiliate of an issuer with a
view to, or offers or sells for an issuer or an affiliate of an
issuer in connection with, the distribution of any security, or
participates or has a direct or indirect participation in any
such undertaking, or participates or has a participation in the
direct or indirect underwriting of any such undertaking; except
that a person is shadt—Pbe presumed not to be an underwriter with
respect to any security which it skhe—ex—he has owned
beneficially for at least 1 year; and, further, a dealer 1is
shatd+ not ke considered an underwriter with respect to any
securities which do not represent part of an unsold allotment to
or subscription by the dealer as a participant in the

distribution of such securities by the issuer or an affiliate of

the issuer; and, further, in the case of securities acquired on
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the conversion of another security without payment of additional
consideration, the length of time such securities have been
beneficially owned by a person includes the period during which
the convertible security was beneficially owned and the period
during which the security acquired on conversion has been
beneficially owned.

(25)424) "Viatical settlement investment" means an
agreement for the purchase, sale, assignment, transfer, devise,
or bequest of all or any portion of a legal or equitable
interest in a viaticated policy as defined in chapter 626.

Section 2. Paragraph (d) of subsection (3) of section
517.072, Florida Statutes, is amended, and subsection (4) is
added to that section, to read:

517.072 Viatical settlement investments.—

(3) The registration provisions of ss. 517.07 and 517.12
do not apply to any of the following transactions in viatical
settlement investments; however, such transactions in viatical
settlement investments are subject to the provisions of ss.
517.301, 517.311, and 517.312:

(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, e=

fFarm A 2 TTrma A Qi o4 Ao
HHHRCco—Ff—oh o —DtattS
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23031447 (=}, or £e an accredited investor as—defined by Rul

gn
(B}
Ha

£ Reg £ the S et—Rutes, provided such
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N4 A

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.

(4) The commission may establish by rule requirements and

standards for disclosures to purchasers of viatical settlement

investments and recordkeeping requirements for sellers of

viatical settlement investments.

Section 3. Paragraphs (a), (g), and (n) of subsection (3)
and subsections (6) and (8) of section 517.081, Florida
Statutes, are amended to read:

517.081 Registration procedure.—

(3) The office may require the applicant to submit to the
office the following information 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 pursuant to the provisions of this section:

(a) The names and addresses of:

1. All the directors, trustees, and officers, if the
issuer is be a corporation, association, or trust.

2. All the managers or managing members, if the issuer is

a limited liability company.

3. +—e£ All the partners, 1f the issuer is be a

partnership.
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4., 3+—er—eof The issuer, if the issuer is a sole

proprietorship or natural person be—an—individuat.

(g)l. A specimen copy of the securities certificate, if

applicable, seewrity and a copy of any circular, prospectus,

advertisement, or other description of such securities.

2. The commission shall adopt a form for a simplified

a7

offering circular +fe—be—used——sotely by e

T
@

£i+eons to register,

)

at

under this section, securities ef—+the—<eor onr that are sold

R 3
- =

@®

Hoj

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:

a. An issuer seeking to register securities for resale by
persons other than the issuer.

b. An issuer that whe 1is 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 whe

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 subparagraph, an issuer includes

an issuer's director, officer, general partner, manager or

managing member, trustee, or equity owner shareheltder who owns

at least 10 percent of the ownership interests shares of the

issuer, promoter, or selling agent of the securities to be
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439 offered or any officer, director, e partner, or manager or

440 managing member of such selling agent.

441 c. An issuer that whe is a development-stage company that
442 either has no specific business plan or purpose or has indicated
443 that its business plan is to merge with an unidentified company
444 or companies.

445 d. An issuer of offerings in which the specific business
446 or properties cannot be described.

447 e. Any issuer the office determines is ineligible because
448| +£ the form does weuwdd not provide full and fair disclosure of
449| material information for the type of offering to be registered

450 by the issuer.

