Section 1. Section 517.021, Florida Statutes, is renumbered and
amended to read:

517.021 Definitions.—When used in this chapter, unless the
context otherwise indicates, the following terms have the
following respective meanings:

(1) “Accelerator” means an organization that gives

companies in the early stages of development access to

workspace, mentorship, investors, or other financial or

management support.

(2) “Accredited investor” shall be defined by rule of the
commission in accordance with the Securities and Exchange
Commission Rule 501, 17 C.F.R. s. 230.501, as amended.

(3)42> “"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.

(4) “Angel investor group” means a group of accredited

investors that holds regular meetings and has defined processes

and procedures for making investment decisions, either

individually or among the membership of the group as a whole,

and is meither—not an associated person of, affiliated with,

ror an agent of a dealer or investment adviser.

(5) 43> “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:

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.
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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(i) (3) of the Securities
Exchange Act of 1934, as amended.

(b)1l. 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.

(V) Supervises employees who perform a function under this
sub-subparagraph.

2. The term does not include the following:

a. An investment adviser.

b. An employee whose function is only clerical or
ministerial.

(c) With respect to a federal covered adviser, a natural
person who is an investment adviser representative 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.
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common scheme or enterprise solicit potential investors through

telephone calls, electronic mail, text messages, social media,

chat rooms, or other electronic means.

(7)45> “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.

(8) Business entity means any corporation, partnership,

limited partnership, company, limited liability company,

proprietorship, firm, enterprise, franchise, association, self-

employed individual, or trust, whether fictitiously named or

not, doing business in this state.

(9) 46> “Commission” means the Financial Services
Commission.

(10) 4+ “Control,” including the terms “controlling,”

’

“controlled by,” and “under common control with,” means the
possession, directly or indirectly, of the power to direct or

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



whether through the ownership of voting securities, by contract,
or otherwise.

(11) [Control person means an lindividual or entity that

possesses the| power, directly or indirectly, to direct the

management or policies of a company through ownership of

securities, by contract, or otherwise.

(12)+48)(a) “Dealer” includes, unless otherwise specified, a
person, other than an associated person of a dealer, that
engages, for all or part of the person’s time, directly or
indirectly, as agent or principal in the business of offering,
buying, selling, or otherwise dealing or trading in securities
issued by another person.

(b) The term does not include the following:

(a) A licensed practicing 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.

(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:

by.”
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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
apart from the compensation received for regular duties to the
issuer.

(13) 4% “Federal covered adviser” means a person that is
registered or required to be registered under s. 203 of the
Investment Advisers Act of 1940, as amended. The term does not
include any person that is excluded from the definition of
investment adviser under subparagraphs (14) (b)1.-8.

(14) 436> “Federal covered security” means a security that
is a covered security under s. 18(b) of the Securities Act of
1933, as amended, or rules and regulations adopted thereunder.

(15) 4+ “Guarantor” means a person that agrees in writing,
or that 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
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to the wvalidity, regularity, or enforceability of the underlying
indebtedness.

(16)4+2)> “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
specifically denominated as a guaranty shall nevertheless
constitute a guaranty if the holder of the underlying
indebtedness or the holder’s representative or trustee has the
right to sue to enforce the guarantor’s obligations under the
guaranty. Words of guaranty or equivalent words that otherwise
do not specify guaranty of payment create a presumption that
payment, rather than collection, is guaranteed by the guarantor.
Any guaranty in writing is enforceable notwithstanding any
statute of frauds.

(17) “Incubator” means the same as the term “accelerator,”

which means an organization that gives companies in the early

stages of development access to workspace, mentorship,

investors, or other financial or management support.

(18)+4+3» “Intermediary” means a natural person residing in
this 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 state, which
facilitates through its website the offer or sale of securities
of an issuer with a principal place of business in this state.

(19)43+4)(a) “Investment adviser” means a person, other than

an associated person of an investment adviser or a federal

covered adviser, that receives compensation, directly or

6



indirectly, and engages for all or part of the person’s time,
directly or indirectly, or through publications or writings, 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.

(b) The term does not include the following:

1. A dealer or an associated person of a dealer whose
performance of services in paragraph (a) is solely incidental to
the conduct of the dealer’s or associated person’s business as a
dealer and who does not receive special compensation for those
services.

2. A licensed practicing attorney or certified public
accountant whose performance of such services is solely
incidental to the practice of the attorney’s or accountant’s
profession.

3. A bank authorized to do business in this state.

4. A bank holding company as defined in the Bank Holding
Company Act of 1956, as amended, authorized to do business in
this state.

5. A trust company having trust powers, as defined in s.
658.12, which it is authorized to exercise in this state, which
trust company renders or performs investment advisory services
in a fiduciary capacity incidental to the exercise of its trust
powers.

6. A person that renders investment advice exclusively to

insurance or investment companies.
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b. For the purpose of subparagraph 7., “client” has the

same meaning as the term “client” defined by Securities and

Exchange Commission Rule 275.222-2 [17 C.F.R. s. 275.222-2], as

amended. Also, for purposes of this subparagraph, “client” does

not mean other investment advisers, federal covered advisers, or

dealers (registered or notice filed in this state unless

exempt), banks, savings and loan associations, trust companies,

insurance companies, investment companies, pension and profit-

sharing trusts (other than self-employed individual retirement

plans), or governmental agencies or instrumentalities, whether

acting for themselves or as trustees with investment control.

9+ A federal covered adviser.

9. The United States, a state, or any political subdivision

of a state, or any agency, authority, or instrumentality of any

one or more of the foregoing, or any business entity that is

wholly owned directly or indirectly by any one or more of the

foregoing, or any officer, agent, or employee of any of the

foregoing acting as such in the course of his or her official

duty.

(20)4E5)> “Issuer” means a person that proposes to issue,
has issued, or shall hereafter issue any security. A person that
acts as a promoter for and on behalf of a corporation, trust,
partnership, limited liability company, association, or other
legal entity of any kind to be formed shall be deemed an issuer.

(21)+4+6y “Offer to sell,” “offer for sale,” or “offer”

means an attempt or offer to dispose of, or solicitation of an
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offer to buy, a security or interest in a security, or an
investment or interest in an investment, for value.

(22)+4+# “Office” means the Office of Financial Regulation
of the commission.

(23) 4+8) “Predecessor” means a person whose major portion
of assets has been acquired directly or indirectly by an issuer.

(24)43+5) “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.

(25) 426) “Promoter” includes the following:

(a) A person that, 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 person that, in 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 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.

(26)423) “Qualified institutional buyer” means a qualified
institutional buyer, as defined in 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.



(27)422) “Sale” or “sell” means a contract of sale or
disposition of an investment, security, or interest in a
security, for value. With respect to a security or interest in a
security, the term 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, is considered to include an offer of the other
security.

(28) 423> “Security” includes any of the following:

A note.
A stock.
(c) A treasury stock.
A bond.
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.
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(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 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.

(t) An option contract that 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 receipt for a security, or for subscription to a
security, or a right to subscribe to or purchase any security.

(

W
(29) 424> “Underwriter” means a person that has purchased

) A viatical settlement investment.

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 presumed not to be an underwriter with respect
to any security which it has owned beneficially for at least 1
year; and, further, a dealer is not considered an underwriter

with respect to any securities which do not represent part of an
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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 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.

(30)425) “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. Section 517.051, Florida Statutes, is amended and
renumbered to read:

517.051 Exempt securities.—The exemptions provided herein
from the registration requirements of s. 517.07 are self-
executing and do not require any filing with the office prior to
claiming such exemption. Any person who claims entitlement to
any of these exemptions 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 securities:

(1) (a) A security issued or guaranteed by the United
States or any territory or insular possession of the United
States, by the District of Columbia, or by any state of the
United States or by any political subdivision or agency or other
instrumentality thereof;

(b) prewvided—that——mNo person shall directly or indirectly
offer or sell securities, other than general obligation bonds,

under this subsection if the issuer or guarantor is in default
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or has been in default any time after December 31, 1975, as to
principal or interest:

(i)+4=)> With respect to an obligation issued by the issuer
or successor of the issuer; or

(1i)+4P) 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.

(c) The provisions of subsection 1 (ab) shall not apply to any

obligations or securities that are industrial or commercial

development bonds as defined in Rule 131 of the Securities Act of

1933, as amended, unless payments are made or unconditionally

guaranteed by a person whose securities are exempt from

registration under Section 18 (b) (1) of the Securities Act of 1933,

as amended.

(2) A security issued or guaranteed by any foreign government
with which the United States is maintaining diplomatic relations
at the time of the sale or offer of sale of the security, or by
any state, province, or political subdivision thereof having the
power of taxation or assessment, which security is recognized at
the time it is offered for sale in this state as a valid obligation
by such foreign government or by such state, province, or political

subdivision thereof issuing the security.
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(3) A security issued by and representing or that will

represent an interest in or a direct obligation of, or be

guaranteed by:

(a) an international banking institution.

(b) a banking institution organized under the laws of the

United States; a member bank of the Federal Reserve System; or a

depository institution a substantial portion of the business of

which consists or will consist of receiving deposits or share

accounts that are insured to the maximum amount authorized by

statute by the Federal Deposit Insurance Corporation, the

National Credit Union Share Insurance Fund, or a sSuccessor

authorized by federal law or exercising fiduciary powers that

are similar to those permitted for national banks under the

authority of the Comptroller of Currency pursuant to Section 1

of Public Law 87-722 (12 U.S.C. Section 92a); or

(c) any other regulated depository institution.

(4) A security issued or guaranteed, as to principal,

interest, or dividend, by a eerperatien business entity owning

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

public service utility; provided that such eexrperatiern business

entity is subject to regulation or supervision whether as to its
rates and charges or as to the issue of its own securities by a
public commission, board, or officer of the government of the
United States, of any state, territory, or insular possession of
the United States, of any municipality located therein, of the
District of Columbia, or of the Dominion of Canada or of any
province thereof; also equipment securities based on chattel

mortgages, leases, or agreements for conditional sale of cars,
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motive power, or other rolling stock mortgaged, leased, or sold
to or furnished for the use of or upon such railroad or other
public service utility corporation or where the ownership or
title of such equipment is pledged or retained in accordance
with the provisions of 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.

(5) A security issued or guaranteed by any of the following
which are subject to the examination, supervision, or control of
this state or of the Federal Deposit Insurance Corporation or
the National Credit Union Association:

(a) A bank,

(b) A trust company,

(c) A savings institution,

(d) A building or savings and loan association,

(e) An international development bank, or

(f) A credit union;
or the initial subscription for equity securities of any
institution listed in paragraphs (a)-(f), provided such
institution is subject to the examination, supervision, or
control of this state.

