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FLORIDA SENATE - 1997 

By Senator Bronson 

18-251B-97

A bill to be entitled 

An act relating to securities transactions; 

amending s. 517.021, F.S.; providing a 

definition; amending s. 517.051, F.S.; deleting 

an exemption from securities registration 

requirements for investment companies; amending 

s. 517.07, F.S.; prohibiting the sale of

certain securities; requ1r1ng the Department of

Banking and Finance to issue a permit upon

granting a registration; amending s. 517.081,

F,S.; providing additional authority to the

Department of Banking and Finance relating to

registration requirements; providing for f1l1ng

certain alternative information; providing

requirements; amending ss. 517,082, 517.101,

F.S.; deleting obsolete cross-references;

amending s. 517.12, F.S.; exempting commodity

trading advisers from certain registration

requirements under certain circumstances;

providing for a reduced assessment fee under

certain circumstances; amending s. 517.1203,

F.S.; providing for termination of allocation

of certain assessment fee revenues to the 

Securities Guaranty Fund under certain 

circumstances; amending s. 517.131, F.S.; 

specifying an allocation of certain assessment 

fee revenues to the Securities Guaranty Fund 

under certain circumstances; providing 

effective dates. 

SB 700 

311Be rt Enacted by the Legislature of the State of Florida: 
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Section 1. Effective upon this act becoming a law, 

2 subsections (8)-(18) of section 517.021, Florida Statutes, are 

3 redesignated as subsections (9)-(19), respectively, and a new 

4 subsection (8) is added to that section to read: 

5 517.021 Definitions.--Wben used 1n this chapter, 

6 unless the context otherwise indicates, the following terms 

7 have the following respective meanings: 

8 (8) "Federal covered security• means any security that

9 is a covered security under s. 18(b) of the Securities Act of 

10 1933 or rules and regulations adopted thereunder_. 

,, Section 2, Effective upon this act becoming a law, 

12
1 

section 517.051, Florida Statutes, 1996 Supplement, is amended 

13 to read: 

14, 517.051 Exempt securities.--Exeept-a�-prov�ded-in 

15 sttbseet½on-t++tr The exemptions provided herein from the 

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

17 do not require any filing with the department prior to 

18 claiming such exemption. Any person who claims entitlement to 

19 any of these exemptions bears the burden of proving such 

20 entitlement in any proceeding brought under this chapter. The 

21 registration provisions of s. 517.07 do not apply to any of 

22 the following securities: 

23 (1) A security issued or guaranteed by the United

2� States or any territory or insular possession of the United 

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

26 United States or by any political subdivision or agency or 

27 other instrumentality thereof1 provided that no person shall 

28 directly or indirectly offer or sell securities, other than 

29 general obligation bonds, under this subsection if the issuer 

30 or guarantor is in default or has been in default any time 

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

2 
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(a) With respect to an obligation issued by the issuer

21 or successor of the issuerr or 

3 (b) With respect to an obligation guaranteed by the

41 guarantor or successor of the guarantor, 

5 

61 except by an offering circular containing a full and fair

7 disclosure as prescribed by rule of the department. 

8 (2) A security issued or guaranteed by any foreign 

9 government with which the United States is ma1nta1n1ng 

10 diplomatic relations at the time of the sale or offer of sale 

11 of the security, or by any state, province, or political 

12 subdivision thereof having the power of taxation or 

13 assessment, which security is recognized at the time 1t 1s 

14 offered for sale in this state as a valid obligation by such 

15 foreign government or by such state, province, or political 

16 subdivision thereof issuing the security. 

17 

18 

(3) A security issued or guaranteed by: 

(a) A national bank, a federally chartered savings and

19 loan association, or a federally chartered savings bank, or 

20 the initial subscription for equity securities in such 

21 national bank, federally chartered savings and loan 

22 association, or federally chartered savings bank� 

23 (b) Any federal land bank, Joint-stock land bank, or 

24
1 

national farm loan association under the provisions of the 

25 Federal Farm Loan Act of July 17, 1916; 

26 (c) An international bank of which the United States 

27I is a member; or 

28 (d) A corporation created and acting as an 

291 instrumental! ty of the government of the United States. 

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

311 interest, or dividend, by a corporation owning or operating a 

3 
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railroad or any other public service util1ty1 provided that 

2 such corporation is subject to regulation or supervision 

3 whether as to its rates and charges or as to the issue of its 

4 own securities by a publ1c comm1ssion, board, or officer of 

5 the government of the United States, of any state, territory, 

6 or insular possession of the United States, of any 

7 municipality located therein, of the District of Columbia, or 

8 of the Dominion of Canada or of any province thereof; also 

9 equipment securities based on chattel mortgages, leases, or 

10 agreements for cond1tional sale of cars, motive power, or 

11 other rolling stock mortgaged, leased, or sold to or furnished 

12 for the use of or upon such railroad or other public service 

13 utility corporation or where the ownership or title of such 

14 equipment is pledged or retained in accordance with the 

15 provisions of the laws of the United States or of any state or 

1 6 of the Dominion of Canada to secure the payment of such 

17 equipment securities; and also bonds, notes, or other 

18 evidences of indebtedness issued by a holding corporation and 

19 secured by collateral consisting of any securities hereinabove 

20 described; provided, further, that the collateral securities 

21 equal in fair value at least 125 percent of the par value of 

22 the bonds, notes, or other evidences of indebtedness so 

23 secured. 

241 (5) A security issued or guaranteed by any of the 

25 following which are subject to the examination, supervision, 

26 or control of this state or of the Federal Deposit Insurance 

27 Corporation or the National Credit Union Association: 

28 (a) A bank, 

29 (b) A trust company,

30 (C) A savings institution,

31 (d) A building or savings and loan association,

4 
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(e) An international development bank, or

(f) A credit union� 
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4 or the initial subscription for equity securities of any 

5 1nst1tution listed in paragraphs (a)-(f), provided such 

6 1nst1tution is subject to the examination, superv1s1on, or 

7 control of this state. 

8 (6) A security, other than common stock, prov1d1ng for 

9 a fixed return, which security has been outstanding 1n the 

10 hands of the public for a period of not less than 5 years, and 

11 upon which security no default 1n payment of principal or 

12 failure to pay the fixed return has occurred for an 

13 immediately preceding period of 5 years. 

14 (7) Securities of nonprofit agricultural cooperatives

15 organized under the law! of this state when the securities are 

16 sold or offered for sale to persons principally engaged in 

17 agricultural production or selling agricultural products, 

18 (8) A note, draft, bill of exchange, or banker's 

19 acceptance having a unit amount of $25,000 or more which 

20 arises out of a current transaction, or the proceeds of which 

21 have been or are to be used for current transactions, and 

22 which has a maturity period at the time of issuance not 

23 exceeding 9 months exclusive of days of grace, or any renewal 

24 thereof which has a maturity period likewise limited. This 

25 subsection applies only to prime quality negotiable commercial 

26 paper of a type not ordinarily purchased by the general 

27 public; that 1s, paper issued to facilitate well-recogn12ed 

28 types of current operational business requirements and of a 

29 type eligible for discounting by Federal Reserve banks. 

30 (9) A security issued by a corporation organized and 

31 operated exclusively for religious, educational, benevolent, 

5 
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fraternal, charitable, or reformatory purposes and not for 

2 pecuniary profit, no part of the net earnings of which 

3 corporation inures to the benefit of any private stockholder 

4 or individual; provided that no person shall directly or 

5 indirectly offer or sell securities under this subsection 

6 except by an offering circular containing full and fair 

7 disclosure, as prescribed by the rules of the department, of 

a all material information, including, but not limited to, a 

9 description of the securities offered and terms of the 

10 offering, a description of the nature of the issuer's 

11 business, a statement of the purpose of the offering and the 

12 intended application by the issuer of the proceeds thereof, 

13 and financial statements of the issuer prepared in conformance 

14 with generally accepted accounting principles. 

15 (10) Any insurance or endowment policy or annuity

16 contract or optional annuity contract or self-insurance 

17 agreement issued by a corporation, insurance company, 

18 reciprocal insurer, or risk retention group subject to the 

19 supervision of the insurance coJ'Mlissioner or bank 

20 connissioner, or any agency or officer performing like 

21 functions, of any state or territory of the United States or 

22 the District of Columbia. 

23 t++t--�he-o££er-or-saie-o£-seettr¼ttes-pttrsttant-to-a 

24 reg¼strat¼on-statement-£¼ied-under-the-investment-eompany-Aet 

25 of-+9•8-by-an-open-end-me:nagement-eompany-or-ttnit-¼nvestment 

26 trttst-shaii-be-ent�tied-to-exempt¼on-¼n-the-rnanner-provtded-tn 

27 paragraph-tat7-provided-that-pr±or-to-the-o££er-or-saie-the 

28 reg¼strat¼on-statement-has-beeome-e££eettVeT 

29 tat--An-appiieat¼on-£or-exempt¼on-shaii-be-£¼ied-w¼th 

301 the-department-and-sha¼i-be-aeeompan¼ed-by� 

31 

6 
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+.--An-app%¼eat�on-£or-exempt¼on-to-sei¼-wh¼eh-sha¼¼-be 

2 exeettted-by-the-±sstter,-any-person-on-whose-behaif-the 

3 o££er¼ng-ts-made7-a-dea¼er-reg¼stered-ttnder-thts-ehapter7-or 

4 any-dttiy-attthor±�ed-agent-o£-any-stteh-person7-sett±ng-£orth 

5 the-name-and-address-0£-the-appiteantT-the-name-and-address-0£ 

6 the-±sstter7-and-the-tit¼e-of-the-seettrtttes-to-be-o££ered-and 

7 sold, 

8 i,--A-eopy-of-the-eover-page-of-the-±ntttai 

9 reg±strat±on-statement-as-fi¼ed-vith-the-Seettr±t±es-and 

10 Exehange-eomm¼ss±on-ttniess-the-federa¼-reg±strat¼on-±s 

11 eEfeet±ve-pr¼or-to-ft¼±ng-w±th-the-department, 

12 3,--A-eopy-of-the-dated-ftna¼-prospeettts-or-ettrrent 

13
1

prospeetas7-whiehever-±s-dated-¼atero 

14 4,--A-,+,888-feeo 

15 5,--An-±rrevoeab¼e-wrttten-eonsent-to-serv±ee-and 

16 resoittt±on-as-des�rtbed-in-so-5+To+8+,-for-any-tntt±ai 

17 reg¼strat¼on-or-ttpon-reqttest-by-the-departmento 

18 6,--eop±es-of-stteh-doettments-ftied-wtth-the-Seettrtties 

19 and-Bxehange--€omm¼ssion-as-the-department-may-req\:2treo 

20 tbt--An-exempt¼on-ttnder-this-seetton-¼s-effeet¼ve-when 

21 the-federa¼-registration-statement-beeomes-effeetive-or-as-0£ 

22 the-date-the-appi¼eation-for-exemption-is-fiied-wtth-the 

23 department7-wh¼ehever-¼s-iater7-prov±ded,-±n-addit¼on-to-the 

24 ±tems-iisted-tn-paragraph-tat7-the-department-has-reeetved 

25 written-notifieation-of-effeet¼ve-registration-ttnder-the 

26 investment-eompany-Aet-of-+948-wtthin-+8-btts¼ness-days-after 

27 the-date-federai-registration-is-grantedo--Pai¼ttre-to-provide 

28 to-the-department-the-¼nforme:tion-reqtt±red-by-this-sttbseetion 

29 w¼thin-68-days-after-the-date-the-reg¼stration-statement 

30 beeomes-effeetive-wtth-the-Seeartties-and-Bxehange-eomm±ssion 

31 ts-a-vioiation-of-this-ehaptero 

7 
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tet--�he-exempt¼on-¼s-e££eet¼ve-for-a-per¼od-of-+% 