@D

451 f. Any issuer that eerporatien—whiech has failed to provide

452 the office the reports required for a previous offering
453 registered pursuant to this subparagraph.

454
455 As a condition precedent to qualifying for use of the simplified
456 offering circular, an issuer a—ee¥rporatier shall agree to

457 provide the office with an annual financial report containing a
458 balance sheet as of the end of the issuer's fiscal year and a
459 statement of income for such year, prepared in accordance with
460 United States generally accepted accounting principles and

461 accompanied by an independent accountant's report. If the issuer
462 has more than 100 security holders at the end of a fiscal year,

463 the financial statements must be audited. Annual financial
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464 reports must be filed with the office within 90 days after the
465 close of the issuer's fiscal year for each of the first 5 years
466 following the effective date of the registration.

467 (n) If the issuer is a corporation, there shall be filed
468 with the application a copy of its articles of incorporation
469 with all amendments and of its existing bylaws, if not already

470 on file in the office. If the issuer is a limited liability

471 company, there shall be filed with the application a copy of the

472 articles of organization with all the amendments and a copy of

473 the company's operating agreement as may be amended, if not

474 already on file with the office. If the issuer is a trustee,

475 there shall be filed with the application a copy of all

476 instruments by which the trust is created or declared and in

477 which it is accepted and acknowledged. If the issuer is a

478| partnership, unincorporated association, joint-stock company, or
479 any other form of organization whatsoever, there shall be filed
480 with the application a copy of its articles of partnership or
481 association and all other papers pertaining to its organization,
482 if not already on file in the office.

483 (6) An issuer filing an application under this section

484 shall, at the time of filing, pay the office a nonreturnable fee
485 of $1,000 per application for each offering that exceeds the

486| amount provided in s. 3(b) of the Securities Act of 1933, as

487 amended, or $200 per application for each offering that does not
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exceed the amount provided in s. 3(b) of the Securities Act of

1933, as amended.

(8) The office shall deem an application to register

securities filed with the office abandoned if the issuer or any

person acting on behalf of the issuer has failed to complete

timely an application as specified by commission rule Fhe

() Ny o~ ISR RSN T nirroh ao o £ 729+~ cntt ]l Am At

T oS CTr oS HECSS——C oS eES vttt Ccar—SE Tttt 7t
TRveStments.
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Section 4. Section 517.082, Florida Statutes, is amended
to read:

517.082 Netifieatien Registration by notification; federal

registration statements.—

(1) Esteept—as—providedin subseetion {33+ Securities
offered or sold pursuant to a registration statement filed under

the Securities Act of 1933, as amended, are shall—Pbe entitled to

registration by notification in the manner provided in
subsection (2), provided that before pxier—+e the offer or sale
the registration statement has become effective.

(2) An application for registration by notification shall
be filed with the office, shall contain the following

information, and shall be accompanied by all of the following:
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(a) An application to sell executed by the issuer, any
person on whose behalf the offering is made, a dealer registered
under this chapter, or any duly authorized agent of any such
person, setting forth the name and address of the applicant, the
name and address of the issuer, and the title of the securities
to be offered and sold.+

(b) Copies of such documents filed with the Securities and
Exchange Commission as the Financial Services Commission may by
rule require.+

(c) An irrevocable written consent to service as required
by s. 517.101.+—=nd

(d) A nonreturnable fee of $1,000 per application.

A registration under this section becomes effective when the
federal registration statement becomes effective or as of the
date the application is filed with the office, whichever is
later, provided that, in addition to the items listed in
paragraphs (a)-(d), the office has received written notification
of effective registration under the Securities Act of 1933, as

amended, or the Investment Company Act of 1940, as amended,

within 10 business days after £xem the date federal registration
is granted. Failure to provide all the information required by
this subsection to the office within 60 days after ef the date
the registration statement becomes effective with the Securities

and Exchange Commission shall be a violation of this chapter.
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538 (3) Except for units of limited partnership interests or
539 such other securities as the commission describes by rule as
540 exempt from this subsection due to high investment quality, the
541 provisions of this section may not be used to register

