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COMMITTEE/SUBCOMMITTEE AMENDMENT
Bill No. PCS for HB 253 (2023)

Amendment No. 1

COMMITTEE/SUBCOMMITTEE ACTION

ADOPTED __ (Y/N)

ADOPTED AS AMENDED __(Yy/N)

ADOPTED W/O OBJECTION __ (Y/N)

FAILED TO ADOPT __(Yy/N)

WITHDRAWN __ (Y/N)

OTHER -

Committee/Subcommittee hearing bill: Insurance & Banking
Subcommittee

Representative Barnaby offered the following:

Amendment

Remove lines 76-1308 and insert:

(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, officer, or director of a dealer or a person

having a similar status or performing similar functions as a

dealer, unless such person is specified in subparagraph 1.

c. A dealer's employee whose function is only clerical or
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Amendment No. 1

ministerial.

d. A person whose transactions in this state are limited

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

Exchange Act of 1934, as amended.

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

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

director, or 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.

(ITI) Manages accounts or portfolios of clients.

(IIT) Determines which recommendation 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
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Amendment No. 1

the public using two or more telephones at one location, or at
more than one location in a common scheme or enterprise.

(5) 44+

a dealer or investment adviser at which one or more associated

"Branch office" means any location in this state of

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

(6) 45+

"controlled by," and "under common control with," means the

"Control," including the terms "controlling,"

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.

includes, unless otherwise specified,
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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

(a) A licensed practicing attorney who renders or performs

The term Ydeater™ does not include the following:

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
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exchange.

(f) An issuer.

(g) A natural person representing an issuer in the

purchase,

sale, or distribution of the issuer's own securities

if such person:

1. TIs 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 oOor 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.
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(11)4308)> "Federal covered security" means a amy security
that is a covered security under s. 18 (b) of the Securities Act

of 1933, as amended, or rules and regulations adopted

thereunder.

(12)433) "Guarantor" means a person that whe agrees in
writing, or that whe holds itself out to the public as agreeing,
to pay the indebtedness of another when due, including, without
limitation, payments of principal and interest on a bond,
debenture, note, or other evidence of indebtedness, without
resort by the holder to any other obligor, whether or not such
writing expressly states that the person signing is signing as a
guarantor. The obligation of a guarantor hereunder shall be a
continuing, absolute, and unconditional guaranty of payment,
without regard to the wvalidity, regularity, or enforceability of

the underlying indebtedness.

(13)++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
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192 indebtedness or the holder's her—eoe¥rhis representative or

193 trustee has the right to sue to enforce the guarantor's

194 obligations under the guaranty. Words of guaranty or equivalent
195 words that whieh otherwise do not specify guaranty of payment
196 create a presumption that payment, rather than collection, is
197 guaranteed by the guarantor. Any guaranty in writing is

198 enforceable notwithstanding any statute of frauds.

199 (14) 433> "Intermediary" means a natural person residing in

200 this +he state or a corporation, trust, partnership, limited

201 liability company, association, or other legal entity registered

202| with the Secretary of State to do business in this #he state,

203 which facilitates through its website the offer or sale of

204 securities of an issuer with a principal place of business in

Ne11
O T=T.

205 this state under——s—

qn

1
T

+H

2006 (15) (a) H+4+=>r "Investment adviser" means a ireludes—any

207 person, other than an associated person of an investment adviser

208 or a federal covered adviser, that whe receives compensation,

209 directly or indirectly, and engages for all or part of the
210 person's her—exr—his time, directly or indirectly, or through

211 publications or writings, in the business of advising others as
212 to the value of securities or as to the advisability of

213 investments in, purchasing of, or selling of securitiess+—exeept
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(b) The term “investment—advisexr™ does not include the
following:

1. A dealer or associated person of a dealer whose

(a)

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

performance of services in paragraph is solely incidental to

the conduct of

dealer and who does not receive special compensation for those

services.

2. A Any

accountant whose performance of such services is solely

licensed practicing attorney or certified public

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

exr—his profession.+
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Any bank authorized to do business in this state.s+

Aay bank holding company as defined in the Bank

>

Holding Company Act of 1956, as amended, authorized to do
business in this state.s+
5.

