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A bill to be entitled
An act relating to business organizations; amending s.
607.0101, F.S.; providing applicability; amending s.
607.0102, F.S.; making technical changes; amending s.
607.0120, F.S.; making technical changes; providing
requirements, authorizations, and prohibitions
relating to when the terms of a plan or a filed
document may be dependent on facts objectively
ascertainable outside of the plan or filed document;
defining the terms “filed document” and “plan”;
amending s. 607.0121, F.S.; making technical changes;
conforming provisions to changes made by the act;
amending s. 607.0122, F.S.; conforming provisions to
changes made by the act; amending s. 607.0123, F.S.;
revising provisions, requirements, and authorizations
relating to the effective time and date of a document;
amending s. 607.0124, F.S.; revising the process
authorizing a domestic or foreign corporation to
correct a document filed by the Department of State;
authorizing a filing to be withdrawn before it takes
effect if certain requirements are met; amending s.
607.0125, F.S.; revising the filing duties of the
department; amending s. 607.0126, F.S.; revising the
appeals process relating to the department’s refusal
to file a document; amending s. 607.0127, F.S.;
requiring certain certificates to be taken by certain
entities as prima facie evidence of the facts stated;
revising when a certificate and a copy of a document

are conclusive evidence that the original document is
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on file with the department; amending s. 607.0128,
F.S.; revising provisions relating to department-
issued certificates of status; amending s. 607.0130,
F.S.; deleting provisions relating to the powers of
the department; amending s. 607.01401, F.S.; defining
and redefining terms; amending s. 607.0141, F.S.;
revising provisions relating to written and oral
notice under ch. 607, F.S.; providing construction;
creating s. 607.0143, F.S.; defining the terms

7

“qualified director,” “material relationship,” and
“material interest”; providing for circumstances under
which a director is not automatically prevented from
being a qualified director; amending s. 607.0201,
F.S.; conforming provisions to changes made by the
act; amending s. 607.0202, F.S.; revising requirements
and authorizations for the contents of articles of
incorporation; authorizing provisions of the articles
of incorporation to be made dependent upon facts
objectively ascertainable outside of the articles of
incorporation; prohibiting the articles of
incorporation from containing certain provisions;
amending s. 607.0203, F.S.; conforming provisions to
changes made by the act; amending s. 607.0204, F.S.;
deleting an exemption from liability related to
persons who have actual knowledge that there is no
incorporation when purporting to act as or on behalf
of a corporation; making a technical change; amending
s. 607.0205, F.S.; making technical changes; requiring

directors or incorporators calling an organizational
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meeting to give at least 2, rather than 3, days’
notice; amending s. 607.0206, F.S.; revising
provisions relating to the contents of the bylaws of a
corporation; amending s. 607.0207, F.S.; making
technical changes; creating s. 607.0208, F.S.;
authorizing provisions of the articles of
incorporation or the bylaws to create exclusive
jurisdiction for certain claims; providing
applicability for such provisions; prohibiting the
articles or bylaws from prohibiting certain actions;
defining the term “internal corporate claim”; amending
s. 607.0301, F.S.; revising purposes and
applicability; amending s. 607.0302, F.S.; making
technical changes; amending s. 607.0303, F.S.;
revising the requirements relating to the liability of
certain persons acting in accordance with emergency
bylaws; making technical changes; amending s.
607.0304, F.S.; revising when a corporation’s power to
act may be challenged; amending s. 607.0401, F.S.;
authorizing a corporation to register under a name
that is not otherwise distinguishable on the records
of the department under certain circumstances;
providing applicability; creating s. 607.04021, F.S.;
authorizing a person to reserve the exclusive use of a
corporate name and to transfer the reservation;
authorizing the department to revoke a reservation
under certain circumstances; amending s. 607.0403,
F.S.; making technical changes; conforming a cross-