542 securities i1if the offering price at the time of effectiveness
543 with the Securities and Exchange Commission is $5 or less per
544 share, unless such securities are listed or designated, or

545 approved for listing or designation upon notice of issuance, on
546 a stock exchange registered pursuant to the Securities Exchange

547 Act of 1934, as amended, or on the National Association of

548 Securities Dealers Automated Quotation (NASDAQ) System, or

549 unless such securities are of the same issuer and of senior or
550 substantially equal rank to securities so listed or designated.
551 (4) 1In lieu of filing with the office the application,

552 fees, and documents for registration required by subsection (2),
553 the commission may establish, by rule, procedures for depositing
554 fees and filing documents by electronic means, provided such

555 procedures provide the office with the information and data

556 required by this section.

557 (5) If the Securities and Exchange Commission has not

558 declared effective the applicant's federal registration

559 statement within 180 days after the applicant's filing with the

560 office of an application for registration by notification, the

561 office must deem the application abandoned.
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Section 5. Section 517.111, Florida Statutes, is amended
to read:

517.111 Revocation or denial of registration of
securities.—

(1) The office may revoke or suspend the registration of
any security, or may deny any application to register

securities, 1if, upon examination or investigation into the

affairs of the issuer of such security, the office determines +%

shattappear that:

(a) The issuer cannot pay its debts as they become due in

the usual course of business 4s—dnseotvent;

(b) The issuer or any officer, director, manager or

managing member, or control person of the issuer has violated

any provision of this chapter or any rule made hereunder or any
order of the office of which such issuer has notice;

(c) The issuer or any officer, director, manager or

managing member, or control person of the issuer has been or is

engaged or is about to engage in fraudulent transactions;

(d) The issuer or any officer, director, manager or

managing member, or control person of the issuer has been found

guilty of a fraudulent act in connection with any sale of
securities, has engaged, is engaged, or is about to engage, in
making a fictitious sale or purchase of any security, or in any
practice or sale of any security which is fraudulent or a

violation of any law;
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(e) The issuer or any officer, director, manager or

managing member, or control person of the issuer has had a final

judgment entered against such issuer or person in a civil action
on the grounds of fraud, embezzlement, misrepresentation, or
deceit;

(f) The issuer or any officer, director, manager or

managing member, or control person of the issuer has engaged in

any action that would be grounds for revocation, denial, or

th

suspension under s. 517.161 (1) demenstroted anyevidene

wheworthiness;

(g) The issuer or any officer, director, manager or

managing member, or control person of the issuer is—Fm—anyother

way—eshonrest—e¥ has made any fraudulent representations or

failed to disclose any material information in any prospectus or
in any circular or other literature that has been distributed
concerning the issuer or its securities;

(h) The security registered or sought to be registered is
the subject of an injunction entered by a court of competent
jurisdiction or is the subject of an administrative stop-order

or similar order prohibiting the offer or sale of the security;

(1) For any security for which registration has been
applied pursuant to s. 517.081, the terms of the offer or sale

of such securities would not be fair, just, or equitables—ex
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(2) In making such examination or investigation, the

office shall have access to and may compel the production of all
the books and papers of such issuer and may administer oaths to
and examine the officers of such issuer or any other person
connected therewith as to its business and affairs and may also
require a balance sheet exhibiting the assets and liabilities of
any such issuer or its income statement, or both, to be
certified to by a public accountant either of this state or of
any other state where the issuer's business is located. Whenever
the office deems it necessary, it may also require such balance
sheet or income statement, or both, to be made more specific in
such particulars as the office may require.