2
1 

ftl0nths-after-the-date-of-e££eet±veness-¼n-thts-state;-ttn¼ess 

3 renewed-pr¼or-to-exp¼rat¼on, 

4 tdt--Tn-iteu-of-ft¼tng-w±th-the-department-the 

5 app¼¼eatton7-fees7-and-doettments-requtred-£or-e�emptton,-the 

6 department-fflfty-estab¼±sh-proeedttres-£or-the-depos¼t-of-£ees 

7 and-f¼¼¼ng-of-doettments-to-be-ffl!tde-throttgh-the-Seettr¼ttes 

8 Reg¼strat¼on-Bepos±tory-as-deve¼oped-ttnder-eontraet-wtth-the 

9 North-Affler¼ean-Seettr¼t¼es-Adm¼n¼strators-Assoe¼atton,-%neo; 

10 prov¼ded-stteh-proeedttres-sha¼¼-prov±de-the-department-w¼th-the 

11 ¼n£orme:t¼on-and-data-reqtt±red-by-th±s-sttbseet¼on,--�£-a-£±¼er 

12 ehooses-not-to-ttse-the-Seettr�t±es-Reg±stret�on-Bepos�toryT 

13 stteh-£¼iings7-ineittd¼ng-the-stattttory-£eeT-may-be-made 

14 d¼reet¼y-w¼th-the-department, 

1 5 Section 3. Effective upon this act becoming a law, 

161 section 517.07, Florida Statutes, is amended to read: 

17 517.07 Registration of securities.--

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

19 any person to sell or offer to sell a security within this 

20 state unless the security lS exempt under s. s17.os1, is sold 

21 in a transaction exempt µnder s. 517.051, is a federal covered 

22 security, gr is registered pursuant tg this chapter. 

23 .ill No securities that are required to be registered 

24 under this chapter exeept-0£-a-e¼ass-exempt-ttnder-any-0£-the 

25 prov¼s¼ons-of-sT-S+T,85+-or-ttn¼ess-soid-¼n-any-transaet¼on 

26 exempt-ttnder-any-0£-the-prov±s¼ons-0£-sT-S+T,86+ shall be sold 

27 or offered for sale within this state unless such securities 

28 have been registered pursuant to this chapter,-as-here¼na£ter 

29 de£¼ned7 and unless prior to each sale the purchaser is 

30 furnished with a prospectus meeting the requirements of rules 

31 adopted by the department. �he-department-sha¼¼-±sstte-a 

8 

CQDIE: Words str¼e�en are deletions; words underlined are additions. 



fLO�IDA SENATE - 1997 
18-251B-97

perm±t-when-stteh-reg¼stration-has-been-granted-by-the 

21 d@partment.-

3 illt+t The department shall issue a permit when 

SB 700 

4 registration has been granted by the department. A permit to 

5 sell securities 1s effective for 1 year from the date it was 

6 granted. Registration of securities shall be deemed to 

7 include the registration of rights to subscribe to such 

8 securities if the appl1cat1on under s. 517.081 or s. 517.082 

9 for registration of such securities includes a statement that 

10 such rights are to be issued. 

11 illt�t A record of the registration of securities 

12 shall be kept 1n the office of the department, in which 

13 register of securities shall also be recorded any orders 

14 entered by the department with respect to such securities. 

5 Such register, and all information with respect to the 

16 securities registered therein, shall be open to public 

17 inspection. 

18 1.llt3t Notwithstanding any other provision of this 

19 section, offers of securities required to be registered by 

20 this section may be made in this state before the registration 

21 of such securities if the offers are made in conformity with 

22 rules adopted by the department. 

23 Section 4. Paragraph (g) of subsection (3) o f  section 

241 517 .081, Florida Statutes, 1s amended to read: 

25 

26 

517.081 Registration procedure.--

(3) The department may require the applicant to submit 

27 to the department the following information concerning the 

�a issuer and such other relevant information as the department 

�9 may in its judgment deem necessary to enable it to ascertain 

30 whether such securities shall be registered pursuant to the 

31 provisions of this section: 

9 
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.l..!!11. A specimen copy of the security and a copy of 

! any circular, prospectus, advertisement, or other description

I of such securities.

I 2. The de2artment shall ado2t a form for a si!!!2lified

; offering circular to be used solely by cor2orations to

• register( under this section, securities of the cor2oration

r that are sold in offerings in which the aggregate offering

I 2rice in any consecutive 12-month 2eriod does not exceed the

l lesser of the aggregate offering Qrice in 17 C.F.R. '. 230.251 

) or �5 million. The following issuers are ineligible to submit 

a simQlified offering circular ado2ted under this 2aragra2h: 

2 a. An issuer seeking to register securities for resale

I by 2ersons other than the issuer. 

I b. An issuer who is subject to ani of the 

i disgyalifications described in 17 C.F.R, .. 230.262 t ado2ted 

; under the Securities Act of 1933t or who has been or is 

7 engaged in or is about to engage in an activity that would be 

t grounds tor deniali revocationi or sus2ension under s. 

I �11,111. FQr 2ur22ses of this syQ2aragrijRhi an issuer includes 

20i 

I 
21 

22 

23 

24 

25 

26 

27 

2 I 

;n issuer 1 s Qirect2r, officeri sharehQlder whQ 2wns st least 

1Q 2ercent Qf the shsres Qf tht issuer1 2r2moter1 or selling 

ngent of the secµrities to be Qffere2t or an� officert 

Qirect2r
t or �srtn�r of sych selling agent. 

c. An issyer wh2 is s Qeve12ment-�tAge c2m�nny that

either has nQ s2ecific business �lan 2r 2uraose or has 

inQic�ted th�t its bysiness a1sn is to merge with An 

µnidentifieQ coma�n2 or c2maanies. 

d. An issuer of Qfferings in which the saecific

I Qµsiness 2r �ro�erties cannot Qe descriQe�-2 

30 

3 

I e, Any i��yer the de�artment �etermines to Qe 

I ineligible if the form wguld not aro�iQe full snQ fair 

10 
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disclosure of material information for the tme of offering to 

! be registered by the issuer.

I f. Any cor2oration that has failed to 2rovide the

l deQartment with the re2orts reguired for a 2rev1ous offering

i registered under this sub2aragra2h. 

' 

r As a cond1t1on 2recedent to gualify1ng for use of the 

I s1!!!]2l1fied offering circular[ the cor2oration must agree to 

I 2rov1de the de2artment with annual financial re2orts 

J containing a balance sheet as of the end of the 1ssuer 1 s 

fiscal year and a statement of income for that fiscal yeari 

! all 2re2ared in accordance with generally acce2ted accounting

I 2rinc12les and accom2an1ed by an 1nde2endent accountant's 

I re2ort. If the issuer has more than 100 security holders at 

i the end of the fiscal yeart the financial statements must be 

, audited. Annual financial re2orts must be filed with the 

'deQartment within 90 days after the close of the issuer's 

l fiscal year for each of the first 5 years following the

> effective d2te of th� registration.

) Section 5. Effective upon this act becoming a law, 

I subsection ( 1 ) 

? Supplement, 15 

2 

22 

2 I 517.082 

of section 517.082, Florida Statutes, 1996 

amended to read: 

Notification registration.--

2 

2 

2 

2 

, 

3 

3 

l (1) Except as provided in subsection (3) or-e�empt 

i pttrsttant-to-sT-5tTT85+t++t, securities offered or sold 

i pursuant to a registration statement filed under the

I Securities Act of 1933 or the Investment Company Act of 1940 

l shall be entitled to registration by notification in the

> manner provided in subsection ( 2) ' provided that prior to the

) offer or sale the registration statement has become effective. 

I 

11 
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Section 6. Effective,upon this act becoming a law, 

2
1 

subsection (1) of section 517.101, Florida Statutes, 1996 

3 Supplement, is amended to read: 

4 

5 

517.101 consent to service.--

(1) Upon any initial application for registration

6 under s. 517.081 or s. 517.082, tt�on-cny-c���teatton-£or 

7 exempt¼on-pursuant-to-s.-5+�•85+t++t7 or upon request of the 

8 department, the issuer shall file with such application the 

9 irrevocable written consent of the issuer that in suits, 

10 proceedings, and actions growing out of the violation of any 

11 provision of this chapter, the service on the department of a 

12 notice, process, or pleading therein, authorized by the laws 

13 of this state, shall be as valid and b1nd1ng as if due service 

14 had been made on the issuer. 

15 Section 7. Subsection {10) of section 517.12, Florida 

16
1 

Statutes, 1996 Supplement, ii!! amended and subsection (19) 1s 

17 added to that l!!lection to read: 

1 B 517.12 Registration of dealerl!!I, associated persons, 

19I investment advisers, and branch offices.--

20 (10) An applicant for registration shall pay an

21 assessment fee of $200, in the case of a dealer or investment 

22 adviser, or $40, in the case of an al!!lsociated person. The 

23 assessment fee 9f an associated person shall be reduced to $30 

24 µpon a determination by final order of the department that 

25 sufficient funds have been allocated to the Securities 

26 Gµaranty Fund under s. 517.1293 to satisfy a11 valid claims 

27 filed under s. 517.1203(2). An associated person not having 

28 current fingerprint cards filed with the Nat1onal Association 

29 of Securities Dealers or a national securities exchange 

30 registered with the Securitiel!!I and Exchange Commission shall 

31 be assessed an additional fee to cover the cost for said 

12 
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Such fee 

! shall be determined by rule of the department. Each dealer

I and each investment adviser shall pay an assessment fee of 

I $100 for each office in this state, except its designated 

i principal office. Such fees become the revenue of the state, 

, except for those assessments provided for under s. 517.131 (1) 

7 until such time as the Securities Guaranty Fund satisfies the 

l statutory limits, and are not returnable 1n the event that

l registration ls withdrawn or not granted.

) { 1 9) The registration reguirements of this section 

I which a22ly to investment advisers and associated 2ersons do 

? not dQQly to a commodity trading adviser who: 

l (a} Is registered as such with the Commodity Futures

l Trading Commission QUrsuant to the Commodity Exchange Act.

; (b) Advises or exercises trading discretioni with 

i res2ect to foreign currency 02tions listed and traded 

I exclusively on the Ph1ladelghia Stock Exchange, on behalf of 

3 an "ag2rogriate 2erson M as defined by the Commodit� Exchange 

l Act,

) 

I The exem.1tion groviQeQ in this subsection Q2es n2t �ggly to a 

? CQmtn0Qit2 trading A2Viser who engages in other activiti�s that 

l reg:)dire registration under this chagter,

l Section a. Subsection (1) of section 517.1203, Florida 

i Statutes, 1996 Supplement, is amended to read: 

; 517.1203 Allocation and disbursement of assessment 

7 fees.--

l ( 1 ) Notwithstanding s. 517.131(1), and µntil the

� degartment determines b2 final grder that sufficient funds 

) have been �llQcated to the Securities Guaranti Fung unQer this 

I section to SAtisf2 all valiQ claims filed in accorQance with 

1 3 
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subsection (2), an additional amount equal to 25 percent of 

2 all revenues received as assessment fees pursuant to s. 