reference; amending s. 607.0501, F.S.; revising
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88 requirements for registered offices and registered
89 agents; providing for the duties of a registered
90 agent; authorizing a court to stay a proceeding until
91 a corporation is compliant with requirements relating
92 to registered agents and registered offices; making
93 technical changes; amending s. 607.0502, F.S.;
94 revising the procedures relating to a corporation
95 changing its registered agent or its registered
96 office; creating s. 607.0503, F.S.; revising
97 procedures and requirements relating to the
98 resignation of a registered agent; creating s.
99 607.05031, F.S.; revising procedures and requirements
100 relating to the change of name or address by a
101 registered agent; creating s. 607.05032, F.S.;
102 providing for the delivery of notice or other
103 communication; amending s. 607.0504, F.S.; revising
104 the procedures for service of process, notice, or
105 demand on a corporation; amending s. 607.0505, F.S.;
106 conforming provisions to changes made by the act;
107 amending s. 607.0601, F.S.; revising provisions
108 relating to shares authorized by articles of
109 incorporation; amending s. 607.0602, F.S.; revising
110 provisions relating to the determination of the board
111 of directors to classify or reclassify certain shares;
112 amending s. 607.0604, F.S.; deleting a provision
113 relating to the good faith judgment of the board of
114 directors as to the fair value of fractions of a
115 share; making technical changes; amending s. 607.0620,
116 F.S.; revising provisions relating to subscriptions
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117 for shares; amending s. 607.0621, F.S.; expanding the
118 circumstances in which shares that are escrowed or
119 restricted and distributions that are credited may be
120 canceled; amending s. 607.0622, F.S.; making a
121 technical change; amending s. 607.0623, F.S.;
122 authorizing the board to fix a record date for
123 determining shareholders entitled to a share dividend;
124 amending s. 607.0624, F.S.; revising provisions
125 relating to rights, options, warrants, and awards for
126 the purchase of shares of the corporation; defining
127 the term “shares”; amending ss. 607.0625, 607.0626,
128 and 607.0627, F.S.; making technical changes; amending
129 s. 607.0630, F.S.; revising provisions relating to
130 shareholders’ preemptive rights; amending s. 607.0631,
131 F.S.; revising provisions relating to a corporation’s
132 acquisition of its own shares; amending s. 607.06401,
133 F.S.; revising provisions relating to distributions to
134 shareholders; providing applicability; making
135 technical changes; amending s. 607.0701, F.S.;
136 revising provisions relating to a corporation’s annual
137 meeting; amending s. 607.0702, F.S.; revising
138 provisions relating to a corporation’s special meeting
139 of the shareholders; amending s. 607.0703, F.S.;
140 revising provisions relating to court-ordered
141 meetings; amending s. 607.0704, F.S.; revising
142 provisions relating to actions by shareholders without
143 a meeting; making technical changes; amending s.
144 607.0705, F.S.; revising provisions relating to
145 notices of meetings; amending s. 607.0706, F.S.;
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146 relocating and revising requirements for a shareholder
147 to waive certain required notice; amending s.
148 607.0707, F.S.; revising provisions relating to record
149 dates; creating s. 607.0709, F.S.; relocating and
150 revising provisions relating to remote participation
151 in the annual and special meetings of shareholders;
152 amending s. 607.0720, F.S.; revising provisions
153 relating to shareholders’ lists for meetings; amending
154 s. 607.0721, F.S.; revising provisions relating to
155 when certain shares are entitled to vote; defining the
156 term “voting power”; amending s. 607.0722, F.S.;
157 revising provisions relating to the appointment of a
158 proxy; amending s. 607.0723, F.S.; revising provisions
159 relating to shares held by intermediaries and nominees
160 being treated as the record shareholder; amending s.
161 607.0724, F.S.; revising provisions relating to the
162 acceptance of votes and other instruments; requiring
163 that ballots and shareholder demands be accepted under
164 certain circumstances; amending s. 607.0725, F.S.;
165 making technical changes; providing applicability for
166 provisions that provide for voting of classes or
167 series as separate voting groups; amending s.
168 607.0726, F.S.; making clarifying changes; amending s.
169 607.0728, F.S.; requiring that certain corporations
170 have shares registered pursuant to s. 12 of the
171 Securities Exchange Act of 1934 rather than pursuant
172 to a list on a national securities exchange, for the
173 purposes of certain voting requirements; creating s.
174 607.0729, F.S.; requiring certain corporations to
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175 appoint one or more inspectors to determine voting
176 results; authorizing the inspectors to appoint or
177 retain certain persons for specific reasons; providing
178 requirements for inspectors; authorizing the
179 inspectors to take certain actions; providing for
180 review of determinations of law by the inspectors;
181 providing for the closing of polls for elections;
182 amending s. 607.0730, F.S.; making technical changes;
183 amending s. 607.0731, F.S.; making clarifying changes;
184 expanding the circumstances under which a transferee
185 is deemed to have notice of a voting agreement;
186 amending s. 607.0732, F.S.; revising provisions
187 relating to shareholder agreements; providing
188 construction; repealing s. 607.07401, F.S., relating
189 to Shareholders’ derivative actions; creating s.
190 607.0741, F.S.; providing standing requirements for a
191 shareholder commencing a derivative proceeding;
192 defining the term “shareholder”; creating s. 607.0742,
193 F.S.; relocating and revising provisions relating to a
194 complaint brought in a proceeding in the right of a
195 corporation; creating s. 607.0743, F.S.; authorizing a
196 court to stay a derivative proceeding under certain
197 circumstances; creating s. 607.0744, F.S.; relocating
198 and revising provisions relating to the dismissal of a
199 derivative proceeding; creating s. 607.0745, F.S.;
200 relocating a provision relating to the discontinuance
201 or settlement of a derivative action; creating s.
202 607.0746, F.S.; relocating and revising provisions
203 relating to proceeds and expenses after the
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204 termination of a derivative proceeding; creating s.
205 607.0747, F.S.; providing applicability relating to
206 foreign corporations; creating s. 607.0748, F.S.;
207 authorizing a circuit court to appoint one or more
208 persons to be custodians or receivers of and for a
209 corporation for certain proceedings; providing
210 guidance to the court for appointing such custodians
211 and receivers; creating s. 607.0749, F.S.; authorizing
212 a provisional director to be appointed at the
213 discretion of the court in a proceeding by a
214 shareholder and under certain circumstances; providing
215 requirements for the provisional director; requiring
216 the court to allow reasonable compensation paid by the
217 corporation to the provisional director for certain
218 services; amending s. 607.0801, F.S.; making technical
219 changes; amending s. 607.0802, F.S.; revising
220 provisions relating to the qualifications of
221 directors; amending s. 607.0803, F.S.; making
222 clarifying changes; amending s. 607.0804, F.S.;
223 providing applicability; amending s. 607.0805, F.S.;
224 revising provisions relating to terms of directors;
225 amending s. 607.0806, F.S.; revising provisions
226 relating to staggered terms for directors; amending s.
227 607.0807, F.S.; revising provisions relating to the
228 resignation of directors; amending s. 607.0808, F.S.;
229 revising provisions relating to the removal of
230 directors by shareholders; creating s. 607.08081,
231 F.S.; authorizing circuit courts to remove a director
232 from office and order certain relief under certain
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233 circumstances; amending s. 607.0809, F.S.; revising
234 provisions relating to vacancies on a board of
235 directors; amending s. 607.0820, F.S.; making
236 technical changes; amending s. 607.0821, F.S.;
237 revising provisions relating to action by directors
238 without a meeting; amending s. 607.0823, F.S.;
239 revising provisions relating to the waiver of notice
240 of a meeting of a board of directors; amending s.
241 607.0824, F.S.; revising provisions relating to what
242 constitutes a quorum of the board of directors;
243 amending s. 607.0825, F.S.; revising provisions
244 relating to the establishment and the powers of
245 executive and board committees; creating s. 607.0826,
246 F.S.; authorizing a corporation to agree to submit a
247 matter that the board of directors determines it no
248 longer recommends to a vote of the corporation’s
249 shareholders; amending s. 607.0830, F.S.; revising the
250 general standards for directors; amending s. 607.0831,
251 F.S.; revising provisions relating to the liability of
252 directors; amending s. 607.0832, F.S.; defining terms;
253 revising provisions relating to directors’ conflicts
254 of interest; amending s. 607.0833, F.S.; making a
255 technical change; amending s. 607.0834, F.S.; revising
256 provisions relating to liability for unlawful
257 distributions; amending s. 607.08401, F.S.;
258 authorizing the board of directors to appoint one or
259 more individuals to act as officers of the
260 corporation; specifying which records must be
261 authenticated by an officer; creating s. 607.08411,
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262 F.S.; providing general standards for officers of the
263 corporation; amending s. 607.0842, F.S.; revising
264 provisions relating to the resignation and removal of
265 officers; amending s. 607.0850, F.S.; defining terms;
266 deleting provisions relating to the indemnification of
267 officers, directors, employees, and agents; creating
268 s. 607.0851, F.S.; relocating and revising provisions
269 relating to the permissible indemnification of certain
270 persons by a corporation; creating s. 607.0852, F.S.;
271 relocating and revising provisions relating to the
272 mandatory indemnification of certain persons by a
273 corporation; creating s. 607.0853, F.S.; authorizing a
274 corporation to advance funds to pay for or reimburse
275 certain expenses; providing requirements for the
276 authorization of advanced funds; creating s. 607.0854,
277 F.S.; relocating and revising provisions related to
278 court-ordered indemnification and advance for
279 expenses; creating s. 607.0855, F.S.; relocating and
280 revising provisions relating to the determination and
281 authorization of indemnification; creating s.
282 607.0857, F.S.; relocating and revising provisions
283 relating to a corporation purchasing and maintaining
284 certain insurance; creating s. 607.0858, F.S.;
285 relocating and revising provisions relating to
286 indemnification by a corporation which is not
287 specifically provided for by law; providing
288 applicability; creating s. 607.0859, F.S.; relocating
289 and revising provisions relating to overriding
290 restrictions on indemnification; amending s. 607.0901,
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291 F.S.; revising defined terms; revising provisions
292 related to affiliated transactions; revising
293 applicability; amending s. 607.0902, F.S.; conforming
294 a cross-reference; amending s. 607.1001, F.S.; making
295 a technical change; amending s. 607.1002, F.S.;
296 expanding the list of types of amendments a
297 corporation’s board of directors may adopt without
298 shareholder approval; making technical changes;
299 amending s. 607.10025, F.S.; making technical changes;
300 conforming a cross-reference; deleting a provision
301 exempting corporations with less than a specified
302 number of shareholders of record from applicability;
303 amending s. 607.1003, F.S.; revising provisions
304 relating to amendments to the articles of
305 incorporation; amending s. 607.1004, F.S.; revising
306 provisions relating to voting on amendments by voting
307 groups; amending s. 607.1005, F.S.; requiring that a
308 corporation have no board of directors for a majority
309 of its incorporators to be authorized to adopt
310 amendments to the corporation’s articles of
311 incorporation; amending s. 607.1006, F.S.; revising
312 provisions relating to articles of amendment; amending
313 s. 607.1007, F.S.; revising provisions relating to
314 restated articles of incorporation; amending s.
315 607.1008, F.S.; revising provisions relating to an
316 amendment pursuant to reorganization; amending s.
317 607.1009, F.S.; specifying when new interest holder