3=

examination or investigation to be made by the office,

If any issuer refuses

shatt—refuse to permit an

it shall

be proper ground for revocation of registration.
(4) 3+

order suspending the right to sell securities pending any

If the office deems it necessary, it may enter an

examination or investigation, provided that the order shall

state the office's grounds for taking such action.
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635 (5)44)> Notice of the entry of such order shall be given

636| personally or by maill—persenatty—by—tetephone——confirmedin
f

637| writing—or by —tetegraph to the issuer. Be

4
1=

ore such order 1is

0]
m

638| made final, the issuer apptying—Ffeor—regt aE+ern shall, on

639 application, be entitled to a hearing.

640 (6)45)> The office may deny any request to terminate any
641 registration or to withdraw any application for registration if
642 the office believes that an act which would be grounds for

643| denial, suspension, or revocation under this chapter has been
644 committed.

645 Section 6. Subsections (3) through (22) of section 517.12,
046 Florida Statutes, are renumbered as subsections (2) through

047 (21), respectively, new subsection (22) is added, and subsection
048 (1), present subsections (2) and (3), paragraph (b) of present
649 subsection (6), present subsections (7) and (11), paragraph (b)
650 of present subsection (15), and present subsections (20) and
651 (21) of that section are amended, to read:

652 517.12 Registration of dealers, associated persons,

653 intermediaries, and investment advisers.—

054 (1) No dealer or+ associated persons r—-ssyer—of

655 seegrities shall sell or offer for sale any securities in or
656 from offices in this state+ or sell securities to persons in
657 this state from offices outside this state, by mail or

658| otherwise, unless the person 1s has—beern registered with the

659 office as a dealer or as an associated person of a dealer
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pursuant to theprovisiens—ef this section. The office shall not
register any person as an associated person of a dealer unless
the dealer with which the applicant seeks registration is

lawfully registered with the office pursuant to this chapter.
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requirements of this section do not apply in a transaction

exempted by s. 517.061(1)-(10) and (12), s—5++=
(14), and (15).

O

|
L

A~

1) (120
=7 =77

(5)+46)> A dealer, associated person, or investment adviser,
in order to obtain registration, must file with the office a
written application, on a form which the commission may by rule
prescribe. The commission may establish, by rule, procedures for
depositing fees and filing documents by electronic means
provided such procedures provide the office with the information
and data required by this section. Each dealer or investment
adviser must also file an irrevocable written consent to service
of civil process similar to that provided for in s. 517.101. The
application shall contain such information as the commission or
office may require concerning such matters as:

(b) The applicant's form and place of organization; and,

if the applicant is:
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1l. A corporation, a copy of its articles of incorporation
and amendments to the articles of incorporation;

2. A limited liability company, a copy of its articles of

organization with amendments to its articles; or

3.+—=*%f A partnership, a copy of the partnership agreement.

(6)4#H The application must also contain such information
as the commission or office may require about the applicant; any
member, principal, or director of the applicant or any person
having a similar status or performing similar functions; any
person directly or indirectly controlling the applicant; or any
employee of a dealer or of an investment adviser rendering
investment advisory services. Each applicant and any direct
owners, principals, or indirect owners that are required to be
reported on Form BD or Form ADV pursuant to subsection (14) +4F5)
shall submit fingerprints for live-scan processing in accordance
with rules adopted by the commission. The fingerprints may be
submitted through a third-party vendor authorized by the
Department of Law Enforcement to provide live-scan
fingerprinting. The costs of fingerprint processing shall be
borne by the person subject to the background check. The
Department of Law Enforcement shall conduct a state criminal
history background check, and a federal criminal history
background check must be conducted through the Federal Bureau of

Investigation. The office shall review the results of the state

and federal criminal history background checks and determine
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710| whether the applicant meets licensure requirements. The

711 commission may waive, by rule, the requirement that applicants,
712 including any direct owners, principals, or indirect owners that
713 are required to be reported on Form BD or Form ADV pursuant to
714 subsection (14) 435}, submit fingerprints or the requirement

715 that such fingerprints be processed by the Department of Law

716| Enforcement or the Federal Bureau of Investigation. The

717 commission or office may require information about any such

718 applicant or person concerning such matters as:

719 (a) The applicant's or person's His—er—her full name, and

720 any other names by which the applicant or person ke—e¥r——she may

721 have been known, and the applicant's or person's k+

o¥r—her age,

4}

722 social security number, photograph, qualifications, and

723 educational and business history.