3 517.12(10) and (11) from persons applying for or renewing 

4 registrations as associated persons shall be allocated to the 

5 Securities Guaranty Fund and disbursed as provided 1n th1s 

5 section. This assessment fee shall be part of the regular 

7 license fee and shall be transferred to or deposited into the 

B Securities Guaranty Fund. The moneys allocated to the 

9 Securities Guaranty Fund under this section shall not be 

� included in the calculation of the allocation of the 

1 assessment fees referred to 10 s. 517,131(1)(b). Moneys 

2 allocated under this section in excess of the valid claims 

3 filed pursuant to subsection (2) shall be allocated to the 

4 Anti-Fraud Trust Fund. 

5 Section 9. Paragraph (a) of subsection (1) of section 

6 517.131, Florida Statutes, 1996 Supplement, is amended to 

7 read: 

8 517.131 Securities Guaranty Fund,--

9 ( 1 )(a) The Treasurer shall establish a Securities 

O Guaranty Fund. An amount not exceeding 20 percent of all 

1 revenues received as assessment fees pursuant to s. 517.12(10) 

2 and (11) for dealers and investment advisers and an amount not 

3 exceeding 10 percent of all revenues received as assessment 

4 fees pursuant to s. 517,12(10) and (11) for associated persons 

5 shall be allocated to the fund. An additional amount not 

6 exceeQing 3.5 2ercent of all revenues received as assessment 

7 fees f2r ass2ciated �ers2ns under s. �12.1Q(10} anQ (11} must 

8 be alloc�ted tQ the secyrit1es Guaranti Fund y�on a 

9 determination bi final order Qf the Qegartment that sufficient 

O fynQs haye been allocated tQ the fynd under§• s1z.1203 to 

1 §atisfy all valid claims fil�d under s. 517.1203(2}. This 

14 
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assessment fee shall be part of the regular license fee and 

2
1 

shall be transferred to or deposited in the Securities 

3 Guaranty Fund. 

4 Section 10. Except as otherwise provided 1n this act, 

SI this act shall take effect October 1, 1 997. 

61 
7 

8 

9 

10 

11 

12 

13 

14 
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***************************************** 

SENATE SUMMARY 

Authorizes the Department of Banking and Finance to adopt 
s1mpl1fied offering circular forms for use by certain 
corporations to register securities of the corporation. 
Deletes an exemption from securities registration 
requirements for certain investment companies. Prohibits 
the sale of certain securities. Requires the department 
to issue a permit upon granting a registration. Exempts 
certain commodity trading advisers from registration 
requirements. Reduces the assessment fees of associated 
persons. Provides for the discontinuance of additional 
allocation of funds to the Securities Guaranty Fund upon 
a determination of the department that funds are 
sufficient to pay claims. Conforms the percentage that 
is used to allocate fees to the Securities Guaranty Fund 
to comply with provisions that reduce the assessment fee 
of associated persons. 
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By the Committee on Banking and Insurance and Senator Bronson 

311-1802-97

A bill to be entitled 

An act relating to securities transactions; 

amending s. 517.021, F.S.; providing 

definitions, amending s. 517.051, F.S.; 

deleting an exemption from securities 

registration requirements for investment 

companies, amending s. 517.07, F.S.; 

prohibiting the sale of certain securities; 

requiring the Department of Banking and Finance 

to issue a permit upon granting a registration; 

amending s. 517.081, F.S.; providing additional 

authority to the Department of Banking and 

Finance relating to registration requirements; 

providing for filing certain alternative 

information; providing requirements1 amending 

ss. 517.082, 517.101, F.S.; deleting obsolete 

cross-references; amending s. 517.12, F.S.1 

exempting commodity trading advisers from 

certain registration requirements under certain 

circumstances, providing for a reduced 

assessment fee under certain circumstances; 

amending s. 517.1203, F.S.; providing for 

termination of allocation of certain assessment 

fee revenues to the Securities Guaranty Fund 

under certain circumstances1 amending s. 

517.131, F.S.; specifying an allocation of 

certain assessment fee revenues to the 

Securities Guaranty Fund under certain 

circumstances, providing effective dates. 

31,Be It Enacted by the Legislature of the State of Florida: 
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Section 1. Effective upon this act becoming a law, 

2 subsections (2) and (10) of section 517,021, Florida Statutes, 

3 are amended, subsections (8)-(18) of that section, are 

4 redesignated as subsections (9)-(19), respectively, and a new 

5 subsection (8) is added to that section to read: 

6 517,021 Definitions.--When used in this chapter, 

7
1 

unless the context otherwise indicates, the following terms 

8 have the following respective meanings: 

9, 

10 

(2) •Associated person" means any of the following: 

(a) Any partner, officer, director, or branch manager 

11
1 

of a dealer or investment adviser or any person occupying a 

12 similar status or performing similar functions, 

13 (b) Any natural person directly or indirectly 

14 controlling or controlled by such dealer or investment 

15 adviser, other than an employee whose function is only 

16 clerical or ministerial; or 

17 (c) Any natural person, other than a dealer, employed, 

18 appointed, or authorized by a dealer, investment adviser, or 

19 issuer to sell securities in any manner or act as an 

20 investment adviser as defined in this section. 

21 

22 The partners of a partnership and the executive officers of a 

23 corporation or other association registered as a dealer.L....A.!19. 

24 any persgn whose transactions in this state are limited to 

25 those transactions described in s. 15(h){2) of the securities 

26 Exchange Act of 1934, are not •associated persons• within the 

27 meaning of this definition. 

28 (8) ·Federal covered security• means any security that

29 i1 A covered security under s, 18(bl of the Securities Act gf 

30 1933 or rules and regulations adopted thereunder.

31 

2 
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(10) (a) "Investment adviser" includes any person who 

2 for compensation engages for all or part of his time, directly 

3 or indirectly, or through publications or writings, in the 

4 business of advising others as to the value of securities or 

5 as to the advisability of investments in, purchasing of, or 

6 selling of securities, except a dealer whose performance of 

7 these services is solely incidental to the conduct of his 

8 business as a dealer and who receives no special compensation 

9 for such services. 

10 (b) The term "investment adviser 11 does not include the 

111 following: 

1 2 1. Any licensed practicing attorney or certified 

13 public accountant whose performance who-renders-or-per£orffi!!t 

14 any of such services is solely incidental to the ¼n-eonneetton 

15 w¼th-the-regttiar practice of his profession; 

16 

17 

2. Any bank authorized to do business in this state: 

3. Any bank holding company as defined in the Bank 

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

19 business in this state, 

20 4. Any trust company having trust powers which it is 

21 authorized to exercise in the state, which trust company 

22 renders or performs services in a fiduciary capacity 

23 incidental to the exercise of its trust powers, 

24 5. Any person who renders investment advice

251 exclusively to insurance or investment companies; or 

26 6. Any person who does not hold himself out to the

27 general public as an investment adviser and has at least 6 bµt 

28 no more than 15 clients within 12 consecutive months in this 

29 stateiT 

30 7. Any person whose transactions in this state are 

31 limited to those transactions described ins. 222(d} of the 

3 
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Investment Advisers Act of 1940. Those clients listed in 

2 subparagraph (5) may not be included when determining the 

3 number of clients of an investment adviser for purposes of s. 

4 222(d) of the Investment Advisers Act of 1940. 

5 Section 2, Effective upon this act becoming a law, 

6
1 

section 517.051, Florida Statutes, 1996 Supplement, is amended 

7 to read: 

8 517.051 Exempt securities.--Bxcept-�s-prov¼ded-¼n 

9 svbsect¼on-t++t, The exemptions provided herein from the 

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

11 do not require any filing with the department prior to 

12 claiming such exemption. Any person who claims entitlement to 

13 any of these exemptions bears the burden of proving such 

14 entitlement in any proceeding brought under this chapter. The 

15 registration provisions of s. 517.07 do not apply to any of 

16 the following securities: 

1 7 (1) A security issued or guaranteed by the United 

18 States or any territory or insular possession of the United 

19 States, by tbe District of Columbia, or by any state of the 

20 United States or by any political subdivision or agency or 

21 other instrumentality thereof; provided that no person shall 

22 directly or indirectly offer or sell securities, other than 

23 general obligation bonds, under this subsection if the issuer 

24 or guarantor is in default or has been in default any time 

25 after December 31, 1975, as to principal or interest: 

26 (a) With respect to an obligation issued by the issuer 

271 or successor of the issuer, or 

28 (b) With respect to an obligation guaranteed by the 

291 guarantor or successor of the guarantor,

30 

31 

4 
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except by an offering circular containing a full and fair 

21 disclosure as prescribed by rule of the department. 

3 (2} A security issued or guaranteed by any foreign 

4 government with which the United States is maintaining 

5 diplomatic relations at the time of the sale or offer of sale 

6 of the security, or by any state, province, or political 

7 subdivision thereof having the power of taxation or 

8 assessment, which security is recognized at the time it is 

9 offered for sale in this state as a valid obligation by such 

10 foreign government or by such state, province, or political 

11 subdivision thereof issuing the security. 

12 (3) A security issued or guaranteed by: 

13 (a) A national bank, a federally chartered savings and

14 loan association, or a federally chartered savings bank, or 

15 the initial subscription for equity securities in such 

16 national bank, federally chartered savings and loan 

17 association, or federally chartered savings bank; 

1 8 (b) Any federal land bank, joint-stock land bank, or 

191 national farm loan association under the provisions of the 

20 Federal Farm Loan Act of July 17, 1916; 

21 (c) An international bank of which the United States 

221 h a member; or 

23 (d) A corporation created and acting as an 

24 instrumentality of the government of the United States. 

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

26 interest, or dividend, by a corporation owning or operating a 

27 railroad or any other public service utility; provided that 

28 such corporation is subject to regulation or supervision 

29 whether as to its rates and charges or as to the issue of its 

30 own securities by a public commission, board, or officer of 

31 the government of the United States, of any state, territory, 

5 
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or insular possession of the United States, of any 

2 municipality located therein, of the District of Columbia, or 

3 of the Dominion of Canada or of any province thereof; also 

4 equipment securities based on chattel mortgages, leases, or 

5 agreements for conditional sale of cars, motive power, or 

6 other rolling stock mortgaged, leased, or sold to or furnished 

7 for the use of or upon such railroad or other public service 

8 utility corporation or where the ownership or title of such 

9 equipment is pledged or retained in accordance with the 

10 provisions of the laws of the United States or of any state or 

11 of the Dominion of Canada to secure the payment of such 

12 equipment securities; and also bonds, notes, or other 

13 evidences of indebtedness issued by a holding corporation and 

14 secured by collateral consisting of any securities here1nabove 

15 described, provided, further, that the collateral securities 

16 equal in fair value at least 125 percent of tbe par value of 

17 the bonds, notes, or other evidences of indebtedness so 

18 secured. 

19 (5) A security issued or guaranteed by any of the

20 following which are subject to the examination, supervision, 

21 or control of this state or of the Federal Deposit Insurance 

22 Corporation or the National Credit Union Association: 

23 (a) A bank, 

2( (b) A trust company, 

25 (c) A savings institution, 

26 (d) A building or savings and loan association,

27 

28 

29 

(e} An international development bank, or 

(f) A credit union�

301 or the initial subscription for equity securities of any

31 institution listed in paragraphs (a)-(f), provided such 

6 
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institution is subject to the examination, supervision, or 

21 control of this state. 

3 (6) A security, other than cotrm0n stock, providing for

4 a fixed return, which security has been outstanding in the 

5 hands of the public for a period of not less than 5 years, and 

6 upon which security no default in payment of principal or 

7 failure to pay the fixed return has occurred for an 

8 immediately preceding period of 5 years. 

9 (7) Securities of nonprofit agricultural cooperatives

10 organized under the laws of this state when the securities are 

11 sold or offered for sale to persons principally engaged in 

12 agricultural production or selling agricultural products. 