(6) A security, other than common stock, providing for a
fixed return, which security has been outstanding in the hands
of the public for a period of not less than 5 years, and upon
which security no default in payment of principal or failure to
pay the fixed return has occurred for an immediately preceding

period of 5 years.
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(7) (a) Securities of nonprofit agricultural cooperatives
organized under the laws of this state when the securities are
sold or offered for sale to persons principally engaged in
agricultural production or selling agricultural products.

(b) A member’s or owner’s interest in a business entity

which represents ownership, or entitles the holder of the

interest to possession and occupancy, of a specific residential

unit in property owned by such business entity and organized and

operated on a cooperative basis, solely for residential

purposes.

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

certificate or like security given in lieu of a cash patronage

dividend issued by, a not for profit membership entity operated

either as a cooperative under the cooperative laws of a State or

in accordance with the cooperative provisions of Subchapter T,

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 (i) a bona

fide member of the not for profit membership entity or (ii) 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.
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49> A security issued by a eerperatien business entity 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
eorporation 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 no
person shall 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 conformance with
United States generally accepted accounting principles. Section
6(c) of the Philanthropy Protection Act of 1995, Pub. L. No.
104-62, shall not preempt any provision of this chapter.

(9) 438> Any insurance or endowment policy or annuity
contract or optional annuity contract or self-insurance
agreement issued by a corporation, insurance company, reciprocal
insurer, or risk retention group subject to the supervision of
the 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.
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Section 3. Section 517.061, Florida Statutes, is amended and
renumbered to read:
517.061 Exempt transactions.— Except as otherwise provided

A subsection (11) 23},
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tThe exemption for each transaction listed below is self-
executing and does not require any filing with the office before
claiming the exemption. Any person who claims entitlement to any
of the exemptions 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 the

provisions of ss. 517.301+——5+F3+——and5+7312:

(1) (a) A& Any judicial, executor's, administrator's,
guardian's, or conservator's sale, or at any sale by a receiver

or trustee in insolvency or bankruptcy, or at any sale by an

Assigree—assignee as defined in s. 727.103(2) with respect to an

Assigrment—assignment as defined in s. 727.103(4), or any

transaction incident to a judicially approved reorganization in
which a security is issued in exchange for one or more
outstanding securities, claims, or property interests.

(b) Except for a security exchanged in a case under title

11 of the United States Code, a security which is issued in

exchange for one or more bona fide outstanding securities,

claims or property interests, or partly in such exchange and

partly for cash, where the terms and conditions of such issuance

and exchange are approved, after a hearing upon the fairness of

such terms and conditions at which all persons to whom it is

proposed to issue securities in such exchange shall have the

right to appear, by any court, or by any official or agency of

the United States, or by any state or territorial banking or

insurance commission or other governmental authority expressly

authorized by law to grant such approval.
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(2) 430> The issuance of notes or bonds in connection with
the acquisition of real property or renewals thereof, if such
notes or bonds are issued to the sellers of, and are secured by

all or part of, the real property so acquired.

( ) Th At ot e o Bz PSP NPNEPSNE SIS PSP B9
4 The—distributien—by—a rporation,—trust—ox
BartEnaor ER=N e 1= noacged 2+ biain 13+ v =N 2+
partnership—activeld agaged—in—the business—autherized by —I£s
ri . r + r roranm o 43 n ] 2~ r e man £
harter—or other organizationalartield r—agrecmenty
daped o + 4+ + Lhaldar - o P S MR IS DA
grities—teo—its——stockhelders—er—other—egquity security—holdersy
nAartEnaor EESE SN ANE =i Ery + EERET TP £ + £
parERers;—oF reficiaries—as—a st dividend—or—other
distribution—-outof ecarning r—surptus+ A transaction involving

a stock dividend or equivalent equity distribution, whether the

corporation or other business organization distributing the

dividend or equivalent equity distribution is the issuer or not,

if nothing of value is given by stockholders or other equity

holders for the dividend or equivalent equity distribution other

than the surrender of a right to a cash or property dividend if

each stockholder or other equity holder may elect to take the

dividend or equivalent equity distribution in cash, property, or

Nzt ron tiom drtzalszd o 4+ Aottt 3 £+
xFt ¥R SactEFron—=H VR g—Ef SESEFXFTFOoUtToH T—E1t
1132+ o PN PEWNE T35 a4 1z manmer 24 PIREN 1131 +
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seewrities—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 other creditors of a rporation,—trust—or

partaership business entity in the process of a reorganization
of such eerporation—eor partnrership business entity, made in good

faith and not for the purpose of avoiding the provisions of 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.

T ESi SIS £ ul £ PP I ] from n PPN NNE N
Th ffer r—Sa+ £ gritEires—from—on rporation
+ naot E S NE VL ANNE SN ] n EVS PSEEECE I K ldar + . niarailrant
to—another rporationy r—E6—=S brrEy—hotaey Ehex f—pursuant
+ + - Aoant £ ook IS 14 o be—provi-ded
to—a £ ¥ rSsept—ofF—suvenh—-s HrHEy—hotraers—as—may—Pe—Pp¥ raea
b +1 g~ £ 2 PP ENPANE NS I PN nd +h PN 1 cornorat
B tRre—a¥rEre: F—iReorporation—ana—tRe—apprIead=: Fporat
+ EXEE 3 o N ot 3 173+ m roraxr . o ner
EaEut T Eron—wiEh—mergers,—shar Aaag 7
asotidations,—or—sat £ rporate—a ts+ 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 its parent or subsidiary

and the other person, or its parent or subsidiary, are parties.

(7)422) 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)43+5)> The offer or sale of securities under a bona fide

M ] r son rad SN PN I RPN SN irrah ool o

mp+ sponseored—steock—option,—stockpurchase;—pensieny

nraofit 3 IZ3mer r + E S 2N £+ A o1 n fforad nl

profit—sharing,—Savingsy therbenefit pltan when offeredonly
mrnl osr £ + Bon v ey reorana + 1 on r 1l ox £

= -+ £—£h pornsoringorganization—-or—+ mptoy £

s cont 1a ED E ] ’ .

+£5 aEreolled—subsidiaries employees’ stock purchase, savings,

option, profit-sharing, pension, or similar employees’ benefit




plan, including any securities, plan interests, and guarantees

issued under a compensatory benefit plan or compensation

contract, contained in a record, established by the issuer, its

parents, its majority-owned subsidiaries, or the majority-owned

subsidiaries of the issuer’s parent for the participation of

their employees including offers or sales of such securities to:

(a) directors; general partners; trustees, if the issuer is

a business trust; officers; consultants; and advisors;

(b) family members who acquire such securities from those

persons through gifts or domestic relations orders;

(c) former employees, directors, general partners,

trustees, officers, consultants, and advisors if those

individuals were employed by or providing services to the issuer

when the securities were offered; and

(d) insurance agents who are exclusive insurance agents of

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

derive more than 50 percent of their annual income from those

organizations.

(9) 4+ —The offer or sale of securities to a bank, trust
company, savings institution, insurance company, dealer,
investment company as defined by the Investment Company Act of

1940, as amended, pension or profit-sharing trust, or qualified

institutional buyer as—definedby—rut £—£h mRisston—3n

+h C T+ o A B 1'\ fal o 2 Rii] 144N (17
& reah with-Securities and Exchsng Ses s o —ete 440 {4
C TR —230-+44{AHar), whether any of such entities is acting

in its individual or fiduciary capacity+—previded—that—such

£ ~ ] £ 13t 3 4 R PRI + S S LI +
Tre¥ F—Sa=r S S aEaSE HS—hRot—Fo¥F—th \S==ro —hRa3F
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(10) 4+ (a) The offer or sale, by or on behalf of an

issuer, of its own securities, which offer or sale is part of an
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offering made in accordance with all of the following
conditions:

1. There are no more than 35 purchasers, or the issuer
reasonably believes that there are no more than 35 purchasers,
of the securities of the issuer in this state during an offering
made in reliance upon this subsection or, if such offering
continues for a period in excess of 12 months, in any
consecutive 12-month period.

2. Neither the issuer nor any person acting on behalf of
the issuer offers or sells securities pursuant to this
subsection by means of any form of general solicitation or
general advertising in this state.

3. Before the sale, each purchaser or the purchaser’s
representative, if any, is provided with, or given reasonable
access to, full and fair disclosure of all material information,

which shall include written notification of a purchaser’s right

to void the sale pursuant to subparagraph (a)4.

4. Any sale made pursuant to this exemption 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 by sending an email to the issuer’s email address set

forth in the disclosure document provided to purchasers or

purchaser’s representatives or by 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

2 L dafs A AR 1 "4 +h 4 + K
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Baad comma 1 en r oo taon Lo 1 il £ + 1 E PRV 4
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(b) The following purchasers are excluded from the
calculation of the number of purchasers under subparagraph
(a)l.:

1. Any relative or spouse, or relative of such spouse, of a
purchaser who has the same principal residence as such
purchaser.

2. Amy trust or estate in which a purchaser, any of the
persons related to such purchaser specified in subparagraph 1.,

and any eerpeoration business entity specified in subparagraph 3.

collectively have more than 50 percent of the beneficial

interest (excluding contingent interest).

3. Ans rporation—or—other organization—of 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 PEREE r i mal bon £1d insz tmoant £
. RYyY—pu¥rena F—Wit arkesS—a—Pooha—+F+& Tt Stheht +
$100 000 ded 1 £ i ’
T 7 mo¥re;—PE EmSas S He—purenaSer ¥—t1t PorenasSer
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representatt ¥ E= S F—hAaS——a S5—tEo7—ER TR TFoFrmatron

220 _5N1 (17 - T D
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5. A business entity shall be counted as one purchaser. If,

however, that entity is organized for the specific purpose of

acquiring the securities offered and is not an accredited
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(11) The offer or sale of a security by an issuer in a

transaction that meets the requirements of this section.

(a) Sales of securities shall be made only to persons who

are or the issuer reasonably believes are accredited investors.

(b) The exemption is not available to an issuer that is in

the development stage that either has no specific business plan

or purpose or has indicated that its business plan is to engage

in a merger or acquisition with an unidentified company or

companies, or other entity or person.

(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

of sale shall be presumed to be with a view to distribution and

not for investment, except a resale pursuant to a registration

statement effective under this chapter seetiens—or pursuant to

an exemption available under this chapter, the Securities Act of

1933, as amended, or the rules and regulation adopted

thereunder.

(d) (1) A general announcement of the proposed offering may

be made by any means.

(2) The general announcement shall include only the

following information, unless additional information is

specifically permitted by the Cemmissiencommission:

(a) The name, address and telephone number of the issuer of

the securities;
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(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; and

(f) A statement that: (i) sales will only be made to

accredited investors; (ii) no money or other consideration is

being solicited or will be accepted by way of this general

announcement; and (iii) the securities have not been registered

with or approved by any state securities agency or the

Securities and Exchange Commission and are being offered and

sold pursuant to an exemption from registration.