318 liability as a result of an amendment takes effect;
319 amending s. 607.1020, F.S.; revising provisions
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320 relating to amendments of the bylaws by boards of
321 directors or shareholders; amending s. 607.1021, F.S.;
322 making a technical change; amending s. 607.1022, F.S.;
323 revising provisions relating to bylaws that increase a
324 quorum or voting requirement for directors; creating
325 s. 607.1023, F.S.; authorizing a corporation to elect
326 in its bylaws to be governed in the election of
327 directors under certain circumstances; providing
328 applicability; authorizing certain bylaws to be
329 repealed by the board of directors or shareholders
330 under certain circumstances; amending s. 607.1101,
331 F.S.; revising provisions relating to the merger of
332 certain corporations and eligible entities; amending
333 s. 607.1102, F.S.; revising provisions relating to
334 plans of share exchange; amending s. 607.1103, F.S.;
335 revising provisions relating to actions on a plan of
336 merger or a plan of share exchange; creating s.
337 607.11035, F.S.; specifying when shareholder approval
338 of a plan of merger or a plan of share exchange is not
339 required; defining terms; amending s. 607.1104, F.S.;
340 revising provisions relating to the mergers involving
341 subsidiary corporations; amending s. 607.11045, F.S.;
342 revising applicability; amending s. 607.1105, F.S.;
343 revising provisions relating to articles of merger or
344 share exchange; amending s. 607.1106, F.S.; revising
345 provisions relating to the effectiveness of a merger
346 or share exchange; amending s. 607.1107, F.S.;
347 revising provisions relating to the abandonment of a
348 merger or share exchange; deleting provisions relating
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349 to mergers or share exchanges with foreign
350 corporations; repealing s. 607.1108, F.S., relating to
351 merger of domestic corporation and other business
352 entity; repealing s. 607.1109, F.S., relating to
353 articles of merger; repealing s. 607.11101, F.S.,
354 relating to the effect of a merger of domestic
355 corporation and other business entity; repealing s.
356 607.1112, F.S., relating to the conversion of a
357 domestic corporation into another business entity;
358 repealing s. 607.1113, F.S., relating to certificates
359 of conversion; repealing s. 607.1114, F.S., relating
360 to the effect of the conversion of a domestic
361 corporation into another business entity; repealing s.
362 607.1115, F.S., relating to the conversion of another
363 business entity into a domestic corporation; creating
364 s. 607.11920, F.S.; authorizing a foreign corporation
365 to become a domestic corporation under certain
366 circumstances; authorizing a domestic corporation to
367 become a foreign corporation under certain
368 circumstances; requiring that a plan of domestication
369 include certain information; authorizing a
370 domestication to include certain provisions;
371 authorizing a plan of domestication to be made
372 dependent upon facts objectively ascertainable outside
373 of the plan; providing applicability; creating s.
374 607.11921, F.S.; requiring a plan of domestication to
375 be adopted in a certain manner; creating s. 607.11922,
376 F.S.; requiring a domesticating corporation to sign
377 articles of domestication under certain circumstances;
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378 requiring that the articles of domestication contain
379 certain information; providing procedures and
380 requirements relating to the filing of the articles of
381 domestication and the effectiveness of the
382 domestication; providing that certain domesticating
383 corporations’ certificates of authority are
384 automatically canceled upon the domestication becoming
385 effective; providing that a copy of the articles of
386 domestication may be filed in certain official
387 records; creating s. 607.11923, F.S.; providing for
388 the amendment of a plan of domestication; providing
389 for the abandonment of a plan of domestication;
390 creating s. 607.11924, F.S.; specifying the effects of
391 a domestication; specifying that a domestication does
392 not constitute or cause the dissolution of the
393 domesticating corporation; prohibiting certain
394 property from being diverted as a result of a
395 domestication unless certain requirements are met;
396 providing applicability; creating ss. 607.11930 and
397 607.11931, F.S.; relocating and revising provisions
398 relating to the conversion of corporations; creating
399 s. 607.11932, F.S.; relocating and revising provisions
400 relating to actions on plans of conversion; providing
401 applicability; creating s. 607.11933, F.S.; relocating
402 and revising provisions relating to articles of
403 conversion and the effectiveness of such articles;
404 creating s. 607.11934, F.S.; relocating and revising
405 provisions relating to amendments to plans of
406 conversion; creating s. 607.11935, F.S.; relocating
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407 and revising provisions relating to the effectiveness
408 of a conversion; amending s. 607.1201, F.S.; revising
409 provisions relating to the disposition of assets not
410 requiring shareholder approval; amending s. 607.1202,
411 F.S.; revising provisions relating to shareholder
412 approval of certain dispositions; amending s.
413 607.1301, F.S.; defining, deleting, and revising
414 terms; amending s. 607.1302, F.S.; revising provisions
415 relating to appraisal rights of shareholders; amending
416 s. 607.1303, F.S.; making technical changes; amending
417 s. 607.1320, F.S.; revising provisions relating to
418 notice of appraisal rights; amending s. 607.1321,
419 F.S.; revising provisions relating to notice of intent
420 to demand payment; amending s. 607.1322, F.S.;
421 revising provisions relating to appraisal notice and
422 form; amending s. 607.1323, F.S.; making technical
423 changes; amending s. 607.1324, F.S.; specifying that a
424 shareholder ceases to have certain rights upon payment
425 of an agreed value; amending s. 607.1326, F.S.; making
426 technical changes; amending s. 607.1330, F.S.;
427 revising provisions relating to court action to
428 determine the fair value of shares and accrued
429 interest; amending ss. 607.1331, 607.1332, and
430 607.1333, F.S.; making technical changes; creating s.
431 607.1340, F.S.; relocating provisions relating to
432 certain shareholders challenging certain actions;
433 making technical changes; amending s. 607.1401, F.S.;
434 revising provisions relating to incorporators or
435 directors dissolving a corporation; amending s.
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436 607.1402, F.S.; revising provisions relating to the
437 dissolution of a corporation by the board of directors
438 and the shareholders; amending s. 607.1403, F.S.;
439 revising provisions relating to articles of
440 dissolution; defining the terms “dissolved
441 corporation” and “successor entity”; amending s.
442 607.1404, F.S.; revising provisions relating to
443 revocation of dissolution; amending s. 607.1405, F.S.;
444 revising provisions relating to the effect of
445 dissolution; amending s. 607.1406, F.S.; revising
446 provisions relating to known claims against a
447 dissolved corporation; defining the term “known
448 claims”; deleting the term “successor entity”;
449 amending s. 607.1407, F.S.; revising provisions
450 relating to unknown claims against a dissolved
451 corporation; creating s. 607.1408, F.S.; relocating
452 provisions relating to claims against dissolved
453 corporations; creating s. 607.1409, F.S.; authorizing
454 certain dissolved corporations to file an application
455 with the circuit court for a certain determination;
456 providing guidelines for the proceedings; creating s.
457 607.1410, F.S.; providing duties for directors of
458 dissolved corporations; amending s. 607.1420, F.S.;
459 revising provisions relating to the administrative
460 dissolution of a corporation; repealing s. 607.1421,
461 F.S., relating to the procedure for and effect of
462 administrative dissolution; amending s. 607.1422,
463 F.S.; revising provisions relating to reinstatement
464 following administrative dissolution; amending s.
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465 607.1423, F.S.; revising provisions relating to
466 judicial review of denials of reinstatement; amending
467 s. 607.1430, F.S.; revising provisions relating to
468 grounds for judicial dissolution; defining the term
469 “shareholder”; amending s. 607.1431, F.S.; revising
470 provisions relating to procedures for judicial
471 dissolution; amending s. 607.1432, F.S.; revising
472 provisions relating to receivership and custodianship;
473 amending s. 607.1433, F.S.; revising provisions
474 relating to judgment of dissolution; amending s.
475 607.1434, F.S.; revising provisions relating to
476 alternative remedies to judicial dissolution; amending
477 s. 607.1435, F.S.; revising provisions relating to
478 court-appointed provisional directors; amending s.
479 607.1436, F.S.; revising provisions relating to
480 elections to purchase instead of dissolution; amending
481 s. 607.14401, F.S.; revising provisions relating to
482 deposits associated with a dissolved corporation;
483 amending s. 607.1501, F.S.; revising provisions
484 relating to the authority of a foreign corporation to
485 transact business in this state; creating s.
486 607.15015, F.S.; providing for applicability of
487 certain laws for a foreign corporation; providing that
488 a foreign corporation may not be denied a certificate
489 of authority for certain reasons; specifying that a
490 certificate of authority does not authorize a foreign
491 corporation to take certain actions; amending s.
492 607.1502, F.S.; revising provisions relating to
493 transacting business in this state without a
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494 certificate of authority; providing applicability;
495 amending s. 607.1503, F.S.; revising provisions
496 relating to applications for a certificate of
497 authority; amending s. 607.1504, F.S.; revising
498 provisions relating to amendments to certificates of
499 authority; amending s. 607.1505, F.S.; revising
500 provisions relating to the effect of a certificate of
501 authority; amending s. 607.1506, F.S.; revising
502 provisions relating to the corporate name of a foreign
503 corporation; amending s. 607.1507, F.S.; revising
504 provisions relating to the registered offices and
505 registered agents of foreign corporations; providing a
506 civil penalty; amending s. 607.1508, F.S.; revising
507 provisions relating to changing the names of
508 registered offices and registered agents of foreign
509 corporations; amending s. 607.1509, F.S.; revising
510 provisions relating to resignations of registered
511 agents of foreign corporations; creating s. 607.15091,
512 F.S.; revising provisions relating to name and address
513 changes for registered agents of foreign corporations;
514 creating s. 607.15092, F.S.; providing requirements
515 for delivery of notice or other communication;
516 amending s. 607.15101, F.S.; revising provisions
517 relating to service of process, notice, or demand on a
518 foreign corporation; amending s. 607.1520, F.S.;
519 revising provisions relating to the withdrawal of a
520 certificate of authority for a foreign corporation;
521 requiring a foreign corporation to take certain
522 actions to cancel its certificate of authority;
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creating s. 607.1521, F.S.; specifying that certain
foreign corporations are deemed to have withdrawn
their certificate of authority under certain
circumstances; creating s. 607.1522, F.S.; requiring a
foreign corporation to deliver a notice of withdrawal
of a certificate of authority under certain
circumstances; providing for effective service of
process on such foreign corporations; creating s.
607.1523, F.S.; authorizing the Department of Legal
Affairs to maintain certain actions and to enjoin a
foreign corporation under certain circumstances;
amending s. 607.1530, F.S.; revising provisions
relating to revocation of a foreign corporation’s
certificate of authority; repealing s. 607.1531, F.S.,
relating to the procedure for and effect of
revocation; amending s. 607.15315, F.S.; revising
provisions relating to reinstatement of a foreign
corporation’s certificate of authority; amending s.
607.1532, F.S.; revising provisions relating to
judicial review of a denial of reinstatement; amending
s. 607.1601, F.S.; revising provisions relating to the
maintenance of corporate records; amending s.
607.1602, F.S.; revising provisions relating to
inspection of records by shareholders; revising the
definition of the term “shareholder”; amending s.
607.1603, F.S.; revising provisions relating to the
scope of shareholders’ inspection rights; amending s.
607.1604, F.S.; revising provisions relating to court-