13 (8} A note, draft, bill of exchange, or banker's 

14 acceptance having a unit amount of $25,000 or more which 

15 arises out of a current transaction, or the proceeds of which 

16 have been or are to be used for current transactions, and 

17 which has a maturity period at the time of issuance not 

18 exceeding 9 months exclusive of days of grace, or any renewal 

19 thereof which has a maturity period likewise limited. This 

20 subsection applies only to prime quality negotiable commercial 

21 paper of a type not ordinarily purchased by the general 

22 public; that is, paper issued to facilitate well-recognized 

23 types of current operational business requirements and of a 

24 type eligible for discounting by Federal Reserve banks. 

25 (9) A security issued by a corporation organized and 

26 operated exclusively for religious, educational, benevolent, 

27 fraternal, charitable, or reformatory purposes and not for 

28 pecuniary profit, no part of the net earnings of which 

29 corporation inures to the benefit ot any private stockholder 

30 or individual; provided that no person shall directly or 

31 indirectly offer or sell securities under this subsection 

7 
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except by an offering circular containing full and fair 

2 disclosure, as prescribed by the rules of the department, of 

3 all material information, including, but not limited to, a 

4 de•cription of the securities offered and terms of the 

5 offering, a description of the nature of the issuer's 

6 business, a statement of the purpose of the offering and the 

7 intended application by the issuer of the proceeds thereof, 

9 and financial statements of the issuer prepared in conformance 

9 with generally accepted accounting principles. 

10 (10) Any insurance or endowment policy or annuity

11 contract or optional annuity contract or self-insurance 

12 agreement issued by a corporation, insurance company, 

13 reciprocal insurer, or risk retention group subject to the 

1( supervision of the insurance commissioner or bank 

15 commissioner, or any agency or officer performing like 

16 functions, of any state or territory of the United States or 

17 the District of Columbia. 

18 t++t--�he-offer-or-sere-0£-seeur¼t¼es-pursuent-to-e 

19 reg¼stret¼on-stetement-f¼¼ed-under-the-!nvestaent-eompeny-Aet 

20 of-+949-by-en-open-end-management-eOll'ipany-or-unit-¼nvestment 

21 trust-sharr-be-ent¼t¼ed-to-exeffl);lt¼on-�n-the--manner-prov¼ded-¼n 

22 paragreph-ta77-prov±ded-that-pr¼or-to-the-0££er-or-sa¼e-the 

23 reg¼strat¼on-stetement-has-beeome-effeet¼ve, 

,. t•t--An-app¼¼eet¼on-for-exempt¼on-sha¼¼-be-f¼led-w¼th 

25 the-department-and-shaii-be-aeeempanied-by� 

26 +,--An-appi¼eat¼on-for-exempt¼on-to-ser¼-wh¼eh-sha¼¼-be 

27 exeeuted-by-the-¼ssuer7-any-person-on-whose-behaif-the 

28 o!fer¼ng-¼s-made,e-deeier-reg-,t"stered-under-th¼s-ehapter7-or 

29 any-duiy-author¼zed-agent-ef-anr-sueh-person7-sett¼ng-forth 

30 the-name-and-address-of-the-appi¼eant7-the-name-and-eddress-o£ 

31 

e 
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department-nay-estab¼¼sh-proeedures-£or-the-depottt-o£-�ees 

2 and-£¼i¼ng-o£-doel:Hllents-to-be-made-tbr-ough-the-9eeur¼t¼es 

3 Reg¼strat¼on-Bepos¼tory-as-deve¼oped-under-eontraet-v¼th-the 

4 North-ldller¼ean-Seeur¼t¼es-Adm¼n¼strators-Assoe¼at¼on7-fneo7 

5 prov¼ded-s•eh-preeedur-es-sha¼¼-prov¼de-the-department-v¼th-the 

6 ¼n£ormat¼on-and-data-requ¼red-by-th¼s-subseeti-on,-Y£-a-£¼ier 

7 ehooses-not-to-use-the-9eeur¼t¼es-Regtstrat¼on-Bepos¼tory7 

e s•eh-£¼¼¼ngs7-¼nc¼ud¼ng-the-stat•tory-£ee,-may-be-made 

9 d¼reet¼y-rith-the-departmento 

10 Section 3. Effective upon this act becoming a law, 

11 section 517.07, Florida Statutes, is amended to read: 

12 517.07 Registration of securities.--

{1) It is unlawful and a violation of this chapter for 

14 any person to sell or offer to sell a security within this 

15 state unless the security is exempt under s. 517.051 1 is sold 

16 in a transaction exempt under s. 517.061, is a federal covered, 

17 security, or ls registered pursuant to this chapter. 

18 ill No securities that are required to be registered 

19 under this chapter eKeept-0£-a-e¼ass-exempt-ttnder-any-0£-the 

20 proY¼sions-o£-so-5+To85+-or-ttn¼ess-so¼d-¼n-any-transaet¼on 

21 exe111pt-•nder-lH!y-O£-the-prov¼s¼ons-0£-so-S+To86+ shall be sold 

22 or offered tor sale within this state unless such securities 

23 have been registered pursuant to this chapter,-as-here¼nafter 

24 def¼ned7 and unless prior to each sale the purchaser is 

25 furnished with a prospectus meeting the requirements of rules 

26 adopted by the department. �he-department-sha%%-¼ssue-a 

27 perm¼t-when-sueh�eg¼strat¼on-has-been-granted-by-the 

28 departfflent-;-

29 illt+t The department shall issue a permit when 

30 registration has been granted bY the department, A permit to 

31 sell securities is effective for 1 year from the date it was 

10 
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granted. Registration of securities shall be deemed to 

2 include the registration of rights to subscribe to such 

3 securities if the application under s. 517.081 ors. 517.082 

4 for registration of such securities includes a statement that 

5 such rights are to be issued. 

6 illt�t A record of the reg1strat1on of securities 

7 shall be kept in the office of the department, in which 

8 register of securities shall also be recorded any orders 

9 entered by the department with respect to such securities. 

10 Such register, and all information with respect to the 

11 securities registered therein, shall be open to public 

12 inspection. 

13 filt3t Notwithstanding any other provision of this 

14 section, offers of securities required to be registered by 

15 this section may be made in this state before the registration 

16 of such securities if the offers are made in conformity with 

17 rules adopted by the department. 

18 Section 4. Paragraph (g} of subsection (3) of section 

19 517.081, Florida Statutes, is amended to read: 

20 517.081 Registration procedure.--

21 (3) The department may require the applicant to submit

22 to the department the following information concerning the 

23 issuer and such other relevant information as the department 

24 may in its judgment deem necessary to enable it to ascertain 

25 whether such securities shall be registered pursuant to the 

26 provisions of this section: 

27 .1,g11. A specimen copy of the security and a copy of 

28
1 

any circular, prospectus, advertisement, or other description 

29 of such securities. 

30 2, The department shall adopt a fprm for a simplified 
3119ffering circular to be used solely by c9rppration5 to 

11 
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, register, under this section, securities of the cor2oration 

2 that are sold in offerings in which the aggregate offering 

3 price in an2 consecutive 12-month period does not exceed the 

4 lesser of the aggregate offering price in 11 C.F.R. .. 230.251 

5 or &5 million. The following issuers are ineligible to submit 

6 a simi;ilified offering circular adopted under this 

7 subparagraph: 

B •• An issuer seeking to register securities for resale

9 bi persons other than the issuer. 

0 b. An issuer who is subject to an2 of the

1 dlsg:ynlifications described in 17 C.F.R, .. 230.262, adopted 

2 under the Securities Act of 1933, or who has been or is 

3 engaged in or is about to engage in an activitx that would be 

I grounds for denial, revocation, or sus�ension under s. 

5 517.111. For �UrP;Qses of this sub�aragra�ht an issuer includes 

5 an issuer's directort officert shareholder who owns at least 

7 10 �ercent of the shares of the issuert �romotert or selling 

Bagent of the securities to be offeredi or ani officert 

� dir1Qt2rt or �Artner 2f such selling agent1 

) 

I 

C, An i11Y1r whQ is n gevel2J2!!!ent-stnge CQ!!W:An� thnt 

1ith1r hns n2 1�ecific bu1in§�s glsn or �yr�ose 2r ha! 

2 indicated th1t its Qysine§s �lAn is tQ mergg with an 

i uniQ1ntified CQ!!!Ji!AD� 2r com:gnnies. 

I d. An iasy�r of offerings in which the seecifi£

i bysine11 Qr nr2��rtles cann2t Qe describ§d1 

; e, Ani iasyer the degartment dtt1rmines t2 bi 

7 intllgiQle if the fQrm would nQt er2vide fyll and fair 

9 gil£1QIYI8 Qf mAterlal inf2rmation f2r thg t:la2:e of off1ring tQ 

� Qg regi�tereg bi the issuer. 

) 

I 

12 
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f. Any corporation that has failed to provide the

2
1 

department with the reports required for a previous offering 

3 registered under this subparagraph. 

4 

5 As a condition precedent to qualifying for use of the 

6 simplified offering circular, the corporation must agree to 

7 provide the department with annual financial reports 

8 containing a balance sheet as of the end of the issuer's 

9 fiscal year and a statement of income for that fiscal year, 

10 all prepared in accordance with generally accepted accounting. 

11 principles and accompanied by an independent accountant's 

12 report. If the issuer has more than 100 security holders at 

13 the end of the fiscal year, the financial statements must be 

14 audited. Annual financial reports must be filed with the 

15 department within 90 days after the close of the issuer's 

16 fiscal year for each of the first 5 years following the 

17 effective date of the registration. 

1B Section 5. Effective upon this act becoming a law, 

19
1 

subsection (1) of section 517.082, Florida Statutes, 1996 

20 Supplement, is amended to read: 

21 

22 

517.082 Notification registration.--

(1) Except as provided in subsection (3) or-e�empt 

23 pttrsttant-to-s.-5+To85+t++t, securities offered or sold 

24 pursuant to a registration statement filed under the 

25 Securities Act of 1933 or the Investment Company Act of 1940 

26 shall be entitled to registration by notification in the 

27 manner provided in subsection (2), provided that prior to the 

28 offer or sale the registration statement has become effective. 

i9 Section 6. Effective upon this act becoming a law, 

30
1 

subsection (1) of section 517.101, Florida Statutes, 1996 

31 Supplement, is amended to read: 

1 3 
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(1) Upon any initial application for registration

3 under s. 517.081 ors. 517.082, •pon-any-app%ieation-£or 

4 e•emption-pursuant--to-sT-5+�T85+t++t7 or upon request of the 

5 department, the issuer shall file with such application the 

6 irrevocable written consent of the issuer that in suits, 

7 proceedings, and actions growing out of the violation of any 

8 provision of this chapter, the service on the department of a 

9 notice, process, or pleading therein, authorized by the laws 

10 of this state, shall be as valid and binding as if due service 

11 had been made on the issuer. 