(g) The issuer, in connection with an offer, may provide

information in addition to the general announcement under

paragraph (e), if such information:

(1) is delivered through an electronic database that is

restricted to persons who have been pre-qualified as accredited

investors; or

(2) is delivered after the issuer reasonably believes that

the prospective purchaser is an accredited investor.

(h) No telephone solicitation shall be permitted unless

prior to placing the call, the issuer reasonably believes that

the prospective purchaser to be solicited is an accredited

investor.

(1) Dissemination of the general announcement of the

proposed offering to persons who are not accredited investors

shall not disqualify the issuer from claiming the exemption

under this rule.

(j) The issuer shall file with the office a notice of
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transaction, a consent to service of process, and a copy of the

general announcement, within 15 days after the first sale in

this state. The commission may establish by rule procedures for

filing documents by electronic means.

(12)43)>—The isolated sale or offer for sale of securities

when made by or on behalf of a bona fide owner of such

securities wende¥ not the issuer or underwriter of the

securities, who, being—thebona—F£fid spppepafsagesl meenpd bl o
disposes of such securities for the owner’s her—er—hi Skast
preoperty—for—her—eo¥r—his own account, and such sale is not made

directly or indirectly for the benefit of the issuer or an
underwriter of such securities or for the direct or indirect
promotion of any scheme or enterprise with the intent of
violating or evading any provision of 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 wender—of bona fide owner of such securities, but not the

issuer or underwriter of such securities 1if:

(a) The offer or sale of securities is in a transaction
satisfying all of the requirements of subparagraphs
(10)4+++(a)l., 2., and 3. and paragraph (10)++H-(b); or

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

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

amended, or under Securities and Exchange Commission rules or

regulations.
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(13)42> By or for the account of a pledgeholder, a secured

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

offering for sale or delivery in the ordinary course of business
and not for the purposes of avoiding the provisions of this
chapter, to liquidate a bona fide debt, a security pledged in
good faith as security for such debt.

(14)+4%3>» (a) An unsolicited purchase or sale of securities
on order of, and as the agent for, another by a dealer
registered pursuant to the provisions of 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 on order of, and as agent for, another by
any person other than a dealer so registered; and provided,
further, that such purchase or sale is not 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 violation or evading any
provision of this chapter.

(b) A nonissuer transaction with a federal covered

investment adviser with investments under management in excess

of $100,000,000 acting in the exercise of discretionary

authority in a signed record for the account of others.

(15)4+6)> The sale by or through a registered dealer of any
securities option if at the time of the sale of the option the

conditions of paragraphs (a) or (b) are met:

(a) The performance of the terms of the option is
guaranteed by any dealer registered under the federal Securities
Exchange Act of 1934, as amended, which guaranty and dealer are
in compliance with such requirements or rules as may be approved

or adopted by the commission; or
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(b) 1. Such options transactions are cleared by the Options

Clearing Corporation or any other clearinghouse recognized by
the office; and

2. 4e)—The option is not sold by or for the benefit of the

issuer of the underlying security; and

3. 4é)>—The underlying security may be purchased or sold on

a recognized securities exchange

EYSE PR S | o+ Natd oarn= i\ EEENE S DN £ g D 1 r
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provisitens—eof—+this—echapter registered under the Securities

Exchange Act of 1934, as amended.

(16)+4+#- (a) The offer or sale of securities, as agent or
principal, by a dealer registered pursuant to s. 517.12, when
such securities are offered or sold at a price reasonably
related to the current market price of such securities, provided
such securities are:

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

2. Securities of a company registered under the Investment
Company Act of 1940, as amended;

3. Securities of an insurance company, as that term is
defined in s. 2(a) (17) of the Investment Company Act of 1940, as
amended;

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

covered security pursuvant—te—s—38{b ) Eobe Secppedbien Aot

£1933, - and 1is not subject to any registration or

filing requirements under this aet chapter, whieh appear—in—any
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which securities have been listed or approved for listing upon

notice of issuance by a securities exchange registered pursuant

to the Securities Exchange Act of 1934, as amended-—sueh

exehange, and also all securities senior to any securities so
listed or approved for listing upon notice of issuance, or
represented by subscription rights which have been so listed or
approved for listing upon notice of issuance, or evidences of

indebtedness guaranteed by an issuer with a class of securities

At aRvy—steet £ whichis listed or approved for

H

listing upon notice of issuance by such securities exchange,

such securities to be exempt only so long as such listings or
approvals remain in effect. The exemption provided for herein
does not apply when the securities are suspended from listing
approval for listing or trading.

(b) The exemption provided in this subsection does not
apply if the sale is made for the direct or indirect benefit of

an issuer or rErottingpersens a control person of such issuer

or if such securities constitute the whole or part of an unsold
allotment to, or subscription or participation by, a dealer as
an underwriter of such securities.

(c) This exemption shali—met—Pbe is not available for any
securities which have been denied registration pursuant to s.
517.111. Additionally, the office may deny this exemption with
reference to any particular security, other than a federal
covered security, by order published in such manner as the
office finds proper.

(17) 426> Any nonissuer transaction by a registered

o
HS5S T

ted—person—of—a registered dealer, and any resale
transaction by a sponsor of a unit investment trust registered
under the Investment Company Act of 1940, as amended, in a

security of a class that has been outstanding in the hands of
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the public for at least 90 days; provided, at the time of the

transaction the following conditions in subparagraphs (a), (b)

and (c) and either subparagraph (d) or (e) are met:

(a) The issuer of the security is actually engaged in
business and is not in the organization stage or in bankruptcy
or receivership and is not a blank check, blind pool, or shell
company whose primary plan of business is to engage in a merger
or combination of the business with, or an acquisition of, any
unidentified person;

(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 breker-dealer as an underwriter of the security;

(d) The security is listed in a nationally recognized

securities manual designated by rule of the commission er—exrder

of—+the—-eoffiee or a document filed with and is publicly viewable

through the Securities and Exchange Commission’s £hat—s

pubtiety—avaitablethrough—+th mrissienls electronic data

gathering and retrieval system and which contains:

1. A description of the business and operations of the
issuer;

2. The names of the issuer's officers and directors, if
any, or, in the case of an issuer not domiciled in the United
States, the corporate equivalents of such persons in the
issuer's country of domicile;

3. An audited balance sheet of the issuer as of a date
within 18 months before such transaction or, in the case of a
reorganization or merger in which parties to the reorganization
or merger had such audited balance sheet, a pro forma balance

sheet; and
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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 statements—and.

(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 e®
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2. The security is offered, purchased or sold through an

alternative trading system registered under Securities and

Exchange Commission Regulation ATS, 17 C.F.R. 242.301, as

amended.

3.+. The issuer of the security is a unit investment trust
registered under the Investment Company Act of 1940, as amended.

4.2+ The issuer of the security has been engaged in
continuous business, including predecessors, for at least 3
years; or

5.3+ The issuer of the security has total assets of at
least $2 million based on an audited balance sheet as of a date
within 18 months before such transaction or, in the case of a
reorganization or merger in which parties to the reorganization
or merger had such audited balance sheet, a pro forma balance
sheet.

(18) The offer or sale of any security effected by or
through a person in compliance with s. 517.12(16).

(19)+ A nonissuer transaction in an outstanding security

by or through a dealer registered or exempt from registration

under this chapter, if the issuer is a reporting issuer in a

foreign jurisdiction designated by this paragraph—subsection or
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by commission rule—adepted—or—orderissuedunderthischapter;

has been subject to continuous reporting requirements in the

foreign jurisdiction for not less than 180 days before the

transaction; and the security is listed on the foreign

jurisdiction’s securities exchange that has been designated by
this paragraph—subsection or by commission rule—adepted—or—order
issued—under—this—~echapter, or is a security of the same issuer

that is of senior or substantially equal rank to the listed

security or is a warrant or right to purchase or subscribe to

any of the foregoing. For purposes of this paragraphsubsection,

Canada, together with its provinces and territories, is a

designated foreign jurisdiction and The Toronto Stock Exchange,

Inc., is a designated securities exchange. After an

administrative hearing in compliance with the—state
administrative—proeedure—ss. 120.569 and 120.57ae£, the
adriinistratorcifice, by ruie adopted or orcer issued under this
chapter,—may revoke the designation of a securities exchange
under this paragraphsubsecteion, if the administrater Ooffice

finds that revocation is necessary or appropriate in the public

interest and for the protection of investors.

(20) 4+9) Other transactions defined by rules as
transactions exempted from the registration provisions of s.
517.07, which rules the commission may adopt from time to time,
but only after a finding by the office that the application of
the provisions of s. 517.07 to a particular transaction is not
necessary in the public interest and for the protection of
investors because of the small dollar amount of securities
involved or the limited character of the offering. In
conjunction with its adoption of such rules, the commission may

also provide in such rules that persons selling or offering for

sale the—exempted securities in a transaction exempted by rule

adopted pursuant to this section are exempt from the
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No rule so adopted may

517.12.

registration requirements of s.

have the effect of narrowing or limiting any exemption provided
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Florida Statutes,

Section 517.0611,

4.

Section
read

517.0611 Florida Intrastate—intrastate crowdfunding

exemption.—

This section may be cited as the “Florida Intrastate

(1)

Crowdfunding Exemption.”

517.07 do not apply

The registration provisions of s.

(2)

however such

to securities transactions under this exemption,

517.301.

transactions are subject to the provisions of s.
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(3) The offer or sale of securities uvrader—thi tion must

be conducted in accordance with the requirements of the federal
exemption for intrastate offerings in s. 3(a) (11) of the
Securities Act of 1933, 15 U.S.C. s. 77c(a) (11), as amended, and
Paited—States Securities and Exchange Commission Rule 147, 17
C.F.R. s. 230.147, as amended, or_ Securities and Exchange
Commission Rule 147A, as—amended;—17 C.F.R. s. 230.147A, as
amended, or Securities and BExchange Commission Rule 1472, 1Y
- R——s+—230- 47 A—as—amended—adopted pursuant—+te—+the

Seeppities Aee of 1033

(4) An issuer must:

(a) Be a for-profit business entity fermed—under—thetaws
f—£h tate, be registered with the Secretar f£States- that

maintains its principal place of business im—the—state and
derives its revenues primarily from operations in this state.
(b) Conduct transactions for £he an offering in excess of
$2,500,000 through a dealer registered with the office or an
intermediary registered under s. 517.12+426+5). For offerings

under $2,500,000 the issuer may, but is not required to, use

such a dealer or intermediary.

(c) Not be, either before or as a result of the offering,
an investment company as defined in s. 3 of the Investment
Company Act of 1940, as amended, 15 U.S.C. s. 80a-3, or subject
to the reporting requirements of s. 13 or s. 15(d) of the
Securities Exchange Act of 1934, 15 U.S.C. s. 78m or s. 78, as

amended.
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(d) Not be a—eemparny an organization with an undefined

business operation, a company that lacks a business plan, a
company that lacks a stated investment goal for the funds being
raised, or a company that plans to engage in a merger or
acquisition with an unspecified business entity.