658.12,

A Any trust company having trust powers, as defined in

S. which it is authorized to exercise in this £he state,

which trust company renders or performs investment advisory

services in a fiduciary capacity incidental to the exercise of
its trust powers.s+
6. A Any person that whe renders investment advice

exclusively to insurance or investment companies.s+
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7. A Any person that whe does not hold itself herselfor
himsedtf out to the general public as an investment adviser and
has no more than 15 clients within 12 consecutive months in this
state.+

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

Investment Advisers Act of 1940, as amended. Those clients

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

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

or
9. A federal covered adviser.
(16)43F5> "Issuer" means a awmy person that whe proposes to
issue, has issued, or shall hereafter issue any security. A Any
person that whe acts as a promoter for and on behalf of a

corporation, trust, er—urincerporatedasseociation—-oF

partnership, limited liability company, association, or other

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

(17)43+6)> "Offer to sell," "offer for sale," or "offer"

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

(18)+++H "Predecessor" means a person whose ke major

portion of whese assets has hawve been acquired directly or

indirectly by an issuer.

PCS for HB 253 al

Published On: 3/20/2023 9:12:00 PM
Page 11 of 49




267
268
269
270
271
272
273
274
275
276
277
278
279
280
281
282
283
284
285
286
287
288
289
290
291

COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. PCS for HB 253 (2023)
Amendment No. 1

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

(20)43+%) "Promoter" includes the following:

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

(b) A Any person that whe, 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 whe receives such securities or proceeds either
solely as underwriting commissions or solely in connection with
property shall not be deemed a promoter if such person does not
otherwise take part in founding and organizing the enterprise.

(21)4269 "Qualified institutional buyer" means a awy¥
qualified institutional buyer, as defined in Brited-States
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
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292 requirements set forth in such rule.
293 (22) 423> "Sale" or "sell" means a amy contract of sale or

294| disposition of an am¥ investment, security, or interest in a

295 security, for value. With respect to security or interest in a

a

296 security, the term definedin—this subseetion does not include
297 preliminary negotiations or agreements between an issuer or any
298 person on whose behalf an offering is to be made and any

299 underwriter or among underwriters who are or are to be in

300| privity of contract with an issuer. Any security given or

301 delivered with, or as a bonus on account of, any purchase of

302 securities or any other thing shall be conclusively presumed to
303 constitute a part of the subject of such purchase and to have
304| been offered and sold for value. Every sale or offer of a

305 warrant or right to purchase or subscribe to another security of
306| the same or another issuer, as well as every sale or offer of a
307 security which gives the holder a present or future right or

308 privilege to convert into another security or another issuer, is

309 considered to include an offer of the other security.

310 (23)422> "Security" includes any of the following:
311 (a) A note.

312 (b) A stock.

313 (c) A treasury stock.

314 (d) A bond.

315 (e) A debenture.

316 (f) An evidence of indebtedness.
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(g) A certificate of deposit.

(h) A certificate of deposit for a security.

(1) A certificate of interest or participation.

(7) A whiskey warehouse receipt or other commodity

warehouse receipt.

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

(1) A certificate of interest in an oil, gas, petroleum,
mineral, or mining title or lease or the right to participate
therein.

(m) A collateral trust certificate.

(n) A reorganization certificate.

(o) A preorganization subscription.

(p) A Any transferable share.

(g) An investment contract.

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

(s) An interest in or under a profit-sharing or
participation agreement or scheme.

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

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

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

(w
(24) 423> "Underwriter" means a person that whe has

) A viatical settlement investment.

purchased from an issuer or an affiliate of an issuer with a
view to, or offers or sells for an issuer or an affiliate of an
issuer in connection with, the distribution of any security, or
participates or has a direct or indirect participation in any
such undertaking, or participates or has a participation in the
direct or indirect underwriting of any such undertaking; except
that a person is shadt—Pbe presumed not to be an underwriter with
respect to any security which it ske—e+—he has owned
beneficially for at least 1 year; and, further, a dealer 1is
shatt not be considered an underwriter with respect to any
securities which do not represent part of an unsold allotment to
or subscription by the dealer as a participant in the
distribution of such securities by the issuer or an affiliate of
the issuer; and, further, in the case of securities acquired on
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.
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(25)4249 "Viatical settlement investment" means an
agreement for the purchase, sale, assignment, transfer, devise,
or bequest of all or any portion of a legal or equitable
interest in a viaticated policy as defined in chapter 626.

Section 2. Paragraph (d) of subsection (3) of section
517.072, Florida Statutes, 1is amended, and subsection (4) is
added to that section, to read:

517.072 Viatical settlement investments.—

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

(d) The transfer or assignment of a viaticated policy to a
bank, trust company, savings institution, insurance company,
dealer, investment company as defined in the Investment Company

Act of 1940, as amended, pension or profit-sharing trust, ex

49}

qualified institutional buyer as—defined—irn Ynited—Stat

[6)]

O

H-

2363447 +=a), or to an accredited investor as—defined by Rule—5

£+ Rutes, provided such
transfer or assignment is not for the direct or indirect
promotion of any scheme or enterprise with the intent of
violating or evading any provision of this chapter.