12 Section 7. Subsection (10) of section 517.12, Florida 

13
,
Statutes, 1996 Supplement, is amended and subsection (19) is 

14 added to that section to read: 

15 517.12 Registration of dealers, associated persons, 

161 investment advisers, and branch offices.--

17 (10) An applicant for registration shall pay an 

18 assessment fee of $200, in the case of a dealer or investment 

19 adviser, or $40, in the case of an associated person.� 

20 assessment fee of an associated person shall be reduced to $30 

21 upon a determination bY final order of the department that 

22 sµfficient fµnds have been allocated to the Securities 

23 Guaranty Fund under s. 517.1203 to satisfy all valid claims 

24 filed µnder s. 517.1203(2). An associated person not having 

25 current fingerprint cards filed with the National Association 

26 of Securities Dealers or a national securities exchange 

27 registered with the Securities and Exchange Commission shall 

28 be assessed an additional fee to cover the cost for said 

29 fingerprint cards to be processed by the department. Such fee 

30 shall be determined by rule of the department. Each dealer 

31 and each investment adviser shall pay an assessment fee of 

14 
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$100 for each office in this state, except 1ts designated 

2 principal office. Such fees become the revenue of the state, 

3 except for those assessments provided for under s. 517 .131 ( 1) 

l until such time as the Securities Guaranty Fund satisfies the

) statutory limits, and are not returnable in the event that

i reg1strat1on 1s withdrawn or not granted.

I c 19 l The registration reguirements of this section 

3 which a921y to investment advisers and associated gersons do 

➔ not aggly to a commodity trading adviser who:

) (a) Is registered as such with the Commodity Futures

I Trading Commission gursuant to the Commodity Exchange Act. 

2 (b) Advises or exercises trading discretion, with

3 resgect to foreign currency 02tions listed and traded 

l exclusively on the Ph1ladelQhia Stock Exchange, on behalf of 

> an "a1212r0Qriate Qerson" as defined by the Commodity Exchange

) Act.

I 

3 The exem12tion 12rovided in this subsection does not a22lY: to a 

➔ commodity trading adviser who engages in other ac�iv1ties th�t 

) reguire registration under this chaQter. 

I Section 8. Subsection (1) of section 517.1203, Florida 

2 Statutes, 1996 Supplement, is amended to read: 

3 517.1203 Allocation and disbursement of assessment 

l fees.--

; (1) Notwithstanding s. 517.131(1 ), and until the

) de�artment determines bi fin�l order that sufficient funds 

7 h�ye been �llocated to the �ecurities Gu�r�nty Fund ynQer this 

3 section to sAtisfy All V§liQ claims fil�d in accordAnce with 

� subsection (2}, an additional amount equal to 25 percent of 

) all revenues received as assessment fees pursuant to s. 

I 517.12(10) and (11) from persons applying for or renewing 

1 5 
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HB 1097 
Florida House of Representatives - 1997 

By the Committee on financial Services and Representatives 
Safley, Lippman, Sanderson� Bainter, Ball, Edwards, Rayson,
Effman, Flanagan, Lawson, uennis and naygarden 

A bill to be entitled 

An act relating to securities transactions; 

amending s. 517.021, F S.; rev1s1ng 

definitions; amending s. 517.051, F.S.; 

deleting an exemption from securities 

registration requirements for investment 

companies; amending s. 517.07, F S ; 

prohibiting th■ sale of certain securities; 

requiring the Department of Banking and Finance 

to issue a permit upon granting a registration, 

amending s. 517.081, F.S.; providing additional 

authority to the Department of Banking and 

Finance relating to registration requirementsj 

providing for filing certain alternative 

informationj providing requirem•nts; amending 

ss. 517.082 and 517.101,' F S.; deleting 

obsolete cross references; amending s. 517.12, 

f S j exempting commodity trading advisers from 

certain registration requirements under certain 

circumstances; providing for a reduced 

assessment fee under certain circumstances; 

amending s. 517.1203, F.S.; providing for 

termination of allocation of certain assessment 

fee revenues to the Securities Guaranty Fund 

under certain circumstances; amending s. 

517.131, F.S.; specifying an allocation of 

certain assessm■nt fe• revenues to the 

Securities Guaranty Fund under certain 

circu�stances; providing effectiv• dates. 

311 le It Enacted by the Legislature of the State of Florida: 

1 
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1 Section 1 Effective upon this act becoming a law, 

2 subsection (2) of section 517.021, Florida Statutes, is 

3 amended, subsections (ft)-(18) of said section are redesignated 

4 as subsections (9)-(19), respectively, a new sub.section (S) is 

5 added to said section, and paragraph (b) of redesignated 

6 subsection (11) is amended, to �ead: 

7 517 021 Definitions --Nhen used in this chapter, 

8
1 

unless the context otherwise in1ic■tes, the following terms 

, have the following respective meanings: 

1D 

11 

(2) .. Associated person" means any of th• following: 

(a) Any partner, officer, director, or branch manager 

12 of a dealer or investment adviser or any person occupying a 

13 similar status or performing similar functions; 

14 Cb) Any natural person -iirectly or indirectly 

15 controlling or controlled by such dealer or investment 

1, adviser, other than ■n •�ploy■e whose function is only 

17 clerical or ministerial, or 

18 Cc) Any natural person 
I 

other than a d■aler, employed, 

1, appointed, or authorized by a doaler, investment adviser, or 

20 issuer to s■ll securities in an·/ manner or act as an 

21 investment adviser as defined in this section. 

22 

23 The partners of a partnership and the executive officers of a 

24 corporation or other association registered as a dealer..L.--..!,M 

25 anY Ptrsan whose transactions in this state ■r• li�it•d to 

2, those transactions described ins. 15Ch)(2) of thl Securities 

27 Exch■n•• Act of 1'34, are not "associated persons .. within the 

2ft meaning of this definition. 

29 (S) "Federal covered .security" means any security that

30 is a covered security under s. 1ft(b) of the Securities Act of 

31 1933 or rules and regulations adopted thereunder, 

2 
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(b) The term "investment adviser" doe.s not include the

3 following: 

4 1. Any licensed practicing attorney or cart1f1.ed 

5 public accountant who renders or performs any of such services 

• 

7 

• 

9 

10 

11 

in connaction with the regular practice of his profession; 

2 Any bank authorized to do business in this state; 

3 Any bank holding company as defined in the Bank 

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

business in this .state; 

4 Any trust company having trust powers which it is 

12 authorized to exercise in the state, which trust co�pany 

13 renders or performs services in • fiduciary capacity 

14 incidental to the exercise of its trust powers, 

\5 5. Any person who renders investment advice 

1& exclusively to insurance or investment companies, or 

17 

le 

19 

20 

21 

22 

23 

24 

6 Any person who does not hold himself out to the 

general public as an investment adviser and has at least 6 but 

no more than 15 clients within 12 consecutive months in this 

state..i......J!.1:.� 

7. Any person whose transactions in this state are 

l1m1t1d to those transactions described ins 222Cd) of the 

Investment Advisers Act of 1940. Those clients listed in 

subparasr1Ph S. shall not be included when determining the 

25 number of chants of an investment adviser for purposes of s. 

2& 222<d) of the Investment Advisers Act of 1940 

27 Section 2. Effective upon this act becoming a law, 

28 section 517.051, Florida Statutes, 1996 Supplement, is amended 

29 to re■d, 

JO 517 051 Exempt securities.--Except-■s-pravided-in 

31 subsection-E11¾; The exemptions provided herein from the 

3 
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l registration requirements of s. 517.07 ■re self-executing and

2 do not require any filing with the department prior to 

3 claiming such exemption. Any p�rson who claims entitlement to 

4 ■ny of these exemptions bears the burden of proving such 

5 entitlement in any proceeding brought under this chapter The 

b registration provisions of s. 517 07 do not apply to any of 

7 the following securities 

8 (1) A security issued or guaranteed by the United 

9 States or any territory or insular possession of the United 

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

11 United States or by any political subdivision or agency or 

12 other instrumentality thereof, provided that no person shall 

13 directly or indirectly offer or sell securities, other than 

14 general obligation bonds, under this subsection if the issuer 

IS or guarantor is in default or has been in default any time 

16 after December 31, 1975, as to principal or interest: 

17 {a) Mith respect to an obligation issued by the issuer 

18 or successor of the issuer, or 

1� {b) Mith respect to an obligation guaranteed by the 

20 guarantor or successor of the guarantor, 

21 

22 except by an offering circular containing a full and fair 

23 disclosure as prescribed by rule of the department. 

24 (2) A security issued or guaranteed by any foreign 

25 government with which the United States is �•intaining 

26 diplomatic relations at the timo of the sale or offer of s■l• 

27 of the security, or by any state, province, or political 

28 subdivision thereof having the power of taxation or 

2� assessment, which security is recognized at the time it is 

30 offered for sale in this state ns a valid obligation by such 

31 

4 

CODING: D■letions are st��•ka�; additions are underlin■d. 



Florida House of Representatives - 1997 

614-100!-97

HR 1097 

1
1 

foreign govern�ent or by such state, province, or pol1tical 

2 subdivision thereof issuing the security. 

3 (3) A security issued or guaranteed by: 

4 (a) A national bank, a federally chartered siilvings and 

5 loan association, or a federally chartered savings bank, or 

b the 1n1t1al subscr1ption for equity securities in such 

7 national bank, federally chartared savings and loan 

8 association, or federally chartered savings bank; 

9 Cb) Any fedar■l l■nd bank, Joint-stock land bank, or 

10 national farm loan assoc1■tion under the provisions of the 

11 Federal Farm Loan Act of July 17, 1916; 

12 (c) An intarnational bank of wh1ch the United States 

13 1s a member J or 

14 (d) A corporation cr•ated and acting as an 

15 1nstrumental1ty of the governm•nt of the United States 

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

17 interest, or dividend, �Ya corporation owning or operating a 

18 railroad or any other public service utility
J provided that 

19 such corporation 1s subject to regulation or supervision 

20 whether as to its rat•s and charges or as to the issue of 1ts 

21 own securities by a public comm1ss1on, board, or officer of 

22 the government of the United States, of any state, territory, 

23 or insular possession of th• United States, of any 

24 municipality located th■r■in, of the District of Columbia, or 

25 of the Dominion of Canada or of any province thereof; also 

20 equipment securities based on chattel mortgages, leases, or 

27 agreements for conditional sale of cars 1 motive power, or 

28 other rolling stock mortgaged, leased, or sold to or furnished 

29 for the use of or upon such railroad or other public service 

30 utility corporation or wher• the ownership or title of such 

31 equipment is pledg•d or retained in accordance with the 

5 
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1 provisions of the laws of the United States or of any state or 

2 of the Dominion of Canada to secure the payment of such 

3 equipment securities; and also bonds, notes, or other 

4 evidences of indebtedness issued by a holding corporation and 

5 secured by collateral consisting of any securities hereinabove 

6 described; provided, further, that the collateral securities 

7 equal in fair value at least 125 percent of the par value of 

8 the bonds, notes, or other evidences of indebtedness so 

9 secured 

10 (5) A security issued or guaranteed by any of the 

11 following which are subject to the examination, supervision, 

12 or control of this state or of the Federal Deposit Insurance 

13 Corporation or the National Credit Union Association. 

14 

IS 

16 

17 

18 

IS 

20 

(a) A bank, 

(b) A trust company, 

(c) A savings institution, 

(d) A building or savings and loan association, 

(el An international de"elopment bank, or 

(f) A credit union; 

21 or the initial subscription for equity securities of any 

22 institution listed in paragraphs (a)-(f), provided such 

23 institution is subject to the examination, supervision, or 

24 control of this state 

25 (6) A security, other than common stock, providing for 

26 a fixed return, which security has b■en outstanding 1.n the 

27 hands of the public for a period of not less than 5 years, and 

28 upon which security no default in paym■nt of principal or 

29 failure to pay the fixed return has occurred for an 

30 immediately preceding period of 5 years 

31 

6 
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(7) Securities of nonprofit agr1cultural cooperatives 

2 organized under the laws of this state when the securities are 

3 sold or offered for sale to persons principally engag■d in 

4 agricultural production or selling agricultural products. 