ordered inspections; amending s. 607.1605, F.S.;
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revising provisions relating to directors’ inspection
rights; amending s. 607.1620, F.S.; revising
provisions relating to financial statements for
shareholders; repealing s. 607.1621, F.S., relating to

other reports to shareholders;

F.S.;

amending s. 607.1622,
revising provisions relating to annual reports
that are required to be filed with the Department of
State; amending s. 607.1701, F.S.; making a technical
amending s. 607.1702,

607.1711,

change;
F.S.;
F.S.;
607.1801,

corporations;

revising applicability;
revising applicability; amending s.
making a technical change;

F.S.,

repealing s.
relating to domestication of foreign
607.1907, F.S.;

amending s. revising

provisions relating to savings provisions;

607.1908, F.S.; providing for severability;

creating s.

amending

s. 607.504,
election of
amending s.

relating to

conforming a cross-reference;

F.S.;

conforming a cross-reference;

F.S.; revising provisions relating to an
social purpose corporation status;

607.604,
an election of benefit corporation status;

605.0102,

F.S.; revising provisions

amending s.

revising the

definitions of the terms “private organic rules” and

“public organic record”; amending s. 605.0105, F.S.;

revising provisions relating to operating agreements;

amending s. 605.0112, F.S.; revising provisions
relating to names of limited liability companies;
creating s. 605.01125, F.S.; authorizing a person to

reserve the

liability company;
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581 reserving the name; authorizing the department to
582 revoke reservations under certain circumstances;
583 amending s. 605.0113, F.S.; revising provisions
584 relating to registered agents of limited liability
585 companies; defining the term “authorized entity”;
586 amending s. 605.0114, F.S.; revising provisions
587 relating to changes of a registered agent or
588 registered office; amending s. 605.0115, F.S.;
589 requiring a registered agent to promptly mail a copy
590 of a statement of resignation to a limited liability
591 company’s or foreign limited liability company’s
592 current mailing address; amending s. 605.0116, F.S.;
593 making clarifying changes; amending s. 605.0117, F.S.;
594 revising provisions relating to service of process,
595 notice, and demand on limited liability companies and
596 registered foreign limited liability companies;
597 amending s. 605.0118, F.S.; conforming a provision to
598 changes made by the act; amending s. 605.0207, F.S.;
599 revising provisions relating to effective dates and
600 times for records filed with the Department of State;
601 amending s. 605.0209, F.S.; revising what a statement
602 of correction must contain; amending s. 605.0210,
603 F.S.; revising provisions relating to the department’s
604 refusal to file a record; amending s. 605.0211, F.S.;
605 revising provisions relating to certificates of status
606 for foreign limited liability companies; amending s.
607 605.0215, F.S.; specifying that a copy of a document
608 filed by the department must bear the signature of the
609 Secretary of State and the seal of this state in order
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610 to be conclusive evidence that the original document
611 is on file with the department; amending s. 605.04092,
612 F.S.; defining terms; revising provisions relating to
613 conflict of interest transactions; amending s.
614 605.0410, F.S.; conforming a cross-reference; amending
615 s. 605.0702, F.S.; revising provisions relating to
616 grounds for judicial dissolution of a limited
617 liability company; amending s. 605.0706, F.S.;
618 revising provisions relating to an election to
619 purchase the entire interest of a petitioner instead
620 of dissolving the limited liability company; amending
621 s. 605.0715, F.S.; conforming a provision to changes
622 made by the act; requiring a dissolved limited
623 liability company to amend its articles of
624 incorporation to change its name under certain
625 circumstances; amending s. 605.0716, F.S.; revising
626 provisions relating to judicial review of denial of
627 reinstatement; amending ss. 605.0803 and 605.0903,
628 F.S.; making clarifying changes; amending s. 605.0904,
629 F.S.; revising provisions relating to a foreign
630 limited liability company’s failure to have a
631 certificate of authority; amending s. 605.0906, F.S.;
632 requiring, rather than authorizing, certain foreign
633 limited liability companies to use an alternate name
634 to transact business in this state; amending s.
635 605.0907, F.S.; revising provisions relating to
636 foreign limited liability companies’ amendments to
637 certificates of authority; amending s. 605.0908, F.S.;
638 making technical changes; creating s. 605.09091, F.S.;

Page 22 of 454
CODING: Words strieken are deletions; words underlined are additions.




Florida Senate - 2019 SB 892

28-00272A-19 2019892
639 providing requirements relating to the judicial review
640 of denial of reinstatement for foreign limited
641 liability companies; amending ss. 605.0910 and
642 605.0911, F.S.; revising provisions relating to the
643 withdrawal or cancellation of a foreign limited
644 liability company’s certificate of authority; amending
645 s. 605.0912, F.S.; revising provisions relating to a
646 foreign limited liability company’s withdrawal on the
647 dissolution, merger, or conversion to a nonfiling
648 entity; amending ss. 605.1025 and 605.1035, F.S.;
649 conforming cross-references; amending s. 605.1061,
650 F.S.; making a technical change; amending s. 605.1063,
651 F.S.; providing requirements for when an appraisal
652 event is required to be approved by written consent of
653 members; amending s. 605.1072, F.S.; revising
654 provisions relating to other remedies for a member to
655 challenge certain completed appraisal events;
656 providing construction; amending s. 617.0302, F.S.;
657 conforming provisions to changes made by the act;
658 conforming a cross-reference; amending s. 617.0501,
659 F.S.; revising provisions relating to registered
660 offices and registered agents of corporations not for
661 profit; defining the term “authorized entity”;
662 creating s. 617.05015, F.S.; authorizing a person to
663 reserve the exclusive use of the name of a corporation
664 not for profit; providing requirements for such
665 reservation; amending s. 617.0831, F.S.; conforming
666 cross-references; amending ss. 617.1102 and 617.1108,
667 F.S.; conforming provisions to changes made by the
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act; conforming cross-references; amending s.
617.1507, F.S.; revising provisions relating to
registered offices and registered agents of foreign
corporations not for profit; defining the term
“authorized entity”; amending s. 620.1108, F.S.;
revising provisions relating to the names of certain
limited partnerships; creating s. 620.11085, F.S.;
authorizing a person to reserve the exclusive use of
the name of a limited partnership; providing
requirements for such reservation; amending ss.
620.2104, 620.2108, and 620.8918, F.S.; conforming
cross-references; amending s. 621.12, F.S.; revising
provisions relating to the names of certain
corporations and limited liability companies; amending
s. 865.09, F.S.; prohibiting certain fictitious names
from containing “PA”; amending s. 662.150, F.S.;
conforming a provision to changes made by the act;
conforming cross-references; amending ss. 331.355,
339.12, 628.530, 631.0515, 658.44, 663.03, 663.403,
and 694.16, F.S.; conforming cross-references;

providing an effective date.
Be It Enacted by the Legislature of the State of Florida:
Section 1. Section 607.0101, Florida Statutes, 1s amended

to read:

607.0101 Short title; applicability.—

(1) This chapter may be cited as the “Florida Business

Corporation Act.”
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697 (2) Part I of this chapter contains provisions of general

698 applicability to corporations.

699 (3) Part IT of this chapter applies to social purpose

700 corporations.

701 (4) Part III of this chapter applies to benefit

702 corporations.
703 Section 2. Section 607.0102, Florida Statutes, i1s amended
704 to read:

705 607.0102 Reservation of power to amend or repeal.—The

706| Legislature has power to amend or repeal all or part of this
707 chapter aet at any time, and all domestic and foreign

708 corporations subject to this chapter aet shall be governed by
709 the amendment or repeal.

710 Section 3. Subsections (1), (2), (3), (6), (8), (9), and
711 (10) of section 607.0120, Florida Statutes, are amended, and
712 subsection (11) is added to that section, to read:

713 607.0120 Filing requirements.—

714 (1) A document must satisfy the requirements of this

715 section and of any other section that adds to or varies these
716 requirements to be entitled to filing by the department ef

717 State.

718 (2) This chapter aef must require or permit filing the
719| document in the office of the department ef——State.

720 (3) The document must contain the information required by
721 this chapter and aet=—Ft may contain other information as well.
722 (6) The document must be signed exeeuted:

723 (a) By a director of a domestic or foreign corporation, or

724| by its president or by another of its officers;

725 (b) If directors or officers have not been selected or the
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corporation has not been formed, by an incorporator; or

(c) If the corporation is in the hands of a receiver,
trustee, or other court-appointed fiduciary, by that fiduciary.

(8) If the department ef—State has prescribed a mandatory
form for the document under s. 607.0121, the document must be in
or on the prescribed form.

(9) The document must be delivered to the office of the
department ef——State for filing. Delivery may be made by
electronic transmission if and to the extent permitted by the
department efState. If it is filed in typewritten or printed
form and not transmitted electronically, the department ef—State
may require one exact or conformed copy, to be delivered with
the document, +Hexcept as provided in s. 607.1509+.