(e) Not be subject to a disqualification established by the
commission or office or a disqualification described in s.
517.1611 or Brited—States Securities and Exchange Commission
Rule 506(d), 17 C.F.R. 230.506(d), as amended. —adeopted

r o Nt + +h S
= t—T (S22 =4

3 Aet—of 3933 Each director, officer,

manager, managing member, general partner or person occupying a

similar status or performing a similar function, or person

holding more than 20 percent of the shares equity interest of

the issuer, is subject to this requirement.

(f) Exeecute—an—eserowagreement—with Cause all funds

received from investors to be deposited in an account in a

federally insured financial institution authorized to do

business in ke this state feorthe deposit—efinvesteor funds and

Ao L N 11 £t e A v roszidad + + 4 e
asure—thatattoffering pr ds—are—provided the—dssuer

nlx T N+ oorrociat PN I N | raa g fram 1] 1T + 3
aly—when—the aggreqga spttat—raisedfromaltl—an = 3
saat—E r—greater—than—the target—offeringameunt and maintain

all such funds in the account until such time as either the

target offering amount has been reached, the offering has been

terminated, or the offering has expired. If the target amount

has not been reached within the period specified by the issuer

in the disclosure document provided to investors or the offering

is terminated or expires, the issuer must within 10 business

days refund the funds to all investors.
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Use all funds in accordance with the use of proceeds represented

to prospective investors.

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

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

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

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

email address, of the issuer.

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

nd n
< ¥

an yErol—persons general partners, managers, managing

members, or any person occupying a similar status or performing
a similar function of the issuer, including that person's title,
his—er—her status as a partner, trustee, sole proprietor or a
similar role, and his—er—her ownership percentage.
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(e) Identify the federally insured financial institution,
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(f)4»)> If applicable, include the intermediary's email and

website address where the issuer's securities will be offered.
(g) Hr—Fretude State the target offering amount and the
date, not to exceed 360 days, by which the target amount must be

reached in order for the offering not to be terminated.

(6) The issuer must amend the notice form within 36 10
business days after any material information contained in the
notice becomes inaccurate for any reason. The commission may
require, by rule, an issuer who has filed a notice under this
section to file amendments with the office.

(7) The issuer may engage in general advertising and

general solicitation of the offer to prospective investors. Any

oral or written statements made in advertising or solicitation

of the offer are subject to the enforcement provisions of this

chapter in the event of any material misstatement or non-

disclosure of material information. Any general advertising or

other general announcement must state that the offering is

limited and open only to residents of the state of Florida.
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statement to (i) the dealer or intermediary, if applicable, (ii)

the office at the time that the notice is filed, and (iii) to

each prospective investor at least 3 days prior to the

investor’s commitment to purchase or payment of any

consideration. The disclosure statement eemtainmimg must contain

material information about the issuer and the offering,
including:

(a) The name, legal status, physical address, email
address, and website address of the issuer.

(b) The names of the directors, officers, managers,

managing members, general partners and any person occupying a

similar status or performing a similar function, and the name

and ownership level of each person holding more than 20 percent

of the shares—ef the3dssuwer issuer’s equity interests.

(c) A description of the current business ef—the—3dssuver and
the anticipated business plan of the issuer.

(d) A description of the stated purpose and intended use of
the proceeds of the offering.

(e) The target offering amount+ and the deadline to reach

the target offering amount. ;anrd—regularupdates—regarding—th
K

Brocre £ + El PRSI IR~ EENE RN EIEN Py = El S NESE SNy Mmoot b
preogres f+thefssuer Fn meeting the targetoffering amount-
(f) The price to the public of the securities. exr—the
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(g) A description of the ownership and capital structure of

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

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

negatively impact the purchasers of the securities being

2 T = i 1 1 £ 1o 1 + 2
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(h) A statement that the security being offered is not

registered under federal or state securities laws and that the

securities are subject to the limitation on resale contained in

SEC Rule 147 or 147A.

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

additional securities in the future.

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

minority ownership in the issuer.

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

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

have farget offering amounts of $+66+666 $500,000 or less, the

a Yt 1 A s + a4 +h m + PG SR IR m + ratiirn £ 14
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of the issuer may but are not required to be included.

2. 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 $+66+666 $500,000, but
not more than $566+666 $2,500,000, 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 for
such review or standards and procedures established by the
effiee—commission by rule 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 $586+666 $2,500,000,
the description must include audited financial statements
prepared in accordance with generally accepted accounting
principles by a certified public accountant, as defined in s.
473.302, who is independent of the issuer, and other
requirements as the commission may establish by rule.

++)— (1) The following statements in boldface, conspicuous
type on the front page of the disclosure statement:

(1) Neither the Securities and Exchange Commission nor any

state securities commission has approved or disapproved these

securities or determined if this prespeetus—disclosure statement
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is truthful or complete. Any representation to the contrary is a

criminal offense.

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

of their entire investment.
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(9) The sum of all cash and other consideration received
for sales of a security under this section may not exceed $& $5
million, less the aggregate amount received for all sales of

securities by the issuer within the 12 months preceding the
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first offer or sale made in reliance upon this exemption.

or sales to a person owning 20 percent or more of the

outstanding shares equity interests of any class or classes of

managing member,

manager,

director,

securities or to an officer,

ilar

or a person occupying a simi

or trustee,

general partner,

do not count toward this limitation.
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+234=a) (11) A notice-filing under this section shall be
summarily suspended by the office:

(a) if the payment for the filing is dishonored by the
financial institution upon which the funds are drawn. For
purposes of s. 120.60(6), failure to pay the required notice
filing fee constitutes an immediate and serious danger to the
public health, safety, and welfare. The office shall enter a
final order revoking a notice-filing in which the payment for

the filing is dishonored by the financial institution upon which

the funds are drawn-+; or

b Dt~ ESIE T B IR~ R TR 2N DENE S ) N ot g n hall b 1mma a1
(b) Anetiece filing under this scetion shall be summarily
uspended-byv-th ££4 if the issuer made a material false

statement in the issuer's notice-filing. The summary suspension
shall remain in effect until a final order is entered by the
office. For purposes of s. 120.60(6), a material false statement
made in the issuer's notice-filing constitutes an immediate and
serious danger to the public health, safety, and welfare. If an
issuer made a material false statement in the issuer's notice-
filing, the office shall enter a final order revoking the
notice-filing, issue a fine as prescribed by s. 537422313}
517.191(9), and issue permanent bars under s. 53+F223{4)
517.191(10) to the issuer and all owners, officers, directors,

general partners and control persons, or any person occupying a

similar status or performing a similar function of the issuer,
including title, status as a partner, trustee, sole proprietor,

or similar role, and ownership percentage.
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If issuer employs the services of an intermediary,
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(c) Obtain from each prospective investor a zip code or

residence address, a copy of a driver’s license, and, if

requested by the issuer or intermediary, any other indicia of

residency in order for the issuer or intermediary to reasonably

believe that the potential investor is a resident of the 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 to

reasonably believe that a particular prospective investor is an

accredited investor.

k) (e) Provide a monthly update for each offering, after
the first full month after the date of the offering. The update
must be accessible on the intermediary's website and must
display the date and amount of each sale of securities, and each

cancellation of commitment to invest, in the previous calendar
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+3)-(g) Prohibit its directors and officers, managing

members, general partners, employees, and agents from having any

financial interest in the issuer using its services.
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++4-(13) 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 petemtialt prospective investor.

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

(14) If a dealer or intermediary is not employed by the

issuer for an offering under this exemption, the issuer shall

undertake each of the obligations set forth in subsections

(12) (¢), (d), (e), and (f).
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(15) Any sale, made pursuant to this exemption, 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 by sending an email to the issuer’s email address set

forth in the disclosure document provided to purchasers or

purchaser’s representatives or by certified mail or overnight

delivery service with proof of delivery to the mailing address

set forth in such disclosure document.

Section 5. Section 517.0612, Florida Statutes, is created to
read:

517.0612: Florida Iavest-invest Leeal—local
Exemptionexemption.—

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

Exemption.”

(2) The offer or sale of a security by the issuer is exempt

from registration under s. 517.07 if conducted in accordance

with eaeh—all of the following requirements:

(a) The issuer shall be a for-profit business entity

registered with the Florida Department of State with its

principal place of business in this state. The issuer cannot be,

either before or as a result of the offering:
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++)+1. An investment company as defined in the Investment

Company Act of 1940, as amended;

++4)2. Subject to the reporting requirements of the

Securities and Exchange Act of 1934, as amended;

++3+3)3. Be an organization with an undefined business

operation, a company that lacks a business plan, a company that

lacks a stated investment goal for the funds being raised, or a

company that plans to engage in a merger or acquisition with an

unspecified business entity, or

+i+v)r4. Be subject to a disqualification pursuant to s.
517.6620616.

(b) The transaction shall meet the requirements of the

federal exemption for intrastate offerings in either Section

3(a) (11) of the Securities Act of 1933, Securities and Exchange

Commission Rule 147, or Securities and Exchange Commission Rule

147A, as such provisions may be amended.

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

for all sales of the security in reliance upon this exemption

shall not exceed $500,000, less the aggregate amount received

for all sales of securities by the issuer within the 12 months

before the first offer or sale made in reliance on this

exemption.

(d) The issuer shall not accept more than $10,000 from any

single purchaser unless: (1) the issuer reasonably believes that

the purchaser is an accredited investor; (2) the purchaser is an

officer, director, partner, or trustee or an individual

occupying a similar status or performing similar functions of

the issuer, or (3) the purchaser is an owner of 10% or more of

the issuer’s outstanding equity. For purposes of this section,

(1) any relative, spouse, child or family relative who has the

same primary residence of the purchaser shall collectively be

treated as a single purchaser, or (ii) any business entity of
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which the purchaser and any person related to the purchaser

under subsection (i) collectively owns more than 50% of the

equity interest shall collectively be treated as a single

purchaser.

(e) 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 the state of Florida. Written or

oral statements made in the advertising or solicitation of the

offer are subject to the enforcement provisions of this chapter.

(f) A purchaser shall receive, at least 3 business days

prior to any binding commitment to purchase or consideration

paid, a disclosure document which sets forth material

information of the issuer, including but not limited to the

following:

+i)1. Issuer’s name, form of entity and contact

information.

2 .4+4++ The name and contact information of each director,

officer or other manager of the issuer.

++3+3)r3. A description of the issuer’s business.

++)r4. A description of the security being offered.

++)+5. The total amount of the offering.

+v+6.)+ The intended use of proceeds from the sale of the

securities.

+w+3i)+7. The target amount of the offering.