724 (b) Any injunction or administrative order by a state or
725 federal agency, national securities exchange, or national

726 securities association involving a security or any aspect of a

727 dealer's or investment adviser's regulated +the——seeurities

728| business and any injunction or administrative order by a state
729 or federal agency regulating banking, insurance, finance, or
730 small loan companies, real estate, mortgage brokers, or other
731 related or similar industries, which injunctions or

732 administrative orders relate to such person.

733 (c) The applicant's or person's His—er—her conviction of,

734 or plea of nolo contendere to, a criminal offense or the
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applicant's or person's khis—er—her commission of any acts which

would be grounds for refusal of an application under s. 517.161.

(d) The names and addresses of other persons of whom the

office may inquire as to the applicant's or person's kis—er—her

character, reputation, and financial responsibility.

(10) (a) 4+ 4= If the office finds that the applicant +s
of—good—repute—and—<character—and has complied with the

applicable registration provisions of this chapter and the rules

made pursuant hereto, it shall register the applicant unless the

applicant is otherwise disqualified for registration pursuant to

law. The registration of each dealer, investment adviser, and
associated person expires on December 31 of the year the

registration became effective unless the registrant has renewed

its kis—exr—her registration on or before that date. Registration
may be renewed by furnishing such information as the commission
may require, together with payment of the fee required in
paragraph (9) (a) 30+ for dealers, investment advisers, or
associated persons and the payment of any amount lawfully due
and owing to the office pursuant to any order of the office or
pursuant to any agreement with the office. Any dealer,
investment adviser, or associated person who has not renewed a
registration by the time the current registration expires may
request reinstatement of such registration by filing with the

office, on or before January 31 of the year following the year

of expiration, such information as may be required by the
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commission, together with payment of the fee required in
paragraph (9) (a) +3+o0+=r for dealers, investment advisers, or
associated persons and a late fee equal to the amount of such
fee. Any reinstatement of registration granted by the office
during the month of January shall be deemed effective
retroactive to January 1 of that year.

(b) The office shall waive the $50 assessment fee for an
associated person required by paragraph (9) (a) F6+4=> for a
registrant renewing his or her registration who:

1. 1Is an active duty member of the United States Armed
Forces or the spouse of such member;

2. 1Is or was a member of the United States Armed Forces
and served on active duty within the 2 years preceding the
expiration date of the registration pursuant to paragraph (a).
To qualify for the fee waiver, a registrant who is a former
member of the United States Armed Forces who served on active
duty within the 2 years preceding the expiration date of the
registration must have received an honorable discharge upon
separation or discharge from the United States Armed Forces; or

3. Is the surviving spouse of a member of the United
States Armed Forces if the member was serving on active duty at
the time of death and died within the 2 years preceding the
surviving spouse's registration expiration date pursuant to

paragraph (a).
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A registrant seeking such fee waiver must submit proof, in a
form prescribed by commission rule, that the registrant meets

one of the qualifications in this paragraph.

(14) 55

(b) In lieu of filing with the office the applications
specified in subsection (5) +6), the fees required by subsection
(9) 348, the renewals required by subsection (10) 433, and the

termination notices required by subsection (11) 4323, the
commission may by rule establish procedures for the deposit of
such fees and documents with the Central Registration Depository
or the Investment Adviser Registration Depository of the
Financial Industry Regulatory Authority, as developed under
contract with the North American Securities Administrators
Association, Inc.