(10) When the document is delivered to the department ef
State for filing, the correct filing fee, and any other tax,
license fee, or penalty required to be paid by this act or other
law shall be paid or provision for payment made in a manner
permitted by the department ef—State.

(11) Whenever this chapter allows any of the terms of a

plan or a filed document to be dependent on facts objectively

ascertainable outside the plan or filed document, the following

provisions apply:

(a) The plan or filed document must set forth the manner in

which the facts will operate upon the terms of the plan or filed

document.

(b) The facts may include, but are not limited to:

1. Any of the following that are available in a nationally

recognized news or information medium either in print or

electronically:
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755 a. Statistical or market indices;
756 b. Market prices of any security or group of securities;
757 c. Interest rates;
758 d. Currency exchange rates; and
759 e. Similar economic or financial data;
760 2. A determination or action by any person or body,

761 including the corporation or any other party to a plan or filed

762 document; or

763 3. The terms of, or actions taken under, an agreement to

764| which the corporation is a party, or any other agreement or

765 document.

766 (c) The following provisions of a plan or filed document

767| may not be made dependent on facts outside the plan or filed

768 document:

769 1. The name and address of any person required in a filed

770 document;

771 2. The registered office of any entity required in a filed

772 document;

773 3. The registered agent of any entity required in a filed

774 document;

775 4. The number of authorized shares and designation of each

776 class or series of shares;

777 5. The effective date of a filed document; and

778 6. Any required statement in a filed document of the date

779 on which the underlying transaction was approved or the manner

780 in which that approval was given.

781 (d) If a provision of a filed document is made dependent on

782 a fact ascertainable outside of the filed document, and that

783 fact is not ascertainable by reference to a source described in
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subparagraph (b)1l. or a document that is a matter of public

record, and the affected shareholders have not received notice

of the fact from the corporation, then the corporation must file

with the department articles of amendment to the filed document

setting forth the fact promptly after the time when the fact

referred to is first ascertainable or thereafter changes.

Articles of amendment under this paragraph are deemed to be

authorized by the authorization of the original filed document

to which they relate and may be filed by the corporation without

further action by the board of directors or the shareholders.

(e) As used in this subsection, the term “filed document”

means a document filed with the department pursuant to this

chapter, except for a document filed pursuant to ss. 607.1501-

607.1532; and the term “plan” means a plan of merger, a plan of

share exchange, a plan of conversion, or a plan of share

domestication.

Section 4. Section 607.0121, Florida Statutes, is amended
to read:

607.0121 Forms.—

(1) The department ef——State may prescribe and furnish on
request forms for:

(a) An application for certificate of status,

(b) A foreign corporation’s application for certificate of
authority to transact business in the state,

(c) A foreign corporation’s notice of withdrawal of

certificate of authority apptiecation for ecertificate of

withdrawat, and

(d) The annual report, for which the department may

prescribe the use of the uniform business report, pursuant to s.
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606.06.

(2) If the department ef—State so requires, the use of
these forms shall be mandatory.

(3) 42> The department ef—State may prescribe and furnish on

request forms for other documents required or permitted to be

filed by this chapter aet, but their use is not shatdl—net—Pbe

mandatory.

Section 5. Section 607.0122, Florida Statutes, i1s amended
to read:

607.0122 Fees for filing documents and issuing
certificates.—The department ef—State shall collect the
following fees when the documents described in this section are
delivered to the department for filing:

Articles of incorporation: $35.

Application for registered name: $87.50.

Application for renewal of registered name: $87.50.
Corporation’s statement of change of registered agent
or registered office or both if not included on the annual
report: $35.

(5) Designation of and acceptance by registered agent: $35.

(6) Agent’s statement of resignation from active
corporation: $87.50.

(7) Agent’s statement of resignation from an inactive
corporation: $35.

(8) Amendment of articles of incorporation: $35.

(9) Restatement of articles of incorporation with amendment
of articles: $35.

(10) Articles of merger or share exchange for each party

thereto: $35.
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842 (11) Articles of dissolution: $35.
843 (12) Articles of revocation of dissolution: $35.
844 (13) Application for reinstatement following administrative

845| dissolution: $600.

846 (14) Application for certificate of authority to transact
847| Dbusiness in this state by a foreign corporation: $35.

848 (15) Application for amended certificate of authority: $35.
849 (16) Application for certificate of withdrawal by a foreign
850| corporation: $35.

851 (17) Annual report: $61.25.

852 (18) Articles of correction: $35.

853 (19) Application for certificate of status: $8.75.

854 (20) Certificate of domestication of a foreign corporation:
855 $50.

856 (21) Certified copy of document: $52.50.

857 (22) Serving as agent for substitute service of process:
858 $87.50.

859 (23) Supplemental corporate fee: $88.75.

860 (24) Any other document required or permitted to be filed
861| by this chapter aet: $35.

862 Section 6. Section 607.0123, Florida Statutes, is amended

863 to read:

864 607.0123 Effective time and date of document.—Except as

865 otherwise provided in s. 607.0124(5), and subject to s.

866 607.0124(4), any document delivered to the department for filing

867 under this chapter may specify an effective time and a delayed

868 effective date. In the case of initial articles of

869| incorporation, a prior effective date may be specified in the

870 articles of incorporation if such date is within 5 business days
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871| Dbefore the date of filing.
872 (1) Subject to s. 607.0124, a document accepted for filing

873 1s effective:

874 (a) If the filing does not specify an effective time and

875| does not specify a prior or a delayed effective date, on the

876| date and at the time the filing is accepted, as evidenced by the

877 department’s endorsement of the date and time on the filing;

878 (b) If the filing specifies an effective time, but not a

879| prior or delayed effective date, on the date the filing is filed

880| at the time specified in the filing;

881 (c) If the filing specifies a delayed effective date, but

882 not an effective time, at 12:01 a.m. on the earlier of:

883 1. The specified date; or
884 2. The 90th day after the date of the filing.
885 (d) If the filing specifies a delayed effective date and an

886| effective time, at the specified time on the earlier of:

887 1. The specified date; or
888 2. The 90th day after the date of the filing.
889 (e) If the filing is of initial articles of incorporation

890 and specifies an effective date before the date of the filing,

891 but no effective time, at 12:01 a.m. on the later of:

892 1. The specified date; or
893 2. The 5th business day before the date of the filing.
894 (f) If the filing is of initial articles of incorporation

895 and specifies an effective time and an effective date before the

896| date of the filing, at the specified time on the later of:

897 1. The specified date; or
898 2. The 5th business day before the date of the filing.
899 (2) If a filed document does not specify the time zone or
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929 thereby.
930 +—Corporate—existence may predate—+the filing datesr
931| pursvant—teo—s+—"60+-0203{1 )~
932 Section 7. Section 607.0124, Florida Statutes, 1s amended
933 to read:
934 607.0124 Correcting filed document; withdrawal of filed

935 record before effectiveness.—

936 (1) A domestic or foreign corporation may correct a
937| document filed by the department efStatewithin 30 days—after
938| $fiting if:

939 (a) The document contains an inaccuracy;

940 (b) The document contains false, misleading, or fraudulent
941 information;

942 (c) The document was defectively signed exeewted, attested,
943 sealed, verified, or acknowledged; or

944 (d) The electronic transmission of the document to the

945| department was defective.

946 (2) A document is corrected:
947 (a) By preparing articles of correction that:
948 1. Describe the document (including its filing date) or

949 attach a copy of the document to the articles of correction;

950 2. Specify the inaccuracy or defect to be corrected; and
951 3. Correct the inaccuracy or defect; and
952 (b) By delivering the articles of correction to the

953 department ef——State for filing, signed exeewted in accordance
954| with s. 607.0120.
955 (3) Articles of correction are effective on the effective

956| date of the document they correct except as to persons relying

957 on the uncorrected document and adversely affected by the
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958 correction. As to those persons, articles of correction are
959| effective when filed.

960 (4) Articles of correction may not contain a delayed

961 effective date for the correction.

962 (5) Unless otherwise provided for in s. 607.1107(2), s.
963 607.11923(3), or s. 607.11934(3), a filing delivered to the

964 department may be withdrawn before it takes effect by delivering

965 a withdrawal statement to the department for filing.

966 (a) A withdrawal statement must:

967 1. Be signed by each person who signed the filing being

968| withdrawn, except as otherwise agreed to by such persons;

969 2. Identify the filing to be withdrawn; and

970 3. If not signed by all persons who signed the filing being

971 withdrawn, state that the filing is withdrawn in accordance with

972 the agreement of all persons who signed the filing.

973 (b) On the filing by the department of a withdrawal

974 statement, the action or transaction evidenced by the original

975 filing does not take effect.

976 (6)+4)» Articles of correction that are filed to correct
977 false, misleading, or fraudulent information are not subject to
978 a fee of the department ef—State if the articles of correction
979| are delivered to the department ef—State within 15 days after

980 the notification of filing sent pursuant to s. 607.0125(2).