+wi+4+4)8. A statement that if the target amount is not

obtained in cash or the value of other tangible consideration

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

commencement of the offering, the offering will be terminated,

and any funds or other consideration received from purchasers

shall be promptly returned.
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+i3539. 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

SEC Rules 147 or 147A.

+4+-10. The names and addresses of all persons who will be

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

issuer

11.-4#) £he—The bank or other depository institution into

which investor funds will be deposited.

12.4s3+3) A statement in boldface type that “Neither the

Securities and Exchange Commission nor any state securities

commission has approved or disapproved these securities or

determined if this prespeetus—disclosure document is truthful or

complete. Any representation to the contrary is a criminal

offense.”

(g) All funds received from investors shall be deposited

into a bank or depository institution authorized to do business

in this state. The issuer cannot withdraw any amount of the

offering proceeds unless and until the target amount has been

received.

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

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

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

offering commences, along with the disclosure document described

in subsection (f). —Issuer must, within 3 business days, file an

amended notice if there are any material changes to the

information previously submitted.

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

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

this exemption and is not registered as a dealer under this

chapter shall not:
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(a) receive compensation based upon the solicitation of

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

(b) take custody of investor funds or securities.

(4) Any sale made pursuant to this exemption 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 by sending an email to the issuer’s email address set

forth in the disclosure document provided to purchasers or

purchaser’s representatives or by hand delivery, courier service

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

of the purchaser’s election to rescind the purchase is

evidenced.

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

517.0613 Failure to comply with a securities registration

exemption.--

(a) Failure to comply with any exemption from securities

registration does not preclude the issuer from claiming the

availability of any other applicable state or federal exemption.

(b) Sections 517.061, 517.0611 and 517.0612 are not

available to any issuer for any transaction or chain of

transactions that, although in technical compliance with the

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

registration provisions of section 517.07. In such cases,

registration under section 517.07 is required.

Section 7. Section 517.0614, Florida Statutes, is created to

read:
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517.0614 Integration of offerings.--

(21) If the safe harbors in paragraph (b) of this section

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 will not be integrated if, based on

the particular facts and circumstances, the issuer can establish

that each offering either complies with the registration

requirements of this chapter, or that an exemption from

registration is available for the particular offering, provided

that, any transaction or series of transactions that, although

in technical compliance with this chapter, is part of a plan or

scheme to evade the registration requirements of this chapter

will not have the effect of avoiding integration. In making this

determination:

(+a) For an exempt offering prohibiting general

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

the facts and circumstances, with respect to each purchaser in

the exempt offering prohibiting general solicitation, that the

issuer or any person acting on the issuer's behalf either:

1. Did not solicit such purchaser through the use of

general solicitation; or

2.4+ )—FEstablished a substantive relationship with such

purchaser prior to the commencement of the exempt offering

prohibiting general solicitation; provided that, a purchaser

previously solicited through the use of general solicitation

shall not be deemed to have been solicited through the use of

general solicitation in the current offering if during the 45

calendar days following such previous general solicitation:

+aya. ne—No offer or sale of the same or similar class of

securities shall have been made by or on behalf of the issuer,

including to such purchaser, and
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+b)b. £he—The issuer or any person acting on the issuer's

behalf shall not have solicited such purchaser through the use of

general solicitation for any other security; and

(2b) For two or more concurrent exempt offerings permitting

general solicitation, in addition to satisfying the requirements

of the particular exemption relied on, general solicitation

offering materials for one offering that includes information

about the material terms of a concurrent offering under another

exemption may constitute an offer of securities in such other

offering, and therefore the offer must comply with all the

requirements for, and restrictions on, offers under the exemption

being relied on for such other offering, including any legend

requirements and communications restrictions.

(p2) No integration analysis under paragraph—(a)subsection

(1) of this section is required, if any of the following non-

exclusive safe harbors apply:

(+a) Any 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,

will not be integrated with such other offering, provided that for

an exempt offering for which general solicitation is not permitted

that follows by 30 calendar days or more an offering that allows

general solicitation, the provisions of (a) (1) shall apply.

(2b) Offers and sales made in compliance with any of the

provisions of s. 517.051 or 517.061, except 517.061(9), (10) and

(11) and 517.0611 and 517.0612, will not be subject to integration

with other offerings.

Section 8. Section 517.0615, Florida Statutes, is created to

read:
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517.0615 Demo day presentations and testing the waters safe

harbors.--

(1) A communication will not be deemed to constitute

general solicitation or general advertising if made in

connection with a seminar or meeting in which more than one

issuer participates that is sponsored by a college, university,

or other institution of higher education, State—state or local

government or instrumentality thereof, a nonprofit chamber of

commerce or other nonprofit organization, or angel investor

group, incubator, or accelerator, provided that:

(+a) No advertising for the seminar or meeting references a

specific offering of securities by the issuer;

(2b) The sponsor of the seminar or meeting does not:

1.4+)—Make investment recommendations or provide investment

advice to attendees of the event;

+++)r2. Engage in any investment negotiations between the

issuer and investors attending the event;

+++3)r3. Charge attendees of the event any fees, other than

reasonable administrative fees;

++v)r4. Receive any compensation for making introductions

between event attendees and issuers or for investment

negotiations between such parties; and

++>5. Receive any compensation with respect to the event

that would require registration of the sponsor as a broker or a

dealer under this chapter or under Securities Exchange Act of

1934 (15 U.S.C. 78a et seq.), as amended, or an investment

adviser under the Investment Advisers Act of 1940 (15 U.S.C.

80b-1 et seqg.), as amended. The sponsorship or participation in

such a seminar or meeting does not by itself require

registration under this chapter.

(3c) The type of information regarding an offering of

securities by the issuer that is communicated or distributed by

56



or on behalf of the issuer in connection with the event 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; and

(4d) If the event allows attendees to participate

virtually, rather than in person, online participation in the

event is limited to:

+i>1. Individuals who are members of, or otherwise

associated with the sponsor organization;

+++)>2. Individuals that the sponsor reasonably believes are

accredited investors; or

3.434+3+)—-Individuals who 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.

(p2) Before any offers or sales are made in connection with

any offering, a communication by an issuer or any person

authorized to act on behalf of an issuer will not be 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.

Written or oral statements made in the course of such

communication are subject to the enforcement provisions of this

chapter. No solicitation or acceptance of money or other

consideration, nor of any commitment, binding or otherwise, from

any person is permitted-.

(+a) The communications must:

+i)>1. State that no money or other consideration is being

solicited, and if sent in response, will not be accepted;

++3+)2. State that no offer to buy the securities can be

accepted and no part of the purchase price can be received, and
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++4+4)3. State that a person's indication of interest

involves no obligation or commitment of any kind.

(2b) Any written communication under this rule may include

a means by which a person may indicate to the issuer that such

person is interested in a potential offering. This issuer may

require the name, address, telephone number, and/or email

address in any response form included pursuant to this paragraph

fer.

(3c) Communications in accordance with this section will

not be subject to Fi—Stat- —50+E—££-s. 501.059 regarding

telephone solicitations.

Section 9. Section 517.0616, Florida Statutes, is created to
read:

517.0616 Disqualification—

No registration exemption under s. 517.061(9), (10) and

(11), s. 517.0611 or 517.0612 is available to an issuer that

would be disqualified under Securities and Exchange Commission

Rule 506(d), 17 C.F.R. 230.506(d), as amended, at the time the

issuer makes an offer for the sale of a security.

Section 10. Section 517.081, Florida Statutes, is amended to read:

517.081 Registration procedure.—

(1) All securities required by this chapter to be
registered before being sold in this state and not entitled to
registration by notification shall be registered in the manner
provided by this section.

(2) The office shall receive and act upon applications to

have securities registered.;—and—th wmRESsion mway orescrib
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Applications shall be duly signed by the applicant, sworn to by
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any person having knowledge of the facts, and filed with the

cffice. The comnission ma stablisk, —byru

o
ol
B

[0}

oo
POSTE

r o
¥
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ndad A
HG—C

a—reguired—by—this—seetion+ An application may be made
either by the issuer of the securities for which registration is
applied or by any registered dealer desiring to sell the same
within the state.

(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 a corporation, association, or trust.

2. All the managers or managing members, if the issuer is a
limited liability company.

3. All the partners, if the issuer is a partnership.

4. The issuer, if the issuer is a sole proprietorship or
natural person.

(b) The location of the issuer’s principal business office
and of its principal office in this state, if any.

(c) The general character of the business actually to be
transacted by the issuer and the purposes of the proposed issue.

(d) A statement of the capitalization of the issuer.

(e) A balance sheet showing the amount and general
character of its assets and liabilities on a day not more than
90 days prior to the date of filing such balance sheet or such
longer period of time, not exceeding 6 months, as the office may
permit at the written request of the issuer on a showing of good

cause therefor.
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lssuer

A detailed statement of the plan upon which the

(f)

proposes to transact business.

if

3= A specimen copy of the securities certificate,

(9)
applicable,

prospectus,

and a copy of any circular,

or other description of such securities.
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A statement of the amount of the issuer

(h)

and fixed charges during the last fiscal year or, if

expenses,

then for such time as the

in actual business less than 1 year,

issuer has been in actual business.

A statement of the issuer’s cash sources and

(1)

application during the last fiscal year or,

if in actual

then for such time as the issuer has

business less than 1 year,

been in actual business.

A statement showing the maximum price at which such

(3)

security is proposed to be sold,

together with the maximum

including expenses, or other form of

amount of commission,

directly or

h or otherwise,

in cas

to be paid

remuneration
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indirectly, for or in connection with the sale or offering for
sale of such securities.

(k) A copy of the opinion or opinions of counsel concerning
the legality of the issue or other matters which the office may
determine to be relevant to the issue.

(1) A detailed statement showing the items of cash,
property, services, patents, good will, and any other
consideration in payment for which such securities have been or
are to be issued.

(m) The amount of securities to be set aside and disposed
of and a statement of all securities issued from time to time
for promotional purposes.

(n) If the issuer is a corporation, there shall be filed
with the application a copy of its articles of incorporation
with all amendments and of its existing bylaws, if not already
on file in the office. If the issuer is a limited liability
company, there shall be filed with the application a copy of the
articles of organization with all the amendments and a copy of
the company’s operating agreement as may be amended, if not
already on file with the office. If the issuer is a trustee,
there shall be filed with the application a copy of all
instruments by which the trust is created or declared and in
which it is accepted and acknowledged. If the issuer is a
partnership, unincorporated association, joint-stock company, or
any other form of organization whatsoever, there shall be filed
with the application a copy of its articles of partnership or
association and all other papers pertaining to its organization,
if not already on file in the office.

(4) All of the statements, exhibits, and documents of every
kind required under this section, except properly certified

public documents, shall be verified by the oath of the applicant
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or of the issuer in such manner and form as may be required by
the commission.

(5) (a) The commission may prescribe forms on which it may

require applications for the registration of securities to be

submitted to the office.