(19)+42689> An intermediary may not engage in business in
this state unless the intermediary is registered as a dealer or
as an intermediary with the office pursuant to this section to
facilitate the offer or sale of securities in accordance with s.
517.0611. An intermediary, in order to obtain registration, must
file with the office a written application on a form prescribed
by commission rule and pay a registration fee of $200. The fees
under this subsection shall be deposited into the Regulatory
Trust Fund of the office. The commission may establish by rule

procedures for depositing fees and filing documents by

electronic means i1if such procedures provide the office with the
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information and data required by this section. Each intermediary
must also file an irrevocable written consent to service of
civil process, as provided in s. 517.101.

(a) The application must contain such information as the
commission or office may require concerning:

1. The name of the applicant and address of its principal
office and each office in this state.

2. The applicant's form and place of organization; and, if
the applicant is:

a. A corporation, a copy of its articles of incorporation
and amendments to the articles of incorporation;

b. A limited liability company, a copy of its articles of

organization and amendments to the articles and a copy of the

company's operating agreement as may be amended; or

c.7—+f A partnership, a copy of the partnership agreement.

3. The website address where securities of the issuer will
be offered.

4. Contact information.

(b) The application must also contain such information as

the commission may require by rule about the applicant; any
member, principal, or director of the applicant or any person
having a similar status or performing similar functions; or any
persons directly or indirectly controlling the applicant. Each
applicant and any direct owners, principals, or indirect owners

that are required to be reported on a form adopted by commission
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835 rule shall submit fingerprints for live-scan processing in

836 accordance with rules adopted by the commission. The

837 fingerprints may be submitted through a third-party vendor

838 authorized by the Department of Law Enforcement to provide live-
839 scan fingerprinting. The costs of fingerprint processing shall
840 be borne by the person subject to the background check. The

841| Department of Law Enforcement shall conduct a state criminal

842 history background check, and a federal criminal history

843 background check must be conducted through the Federal Bureau of
844 Investigation. The office shall review the results of the state
845 and federal criminal history background checks and determine

846 whether the applicant meets registration requirements. The

847 commission may waive, by rule, the requirement that applicants,
848 including any direct owners, principals, or indirect owners,

849| which are required to be reported on a form adopted by

850 commission rule, submit fingerprints or the requirement that

851 such fingerprints be processed by the Department of Law

852 Enforcement or the Federal Bureau of Investigation. The

853 commission, by rule, or the office may require information about

854 any applicant or person, including:

855 1. The applicant's or person's His—e¥r—her full name and

856 any other names by which the applicant or person khe—e¥r——she may

857 have been known and the applicant's or person's his—e¥r—her age,

858 social security number, photograph, qualifications, and

859| educational and business history.
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2. Any injunction or administrative order by a state or
federal agency, national securities exchange, or national

securities association involving a security or any aspect of an

intermediary's regulated £he—seeurities business and any

injunction or administrative order by a state or federal agency

regulating banking, insurance, finance, er——small toon companiess

real estate, mortgage brokers, or other related or similar

industries, which relate to such person.

3. The applicant's or person's His—er—her conviction of,

or plea of nolo contendere to, a criminal offense or the

applicant's or person's kis—e¥r—her commission of any acts that

would be grounds for refusal of an application under s. 517.161.
(c) The application must be amended within 30 days if any
information contained in the form becomes inaccurate for any
reason.
(d) An intermediary or persons affiliated with the

intermediary are not subject to any disqualification described

in s. 517.1611 or Baited

(s}

tates Securities and Exchange
Commission Rule 506(d), 17 C.F.R. 230.506(d), adopted pursuant

to the Securities Act of 1933, as amended. Each director,

officer, manager or managing member, control person of the

issuer, any person occupying a similar status or performing a
similar function, and each person holding more than 20 percent

of the ownership interests shares of the intermediary is subject

to this requirement.
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(e) If the office finds that the applicant is—efgeed
repute—and—echaracter—and has complied with the applicable

registration provisions of this chapter and the rules adopted

thereunder, it shall register the applicant. The registration of
each intermediary expires on December 31 of the year the
registration became effective unless the registrant renews his
or her registration on or before that date. Registration may be
renewed by furnishing such information as the commission may
require by rule, together with payment of a $200 fee and the
payment of any amount due to the office pursuant to any order of
the office or pursuant to any agreement with the office. An
intermediary who has not renewed a registration by the time that
the current registration expires may request reinstatement of
such registration by filing with the office, on or before
January 31 of the year following the year of expiration, such
information as required by the commission, together with payment
of the $200 fee and a late fee of $200. Any reinstatement of
registration granted by the office during the month of January
is deemed effective retroactive to January 1 of that year.