5 (8) A note, draft, bill of exchange, or banker's 

& acceptance having a unit amount of $25,000 or 111ore which 

7 arises out of a current tran:saction, or th■ proceeds of which 

8 have been or are to be used for current transactions, end 

9 which has a maturity period at th■ tim■ of issuance not 

1D exceeding 9 months exclusive of days of grace, or any renewal 

11 thereof which has a 111atur1.ty period likewise limited. This 

12 subs■ction applies only to prime quality negotiable co111mercial 

13 paper of a type not ordinarily purchased by th• general 

14 public; that 1s, paper issued to facilitate well-recognized 

1.5 types of current operational business requirements and of a 

16 typo eligible for discounting by Federal R■sarve banks. 

17 (9) A security issued by a corporatJ.on organized and

18 operated exclusiv■ly for relJ.gJ.ous, educational, benevolent, 

19 fraternal, charitable, or reformatory purposes and not for 

20 pecuniary profi.t, no part of th■ net earnl.ngs of which 

21 corporation inures to th■ benefit of any private stockholder 

22 or individual; provided that no person shall directly or 

23 indirectly offer or sell secur1t1.■s under this subsection 

24 except by an offering circular containing full and fair 

25 disclosure, as prescribed by th■ rules of the department, of 

26 all material information, including, but not limited to, a 

27 description of the securities offered and terms of the 

28 offering, ■ d•scription of th• nature of the issuer's 

2, business, a statement of the purpose of the off•ring and the 

30 intended application by th• issuer of tho proceeds thereof, 

31 

7 
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and financial statements of the issuer prepared in conformance 

2 with 5enerally accepted accounting principles. 

3 (10) Any insurance or endowment policy or annuity

4 contract or optional annuity contract or self-insurance 

5 agreement issued by a corporation, insurance company, 

6 reciprocal insurer, or risk retention group subject to the 

7 superv1s1on of the insurance commissioner or bank 

8 commissioner, or any agency or officer performing like 

9 functions, of any state or territory of the United States or 

10 the District of Columbia 

11 {11l--fhe-offer-or-sale-of-secarities-parsaant-to-a 

12 re91stration-statement-filed-ander-the-ln•estment-eompany-Act 

13 ef-1,41-by-■n-open-end-man■se�ent-company-or-anit-in••stment 

14 tr■st-sh■ll-be-entitled-to-exemption-in-the-manner-pro•ided-in 

15 paragraph-{al;-pro•ided-th■t-prior-to-the-offer-or-sale-the 

16 reg1strat1on-statement-has-become-effectiYe; 

17 {al--An-application-for-exempt10n-shall-be-f1led-with 

18 the-departntent-and-shall-be-accompanied-by� 

lq 1�--An-■pp\ication-for-exemption-to-sell-which-shall-be 

20 exec■ted-by-the-1ssaer;-any-person-on-whose-behalf-the 

21 offering-1s-made;-a-dealer-registered-ander-this-ch■pter;-or 

22 any-d■ly-aathori�ed-a9ent-of-any-sach-person;-setting-forth 

23 the-nante-■nd-address-of-the-applicant;-the-name-and-address-of 

24 the-issaer;-and-the-title-of-the-sec■rities-to-be-offered-and 

25 sold; 

26 !�--A-copy-of-the-coYer-page-of-the-initial 

27 re9istr■tion-statement-as-filed-with-the-Secnrities-and 

28 Exchan9e-eommission-anless-the-federal-re9istrat10n-1s 

29 effecti•e-prior-to-filing-with-the-dep■rtment� 

30 3---A-copy-of-th■-dated-final-prospectas-or-carrent 

31 prespectas;-whiche•er-is-dated-later� 

8 
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1 

2 

��--A-•1,eee-f••� 

s�--An-1rreYocable-written-consent-to-ser•ice-■nd 

3 resolat1on-as-described-in-s�-S17;181;-for-any-1nit1al 

4 reg1stration-0r-apon-reqaest-by-th•-department; 

S 6;--eop1es-0f-sach-docaments-f1led-w1th-the-Secar1t1es 

6 and-Exchan9e-eomm1ssion-■s-the-department-may-reqa1re� 

7 fbl--An-exemption-ander-th1s-sect10n-1s-effecl1•e-when 

8 the-federal-reg1strat10n-statement-beco�es-effectiye-or-as-of 

9 the-date-the-appl1cat10n-for-exempt1on-1s-f1led-w1th-the 

10 dep■rtment;-whichewer-1s-later,-pr0•1ded;-1n-■ddition-to-the 

11 ite�s-listed-in-paragraph-fal1-the-department-has-receiwed 

12 wr1tten-not1f1c■tion-of-effecl1Ye-reg1strat1on-ander-the 

13 In•estment-eompany-Act-of-19�1-within-18-basiness-days-after 

14 the-date-fed■ral-registrat1on-1s-granted;--fa1lare-to-prowide 

S t0-th■-departm■nt-the-1nfor�at1on-reqa1red-by-th1s-sabsect10n 

16 within-,8-d■ys-■fter-the-date-th■-reg1strat1on-st■tement 

17 becomes-effect1v■-with-the-6ecarities-and-Exch■nge-eom�1ss1on 

18 1s-a-wiolat10n-of-th1s-chapter� 

19 fcl--fhe-exemption-1s-effect1ye-for-a-peri0d-of-12 

20 months-after-th■-date-of-effect1Yeness-1n-this-state,-unless 

21 renewed-prior-to-exp1rat1on; 

22 fdi--In-liea-of-f1l1ng-w1th-the-department-the 

23 appl1c■tion;-fees1-and-dacaments-r■qaired-for-exemption;-the 

24 dep■rtment-m■y-est■bl1sh-procedares-for-the-depos1t-of-fees 

2S ■nd-f1ling-of-docaments-to-be-m■de-throagh-the-6eear1t1es 

26 Reg1strat1on-Bepos1t0ry-■s-deYeioped-ander-eontraet-N1th-the 

27 North-Americ■n-Seear1t1es-Admin1str■tors-Assoc1ation;-Inc�, 

28 provided-sach-proced•res-shali-prow1de-the-department-w1th-the 

�9 1nfor�■t1on-■nd-data-reqa1r■d-by-th1s-subsect10n;--lf-a-f1ler 

50 chooses-not-to-ase-the-Becar1ties-Re91strat10n-Bepositoryj 

31 

9 
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sach-filin!s;-inclad1ng-th•-statutory-fee1-may-be-mad• 

2 directly-with-the-department-

HB 1097 

3 Sect1on 3 Effective upon this act becoming a law, 

4 sect1on 517.07, Florida Statutes, is amended to read: 

5 517.07 Registration of securities.--

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

7 any person to sell or offer to sell a security within this 

8 stat• unless the security is exempt under s 517.051, is sold 

, in a transaction exempt under s 517.061
1 

is a federal covered 

10 security, or is registered pursuant to this chapter 

11 ill No securities that are required to be registered 

12 under this chapter except-of-a-class-exempt-under-any-of-the 

13 pro•isions-of-s�-517�151-or-anless-sold-in-eny-trensaetion 

14 exempt-ander-■ny-of-the-pro•is1ons-of-s�-s11-e61 shall be sold 

15 or offered for sale within this state unless such securities 

16 have been registered pursuant to this chapter;-as-hereinafter 

17 defined; and unless prior to each sale the purchaser is 

18 furnished with a prospectus meeting the requirements of rules 

1q adopted by the department, The-dep■rtment-sh■ll-1ssae-a 

20 permit-when-saeh-reg1strat1on-has-been-!ranted-by-th■ 

21 department� 

22 ill�1i The department shall issue a permit when 

23 registration has been granted by the departfflent. A permit to 

24 sell securities is effective for 1 year from the date it was 

25 granted. Registration of securities shall be deemed to 

26 include the registration of rigf,t.s to .sub.scribe to such 

27 securities if the application under .s S17 ,081 or .s S17 082 

28 for registration of such securities includes a statement that 

2, .such rights ■re to be issued. 

30 illf!l A r•cord of th• registration of securities 

31 .shall be kept in the office of the department, in which 

10 
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1 register of securities shall also be r•corded any orders 

2 entered by the dep■rt11tent with respect to such securities. 

3 Such register, and all information with respect to the 

4 securities registered therein, shall be open to public 

5 inspection. 

6 illt3l Notwithstanding any other provision of this 

7 section, offers of securities required to be registered by 

8 this section may be made in this stat■ before the registration 

9 of such securities if the offers are made in conformity with 

10 rules adopted by the department. 

11 Section 4. Subsection (3) of section 517 081, Florida 

12 Statutes, is a�ended to read: 

13 517.081 Registration procedure.--

14 (3) The department may require the applicant to submit 

5 to the department the following information concerning the 

16 issuer and such other r■levant information as the department 

17 may in its judgment deem necessary to enable it to ascertain 

18 whether such securities shall be registered pursuant to the 

19 provisions of this section: 

20 (a) The names and addresses of the directors, 

21 trustees, and officers, if the issuer be a corporation, 

22 association, or trust; of all the partners, if the issuer be a 

23 partnership; or of the issuer, if th■ issuer be an individual. 

24 (b) The location of the issuer's principal business 

25 office and of its principal offic■ in this state, if any. 

26 Cc) The general character of the business actually to 

27 be transacted by the issuer and the purposes of th• proposed 

28 issue. 

q 

30 

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

{e) A balance sheet showing the amount and general 

311 character of its assets and liabiliti■s on a day not more than 

11 
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1 90 days prior to the date of filing such balance sheet or such 

2 longer period of time, not ■xce■ding, months, as th• 

3 d■part�•nt �•Y permit at the written request of th■ issuer on 

4 a showing of good cause therefor. 

5 (f) A detailed state�ent of th• plan upon which the 

6 issuer propos■s to transact bus1n■ss. 

7 (g)L. A sp■c1�•n copy of th• security and a copy of 

8 any circular, prosp■ctus, advartis■ment, or other d■scription 

9 of such sacuritias. 

10 2, The deo■rtm■nt shall adopt a form for I simplified 

11 offering circular to be used 10lely by cornorations to 

12 register, under this section, securitie1 of the corporation 

13 that art sold in offerings in which the asgr•sate offtring 

14 price in anv consecutive 12-month Period does pot exceed the 

15 lesser of the eqgr■gate offering Price in 17 C,f.R. S· 230 251 

16 or $5 million. Tht following issu■rs shall not b• el191ble to 

17 submit a simplified offering circular adopted pursuant to this 

18 subearaar•eh: 

19 a, An issuer seeking to r•gister s1curit1es for resale 

20 bv Persons other than the issuer, 

21 b. An issuer who is subiect to any of the 

22 dj5qualificat1ons d1scribad in 17 C-f.R. S· 230.2'2, adopted 

23 pursuant to the Securities Act of 1933, or who has been or is 

24 engaged or 1s about to engage 10 an •ct1v1tv that would be

25 grounds for denial, revocation, or suspension under S· 

2, 517-111, for purposes of this subparasraPh, an issuer includes 

27 an 1ssuer·s director, officer, shareholder who owns at least 

28 10 perc,nt of the shares of the issu•r, Promoter, or s■lling 

29 aa•nt of the securities to be offer•d or anv officer, 

30 director, or partn,r of such selling ,sent, 

31 

12 
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1 c, An issuer who is • development-stage company that 

2 either has no specific business plan or purpose or has 

3 indic■ted th■t its business plan is to merge with ■n 

4 unidentified company or companies, 

5 d. An issuer of offerings in which the specific 

6 business or properties cannot be described. 