981 Section 8. Section 607.0125, Florida Statutes, 1s amended
982 to read:

983 607.0125 Filing duties of the department ef——State.—

984 (1) If a document delivered to the department ef—State for

985 filing satisfies the requirements of s. 607.0120, the department
986| ef—State shall file it.
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987 (2) The department ef—-—State files a document by stamping or

988 otherwise endorsing the document as filed, together with the

989| department’s official title and reeerding—it—as—fited—oen the

990| date and time of receipt. After filing a document, the
991| department ef—State shall send a notice of the filing or a copy

992 of the filing to the electronic mail address on file for the

993| domestic or foreign corporation or its authorized representative

994 or a copy of the filed document to the mailing address of such

995| corporation or its authorized representative. If the record

996| changes the electronic mail address of the corporation, the

997 department ef—State must send such notice to the new electronic

998| mail address and to the most recent prior electronic mail

999 address. If the record changes the mailing address of the
1000 corporation, the department ef—State must send such notice to
1001 the new mailing address and to the most recent prior mailing
1002 address.
1003 (3) If the department ef—State refuses to file a document,
1004 the department 4+t shall return the document +£ to the domestic

1005| or foreign corporation or its representative within 15 days
1006| after the document was received for filing, together with a
1007| brief, written explanation of the reason for refusal.

1008 (4) The department’s bepartment—oef—Statels duty to file

1009| documents under this section is ministerial. The filing or
1010 refusing to file a document does not:

1011 (a) Affect the validity or invalidity of the document in
1012 whole or part;

1013 (b) Relate to the correctness or incorrectness of

1014 information contained in the document;

1015 (c) Create a presumption that the document does or does not
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conform to the requirements of this chapter or that the is—altid
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information contained in the document is

correct or incorrect.
(5) If not otherwise provided by law and the provisions of
this chapter aef, the department ef—State shall determine, by

rule, the appropriate format for, number of copies of, manner of

execution of, method of electronic transmission of, and amount

of and method of payment of fees for, any document placed under
its jurisdiction.
Section 607.0120, is amended

Section 9. Florida Statutes,

to read:

607.0126 Appeal from department’s bepartment—of——Statels

refusal to file document.—If the department ef—State refuses to

file a document delivered to its office for filing, the person

who submitted the document for filing may petition the Circuit

The

Court of Leon County to compel filing of the document.

document and the explanation from the department of the refusal

to file must be attached to the petition. The court may decide

the matter in a summary proceeding and withian 36—days—after
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1045| Fwry~= the court may summarily order the department ef——State to
1046 file the document or take other action the court considers
1047| appropriate. The court’s final decision may be appealed as in
1048 other civil proceedings.

1049 Section 10. Section 607.0127, Florida Statutes, 1s amended
1050 to read:

1051 607.0127 Certificates to be received in evidence;

1052 evidentiary effect of certified copy of filed document.—All

1053| certificates issued by the department pursuant to this chapter

1054| must be taken and received in all courts, public offices, and

1055| official bodies as prima facie evidence of the facts stated. A

1056 certificate the department frem—the Department—of—State

1057 delivered with a copy of a document filed by the department,

1058| bearing the signature of the secretary of state, which may be in

1059 facsimile, and the seal of the state, beportment—-ofState is

1060 conclusive evidence that the original document is on file with

1061 the department.

1062 Section 11. Section 607.0128, Florida Statutes, is amended
1063| to read:

1064 607.0128 Certificate of status.—

1065 (1) The department, upon request and payment of the

1066| requisite fee, shall issue a certificate of status for a

1067 corporation if the records filed in the department show that the

1068 department has accepted and filed the corporation’s articles of

1069| incorporation. A certificate of status must state the following:

1070 (a) The corporation’s name.

1071 (b) That the corporation was organized under the laws of

1072 this state and the date of organization.

1073 (c) Whether all fees due to the department under this
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chapter have been paid.

(d) Whether the corporation’s most recent annual report

required under s. 607.1622 has been filed by the department.

(e) Whether the department has administratively dissolved

the corporation or received a record notifying the department

that the corporation has been dissolved by judicial action
pursuant to s. 607.1433.
(f) Whether the department has filed articles of

dissolution for the corporation.

(2) The department, upon request and payment of the

requisite fee, shall furnish a certificate of status for a

foreign corporation if the records filed show that the

department has filed a certificate of authority. A certificate

of status for a foreign corporation must state the following:

(a) The foreign corporation’s name and any current

alternate name adopted pursuant to s. 607.1506 for use in this

state.

(b) That the foreign corporation is authorized to transact

business in this state.

(c) Whether all fees and penalties due to the department

under this chapter or other law have been paid.

(d) Whether the foreign corporation’s most recent annual

report required under s. 607.1622 has been filed by the

department.

(e) Whether the department has:

1. Revoked the foreign corporation’s certificate of

authority; or

2. Filed a notice of withdrawal of certificate of authority

£ Q4+ +
- T T T

A= A\
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1161 i i i
1162
1163
1164
1165

1166 Deportmentof Legal Affaoirsmoy deemappropria
1167 +43+—The department ef¥—State shall have the power and

1168 authority reasonably necessary to enable it to administer this
1169| act efficiently, to perform the duties herein imposed upon it,
1170 and to promulgate reasonable rules necessary to carry out its

1171| duties and functions under this chapter =et.

1172 Section 13. Section 607.01401, Florida Statutes, is amended
1173 to read:
1174 607.01401 Definitions.—As used in this chapter aet, unless

1175 the context otherwise requires, the term:

1176 (1) “Acquired eligible entity” means a domestic or foreign

1177 eligible entity that will have all of one or more classes or

1178 series of its shares or eligible interests acquired in a share

1179 exchange.

1180 (2) “Acquiring eligible entity” means a domestic or foreign

1181 eligible entity that will acquire all of one or more classes or

1182 series of shares or eligible interests of the acquired eligible

1183| entity in a share exchange.

1184 (3) “Applicable county” means: the county in this state in

1185| which a corporation’s principal office is located or was located

1186| when an action is or was commenced; if the corporation has, and

1187 at the time of such action had, no principal office in this

1188 state, then in the county in which the corporation has, or at

1189 the time of such action had, an office in this state; or if the
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corporation does not have an office in this state, then in the

county in which the corporation’s registered office is or was

last located.

(4) “Articles of incorporation” includes original, amended,
and restated articles of incorporation, articles of share
exchange, and articles of merger, and all amendments thereto.

When used with respect to a foreign corporation, the term means

the document of the foreign corporation that is equivalent to

the articles of incorporation of a domestic corporation.

(5) “Authorized entity” means:

(a) A corporation for profit;

(b) A limited liability company;

(c) A limited liability partnership; or

(d) A limited partnership, including a limited liability

limited partnership.

(6)42r “Authorized shares” means the shares of all classes
a domestic or foreign corporation is authorized to issue.

(7) “Beneficial shareholder” means a person who owns the

beneficial interest in shares. Such person may be a record

shareholder or a person on whose behalf shares are registered in

the name of an intermediary or nominee.

(8) 43> “Business day” means Monday through Friday,
excluding any day a national banking association 1is not open for
normal business transactions.

(9) 44> “Conspicuous” means so written, displayed, or

presented that a reasonable person against whom the writing is
to operate should have noticed it. For example, text priatirg in
italics, boldface, e¥ a contrasting color, or +yping—ihn

capitals, or underlined text, is conspicuous.
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(10) “Conversion” means a transaction pursuant to ss.

607.11930-607.11935.

(11) “Converted eligible entity” means the converting

eligible entity as it continues in existence after a conversion.

(12) “Converting eligible entity” means the domestic

corporation that approves a plan of conversion pursuant to s.

607.11932, or a foreign eligible entity that approves a

conversion pursuant to the organic law of the foreign eligible

entity.
(13)45> “Corporation” or “domestic corporation” means a

corporation for profit, which is not a foreign corporation,

incorporated under this chapter ersubjeet—to—the provisions——of
this—aet.
(14)46)> “Day” means a calendar day.

(15)4+4 “Deliver” or “delivery” means any method of

delivery used in conventional commercial practice, including

delivery by hand, mail, commercial delivery, and, if authorized

under s. 607.0141, electronic transmission.

(16) “Department” means the Florida Department of State.

(17) “Derivative proceeding” means a civil suit in the

right of a domestic corporation or, to the extent provided in s.

607.0747, in the right of a foreign corporation.

(18)+8) “Distribution” means a direct or indirect transfer
of money or other property (except its own shares) or incurrence
of indebtedness by a corporation to or for the benefit of its
shareholders in respect of any of its shares. A distribution may
be in the form of: a declaration or payment of a dividend; a
purchase, redemption, or other acquisition of shares; a

distribution of indebtedness; a distribution in liquidation; or
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otherwise.

(19) “Document” means:

(a) Any tangible medium on which information is inscribed,

and includes any writing or written instrument; or

(b) An electronic record.