(4) The commission may establish by rule requirements and
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standards for disclosures to purchasers of viatical settlement

investments and recordkeeping requirements for sellers of

viatical settlement investments.

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

517.081 Registration procedure.—

(3) The office may require the applicant to submit to the
office the following information concerning the issuer and such
other relevant information as the office may in its judgment
deem necessary to enable it to ascertain whether such securities
shall be registered pursuant to the provisions of this section:

(a) The names and addresses of:

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

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

a limited liability company.

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

4. s—oexr—of The issuer, if the issuer 1is a sole

proprietorship or natural person be—an—individuat.

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

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

advertisement, or other description of such securities.

2. The commission shall adopt a form for a simplified
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offering circular +te—beused selely by ecorporations to register,

under this section, securities ef—the——eorpoeratiern 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:

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

b. An issuer that whe 1is subject to any of the
disqualifications described in 17 C.F.R. s. 230.262, adopted

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

has been or is engaged or is about to engage in an activity that
would be grounds for denial, revocation, or suspension under s.
517.111. For purposes of this subparagraph, an issuer includes

an issuer's director, officer, manager or managing member, or

equity owner shareheodtder who owns at least 10 percent of the

ownership interests shares of the issuer, promoter, or selling

agent of the securities to be offered or any officer, director,
or partner of such selling agent.

c. An issuer that whe 1s 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.

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

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

f. Any issuer that eerperatien—whieh has failed to provide

the office the reports required for a previous offering

registered pursuant to this subparagraph.

As a condition precedent to qualifying for use of the simplified
offering circular, an issuer a—ee¥rporatien shall agree to
provide the office with an annual financial report containing a
balance sheet as of the end of the issuer's fiscal year and a
statement of income for such year, prepared in accordance with
United States generally accepted accounting principles and
accompanied by an independent accountant's report. If the issuer
has more than 100 security holders at the end of a fiscal year,
the financial statements must be audited. Annual financial
reports must be filed with the office within 90 days after the
close of the issuer's fiscal year for each of the first 5 years
following the effective date of the registration.

(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
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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, 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.

(0)
shall,

An issuer filing an application under this section

at the time of filing, pay the office a nonreturnable fee

of $1,000 per application for each offering that exceeds the
3 (b)

amount provided in s. of the Securities Act of 1933, as

or $200 per application for each offering that does not

3(b)

amended,

exceed the amount provided in s. of the Securities Act of

1933,

as amended.

(8)

securities filed with the office abandoned if the issuer or any

The office shall deem an application to register

person acting on behalf of the issuer has failed to timely

complete an application specified by commission rule.-—Fhe

\p)
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Section 4. Section 517.082, Florida Statutes, is amended
to read:

517.082 Netifieatien Registration by notification; federal

registration statements.—

(1) Bxeept—as—provided—insubseetion—{3)+ Securities

offered or sold pursuant to a registration statement filed under

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

registration by notification in the manner provided in
subsection (2), provided that before p¥rier—%te the offer or sale
the registration statement has become effective.

(2) An application for registration by notification shall
be filed with the office, shall contain the following
information, and shall be accompanied by all of the following:

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

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

rule require.s+
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(c) An irrevocable written consent to service as required
by s. 517.101.7+—ard
(d) A nonreturnable fee of $1,000 per application.

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

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

within 10 business days after frewm the date federal registration
is granted. Failure to provide all the information required by
this subsection to the office within 60 days after ef the date
the registration statement becomes effective with the Securities
and Exchange Commission shall be a violation of this chapter.

(3) Except for units of limited partnership interests or
such other securities as the commission describes by rule as
exempt from this subsection due to high investment quality, the
provisions of this section may not be used to register
securities if the offering price at the time of effectiveness
with the Securities and Exchange Commission is $5 or less per
share, unless such securities are listed or designated, or
approved for listing or designation upon notice of issuance, on

a stock exchange registered pursuant to the Securities Exchange
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Act of 1934, as amended, or on the National Association of

Securities Dealers Automated Quotation (NASDAQ) System, or
unless such securities are of the same issuer and of senior or
substantially equal rank to securities so listed or designated.

(4) In lieu of filing with the office the application,
fees, and documents for registration required by subsection (2),
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.

(5) 1If the Securities and Exchange Commission has not

declared effective the applicant's federal registration

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

office of an application for registration by notification, the

office must deem the application abandoned.