(20) 423> The registration requirements of this section do
not apply to any general lines insurance agent or life insurance
agent licensed under chapter 626, for the sale of a security as

defined in s. 517.021(23) (g) s——S+F=02F22)3+e), 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
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federally chartered savings bank subject to regulation by the
Federal Deposit Insurance Corporation. Actions under this
subsection shall constitute activity under the insurance agent's
license for purposes of ss. 626.611 and 626.621.

(22) Registration exemption for investment advisers to

private funds.

(a) For purposes of this subsection, the following

definitions shall apply:

1. "Advisory affiliate" means an "advisory affiliate" as

defined in the Glossary of Terms to Form ADV (Uniform

Application for Investment Adviser Registration) (17 C.F.R. s.

279.1).

2. V“Exempt reporting adviser” means an “exempt reporting

adviser” as defined in the Glossary of Terms to Form ADV

(Uniform Application for Investment Adviser Registration) (17

C.F.R. s. 279.1).

3. “Private fund adviser” means an investment adviser who

provides advice solely to one or more gqualifying private funds.

4. “Qualifying private fund” means:

a. A private fund that meets the definition of a

“qualifying private fund” in SEC Rule 203(m)-1, 17 C.F.R.
275.203 (m) -1;

b. A private fund that meets the definition of a “venture

capital fund” in SEC Rule 203(1)-1, 17 C.F.R. s. 275.203(1)-1;

or
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c. A "venture capital operating company" as defined in

Rule 2510.3-101 (d) adopted by the U.S. Department of Labor under

the Employee Retirement Income Security Act of 1974, as amended

(29 C.F.R. s. 2510.3- 101(d)).

5. “3(c) (1) fund” means a qualifying private fund that is

eligible for the exclusion from the definition of an investment

company under section 3(c) (1) of the Investment Company Act of

1940, as amended (15 U.S.C. 80a-3(c) (1)) .

(b) Subject to the additional requirements of paragraph

(c) below, a private fund adviser shall be exempt from the

registration requirements of s. 517.12, if the private fund

adviser satisfies the following conditions:

1. neither the private fund adviser nor any of its

advisory affiliates are subject to an event that would

disqualify an issuer under Rule 506(d) (1) of SEC Regulation D,
17 C.F.R. s. 230.506(d) (1); and

2. the private fund adviser files with the office each

report and amendment thereto that an exempt reporting adviser is

required to file with the Securities and Exchange Commission

pursuant to SEC Rule 204-4, 17 C.F.R. s. 275.204-4.

(c) In order to qualify for the exemption described in

paragraph (b) of this subsection, a private fund adviser who

advises at least one (3) (c) (1) fund that is not a venture

capital fund shall, in addition to satisfying each of the
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conditions specified in paragraph (b), comply with the following

requirements:

1. The private fund adviser shall advise only those

3(c) (1) funds (other than venture capital funds) whose

outstanding securities (other than short-term paper) are

beneficially owned entirely by accredited investors; and

2. At the time of purchase, the private fund adviser shall

disclose the following in writing to each beneficial owner of a

3(c) (1) fund that is not a venture capital fund:

a. All services, if any, to be provided to individual

beneficial owners;

b. All duties, if any, the investment adviser owes to the

beneficial owners; and

c. Any other material information affecting the rights or

responsibilities of the beneficial owners.