(20) “Domestic” means, with respect to an entity, an entity

governed as to its internal affairs by the laws of this state.

(21) “Domesticated corporation” means the domesticating

corporation as it continues in existence after a domestication.

(22) “Domesticating corporation” means a domestic

corporation that approves a plan of domestication pursuant to s.

607.11921, or a foreign corporation that approves a

domestication pursuant to the organic law of the foreign

corporation.

(23) “Domestication” means a transaction pursuant to ss.

607.11920-607.11924.

(24) “Effective date” means, when referring to a document

accepted for filing by the department, the date and time

determined in accordance with s. 607.0123.

(25) “Electronic” means relating to technology having

electrical, digital, magnetic, wireless, optical,

electromagnetic, or similar capabilities.

(26) “Electronic record” means information that is stored

in an electronic or other medium and is retrievable in paper

form through an automated process used in conventional

commercial practice, unless otherwise authorized under s.

607.0141.

(27)49y “Electronic transmission” or “electronically

transmitted” means any form or process of communication not
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directly involving the physical transfer of paper or another

tangible medium, which:

(a) #hat Is suitable for the retention, retrieval, and
reproduction of information by the recipient; and

(b) Is retrievable in paper form by the recipient through

an automated process used in conventional commercial practice,

unless otherwise authorized under s. 607.0141.

For purposes of proxy voting in accordance with ss. 607.0721,
607.0722, and 607.0724, the term includes, but is not limited
to, telegrams, cablegrams, telephone transmissions, and
transmissions through the Internet.

) (a) “Eligible entity” means:

A foreign corporation;

(28

1. A domestic corporation;
2

3

A non-profit corporation;

4. A general partnership, including a limited liability

partnership;

5. A limited partnership, including a limited liability

limited partnership;

6. A limited liability company;

7. A real estate investment trust; or

8. Any other foreign or domestic entity that is organized

under an organic law.

(b) The term does not include:

1. An individual;

2. A trust with a predominantly donative purpose or a

charitable trust;

3. An association or relationship that is not a partnership
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1306 solely by reason of s. 620.8202(2) or a similar provision of the

1307 law of another Jjurisdiction;

1308 4. A decedent’s estate; or

1309 5. A government or a governmental subdivision, agency or

1310 instrumentality.

1311 (29) “Eligible interests” means interests or memberships.

1312 (30) 436> “Employee” includes an officer but not a director.

1313| A director may accept duties that make him or her also an
1314 employee.
1315 (31)43+1H “Entity” includes corporation and foreign

1316 corporation; unincorporated association; business trust, estate,

1317 limited liability company, partnership, trust, and two or more

1318| persons having a joint or common economic interest; and state,
1319| United States, and foreign governments.

1320 (32) “Expenses” means reasonable expenses of any kind that

1321 are incurred in connection with a matter.

1322 (33) The phrase “facts objectively ascertainable outside

1323| the plan or filed document” shall be interpreted as set forth in
1324 s. 607.0120(11).
1325 (34) “Filing entity” means an entity, other than a limited

1326| liability partnership, that is of a type that is created by

1327 filing a public organic record or is required to file a public

1328 organic record that evidences its creation.

1329 (35) “Foreign” means, with respect to an entity, an entity

1330| governed as to its internal affairs by the organic law of a

1331 jurisdiction other than this state.

1332 (36)4+2) “Foreign corporation” means an entity incorporated

1333| or organized under laws other than the laws of this state which

1334| would be a corporation for profit if incorporated under Iaws
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1335 other—+than the laws of this state.

1336 (37) “Foreign nonprofit corporation” means an entity

1337| incorporated or organized under laws other than the laws of this

1338 state which would be a nonprofit corporation if incorporated

1339 under the laws of this state.

1340 (38)+4+3) “Governmental subdivision” includes authority,
1341 county, district, and municipality.

1342 (39) “Governor” means:

1343 (a) A director of a corporation for profit;

1344 (b) A director or trustee of a nonprofit corporation;
1345 (c) A general partner of a general partnership;

1346 (d) A general partner of a limited partnership;

1347 (e) A manager of a manager-managed limited liability
1348 company;

1349 (f) A member of a member-managed limited liability company;
1350 (g) A director or a trustee of a real estate investment

1351 trust; or

1352 (h) Any other person under whose authority the powers of an

1353| entity are exercised and under whose direction the activities

1354 and affairs of the entity are managed pursuant to the organic

1355 law and organic rules of the entity.

1356 (40)++4> “Includes” “or including” denotes a partial

1357 definition or a non-exclusive list.

1358 (41)++5) “Individual” includes the estate of an incompetent
1359| or deceased individual.

1360 (42)43+6) “Insolvent” means either:

1361 (a) The inability of a corporation to pay its debts as they

1362 become due in the usual course of its business; or

1363 (b) The value of the corporation’s total assets are less
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1364 than the sum of its total liabilities, at fair wvaluation.
1365 (43) “Interest” means:
1366 (a) A share in a corporation for profit;
1367 (b) A membership in a nonprofit corporation;
1368 (c) A partnership interest in a general partnership,

1369 including a limited liability partnership;

1370 (d) A partnership interest in a limited partnership,

1371 including a limited liability limited partnership;

1372 (e) A membership interest in a limited liability company;

1373 (f) A share or beneficial interest in a real estate

1374 investment trust;

1375 (g) A member’s interest in a limited cooperative

1376 association;

1377 (h) A beneficial interest in a statutory trust, business

1378 trust, or common law business trust; or

1379 (1) A governance interest or distributional interest in

1380 another entity.

1381 (44) “Interest holder” means:

1382 (a) A shareholder of a corporation for profit;

1383 (b) A member of a nonprofit corporation;

1384 (c) A general partner of a general partnership;

1385 (d) A general partner of a limited partnership;

1386 (e) A limited partner of a limited partnership;

1387 (f) A member of a limited liability company;

1388 (g) A shareholder or beneficial owner of a real estate

1389 investment trust;

1390 (h) A beneficiary or beneficial owner of a statutory trust,

1391 business trust, or common law business trust; or

1392 (1) Another direct holder of an interest.
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(45) “Interest holder liability” means:

(a) Personal liability for a liability of an entity which

is imposed on a person:

1. Solely by reason of the status of the person as an

interest holder; or

2. By the organic rules of the entity which make one or

more specified interest holders or categories of interest

holders liable in their capacity as interest holders for all or

specified liabilities of the entity.

(b) An obligation of an interest holder under the organic

rules of an entity to contribute to the entity.

For purposes of this subsection, except as otherwise provided in

the articles of incorporation of a domestic corporation or the

organic law or organic rules of an entity, interest holder

liability arises under paragraph (a) when the corporation or

entity, as applicable, incurs the liability.

(46) “Jurisdiction of formation” means, with respect to an

entity:

(a) The jurisdiction under whose organic law the entity is

formed, incorporated, or created or otherwise comes into being;

however, for these purposes, if an entity exists under the law

of a jurisdiction different from the jurisdiction under which

the entity originally was formed, incorporated, or created or

otherwise came into being, then the jurisdiction under which the

entity then exists is treated as the jurisdiction of formation;

or

(b) In the case of a limited liability partnership or

foreign limited liability partnership, the jurisdiction in which
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the partnership’s statement of qualification or equivalent

document is filed.

(47)4+% “Mail” means the United States mail, facsimile

transmissions, and private mail carriers handling nationwide
mail services.
(48)4+8)> “Means” denotes an exhaustive definition.

(49) “Membership” means the rights of a member in a

domestic or foreign nonprofit corporation.

(50) “Merger” means a transaction pursuant to s. 607.1101.

(51) “New interest holder liability,” in the context of a

merger or share exchange, means interest holder liability of a

person resulting from a merger or share exchange that is:

(a) In respect of an eligible entity which is different

from the eligible entity and not the same eligible entity in

which the person held shares or eligible interests, immediately

before the merger or share exchange became effective; or

(b) In respect of the same eligible entity as the one in

which the person held shares or eligible interests, immediately

before the merger or share exchange became effective if:

1. The person did not have interest holder liability

immediately before the merger or share exchange became

effective; or

2. The person had interest holder liability immediately

before the merger or share exchange became effective, the terms

and conditions of which were changed when the merger or share

exchange became effective.

(52) “Nonprofit corporation” or “domestic nonprofit

corporation” means a corporation incorporated under the laws of

this state and subject to the provisions of chapter 617.
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(53) “Organic law” means the laws of the jurisdiction in

which the entity was formed.

(54) “Organic rules” means the public organic record and

private organic rules of an entity.

(55) “Party to a merger” means any domestic or foreign

entity that will merge under a plan of merger. The term does not

include a survivor created by the merger.

(56)+4F+%) “Person” includes an individual and an entity.