Section 5. Subsections (1) through (4) of section 517.111,
Florida Statutes, are amended to read:

517.111 Revocation or denial of registration of
securities.—

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

securities, 1if, upon examination or investigation into the

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

shattappear that:

(a) The issuer cannot pay its debts as they become due in
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the usual course of business is—Inseotvent;

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

managing member, or control person of the issuer has violated

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

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

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

engaged or is about to engage in fraudulent transactions;

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

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

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

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

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

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

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

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

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

th

suspension under s. 517.161 (1) demenstroted anyevidene
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(g) The issuer or any officer, director, manager or

managing member, or control person of the issuer is—3nanyeother

way—aishenrest—oe+* has made any fraudulent representations or

failed to disclose any material information in any prospectus or

in any circular or other literature that has been distributed
concerning the issuer or its securities;

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

(1) For any security for which registration has been

applied pursuant to s. 517.081, the terms of the offer or sale

of such securities would not be fair, just, or equitables—e¥

(3) T ERF=WoRE PN r o Soroaonr oot g PN N 21 £ £ +1
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PSR PNV P s IO I il Ao A BN TIPS B PPN S NN —JENEN
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(2) In making such examination or investigation, the office

shall have access to and may compel the production of all the
books and papers of such issuer and may administer oaths to and
examine the officers of such issuer or any other person
connected therewith as to its business and affairs and may also

require a balance sheet exhibiting the assets and liabilities of
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any such issuer or its income statement, or both, to be
certified to by a public accountant either of this state or of
any other state where the issuer's business is located. Whenever
the office deems it necessary, it may also require such balance
sheet or income statement, or both, to be made more specific in
such particulars as the office may require.

(3)42)> 1If any issuer refuses shalil—refase to permit an

examination or investigation to be made by the office, it shall

be proper ground for revocation of registration.
(4)43> If the office deems it necessary, it may enter an
order suspending the right to sell securities pending any

examination or investigation, provided that the order shall

state the office's grounds for taking such action.

(5)44> Notice of the entry of such order shall be given

ar

il hon confa o 2o
=T T e s o 3 A N e i

personally or by mail—persenatiy—by

writing—orby—tetegraph to the issuer. Be

made final, the issuer apprtying—Forregistratier shall, on

P

ore such order is

application, be entitled to a hearing.

Section 6. Subsections (1), (2), and (3), paragraph (b) of
subsection (6), subsections (7) and (11), paragraph (b) of
subsection (15), and subsections (20) and (21) of section
517.12, Florida Statutes, are amended to read:

517.12 Registration of dealers, associated persons,

intermediaries, and investment advisers.-—

(1) No dealer or associated person shall Ne—deaters
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n 1

o 1
oIy o

N
T

aSseeiated—per ssuer—oFf sell or offer

for sale any securities in or from offices in this state+ or
sell securities to persons in this state from offices outside
this state, by mail or otherwise, unless the person is has—beern

registered with the office as a dealer or as an associated

person of a dealer pursuant to the—preovisiens—ef this section.

The office shall not register any person as an associated person
of a dealer unless the dealer with which the applicant seeks
registration is lawfully registered with the office pursuant to

this chapter.

(2) Th rOocpt ot ot o N ot vt o ~Af oo oo~ do—mn ot
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+3+ The registration requirements of this
section do not apply i 517.061 (1) -
(10) and (12), ==

(5)46> A dealer,

3

a transaction exempted by s.

25— (14), (15).

5170614 and

associated person, or investment adviser,

in order to obtain registration, must file with the office a
written application, on a form which the commission may by rule

prescribe. The commission may establish, by rule, procedures for
depositing fees and filing documents by electronic means

provided such procedures provide the office with the information
and data required by this section. Each dealer or investment

adviser must also file an irrevocable written consent to service
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of civil process similar to that provided for in s. 517.101. The
application shall contain such information as the commission or
office may require concerning such matters as:

(b) The applicant's form and place of organization; and,
if the applicant is:

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

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

organization with amendments to its articles; or

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

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

Department of Law Enforcement to provide live-scan

fingerprinting. The costs of fingerprint processing shall be
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borne by the person subject to the background check. The
Department of Law Enforcement shall conduct a state criminal
history background check, and a federal criminal history
background check must be conducted through the Federal Bureau of
Investigation. The office shall review the results of the state
and federal criminal history background checks and determine
whether the applicant meets licensure requirements. The
commission may waive, by rule, the requirement that applicants,
including any direct owners, principals, or indirect owners that
are required to be reported on Form BD or Form ADV pursuant to
subsection (14) +4+5), submit fingerprints or the requirement
that such fingerprints be processed by the Department of Law
Enforcement or the Federal Bureau of Investigation. The
commission or office may require information about any such

applicant or person concerning such matters as:

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

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

have been known, and the applicant's or person's hkis—er—her age,

4}

social security number, photograph, qualifications, and
educational and business history.