(b) The commission may by rule establish requirements and

standards for the filing, content, and circulation of a

preliminary, final, or amended prospectus and other sales

literature and may by rule establish criteria relating to the

issuance of equity securities, debt securities, insurance

company securities, real estate investment trusts, and other

traditional and nontraditional investments including, but not

limited to, 0il and gas investments. The criteria may include

such elements as the promoter's equity investment ratio, the

financial condition of the issuer, the voting rights of

shareholders, the grant of options or warrants to underwriters

and others, loans and other affiliated transaction, the use or

refund of proceeds of the offering, and such other relevant

criteria as the commission in its judgment may deem necessary.

(c) The commission may by rule fix the maximum discounts,
commissions, expenses, remuneration, and other compensation to
be paid in cash or otherwise, not to exceed 20 percent, directly
or indirectly, for or in connection with the sale or offering
for sale of such securities in this state.

(d) The commission shall adopt a form for a simplified

offering circular to register, under this section, securities

that are sold in offerings in which the aggregate offering price

in any consecutive 12-month period does not exceed the amount

provided in s. 3(b) of the Securities Act of 1933, as amended.

The following issuers shall not be eligible to submit a

simplified offering circular adopted pursuant to this

subparagraph:
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1. An issuer that is subject to any of the

disqualifications described in 17 C.F.R. s. 230.262, adopted

pursuant to the Securities Act of 1933, as amended, or that has

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

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

517.111. For purposes of this subparagraph, an issuer includes

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

managing member, trustee, or equity owner who owns at least 10

percent of the ownership interests of the issuer, promoter, or

selling agent of the securities to be offered or any officer,

director, partner, or manager or managing member of such selling

agent.

2. 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 company

or companies.

3. An issuer of offerings in which the specific business or

properties cannot be described.

4. An issuer the office determines is ineligible because

the form does not provide full and fair disclosure of material

information for the type of offering to be registered by the

issuer.

(e) 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.

(6) An issuer filing an application under this section
shall, at the time of filing, pay the office a nonreturnable fee
of $1,000 per application for each offering that exceeds the
amount provided in s. 3(b) of the Securities Act of 1933, as

amended, or $200 per application for each offering that does not
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of the Securities Act of

3 (b)

in s.

exceed the amount provided

1933,

as amended.

(7) (a)
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2. £he—The fee in subsection (6) has been paid;

3. £#he—The sale of the security would not be fraudulent and

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

4. £he—The terms of the sale of such securities would be

fair, just, and equitable; and

5. £he—The enterprise or business of the issuer is not

based upon unsound business principles.

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

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

further order of the office.

(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 timely

complete an application specified by commission rule.

Section 11. Section 517.101, Florida Statutes, is amended to
read:

517.101 Consent to service.—

(1) Upon any initial application for registration under s.
517.081 or s. 517.082, or upon request of the office, the issuer
shall file with such application the irrevocable written consent
of the issuer that in suits, proceedings, and actions growing
out of the violation of any provision of this chapter, the
service on the office of a notice, process, or pleading therein,
authorized by the laws of this state, shall be as valid and
binding as if due service had been made on the issuer.

(2) Any such action shall be brought either in the county
of the plaintiff’s residence or in the county in which the
office has its official headquarters. The written consent shall

be authenticated by the seal of said issuer, if it has a seal,
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the—same director, manager, general partner, trustee or officer

of the issuer, and shall be accompanied by a duly certified copy

of the resolution of the board of directors, managers or

trustees of the issuer, or of the general partner, authorizing

the signor to execute the consent. In case any process oOr

pleadings mentioned in this chapter are served upon the office,
it shall be by duplicate copies, one of which shall be filed in
the office and another immediately forwarded by the office by
registered mail to the principal office of the issuer against

which said process or pleadings are directed.

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

517.131 Securities Guaranty Fund

(1) (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 are unable to recover the

full amount of such monetary damages or restitution from the

wrongdoer. An amount not exceeding 20 percent of all revenues
received as assessment fees pursuant to s. 517.12436)-(9) and
+3++H-(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.

517.12436%+(9) and 4+ (10) for associated persons shall be part
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of the regular tieense registration fee and shall be transferred
to or deposited in the Securities Guaranty Fund.

(b) If the $fwrd Securities Guaranty Fund at any time

exceeds $1.5 million, transfer of assessment fees to £his—the

Securities Guaranty Ffund shall be discontinued at the end of

that lieemse registration year, and transfer of such assessment

fees shall not be resumed unless the Securities Guaranty F#£und

is reduced below $1 million by disbursement made in accordance

with s. 517.141.
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this section and s. 517.141, “final judgment” shall include an

arbitration award confirmed by a court of competent

jurisdiction.
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(3) Amy person is eligible te—seek—= v for payment

from the Securities Guaranty Fund if such person:

(a) 1. helds—Holds an unsatisfied final judgment in which a

wrongdoer was found to have violated ss. 517.07 or 517.301;

2. kas—Has applied any amounts recovered from the judgment

debtor, or from any other source, to the damages awarded by the

court or arbitrator; and

3. +5—Is a natural person who was a resident of Florida or

is a business entity that was domiciled in Florida at the time

of the violation of any section referred to in subparagraph

(a)l.; or
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receiver, on behalf of an eligible person or persons, seeking

payment from the Securities Guaranty Fund 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 filing documents by electronic means provided

such procedures provide the office with the information and data

required by this section. The application shall be filed with

the office within one year of the date of that final judgment or

of the date that restitution order has been ripe for execution—,

or any appellate decision thereon and shall contain such info e

as the office may require concerning such matters as:

(a) The eligible person’s full name, address, and contact

information;

(b) The receiver’s full name, address, and contact

information, if any;

(c) The person ordered to pay restitution;

(d) The eligible person’s form and place of organization,

if the eligible person is a business entity; and a copy of its

articles of incorporation, its articles of organization with

amendments, trust agreement, or its partnership agreement.

(e) Any final judgment and a copy thereof;

(f) Any restitution ordered pursuant to s. 517.191(3), and

a copy thereof

(g) An affidavit stating that the eligible person has made

all reasonable searches and inquiries to ascertain whether the

judgment debtor possesses real or personal property or other

assets subject to being sold or applied in satisfaction of the

final judgment, and by the eligible person’s search the eligible

person has discovered no property or assets; or the eligible

person has available property and assets executed on all of the

wrongdoer and the final judgment remains unsatisfied—;
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(h) An affidavit from the receiver stating the amount of

restitution owed to the eligible person(s) on whose behalf the

claim is filed, the amount, if any, of any money, property, or

assets paid to the eligible person(s) on whose behalf the claim

is filed by the person over whom the receiver is appointed, and

the amount of any unsatisfied portion of any eligible person’s

order of restitution.

(i) The eligible person’s residence or domicile at the time

of the violation of ss. 517.07 or 517.301 which resulted in

eligible person’s monetary damages or order of restitution;

(J) The amount of any unsatisfied portion of the eligible

person’s final judgment;

(k) Whether an appeal or motion to vacate an arbitration

award has been filed.

(6) If the office finds that a person is eligible for

payment from the Securities Guaranty Fund and has complied with

the provisions of this section and rules promulgated thereunder,

it shall approve such person for payment from the Securities

Guaranty Fund. Each eligible person or receiver, within 90 days

of the offieels—office’s receipt of a complete application,

shall be given written notice, personally or by mail, that the

office intends to approve or deny the application for payment

from the Securities Guaranty Fund, or has approved or denied,

the application for payment from the Securities Guaranty Fund.

(7) Upon receipt by the eligible person or receiver of

notice of the 6ffieels—office’s decision that the eligible

person’s or receiver’s application for payment from the

Securities Guaranty Fund is approved and prior to any

disbursement, the eligible person shall assign all right, title,

and interest in the final judgment or order of restitution to

the extent of such payment, to the office on a form prescribed

by commission rule.
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(8) The office shall deem an application for payment from

the Securities Guaranty Fund abandoned if the eligible person or

receiver, or any person acting on behalf of the eligible person

or receiver, fails to timely complete the application as

prescribed by commission rule. The time period to complete an

application shall be tolled during the pendency of an appeal or

motion to vacate an arbitration award.

Section 13. Section 517.141, Florida Statutes, is amended to
read:

517.141 Payment from the fund.
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(2) A claimant is entitled to disbursement in the amount

equal to the lesser of the unsatisfied portion of the claimant’s

final judgment or order of restitution but only to the extent

the final judgment reflects actual or compensatory damages,

excluding post judgement interest, costs and attorney’s fees; or

either (a) $15,000; or (b) $25,000 if the claimant is a

specified adult as defined in s. 517.34(1) (b), or the specified

adult is a beneficial owner or beneficiary of a claimant.

423 (3) Regardless of the number of claims or claimants
involved, payments for claims shall be limited in the aggregate

to $36656066 $250,000 against any one deater,—investmentadviser;
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(4) If, at any time, the money in the Securities Guaranty

Fund is insufficient to satisfy any valid claim or portion of a

valid claim approved by the office, the office shall satisfy

such unpaid claim or portion of such valid claim as soon as a

sufficient amount of money has been deposited in or transferred

to the Securities Guaranty Fund. When there is more than one

unsatisfied claim outstanding, such claims shall be paid in the

order in which the claims were approved by final order of the

office, which order is not subject to an appeal or other pending

proceeding.

(5) All payments and disbursements made from the Securities

Guaranty Fund shall be made by the Chief Financial Officer upon

authorization by the office, or designee. The office shall

submit such authorization within 30 days of the approval of an

eligible person for payment from the Securities Guaranty Fund.