7 e. Any issuer the depart�ent determines is ineligible 

8 if the form would not provide full and fair disclosure of 

, material information for the type of offering to be registered 

10 by the issuer. 

11 f, Any corporation which has failed to provide th• 

12 department the reports required for a previous offering 

13 registered pursu■nt to this subparagraph. 

14 

5 As a condition precedent to qualifying for use of the 

16 simplified offering circular, a corporation shall agree to 

17 provide the department with an annual financial report 

18 containing a balance sheet as of th• end of the issuer's 

19 fiscal year and a state�ent of income for such year, prepared 

20 in accordance with generally accepted accounting principles 

21 and accompanied by an independent accountant's report. If the 

22 issuer has more than 100 security holders at the end of■ 

23 fiscal year, th■ financial statements must be audited. Annual 

24 financial reports must be filed with the department within 90 

25 days after the close of th■ issuer's fiscal year for aach of 

26 th• first 5 years following th■ affective d■tl of the 

27 registration, 

28 (h) A statement of the ■mount of the issuer's income, 

9 expenses, and fixed charges during the last fiscal year or, if 

30 in actual business less than 1 year J then for such time as the 

31 issuer has been in actual business. 

13 

CODING: Deletions are 9t�iekeni additions ■r■ und�rlin■d. 



Florida Hous■ of ••pr■s■ntative• - 1,,1 

614-1008-97

HI 1097 

1 (i) A atat■m■nt of the issu■r"s cash sourc■s and

2 application during the last fiscal year or, if in actual 

3 business lass than 1 year, then for such time as th■ issu■r 

4 has b■■n in actual business. 

5 Cj) A stat■m■nt showing the maximum pric■ at which 

, such security is proposed to be sold, tog■ther with th■ 

7 maxinun ■nount of conmission, including ■xpens■s, or oth■r 

8 forn of r■nun■ration to be paid in cash or otherwise, directly 

9 or indir■ctly, for or in conn■ct1on with the sale or off■ring 

10 for sel■ of auch s■curiti■s. 

11 (k) A copy of th■ opinion or opinions of counsel 

12 conc■rning th■ legality of th■ issu■ or oth■r l'l■tt■rs which 

13 the department may det■rmin■ to be r■l■vant to th■ issua. 

14 (ll A detail■d statement showing the items of cash, 

15 property, services, pat■nts, good will, and any other 

16 cons1derat1on in payment for which such securiti■s hav■ been 

17 or ar■ to be issued. 

18 Cm) The amount of securiti■s to be set as1de and 

19 dispos■d of and a statem■nt of all s■curities issued from tiin■ 

20 to time for pronotional purposes. 

21 (n) If th■ issu■r is a corporation, th■re shall be 

22 filed with the application a copy of its articles of 

23 incorporation with all amendments and of its existing bylaws, 

24 if not already on fil■ in th■ departm■nt. If th■ issuer is a 

25 trustee, there shall be filed with th■ application • copy of 

2� all instruments by which the trust is cr■■ted or declared and 

27 in which it is accept■d and acknowladg■d. If the issuer is a 

28 partnership, unincorporated association, joint-stock company, 

29 or any other forn of organization whatsoever, there shall be 

30 filed w1th the application a copy of its art1cl■s of 

31 

14 
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1 partnership or association and all other papers pertaining to 

2 its organization, if not already on file in the departinent. 

3 Section 5. Effective upon this act becoming a law, 

4 subsection (1) of section 517.082, Florida Statutes, 1996 

5 Supplement, is ■mended to read: 

6 517.082 Notification registr■tion.--

7 ( 1) Except as provided in subsection (3) or-exewipt 

8 pnrs•ant-to-s,-519�951f11l, securities offered or sold 

9 pursuant to a registration statement filed under the 

10 Securities Act of 1933 or the Investment Co�pany Act of 1940 

11 shall b■ entitled to registration by notification in th■ 

12 manner provided in subsection (2), provided that prior to the 

13 offer or sale the registration statement has become effective. 

14 Section 6. Effective upon this act becoming a law, 

subsection (1) of section 517 101, Florid■ Statutes, 1996 

16 Supplement, is amended to read: 

17 517 .101 Consent to service 

18 (1) Upon any initial application for registration

1� under s. 517.081 or s 517.082;-npon-any-applicalion-for 

20 exemption-pnrsnant-to-s--S11,951f11l; or upon request of the 

21 department, the issuer shall file with such application the 

22 irrevocable written consent of the issuer that in suits, 

23 proceedings, and actions growing out of the violation of any 

24 provision of this chapter, th■ service on the department of■ 

25 notice, process, or pleading therein, authorized by th■ laws 

26 of this state, shall be as valid and binding as if due service 

27 had been made on the issuer. 

28 Section 7. Subsection (10) of section 517.12, Florida 

Statutes, 1996 Supplement, is ■nended, and a new subsection 

�OI (19) is added to said section, to read: 

31 
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1 517.12 Registration of deal•rs, associat•d p•rsons, 

2 invest�•nt advisers, and branch offices.--

3 (10) An applicant for registration shall pay an 

4 assessinent fe• of $200, in the cas■ of a d•■l•r or investment 

S advis•r, or •40 1 in th• case of an associated person. Ih!.

6 1ssessm•nt fee of an associated Ptrson shill b1 r•duced to f30 

7 upon ■ determination, bv final order of the department, that 

a sufficient funds hav■ been allocat,d to the Securities 

' Guar■ntv Fund pursuant to,. 517,1203 to s•tisfy 111 valid 

10 claims filed 1D accord1nce withs, 517.1203(2). An associated 

11 person not having current fingerprint cards filed with the 

12 National Association of S■curities O.■l■rs or a national 

13 securities ■xchange registered with the Securities and 

14 Exchange Commission shall be assessed an additional fee to 

15 cover the cost for said fingerprint cards to be processed by 

10 th■ depart�ent Such fee shall be det•r�ined by rule of the 

17 department. Each dealer and each investment advis■r shall pay 

la an ass■ssM■nt f■e of •100 for each offic• in this state, 

19 •xc■pt its designated principal offic•. Such f•es become th■ 

20 r•venue of the state, except for those assessments provided 

21 for und■r s. 517.131(1) until such time as the Securities 

22 Guaranty Fund satisfies th• statutory li�its, and are not 

23 returnable in the event that registration is withdrawn or not 

24 granted. 

25 c12> The registration reguire�■nts of this section 

2•
1 

which fPPlY to investment advis■rs and associated Persons do 

27 not apply to a commodity trading advisor who; 

2a Ca) Is r•gistered as such with the Comrnoditv futures 

291 Trading Co�mission Pursu■nt to th• Commodity Exchang1 Act. 

30 Cb) Advises or exercises trading discretion, with 

311 respect to foreign CU[[IDCY options listed ■nd tr1d1d 

16 
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l exclusively on th• Philadelphia Stock Exchange, on behalf of

2 an "appropriate person., ■:!I defin•d by th• Co111moditY Exchange

3 Act.

4

5 The exemption provided in this subsection does not apply to a

6 cofflmodity trading adviser who engages in other activities that

7 require r■gistration under this chapter

8 Section 8. Subsection (1) of section 517.1203, Florida

9 Statutes, 1996 Supplement, is ■mended to read:

10 517 1203 Allocation and dishurs•m•nt of assessment

11 fees.--

12 (1) Notwithstanding s. 517 131(1) and until the

13
1

department determines by final order that sufficient funds

14 have been allocated to the Securities Guaranty Fund pursuant

to this section to satisfy all valid claims filed in 

16 accordance with subsection (2), an additional amount equal to 

17 25 percent of all revenues received ■s assessment fees 

18 pursuant to s. 517 12(10) and (11) from persons applying for 

19 or renewing registrations as associated persons shall be 

20 allocated to the Securities Guaranty Fund and disbursed as 

21 provided in this section This assessment fee shall be part 

22 of the regular license fee and shall be transferred to or 

23 deposited into the Securities Guaranty Fund. The moneys 

24 allocated to the Securities Guaranty Fund under this section 

25 shall not be included in the calculation of the allocation of 

26 the assessment fees referred to in s. 517,131(1)(b). "oneys 

27 allocated under this section in excess of the valid cl■ilN!I 

28 filed pursuant to subsection (2) shall be allocated to the 

aO 

31 

Anti-Fraud Trust Fund. 

17 
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Section 9, Paragraph(■) of subs■ction (1) of s■ction 

2 517,131, Florid■ St■tut■s, 1,9, Suppl■ment, is a�•nded to 

3 read: 

4 517.131 Securiti■s Guaranty Fund.--

5 (11(■) The Treasurer shall ■stablish■ Securities 

6 Gu■r■nty Fund. An ■mount not exceeding 20 percent of all 

7 revenues received as ■ssess�ent f■■s pursuant to s. 517.12(10) 

8 and (11) for de■l■rs and inv■st�■nt advisers and an amount not 

9 exceeding 10 percent of ■11 revenues received ■s assessment 

10 fees pursuant to s. 517.12(10) ■nd (11) for associated persons 

11 shall b■ allocated to the fund. An additional amount not 

12 exce1ding 3,S percent cf all revenues received •s assessment 

13 fees for associated persons pursu ant to s. 517.12<10> and <11> 

14 shall be allocated to the Securities Guaranty Fund upon I 

15 determination, bv final order of the department, that 

16 suffici■nt funds have been allocated to the fund pursuant to

17 S· 517,1203 to satisfy ■11 valid cl11ms filed JD 1ccordance 

18 with s. 512 1203(2), This assess�ent fee shall be part of the 

19 regular license fe■ and shall b■ transf■rred to or deposited 

20 in the Securities Guaranty Fund. 

21 Section 10. Except as otherwise provided herein, this 

221 ■ct shall tak■ affect October 1, 1997. 

23 

24 

2§ 

2& 

27 

28 

2, 

30 

31 
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HOUSE SUMMARY 

Deletes an exemption from securities registration 
requirements for inv■stfflent companies. Prohibits th• 
sale or offer to sell other than specified securities. 
Authorizes th■ Department of Banking ■nd Finance to adopt 
simplified offering circular forms for seecified issuers 
for unifor�ity pureoses. Ex■mpts commodity trading 
advisers from specified registration requirements. 
Reduces assessment fees for associated persons Rovis■s 
provisions relating to ■lloc■tions to the Securiti■s 
Guaranty Fund. See bill for details. 

1& 
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SENATE STAFF ANALYSIS AND ECONOMIC IMPACT STATEMENT 

(Iha. docunent is hued on1y on the proVtstons oomamed 111 the legisllbon • of the 1atClll date lasted below) 

Date· 1 April 1, 1997 Revised: 
----

Subject. Securities Transactions 

1 
2 
3 
4. 
5. 

Analyst Staff Director Reference Action 

Johnson Deffenbaugh BI Favorable/CS 
WM Withdrawn 

I. Summary:

The bill requires the Department of Banking and Finance to adopt a simplified securities offering
circular to be used by a corporation to register securities that are sold in the aggregate offering
price in an amount not to exceed $5 million.

The annual assessments on persons registered in Florida as "associated persons" will be reduced
from $40 to $30. Such reduction will occur after the Department of Banking and Finance
determines that all claims against GIC Government Securities, Inc are satisfied.

Consistent with federal law, certain commodity trading advisers registered with the Philadelphia
Stock Exchange will be exempt from registering in Florida as "investment advisers" or as
"associated persons " The bill clarifies the exemption from registration as an investment adviser
for certified public accountants.

A $1000 registration fee on certain investment companies and mutual funds offering securities in
Florida will no longer be required given the changes in federal securities law.