(b) Any injunction or administrative order by a state or
federal agency, national securities exchange, or national
securities association involving a security or any aspect of a

dealer's or investment adviser's regulated +theseeurities

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

administrative orders relate to such person.

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

or plea of nolo contendere to, a criminal offense or his or her
commission of any acts which would be grounds for refusal of an
application under s. 517.161.

(d) The names and addresses of other persons of whom the
office may inquire as to his or her character, reputation, and
financial responsibility.

(10) (a) 4+ >r+=> If the office finds that the applicant +s

£ cood roriat NN P AN
¢ a—¥ g ara—ehaF

aeter—and has complied with the

applicable registration provisions of this chapter and the rules

made pursuant hereto, it shall register the applicant unless the

applicant is otherwise disqualified for registration pursuant to

law. The registration of each dealer, investment adviser, and
associated person expires on December 31 of the year the
registration became effective unless the registrant has renewed

its his—e¥r—her registration on or before that date. Registration

may be renewed by furnishing such information as the commission
may require, together with payment of the fee required in
paragraph (9) (a) +3++=r for dealers, investment advisers, or
associated persons and the payment of any amount lawfully due

and owing to the office pursuant to any order of the office or
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pursuant to any agreement with the office. Any dealer,
investment adviser, or associated person who has not renewed a
registration by the time the current registration expires may
request reinstatement of such registration by filing with the
office, on or before January 31 of the year following the year
of expiration, such information as may be required by the
commission, together with payment of the fee required in
paragraph (9) (a) +3+o9+=r for dealers, investment advisers, or
associated persons and a late fee equal to the amount of such
fee. Any reinstatement of registration granted by the office
during the month of January shall be deemed effective
retroactive to January 1 of that year.

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

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

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

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

paragraph (a).

A registrant seeking such fee waiver must submit proof, in a
form prescribed by commission rule, that the registrant meets
one of the qualifications in this paragraph.

(14) 5+

(b) In lieu of filing with the office the applications
specified in subsection (5) 463, the fees required by subsection
(9) 4383, the renewals required by subsection (10) 433}, and the

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

(19)+4269 An intermediary may not engage in business in
this state unless the intermediary is registered as a dealer or
as an intermediary with the office pursuant to this section to

facilitate the offer or sale of securities in accordance with s.

517.0611. An intermediary, in order to obtain registration, must
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file with the office a written application on a form prescribed
by commission rule and pay a registration fee of $200. The fees
under this subsection shall be deposited into the Regulatory
Trust Fund of the office. The commission may establish by rule
procedures for depositing fees and filing documents by
electronic means if such procedures provide the office with the
information and data required by this section. Each intermediary
must also file an irrevocable written consent to service of
civil process, as provided in s. 517.101.

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

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

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

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

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

organization and amendments to the articles and a copy of the

company's operating agreement; or

c. +—=£ A partnership, a copy of the partnership
agreement.

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

4. Contact information.
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(b) The application must also contain such information as
the commission may require by rule about the applicant; any
member, principal, or director of the applicant or any person
having a similar status or performing similar functions; or any
persons directly or indirectly controlling the applicant. Each
applicant and any direct owners, principals, or indirect owners
that are required to be reported on a form adopted by commission
rule shall submit fingerprints for live-scan processing in
accordance with rules adopted by the commission. The
fingerprints may be submitted through a third-party vendor
authorized by the Department of Law Enforcement to provide live-
scan fingerprinting. The costs of fingerprint processing shall
be borne by the person subject to the background check. The
Department of Law Enforcement shall conduct a state criminal
history background check, and a federal criminal history
background check must be conducted through the Federal Bureau of
Investigation. The office shall review the results of the state
and federal criminal history background checks and determine
whether the applicant meets registration requirements. The
commission may waive, by rule, the requirement that applicants,
including any direct owners, principals, or indirect owners,
which are required to be reported on a form adopted by
commission rule, submit fingerprints or the requirement that
such fingerprints be processed by the Department of Law

Enforcement or the Federal Bureau of Investigation. The
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842 commission, by rule, or the office may require information about
843 any applicant or person, including:

844 1. The applicant's or person's His—er—her full name and

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

846| have been known and the applicant's or person's his—er—her age,

847 social security number, photograph, qualifications, and

848| educational and business history.