443 (6) Individual claims filed by persons owning the same

joint account, or claims stemming arising from any other type of

account maintainedby o Pparticularliecen on which more than
one name appears, shall be treated as the claims of one eligible

claimant with respect to payment from the Securities Guaranty

Fund. If a claimant who has obtained a final judgment or order

of restitution which qualifies for disbursement under s. 517.131

has maintained more than one account with the deater—investm

0l
at

T

adviser, r—a iagted person who is the subject of the claims,

for purposes of disbursement of the Securities Guaranty Fund,

all such accounts, whether joint or individual, shall be
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considered as one account and shall entitle such claimant to

only one distribution from the fund met— ceed—the——Ttesser—of

$10 000 EVSINE = 2N 11 + g £ d rort o n £ 11 = Saadermant
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as—provided—din—sub tien—1). To the extent that a claimant

obtains more than one final judgment or order of restitution

T
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e r—OH r—more—assoctrateda

Hi-

against a dealer;—investment—ad
persons arising out of the same transactions, occurrences, or

conduct or out of the—dealterls—investmentadviserls,—oF

asseoeiated such person’s handling of the claimant’s account,

such final judgments or orders of restitution shall be

consolidated for purposes of this section and shall entitle the

claimant to only one disbursement from the fund mret—te—execeed
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45> (7) If the final judgment or final order of restitution

that gave rise to the claim is overturned in any appeal or in
any collateral proceeding, the claimant shall reimburse the

Securities Guaranty Fund all amounts paid from the Securities

Guaranty Fund to the claimant on the claim. If the claimant

satisfies the final judgment or order of restitution, speeified

EEEEN 5171721
TH—S—= T ToT

3y +ar+ the claimant shall reimburse the Securities

Guaranty Fund all amounts paid from the Securities Guaranty Fund

to the claimant on the claim. Such reimbursement shall be paid

to the effiee Department of Financial Services within 60 days

after the final resolution of the appellate or collateral
proceedings or the satisfaction of the final judgment or order

of restitution, with the 60-day period commencing on the date

the final order or decision is entered in such proceedings.
46+ (8) If a claimant receives payments in excess of that

which is permitted under this chapter, the claimant shall

reimburse the Securities Guaranty Fund such excess within 60

days after the claimant receives such excess payment or after
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the payment is determined to be in excess of that permitted by

whichever is later.

law,

A claimant who knowingly and willfully files or causes

(9)

517.131 or documents

to be filed an application under s.

supporting the application any of which contain false,

or misleading information in any material aspect

incomplete,

shall forfeit all payments from the Securities Guaranty Fund and

517.301 (c—) .

such act shall be a violation of s.

The effiee Department of Financial Services may

+H-(10)

institute legal proceedings to enforce compliance with this

517.131 to recover moneys owed to the

section and with s.

and shall be entitled to recover

Securities Guaranty Fund,

and attorney’s fees in any action brought

costs,

interest,

pursuant to this section in which the effiee Department of

Financial Services prevails.

rant g

[l

PP

(ad
=4

+h
Tt

"
=y

+ 3

n
oY

(9

S—otatraitt

| e e e

Tt

[S==iis

T—at

r vortl

m

T

13

o+

Nz
oY

£
T ES5EY

+ 3

ol ffa "t
T

Exes

Eiind
THHG

==

= = =

£

]
EITSE

££4 o
£

+ 1

££4

+ 1

approved—by—th

T

Tt = SHaTt=

=

[Smm=nS

T

134
[SEaEaS s

1ok

Hmreaid ol o m
ghHPa Tt T

1ok

=S

T

=3

T

t

n

+ v

n

n_darn 2 tad
==

F

1t £ o
=33 i3y

ni m
T

F

PR = i A

¥F

(SE=C =3y

(SASAS a5

© SeP

TS

Y

E=

= =y

+ 4 F£1od
R SatTSTEE ot

Fr

E=NSNENEEN

H

+ 1

Whon
"ttt

£ A
Eeaessasay

+ 1
Tt

>3

ot

5

AR S

whaoah +h

an+h rdor 3
¥er

ER|

h
SHaT =

alos
TS

1ok

ndd ey
[SESISESIC 22 aS == a5 b7

PR

Tttt

\ET==

=y

£

T

ral
¥

12N

ah

n
+TH+Hao=r

1

o

£

W

Eoe

SOy * (S2 32

PPt

1

s
e RSP ¥

+ 1

S

\S == 325 oy

Sh—appPtar 4

g5

7

+ 1
{S23

mant  F o
s =F¥

+ 1

nt

T ot

+ 1
(S22

1o+ iz

i

oyttt

+

Tt Y

nt

S11derm
Ht7

PN

P
¥

ERey
Tt

nd
ISz3ac

441
Etd

n ricoht
ESES ]

43+ 1
(S35 S =g

(S22

£ BR=acactin

T+

7

T

o=

TF£ +1 Ntz n
Tt

£ o
3+

+ 1

rmant
Htr (Sx 3

1ok
St

r

7S

5T

Tt

oyttt

T

"
Y

££2 o
£

+h
Tt

an

ERSEEE S et =
RSt SR

1237 () (~) Bl ol
E= PP Y7 T ot

517

F=n

©

=3

(S22

\

\

T

T

n
oY

+h
Tt

+h dab+  +
Tt S

n
T+t

1
+Ht

nd
ISZ3a 2

PR

ricoht

i

©

ot

¥

==

(SE=

oty

AnEERZO|

ant

1731 4+ o Cas

Ffrom +h [l
H—tt

£ o
£

Nt sz
Tt

HE—5Y

pap s as

Starahty

[ e o

i

=

oyt

77



QST I i Criarant Taand hall b maa B +h Chiaof oo 7
=2 tFrIeFreS—ouarant RSS9 e © St e r—rIhafciar
OFficnmr 13 G PR | + 3 dened by + A4 oot e £+ £ ~
T F—apoh—atutRo¥r T Zatoh TReG—OY—tft SF tOF¥ T—t1t T 7
£ 1ok cant h mas A 1 anat
F—Svea—agenRt——aS Tt ¥—tt Ha-y—=€r TghRate
(11} Tk o o El e dout—ri] Braant—+
{1t RSSO —a EOPt—¥Yu=r Porsuant—t 5=
120 B2 (1) nd 120 £/ Decit fFiziner e~ A g for ooz ey o 4+
e TSP TEYFRG—PE SHEeS—EoF Moy FRg—wWitrt
+ha + 3 n anelaa A e~ aa ] for + foxr £ 1lma El n nda
R3S EFoR7— e Be T Rg—F¥8=reS ¥ Tt TOFH e SO THoRr—ah&
P DA I o +1 P i R R, el ot £ P, SN 4 £
ST ReS—TtOo¥r—trt SHTrT T Rey—aht Reeft = HOMTESSTFORS E=

Section 14. Section 517.191, Florida Statutes, is amended to
read:

517.191 Enforcement by the Office—office Ianjunetion—teo
restrain—violations;—eivil penalties; enforcement by Attorney

General.—

(1) When it appears to the office, either upon complaint or
otherwise, that a person has engaged or is about to engage in
any act or practice constituting a violation of this chapter or
a rule or order hereunder, the office may investigate; and
whenever it shall believe from evidence satisfactory to it that
any such person has engaged, is engaged, or is about to engage
in any act or practice constituting a violation of this chapter
or a rule or order hereunder, the office may, in addition to any
other remedies, bring action in the name and on behalf of the
state against such person and any other person concerned in or
in any way participating in or about to participate in such
practices or engaging therein or doing any act or acts in
furtherance thereof or in violation of this chapter to enjoin
such person or persons from continuing such fraudulent practices
or engaging therein or doing any act or acts in furtherance

thereof or in violation of this chapter. In any such court
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proceedings, the office may apply for, and on due showing be
entitled to have issued, the court’s subpoena requiring
forthwith the appearance of any defendant and her or his
employees, associated persons, or agents and the production of
documents, books, and records that may appear necessary for the
hearing of such petition, to testify or give evidence concerning
the acts or conduct or things complained of in such application
for injunction. In such action, the equity courts shall have
jurisdiction of the subject matter, and a judgment may be
entered awarding such injunction as may be proper.

(2) In addition to all other means provided by law for the
enforcement of any temporary restraining order, temporary
injunction, or permanent injunction issued in any such court
proceedings, the court shall have the power and jurisdiction,
upon application of the office, to impound and to appoint a
receiver or administrator for the property, assets, and business
of the defendant, including, but not limited to, the books,
records, documents, and papers appertaining thereto. Such
receiver or administrator, when appointed and qualified, shall
have all powers and duties as to custody, collection,
administration, winding up, and liquidation of said property and
business as shall from time to time be conferred upon her or him
by the court. In any such action, the court may issue orders and
decrees staying all pending suits and enjoining any further
suits affecting the receiver’s or administrator’s custody or
possession of the said property, assets, and business or, in its
discretion, may with the consent of the presiding judge of the
circuit require that all such suits be assigned to the circuit
court judge appointing the said receiver or administrator.

(3) In addition to, or in lieu of, any other remedies
provided by this chapter, the office may apply to the court

hearing this matter for an order directing the defendant to make
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restitution of those sums shown by the office to have been
obtained in violation of any of the provisions of this chapter.
The office has standing to request such restitution on behalf of
victims in cases brought by the office under this chapter,
regardless of the appointment of an administrator or receiver
under subsection (2) or an injunction under subsection (1).
Further, such restitution shall, at the option of the court, be
payable to the administrator or receiver appointed pursuant to
this section or directly to the persons whose assets were
obtained in violation of this chapter.

(4) In addition to any other remedies provided by this
chapter, the office may apply to the court hearing the matter
for, and the court shall have jurisdiction to impose, a civil
penalty against any person found to have violated any provision
of this chapter, any rule or order adopted by the commission or
office, or any written agreement entered into with the office in
an amount not to exceed:

(a) £he—The greater of $20,000 $36+666 for a natural person

or $25,000 for a business entity amy—ether persen, or the gross

amount of any pecuniary loss to investors or pecuniary gain to a

natural person or business entity sweh—defendant for each such

violation, other than a violation of s. 517.301, plus;

(b) £he—The greater of $50,000 for a natural person or

I

$250,000 for a business entity arn ther—persern, or the gross

“
a

amount of any pecuniary loss to investors or pecuniary gain to a

natural person or business entity sweh—defendant for each

violation of s. 517.301; or

(c) #£-1f a specified adult as such term is defined in s.

517.34(1) (b) is the victim of a violation of this chapter, then

up to twice the amount of the civil penalty that would otherwise

be imposed under this subsection. All civil penalties collected

pursuant to this subsection shall be deposited into the Anti-
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Fraud Trust Fund. The office may recover any costs and attorney

fees related to the office's investigation or enforcement of

this section. Notwithstanding any other law, moneys recovered by

the office for costs and attorney fees collected pursuant to

this subsection must be deposited into the Anti-Fraud Trust

Fund.

(5) For purposes of any action brought by the office under

this section, a control person of a controlled person found to

have violated any provision of this chapter or any rule adopted

under any provision of this chapter is jointly and severally

liable with, and to the same extent as, such controlled person

in any action brought by the office under this section unless

the control person can establish by a preponderance of the

evidence that he or she acted in good faith and did not directly

or indirectly induce the act that constitutes the violation or

cause of action.

(6) For purposes of any action brought by the office under

this section, a person who knowingly or recklessly provides

substantial assistance to another person in violation of a

provision of this chapter or of any rule adopted under any

provision of this chapter is deemed to violate the provision or

the rule to the same extent as the person to whom such

assistance is provided.

(7) The office may issue and serve upon a person a cease

and desist order whenever the office has reason to believe that

such person is violating, has violated, or is about to violate

any provision of this chapter, any rule or order promulgated by

the commission or office, or any written agreement entered into

with the office.

(8) Whenever the office finds that conduct described in

subsection (6) presents an immediate danger to the public

requiring an immediate final order, it may issue an emergency
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cease and desist order reciting with particularity the facts

underlying such findings. The emergency cease and desist order

is effective immediately upon service of a copy of the order on

the respondent named therein and remains effective for 90 days.