(d) If a private fund adviser is registered with the

Securities and Exchange Commission, the adviser shall not be

eligible for this exemption and shall comply with the state

notice filing requirements applicable to federal covered

investment advisers in s. 517.1201.

(e) A person is exempt from the registration reguirements

of s. 517.12 if he or she is employed by or associated with an

investment adviser that is exempt from registration in this

state pursuant to this subsection and does not otherwise act as
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an associated person of an investment adviser or federal covered

adviser.

(f) The report filings described in subparagraph (b)2. above

shall be made electronically through the Investment Adviser

Registration Depository. A report shall be deemed filed with the

office when the report has been filed and accepted by the

Depository on the office's behalf.

Section 7. Section 517.1214, Florida Statutes, is created
to read:

517.1214 Continuing education requirements for associated

persons of investment advisers and federal covered advisers.-—

(1) As used in this section, the term:

(a) "Approved continuing education content" means the

materials, written, oral, or otherwise, which have been approved

by NASAA or its designee and which make up the educational

program provided to an associated person under this section.

(b) "Credit" means a unit designated by NASAA or its

designee as at least 50 minutes of educational instruction.

(c) "Home state" means the state in which an associated

person of an investment adviser or a federal covered adviser has

his or her principal office and place of business.

(d) "NASAA" means the North American Securities

Administrators Association, Inc.

(e) "Reporting period" means one 12-month period beginning

January 1 and ending December 31. An associated person's initial
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1008 reporting period with this state commences the first day of the

1009 first full reporting period after the individual is registered

1010| or required to be registered with this state.

1011 (2) By December 31, 2024, and each December 31 thereafter,

1012 each associated person of an investment adviser or a federal

1013 covered adviser shall complete the following continuing

1014 education content requirements offered by a person that NASAA or

1015 its designee has authorized to provide the continuing education

1016 content required by this section:

1017 (a) Six credits of approved continuing education content

1018 that addresses an associated person's ethical and regulatory

1019 obligations, with at least 3 hours covering the topic of ethics;

1020 and

1021 (b) Six credits of approved continuing education content

1022 that addresses an associated person's skills and knowledge

1023 regarding financial products, investment features, and practices

1024 in the investment advisory industry.

1025 (3) An associated person of an investment adviser or

1026 federal covered adviser who is also registered as an associated

1027 person of a Financial Industry Regulatory Authority (FINRA)

1028| member dealer and who complies with FINRA's continuing education

1029 requirements is considered to be in compliance with this

1030 section's products and practice requirement for each applicable

1031 reporting period, provided that the FINRA continuing education

1032 content is approved continuing education content.
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(4) Credits of continuing education completed by an

associated person who was awarded and currently holds a

credential that qualifies for examination waiver by passing any

tests as prescribed in s. 15(b) (7) of the Securities Exchange

Act of 1934, as amended, comply with paragraphs (2) (a) and (b),

provided all of the following conditions are met:

(a) The associated person completes the credits of

continuing education as a condition of maintaining the

credential for the relevant reporting period.

(b) The credits of continuing education completed during

the relevant reporting period by the associated person are

mandatory to maintain the credential.

(c) The continuing education content provided by the

credentialing organization during the relevant reporting period

is approved continuing education content.

(5) ©FEach associated person is responsible for ensuring

that the authorized provider reports the associated person's

completion of the applicable continuing education requirements.

(6) An associated person who completes credits of

continuing education in excess of the credits required for the

reporting period may not carry forward excess credits to a

subsequent reporting period.

(7) An associated person who fails to comply with this

section by the end of a reporting period shall renew as "CE

inactive" at the close of the calendar year in this state until
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the associated person completes and reports all required

continuing education credits for all reporting periods as

required by this section. An associated person who is "CE

inactive" at the close of the next calendar year is not eligible

for associated person registration or renewal of associated

person registration.

TITLE AMENDMENT
Remove line 24 and insert:
F.S.; providing a registration exemption for investment advisers

to private funds; revising applicability of registration
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