849 2. Any injunction or administrative order by a state or
850 federal agency, national securities exchange, or national

851 securities association involving a security or any aspect of an

852 intermediary's regulated £he—seewrities business and any

853 injunction or administrative order by a state or federal agency

1 B N N B
—Oot—CotpPaht=CS7

H-

854 regulating banking, insurance, finance, er—smat
855 real estate, mortgage brokers, or other related or similar
856 industries, which relate to such person.

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

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

859 applicant's or person's kis—er—her commission of any acts that

860 would be grounds for refusal of an application under s. 517.161.
861 (c) The application must be amended within 30 days if any
862 information contained in the form becomes inaccurate for any
863 reason.

864 (d) An intermediary or persons affiliated with the

865 intermediary are not subject to any disqualification described

866 in s. 517.1611 or Baikted—States Securities and Exchange
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Commission Rule 506(d), 17 C.F.R. 230.506(d), adopted pursuant

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

officer, manager or managing member, control person of the

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

of the ownership interests shares of the intermediary is subject

to this requirement.

(e) If the office finds that the applicant +s—ef—<geed
reputeandcharaceter and has complied with the applicable

registration provisions of this chapter and the rules adopted

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

registration granted by the office during the month of January
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is deemed effective retroactive to January 1 of that year.
(20) 424> The registration requirements of this section do

not apply to any general lines insurance agent or life insurance

agent licensed under chapter 626, for the sale of a security as

defined in s. 517.021(28) (g9) s=—5++02+223{eg}, 1f the

individual is directly authorized by the issuer to offer or sell
the security on behalf of the issuer and the issuer is a
federally chartered savings bank subject to regulation by the
Federal Deposit Insurance Corporation. Actions under this
subsection shall constitute activity under the insurance agent's
license for purposes of ss. 626.611 and 626.621.

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

517.1214 Continuing education requirements for associated

persons of investment advisers and federal covered advisers.—

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

(a) "Approved continuing education content" means the

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

by NASAA or its designee and which make up the educational

program provided to an associated person under this section.

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

designee as at least 50 minutes of educational instruction.

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

person of an investment adviser or a federal covered adviser has

his or her principal office and place of business.
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(d) "NASAA" means the North American Securities

Administrators Association, Inc.

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

January 1 and ending December 31. An associated person's initial

reporting period with this state commences the first day of the

first full reporting period after the individual is registered

or required to be registered with this state.

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

each associated person of an investment adviser or a federal

covered adviser shall complete the following continuing

education content requirements offered by a person that NASAA or

its designee has authorized to provide the continuing education

content required by this section:

(a) Six credits of approved continuing education content

that addresses an associated person's ethical and regulatory

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

and

(b) Six credits of approved continuing education content

that addresses an associated person's skills and knowledge

regarding financial products, investment features, and practices

in the investment advisory industry.

(3) An associated person of an investment adviser or

federal covered adviser who is also registered as an associated

person of a Financial Industry Regulatory Authority (FINRA)

member dealer and who complies with FINRA's continuing education
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requirements is considered to be in compliance with this

section's products and practice requirement for each applicable

reporting period, provided that the FINRA continuing education

content is approved continuing education content.

(4) Credits of continuing education completed by an

associated person who was awarded and currently holds a

credential that qualifies for examination waiver by passing any

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

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

provided all of the following conditions are met:

(a) The associated person completes the credits of

continuing education as a condition of maintaining the

credential for the relevant reporting period.

(b) The credits of continuing education completed during

the relevant reporting period by the associated person are

mandatory to maintain the credential.

(c) The continuing education content provided by the

credentialing organization during the relevant reporting period

is approved continuing education content.

(5) ©FEach associated person is responsible for ensuring

that the authorized provider reports the associated person's

completion of the applicable continuing education requirements.

(6) An associated person who completes credits of

continuing education in excess of the credits required for the

reporting period may not carry forward excess credits to a
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subsequent reporting period.

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

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

inactive" at the close of the calendar year in this state until

the associated person completes and reports all required

continuing education credits for all reporting periods as

required by this section. If an associated person renews as "CE

inactive" at the close of the calendar year and fails to

complete and report all required continuing education credits

for all reporting periods as required by this section by the

close of the next calendar year, the associated person becomes

unregistered for purposes of this chapter.

(8) An associated person registered or required to be

registered in this state who is registered as an associated

person of an investment adviser or federal covered adviser in

the individual's home state is considered to be in compliance

with this section if:

(a) The associated person's home state has a continuing

education requirement of at least 12 hours annually; and

(b) The associated person is in compliance with the home

state's associated person of an investment adviser or federal

covered adviser continuing education reguirements.