If the office begins nonemergency cease and desist proceedings

under subsection (6), the emergency cease and desist order

remains effective until conclusion of the proceedings under ss.

120.569 and 120.57.

(9) The office may impose and collect an administrative

fine against any person found to have violated any provision of

this chapter, any rule or order promulgated by the commission or

office, or any written agreement entered into with the office in

an amount not to exceed the penalties set forth in subsection

(4) . All fines collected hereunder shall be deposited as

received in the Anti- Fraud Trust Fund.

(10) The office may bar, permanently or for a specific time

period, any person found to have violated any provision of this

chapter, any rule or order adopted by the commission or office,

or any written agreement entered into with the office from

submitting an application or notification for a license or

registration with the office.

(11) 45> In addition to all other means provided by law for
enforcing any of the provisions of this chapter, when the
Attorney General, upon complaint or otherwise, has reason to
believe that a person has engaged or is engaged in any act or
practice constituting a violation of s. 517.275+ or s. 517.301+

51731 r—s+—5+7-312, or any rule or order issued under

such sections, the Attorney General may investigate and bring an
action to enforce these provisions as provided in ss. 517.171,
517.201, and 517.2015 after receiving written approval from the
office. Such an action may be brought against such person and

any other person in any way participating in such act or
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practice or engaging in such act or practice or doing any act in
furtherance of such act or practice, to obtain injunctive
relief, restitution, civil penalties, and any remedies provided
for in this section. The Attorney General may recover any costs
and attorney fees related to the Attorney General’s
investigation or enforcement of this section. Notwithstanding
any other provision of law, moneys recovered by the Attorney

General for costs, attorney fees, and civil penalties for a

violation of s. 517.275+ or s. 517.3015 —5E7 3 o5
5373342, or any rule or order issued pursuant to such sections,
shall be deposited in the Legal Affairs Revolving Trust Fund.
The Legal Affairs Revolving Trust Fund may be used to
investigate and enforce this section.

(12) 46} This section does not limit the authority of the
office to bring an administrative action against any person that
is the subject of a civil action brought pursuant to this
section or limit the authority of the office to engage in
investigations or enforcement actions with the Attorney General.
However, a person may not be subject to both a civil penalty
under subsection (4) and an administrative fine under subsection
(8) 8+—5++-223+3)r as the result of the same facts.

(13) 4+ Notwithstanding s. 95.11(4) (e), an enforcement
action brought under this section based on a violation of any
provision of this chapter or any rule or order issued under this
chapter shall be brought within 6 years after the facts giving
rise to the cause of action were discovered or should have been
discovered with the exercise of due diligence, but not more than

8 years after the date such violation occurred.

(14) Nothing in this chapter limits any statutory right of

the state to punish any person for a violation of a law.

(15) When not in conflict with the Constitution or laws of

the United States, the courts of this state have the same
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jurisdiction over civil suits instituted in connection with the

sale or offer of sale of securities under any laws of the United

States as the courts of this state may have under similar cases

instituted under the laws of the state.

Section 15. Section 517.211, Florida Statutes, is amended to
read:

517.211 Private Rremedies available in cases of unlawful

sale.--

(1) Every sale made in violation of either s. 517.07 or s.
517.12(1), 45— +—FH+—3r—F+—o=+F8 (3), (4),
(8), (10), (12), (15), or (17) may be rescinded at the election

of the purchaser, except a sale made in violation of the
provisions of s. 517.1202(3) relating to a renewal of a branch
office notification shall not be subject to this section, and a
sale made in violation of the provisions of s+——53+7-3+23) s.
517.12(12) relating to filing a change of address amendment
shall not be subject to this section. Each person making the
sale and every director, officer, partner, or agent of or for
the seller, if the director, officer, partner, or agent has
personally participated or aided in making the sale, is jointly
and severally liable to the purchaser in an action for
rescission, if the purchaser still owns the security, or for
damages, if the purchaser has sold the security. No purchaser
otherwise entitled will have the benefit of this subsection who
has refused or failed, within 30 days of receipt, to accept an
offer made in writing by the seller, if the purchaser has not
sold the security, to take back the security in question and to
refund the full amount paid by the purchaser or, if the

purchaser has sold the security, to pay the purchaser an amount
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equal to the difference between the amount paid for the security
and the amount received by the purchaser on the sale of the
security, together, in either case, with interest on the full
amount paid for the security by the purchaser at the legal rate,
pursuant to s. 55.03, for the period from the date of payment by
the purchaser to the date of repayment, less the amount of any
income received by the purchaser on the security.

(2) Any person purchasing or selling a security in
violation of s. 517.301, and every director, officer, partner,
or agent of or for the purchaser or seller, if the director,
officer, partner, or agent has personally participated or aided
in making the sale or purchase, is jointly and severally liable
to the person selling the security to or purchasing the security
from such person in an action for rescission, if the plaintiff
still owns the security, or for damages, if the plaintiff has
sold the security.

(3) For purposes of any action brought under this section,

a control person of a controlled person found to have violated

any provision specified in subsection (1) is jointly and

severally liable with, and to the same extent as, such

controlled person in any action brought under this section

unless the control person can establish by a preponderance of

the evidence that he or she acted in good faith and did not

directly or indirectly induce the act that constitutes the

violation or cause of action.

+3)(4) In an action for rescission:
(a) A purchaser may recover the consideration paid for the
security or investment, plus interest thereon at the legal rate

from the date of purchase, less the amount of any income

received by the purchaser on the security or investment upon

tender of the security or investment.
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(b) A seller may recover the security upon tender of the
consideration paid for the security, plus interest at the legal

rate from the date of purchase, less the amount of any income

received by the defendant on the security.

+4%(5) In an action for damages brought by a purchaser of a
security or investment, the plaintiff shall recover an amount
equal to the difference between:

(a) The consideration paid for the security or investment,
plus interest thereon at the legal rate from the date of
purchase; and

(b) The value of the security or investment at the time it
was disposed of by the plaintiff, plus the amount of any income
received on the security or investment by the plaintiff.

+5)(6) In an action for damages brought by a seller of a
security, the plaintiff shall recover an amount equal to the
difference between:

(a) The value of the security at the time of the complaint,
plus the amount of any income received by the defendant on the
security; and

(b) The consideration received for the security, plus
interest at the legal rate from the date of sale.

+6)+(7) In any action brought under this section, including
an appeal, the court shall award reasonable attorneys' fees to
the prevailing party unless the court finds that the award of
such fees would be unjust.

(8) Nothing in this chapter limits any statutory or

common-law right of a person to bring an action in a court for

an act involved in the sale of securities or investments.

(9) The same civil remedies provided by laws of the

United States for the purchasers or sellers of securities, under

any such laws, in interstate commerce extend also to purchasers

or sellers of securities under this chapter.
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Section 16. Section 517.241, Florida Statutes, is repealed.

Section 17. Section 517.301, Florida Statutes, is amended to
read:

517.301 Fraudulent transactions; falsification or
concealment of facts.--

(1) It is unlawful and a violation of the provisions of
this chapter for a person:

(a) In connection with the rendering of any investment
advice or in connection with the offer, sale, or purchase of any
investment or security, including any security exempted under
the provisions of s. 517.051 and including any security sold in
a transaction exempted under the provisions of s. 517.061, s.

517.0611, or s. 57.0612, directly or indirectly:

1. To employ any device, scheme, or artifice to defraud;

2. To obtain money or property by means of any untrue
statement of a material fact or any omission to state a material
fact necessary in order to make the statements made, in the
light of the circumstances under which they were made, not
misleading; or

3. To engage in any transaction, practice, or course of
business which operates or would operate as a fraud or deceit
upon a person.

(b) By use of any means, to %e publish, give publicity to,

or circulate any notice, circular, advertisement, newspaper,
article, letter, investment service, communication, or broadcast
which, though not purporting to offer a security for sale,
describes such security for a consideration received or to be
received directly or indirectly from an issuer, underwriter, or

dealer, or from an agent or employee of an issuer, underwriter,
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or dealer, without fully disclosing the receipt, whether past or
prospective, of such consideration and the amount of the
consideration.

(c) In any matter within the jurisdiction of the office, to
knowingly and willfully falsify, conceal, or cover up, by any
trick, scheme, or device, a material fact, make any false,
fictitious, or fraudulent statement or representation, or make
or use any false writing or document, knowing the same to
contain any false, fictitious, or fraudulent statement or entry.

(2) It is unlawful for a person in issuing or selling a

security within the state, including a security exempted under

the provisions of s. 517.051 and including a transaction

exempted under the provisions of s. 517.061, s. 517.0611, or s.

517.0612, to misrepresent that such security, or company has

been guaranteed, sponsored, recommended, or approved by the

state or an agency or officer of the state or by the United

States or an agency or officer of the United States.

(3) It is unlawful for a person registered or required to

be registered, or subject to the notice requirements, under any

section of this chapter, including such persons and issuers

within the purview of ss. 517.051, 517.061, 517.0611, or

517.0612, to misrepresent that such person has been sponsored,

recommended, or approved, or that her or his abilities or

qualifications have in any respect been passed upon, by the

state or an agency or officer of the state or by the United

States or an agency or officer of the United States.

(4) It is unlawful and a violation of this chapter for a

person in connection with the offer or sale of an investment to

obtain money or property by means of:

(a) A misrepresentation that the investment offered or sold

is guaranteed, sponsored, recommended, or approved by the state
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or an agency or officer of the state or by the United States or

an agency or officer of the United States; or

(b) A misrepresentation that such person is sponsored,

recommended, or approved, or that such person’s abilities or

qualifications have in any respect been passed upon, by the

state or an agency or officer of the state or by the United

States or an agency or officer of the United States.

(5) (a) No provision of subsection (2) or subsection (3)

shall be construed to prohibit a statement that a person or

security is registered or has made a notice filing under this

chapter if such statement is required by the provisions of this

chapter or rules promulgated thereunder, if such statement is

true in fact, and if the effect of such statement is not

misrepresented.

(b) A statement that a person is registered made in

connection with the offer or sale of a security under the

provisions of this chapter shall include the following

disclaimer: “Registration does not imply that such person has

been sponsored, recommended, or approved by the state or an

agency or officer of the state or by the United States or an

agency or officer of the United States.”

1. If the statement of registration is made in writing, the

disclaimer shall immediately follow such statement and shall be

in the same size and style of print as the statement of

registration.

2. If the statement of registration is made orally, the

disclaimer shall be made or broadcast with the same force and

effect as the statement of registration.

(6) It is unlawful and a violation of this chapter for a

person to directly or indirectly manage, supervise, control, or

own, either alone or in association with others, a boiler room

in this state which sells or offers for sale a security or
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Section 18. Section 517.311, Florida Statutes, is repealed.

Section 19. Section 517.312, Florida Statutes, is repealed.
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