This legislation is estimated to have a recurring negative fiscal impact of $2.5 million on the
General Revenue Fund, due to the elimination of the assessment on investment companies and
mutual funds.

This bill substantially amends the following sections of the Florida Statutes: 517 021, 517 051,
517 07, 517 081, 517 082, 517 IOI, 517 12,517.1203, and 517.131
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Pursuant to chapter 517, F.S., the Department of Banking and Finance is responsible for the 
regulation and registration of broker dealers, associated persons, branch offices, and investment 
advisors and the registration of securities. 

Generally, under chapter 517, F.S., a security must be registered with the department prior to the 
security being offered or sold in Florida. Section 517 051, F S., enumerates those securities 
which are not required to be registered with the department. Examples of exempt securities 
include· securities issued or guaranteed by the United States government, any state, or a national 
bank The section also exempts notes, drafts, bills of exchange, or banker's acceptance with a 
unit amount of $25,000 or more, which is used in current operational business transactions and 
which have a maturity of 9 months or less The offer or sale of securities, pursuant to a 
registration statement filed under the federal Investment Company Act of 1940, by an open-end 
management company or investment trust is exempted under s. 517 051, F.S., provided certain 
conditions are met and a fee is submitted to the department. Section 517 081, F.S., specifies the 
procedures for registration including the documents required and the payment of a $1000 
registration fee. 

Section 517.061, F.S., enumerates certain transactions which are exempted from the registration 
requirements of the chapter. The exemption is self-executing, therefore not requiring any filing 
with the department prior to claiming such exemption. Examples of the exempt transactions 
include: a judicial sale, certain sales to banks, and the issuance of notes or bonds in connection 
with real property. 

Section 517.082, F .S., provides that securities offered or sold under the provisions of federal 
securities laws are generally entitled to registration by notification Registration by notification 
occurs when the security has been registered with the Securities and Exchange Commission and 
the department is notified that the security will be sold in Florida 

Section 517.101, F.S., requires that an application for registration of a security with the 
department must include an irrevocable written consent to service The consent to service allows 
a party which has filed a lawsuit against an issuer of a security for a violation of chapter 517, F.S., 
to serve the department. Service with the department will be considered the same as serving the 
issuer for purposes of service of process in a lawsuit 

Section 517.012, F.S., requires all dealers, issuers, and associated persons to register before 
selling or offering for sale from any location in this state or to any person located in this state. 
Likewise, investment advisers must register prior to engaging in business in this state or rendering 
advice to persons located in this state 

Section 517.12, F.S., sets forth the requirements for the registration of associated persons, 
dealers, investment advisors, and branch offices in Florida, prior to offering to sell securities in 
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Florida. A dealer is typically a person who engages as a broker or principal in the business of 
dealing or trading securities issued by another person. An investment advisor is typically a person 
who engages in the business of advising others as to the advisability of investments in securities 
Currently, the definition of investment adviser, as set forth in s. 517.021, F.S., exempts a licensed 
attorney or certified public accountant who renders or performs investment advice in connection 
with the regular practice of the respective profession. Therefore, these individuals need not 
obtain licensure as an investment adviser. An associated person is a person employed by a dealer 
or investment adviser other than clerical staff. 

Section 517.131, F.S., establishes the Securities Guaranty Fund (Fund), provides for its funding, 
and provides for the disbursement of funds to individuals. The Fund was established to pay 
individuals who have received a judgment for monetary damages caused by the acts of a dealer, 
investment adviser, or associated person. The individual must have unsuccessfully attempted to 
collect the amount of judgment, that is, the individual who makes a claim against the Fund must 
still be owed money in connection with the judgment. 

In 1996, s. 517.131(1), F.S. was amended to revise the amount of assessment fees which are 
deposited into the Fund to 20 percent for all dealers and investment advisers, and 10 percent of a 
all assessment fees collected from associated persons. The maximum balance in the Fund at which 
the collection of the assessment fee would cease being deposited into the Fund was increased 
from $250,000 to $1,500,000. 

Pursuant to s. 517.141, F.S., the maximum an individual claimant may receive from the Fund is 
capped at $10,000 and the aggregate amount all claimants may receive from the Fund is $100,000 
(if the amount claimed is greater than $100,000, the amount per claimant will be prorated). For 
example, the claimant receives a judgment against an associated person for $100,000, and is only 
able to collect $50,000 from the associated person. This leaves a $50,000 difference that the 
claimant may file for reimbursement from the Fund. However, the claimant would only be eligible 
to receive up to $10,000, assuming the claimant qualified under the statutory provisions and the 
number of other claimants totaled nine. 

Approximately 800 investors in GIC Government Securities incurred losses amounting to $40 
million. Of the total losses, $18 million has been paid out through the 1985 recession and 
bankruptcy proceedings. Prior to October I, 1996, the department had disbursed over $1 million 
from the Fund for GIC claims 

Subsequently, legislation was enacted, effective October I, 1996, which increased the assessment 
on associated persons from $30 to $40 in 1996 to fund payments, in excess of the $100,000 
reimbursement cap on the Fund, to GIC claimants (and to fund additional personnel for the 
department). The legislation authorized an allocation of an additional 25 percent of all assessment 
fee revenues from associated persons' applications and renewal fees to the Fund, under s. 
517.1203, F.S. This additional collection is to be used for the payment of claims against the Fund 
by GIC Government Securities, Inc., investors According to the department, the total liability 
associated with the actions of GIC approximately $25 5 million. The department estimates that 
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approximately $10 2 million have been satisfied through bankruptcy. After the GIC claims are 
satisfied, the 25% portion will be reallocated to the Anti-fraud Trust Fund. 

Federal Law 

In 1996, the U.S Congress enacted the National Securities Markets Improvement Act. The 
purpose of the legislation is to modernize certain important aspects of the regulatory scheme 
governing capital markets, including the respective responsibilities of the federal and state 
government authorities over the securities markets, and eliminate the costs and burdens of 
duplicative and unnecessary regulation. 

This Act preempts the states' authority to require the registration of certain "covered securities." 
"Covered securities" are defined by federal law to include those securities listed or authorized for 
listing on certain national securities exchanges, securities issued by a registered investment 
company, securities offered to qualified purchasers (as defined by the Securities and Exchange 
Commission). The federal law allows the states to retain the authority to investigate and bring 
enforcement actions with respect to fraud or deceit in connection with securities or securities 
transactions. The states also retain the authority to collect filing and registration fees in effect on 
October 11, 1996. 

Federal law requires all securities to be registered with the Securities and Exchange Commission 
(SEC) unless the securities are specifically exempted under 15 USCS s. 77c or the transactions 
are exempt under 15 USCS s. 77d Those securities required to be registered will undergo a 
review by the SEC to determine if the disclosures adequately protect the interests of the public. 
Under 15 USCS s. 77c, the federal law grants the SEC the authority to grant an additional 
exemption to certain small public offerings. To that end, the registration of small corporate 
offerings are exempted from SEC registration under Rule 504 of Regulation D, Regulation A, or 
Section 3(aX11) of the Securities Act of 1933 

Forty-one states accept the simplified form called the Small Corporate Offering Registration 
(SCOR) form or U-7. This form was designed in 1989 by the North American Securities 
Administrators Association, Inc. The SCOR Form is in a question and answer format for the 
purpose of disclosing to potential investors specific information The SCOR form is used for 
offerings limited to SI million in a 12-month period 

The Philadelphia Stock Exchange offers investment opportunities related to foreign currency 
options Those investment advisers are regulated by the Commodity Futures Trading 
Commission pursuant to Title 7 of the United States Code and must register with the respective 
states in which their activities occur unless the state has exempted such advisers 

In addition, the bill clarifies the exemption from registration as an investment adviser for certified 
public accountants. 
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Section 1. Amends s. 517 021, F.S., to define "federal covered security" to be consistent with 
the definition provided under s 18(b) of the Securities Act of 1933. This section is effective upon 
becoming a law. The definition of investment adviser is revised to exempt out any person who 
does not hold himself out to the general public as an investment adviser and has at least 6 but no 
more than 15 clients within 12 consecutive months in Florida. Any person whose transactions in 
Florida are limited to transactions described in s. 222(d) of the Investment Advisers Act of 1940 
are excluded from the definition of investment adviser. The section also provides that licensed 
certified public accountants are exempt from the definition of investment adviser only if the 
performance of such services is solely incidental to the practice of their profession. 

Section 2. Amends s. 517.051, F.S, to repeal an exemption from registration requirements 
granted to securities offered for sale or sold pursuant to the Investment Company Act of 1940. 
Such exemption is consistent with federal preemption of the registration of such securities 
Although not mandated by federal law, the state fee associated with the state registration is also 
repealed. This section is effective upon becoming a law. 

Section 3. Amends s. 517.07, F.S., to specify that it is unlawful to offer or sell a security within 
Florida unless the security is exempt under s 517.051, F S., the transaction is exempt under s. 
517.061, F S., the security is a federal covered security or the security is registered in Florida 
This section is effective upon becoming a law 

Section 4. Amends s. 517.08 l, F S , to require the Department of Banking and Finance to 
accept a simplified offering statement from small corporations attempting to raise $5 million or 
less, if certain conditions are met For example, the corporation is required to provide the 
department with annual financial reports. 

Section 5. Amends s. 517.082, F.S., deletes an obsolete cross-reference This section is 
effective upon becoming a law 

Section 6. Amends s. 517 101, F.S, deletes an obsolete cross-reference. This section is 
effective upon becoming a law 

Section 7. Amends s. 517 12, F.S., to provide for the reduction in the amount of the 
assessment fee charged an "associated person" after certain conditions have been met. This 
section also exempts from registration requirements those commodity trading advisors who advise 
sophisticated institutional investors regarding certain foreign currency options 

Section 8. Amends s. 517.1203, F .S., to reduce the registration fee for associated persons from 
$40 to $30 after the Department of Banking and Finance determines sufficient funds have been 
generated to satisfy claims of GIC investors. 
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Section 9. Amends s 517.131, F S., to adjust the percentage of revenues distributed to the 
Securities Guaranty Fund. 

Section 10. Provides this act is effective October 1, 1997, unless otherwise authorized. 

IV. Constitutional Issues:

A. Municipality/County Mandates Restrictions:

None

B. Public Records/Open Meetings Issues:

None

C. Trust Funds Restrictions·

None

V. Economic Impact and Fiscal Note:

A Tax/Fee Issues: 

None. 

B. Private Sector Impact:

This legislation is intended to reduce the costs borne by the private enterprises seeking to
raise capital. Corporations electing to raise capital through a small securities offering of $5
million or less will be permitted to use a simplified offering circular rather than meet the more
expensive prospectus requirements.

Investment companies registered with the Commission will no longer be required to pay a
$1000 assessment for securities offered in Florida

Persons registered as "associated persons" will pay reduced assessments in the future after all
GIC claims are satisfied. The department estimates that all claims will be satisfied in
approximately 7 years

C. Government Sector Impact:

The department estimates that the repeal of the fee on investment company registrations will
result in approximately $2 million reduction in the fees deposited into the General Revenue
Fund in FY 1997-98 and thereafter
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The exemption from registration for certain commodity trading advisers is estimated to have 
an insignificant fiscal impact on the General Revenue Fund and the Security Guaranty Fund 

In the long run, the reduction in the assessment paid by associated persons will result in a 
$1. 7 million annual reduction in the revenue deposited into the Anti-Fraud Trust Fund. 

VI. Technical Deficiencies:

None

VII. Related Issues:

None.

VIII. Amendments:

None.

This Senate staff malysis does not reflect the mien! or official position of the bill's sponsor or the Florida Senate 
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