(9) An associated person who was previously registered

under s. 517.12 and became unregistered must complete continuing

education for all reporting periods that occurred between the
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time that the associated person became unregistered and when the

person became registered again under s. 517.12, unless the

associated person takes and passes the required examinations or

the examination requirements are waived in connection with the

subsequent application for registration.

Section 8. Section 517.1217, Florida Statutes, is amended
to read:

517.1217 Rules of conduct and prohibited business
practices for dealers and their associated persons and for

intermediaries.—

The commission by rule may establish rules of conduct and
prohibited business practices for dealers and their associated

persons and for intermediaries. In adopting the rules, the

commission shall consider general industry standards as
expressed in the rules and regulations of the various federal

and self-regulatory agencies and regulatory associations,

including, but not limited to, the BraitedStates Securities and
Exchange Commission, the Financial Industry Regulatory
Authority, and the North American Securities Administrators
Association, Inc.

Section 9. Subsections (1), (4), and (5) of section
517.161, Florida Statutes, are amended to read:

517.161 Revocation, denial, or suspension of registration
of dealer, investment adviser, intermediary, or associated

person.—
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(1) Registration under s. 517.12 may be denied or any
registration granted may be revoked, restricted, or suspended by
the office if the office determines that such applicant or
registrant; any member, principal, or director of the applicant
or registrant or any person having a similar status or
performing similar functions; or any person directly or
indirectly controlling the applicant or registrant:

(a) Has violated any provision of this chapter or any rule
or order made under this chapter;

(b) Has made a material false statement in the application
for registration;

(c) Has been guilty of a fraudulent act in connection with
rendering investment advice or in connection with any sale of
securities, has been or is engaged or is about to engage in
making fictitious or pretended sales or purchases of any such
securities or in any practice involving the rendering of
investment advice or the sale of securities which is fraudulent
or in violation of the law;

(d) Has made a misrepresentation or false statement to, or
concealed any essential or material fact from, any person in the
rendering of investment advice or the sale of a security to such
person;

(e) Has failed to account to persons interested for all
money and property received;

(f) Has not delivered, after a reasonable time, to persons
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1042 entitled thereto securities held or agreed to be delivered by
1043 the dealer+—breker+ or investment adviser, as and when paid for,
1044 and due to be delivered;

1045 (g) 1Is rendering investment advice or selling or offering
1046 for sale securities through any associated person not registered

1047 in compliance with the—previstens—ef this chapter;
1048 (h) Hasdemonstrated unworthiness +to +transact+the business

1049 of—dealer—investment adviser—intermediary—or aSssociated
1050 pe¥rsons
1051 4> Has exercised management or policy control over or

1052 owned 10 percent or more of the securities of any dealer,
1053 intermediary, or investment adviser that has been declared
1054| bankrupt, or had a trustee appointed under the Securities
1055 Investor Protection Act; or is, in the case of a dealer,

1056 intermediary, or investment adviser, unable to pay its debts as

1057 they become due in the usual course of business insetvernt;

1058 (i)45> Has been convicted of, or has entered a plea of
1059 guilty or nolo contendere to, regardless of whether adjudication
1060 was withheld, a crime against the laws of this state or any

1061 other state or of the United States or of any other country or
1062 government which relates to registration as a dealer, investment
1063 adviser, issuer of securities, intermediary, or associated

1064 person; which relates to the application for such registration;
1065 or which involves moral turpitude or fraudulent or dishonest

1066 dealing;
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(J)4> Has had a final judgment entered against her or him
in a civil action upon grounds of fraud, embezzlement,

misrepresentation, or deceit;

08

a1
(=A™ s

1
==

HH—Fs——of

(k)#m)> Has been the subject of any decision, finding,
injunction, suspension, prohibition, revocation, denial,
judgment, or administrative order by any court of competent
jurisdiction, administrative law Jjudge, or by any state or
federal agency, national securities, commodities, or option
exchange, or national securities, commodities, or option
association, involving a violation of any federal or state
securities or commodities law or any rule or regulation
promulgated thereunder, or any rule or regulation of any
national securities, commodities, or options exchange or
national securities, commodities, or options association, or has
been the subject of any injunction or adverse administrative
order by a state or federal agency regulating banking,

insurance, finance er—smatl—toan—ecompanies, real estate,

mortgage brokers or lenders, money transmitters, or other
related or similar industries. For purposes of this subsection,
the office may not deny registration to any applicant who has
been continuously registered with the office for 5 years after
the date of entry of such decision, finding, injunction,
suspension, prohibition, revocation, denial, Jjudgment, or

administrative order provided such decision, finding,
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injunction, suspension, prohibition, revocation, denial,
judgment, or administrative order has been timely reported to
the office pursuant to the commission's rules; o=

(1)4)> Made payment to the office for a registration with
a check or electronic transmission of funds that is dishonored
by the applicant's or registrant's financial institution;

(m) Failed to pay and fully satisfy any final judgment or

arbitration award resulting from an investment-related, client-

or customer-initiated arbitration or court proceeding, unless

alternative payment arrangements are agreed to in writing

between the client or customer and the investment adviser,

dealer, or associated person and the investment adviser, dealer,

or associated person complies with the terms of the alternative

payment arrangement;

(n) Attempted to avoid payment of any final judgment or

arbitration award resulting from an investment-related, client-

or customer-initiated arbitration or court proceeding, unless

alternative payment arrangements are agreed to in writing

between the client or customer and the investment adviser,

dealer, or associated person and the investment adviser, dealer,

or associated person complies with the terms of the alternative

payment arrangements; or

(o) Failed to pay and fully satisfy any fine, civil

penalty, order of restitution, order of disgorgement, or similar

monetary payment obligation imposed upon the investment adviser,
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dealer, or associated person by the Securities and Exchange

Commission, the securities regulator or other financial services

regulator of any state or province, or any securities industry

self-regulatory organization.

(4) It shall be sufficient cause for denial of an
application or revocation of registration, in the case of a

partnership, corporation, limited liability company, or

unincorporated association, 1if any member of the partnership,

any manager or managing member of the limited liability company,

or any officer, director, or ultimate equitable owner of the
corporation or association has committed any act or omission
which would be cause for denying, revoking, restricting, or
suspending the registration of an individual dealer, investment
adviser, intermediary, or associated person. As used in this
subsection, the term "ultimate equitable owner" means a natural
person who directly or indirectly owns or controls an ownership
interest in the corporation, partnership, association, or other
legal entity however organized, regardless of whether such
natural person owns or controls such ownership interest through
one or more proxies, powers of attorney, nominees, corporations,
associations, partnerships, trusts, joint stock companies, or
other entities or devices, or any combination thereof.

(5) The office may deny any request to terminate or
withdraw any application or registration if the office believes

that an act that whiekh would be a ground for denial, suspension,
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restriction, or revocation under this chapter has been
committed.

Section 10. Subsection (2) of section 517.1611, Florida
Statutes, is amended to read:

517.1611 Guidelines.—

(2) The commission shall adopt by rule disqualifying
periods pursuant to which an applicant will be disqualified from
eligibility for registration based upon criminal convictions,
pleas of nolo contendere, or pleas of guilt, regardless of
whether adjudication was withheld, by the applicant; any
partner, member, officer, or director of the applicant or any
person having a similar status or performing similar functions;
or any person directly or indirectly controlling the applicant.

(a) The disqualifying periods shall be 15 years for a
felony and 5 years for a misdemeanor.

(b) The disqualifying periods shall be related to crimes
involving registration as a dealer, investment adviser, issuer
of securities, or associated person or the application for such
registration or involving moral turpitude or fraudulent or
dishonest dealing.

(c) The rules may also address mitigating factors, an
additional waiting period based upon dates of imprisonment or
community supervision, an additional waiting period based upon
commitment of multiple crimes, and other factors reasonably

related to the consideration of an applicant's criminal history.
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(d) An applicant is not eligible for registration until
the expiration of the disqualifying period set by rule. Section
112.011 does not apply to the registration provisions under this
chapter. Nothing in this section changes or amends the grounds
for denial under s. 517.161.

Section 11. Section 517.181, Florida Statutes, is
repealed.

Section 12. Paragraph (a) of subsection (4) of section

517.201, Florida Statutes, is amended to read:

517.201 1Investigations; examinations; subpoenas; hearings;
witnesses.—

(4) (a) In the event of substantial noncompliance with a
subpoena or subpoena duces tecum issued or caused to be issued
by the office pursuant to this section, the office may petition
the circuit court of the county in which the person subpoenaed
resides or has its principal place of business for an order
requiring the subpoenaed person to appear and testify and to
produce such books, records, and documents as are specified in
such subpoena duces tecum. The court may grant injunctive relief
restraining the issuance, sale or offer for sale, purchase or

offer to purchase, promotion, negotiation, advertisement, or

distribution d+m—-er—fromofficesdin+thisstate of securities or

investments in or from this state by the noncompliant & person

or its agent, employee, broker, partner, officer, director,
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1191 manager, managing member, equity holder, or any person directly

1192 or indirectly controlling the noncompliant person
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