(57)+426) “Principal office” means the office (in or out of
this state) where the principal executive offices of a domestic
or foreign corporation are located as designated in the articles
of incorporation or other initial filing until an annual report
has been filed, and thereafter as designated in the annual
report.

(58) “Private organic rules” means the rules, whether or

not in a record, which govern the internal affairs of an entity,

are binding on all its interest holders, and are not part of its

public organic record, if any. If the private organic rules are

amended or restated, the term means the private organic rules as

last amended or restated. The term includes:

(a) The bylaws of a corporation for profit;

(b) The bylaws of a nonprofit corporation;

(c) The partnership agreement of a general partnership;
(d) The partnership agreement of a limited partnership;
(e)

The operating agreement, limited liability company

agreement, or similar agreement of a limited liability company;

(f) The bylaws, trust instrument, or similar rules of a

real estate investment trust; and

(g) The trust instrument of a statutory trust or similar
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rules of a business trust or common law business trust.

(59) 423> “Proceeding” includes a civil suit, a criminal

action, an administrative action, and an and—eriminats
administrative;—and investigatory action.

(60) “Protected agreement” means:

(a) A record evidencing indebtedness and any related

agreement in effect on January 1, 2020;

(b) An agreement that is binding on an entity on January 1,
2020;

(c) The organic rules of an entity in effect on January 1,
2020; or

(d) An agreement that is binding on any of the governors or

interest holders of an entity on January 1, 2020.

(61) “Public organic record” means a record, the filing of

which by a governmental body is required to form an entity, or

an amendment to or restatement of such record. Where a public

organic record has been amended or restated, the term means the

public organic record as last amended or restated. The term

includes the following:

(a) The articles of incorporation of a corporation for

profit;

(b) The articles of incorporation of a nonprofit

corporation;

(c) The certificate of limited partnership of a limited

partnership;

(d) The articles of organization, certificate of

organization, or certificate of formation of a limited liability

company;

(e) The articles of incorporation of a general cooperative
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association or a limited cooperative association;

(f) The certificate of trust of a statutory trust or

similar record of a business trust; or

(g) The articles of incorporation of a real estate

investment trust.

(62) “Record,” if used as a noun, means information that is

inscribed on a tangible medium or that is stored in an

electronic or other medium and is retrievable in perceivable

form.

(63)422)> “Record date” means the date fixed for determining

on—which o ecorporationdetermines the identity of the

corporation’s +%£s shareholders and their share holdings for

purposes of this chapter. Unless another time is specified when

the record date is fixed, aet+ the determination shall be made

as of the close of the business at the principal office of the

corporation on the date so en—the—reecorddate—untess—another

Hme—3s fixed.

(64) “Record shareholder” means:

(a) The person in whose name shares are registered in the

records of the corporation; or

(b) The person identified as a beneficial owner of shares

in the beneficial ownership certificate under s. 607.0723 on

file with the corporation to the extent of the rights granted by

such certificate.

(65)423)> “Secretary” means the corporate officer to whom

the board of directors has delegated responsibility under s.

607.08401 to maintain fer—eustedy—of the minutes of the meetings

of the board of directors and of the shareholders and for

authenticating records of the corporation.
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(66) “Secretary of state” means the Secretary of State of

the State of Florida.

(67)424> “Shareholder” er—Vsteckhotder” means a record
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(68)+425) “Shares” means the units into which the
proprietary interests in a corporation are divided.

(69) “Share exchange” means a transaction pursuant to s.
607.1102.

(70) 426> “Sign” or “signature” means, with present intent

to authenticate or adopt a document:

(a) To execute or adopt a tangible symbol on a document,

which includes any manual facsimile or conformed signature; or

(b) To attach or to logically associate with an electronic

transmission an electronic sound, symbol, or process, which

includes an electronic signature in an electronic transmission
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(71)42+F “State,” when referring to a part of the United

States, includes a state and commonwealth (and their agencies
and governmental subdivisions) and a territory and insular
possession (and their agencies and governmental subdivisions) of
the United States.

(72)428) “Subscriber” means a person who subscribes for

shares in a corporation, whether before or after incorporation.

7

(73) “Survivor,” in a merger, means the domestic or foreign
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1567 eligible entity into which one or more other eligible entities

1568 are merged.

1569 (74)+42%) “Treasury shares” means shares of a corporation
1570 that belong to the issuing corporation, which shares are

1571 authorized and issued shares that are not outstanding, are not
1572 canceled, and have not been restored to the status of authorized
1573| but unissued shares.

1574 (75) “Type of entity” means a generic form of entity

1575 either:

1576 (a) Recognized at common law; or

1577 (b) Formed under an organic law, regardless of whether some

1578 entities formed under that organic law are subject to provisions

1579 of that law that create different categories of the form of
1580 entity.
1581 (76)436) “United States” includes district, authority,

1582| Dbureau, commission, department, and any other agency of the
1583| United States.

1584 (77) “Unrestricted voting trust beneficial owner” means,

1585| with respect to any shareholder rights, a voting trust

1586 beneficial owner whose entitlement to exercise the shareholder

1587 right in question is not inconsistent with the voting trust

1588 agreement.

1589 (78) 433> “Voting group” means all shares of one or more
1590 classes or series that under the articles of incorporation or
1591 this chapter aet are entitled to vote and be counted together
1592| collectively on a matter at a £he meeting of shareholders. All
1593 shares entitled by the articles of incorporation or this chapter

1594 et to vote generally on the matter are for that purpose a

1595 single voting group.
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(79) “Woting trust beneficial owner” means an owner of a

beneficial interest in shares of the corporation held in a

voting trust established pursuant to s. 607.0730(1).

(80) “Writing” means printing, typewriting, electronic

communication, or other communication that is reducible to a

tangible form. The term “written” has the corresponding meaning.

Section 14. Section 607.0141, Florida Statutes, is amended

to read:

607.0141 Notice.—

(1) (a) Notice under this chapter ae®¥ must be in writing,
unless oral notice is:

1l.4a) Expressly authorized by the articles of incorporation
or the bylaws;+ and

2.4b) Reasonable under the circumstances.

(b) Unless otherwise agreed upon between the sender and the

recipient, words in a notice or other communication under this

chapter must be in English.

(c) Notice by electronic transmission is written notice.

(2) A notice or other communication may be given by any

method of delivery, including voice mail where oral notice is

allowed, except that electronic transmissions must be in

accordance with this section Neticemay becommunicatedin

noranrme Inty + 7 A~ BTN maa ] (tah ol ot g o
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(3) (a) Written notice by a domestic or foreign corporation
authorized to transact business in this state to its
shareholder, if in a comprehensible form, is effective:

1. Upon deposit into the United States mail, if mailed
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postpaid and correctly addressed to the shareholder’s address
shown in the corporation’s current record of shareholders; or

2. When electronically transmitted to the shareholder in a
manner authorized by the shareholder.

(b) Unless otherwise provided in the articles of
incorporation or bylaws, and without limiting the manner by
which notice otherwise may be given effectively to shareholders,
any notice to shareholders given by the corporation under any
provision of this chapter, the articles of incorporation, or the
bylaws shall be effective if given by a single written notice to
shareholders who share an address if consented to by the
shareholders at that address to whom such notice is given. Any
such consent shall be revocable by a shareholder by written

notice to the corporation, and if a written notice of revocation

is delivered to the corporation, the corporation must begin

providing individual notices, reports, and other statements to

the revoking shareholder no later than 30 days after delivery of

the written notice of revocation.

(c) Any shareholder who fails to object in writing to the

corporation, within 60 days after having been given written

notice by the corporation of its intention to send the single

notice permitted under paragraph (b), shall be deemed to have

consented to receiving such single written notice.
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(4) Written notice to a domestic corporation or to a

foreign corporation authorized to transact business in this
state may be addressed:

(a) To its registered agent at the corporation’s its
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1654 registered office; or

1655 (b) To the corporation or the corporation’s +fs secretary

1656| at the corporation’s +ts principal office or electronic mail

1657| address as authorized and shown in its most recent annual report
1658 or, in the case of a corporation that has not yet delivered an
1659| annual report, in a domestic corporation’s articles of

1660 incorporation or in a foreign corporation’s application for

1661 certificate of authority.

1662 (5) (a) Except as provided in subsection (3) or elsewhere in
1663 this chapter aef, written notice, if in a comprehensible form,
1664 is effective at the earliest date of the following:

1665 1.4a)> When received;

1666 2.4k} Five days after its deposit in the United States

1667| mail, if mailed postpaid and correctly addressed; er

1668 3.4e> On the date shown on the return receipt, if sent by
1669 registered or certified mail, return receipt requested, and the
1670 receipt is signed by or on behalf of the addressee; or

1671 4. When it enters an information processing system that the

1672 recipient has designated or uses for the purposes of receiving

1673 electronic transmissions or information of the type sent, and

1674 from which the recipient is able to retrieve the electronic

1675 transmission, and it is in a form capable of being processed by

1676 that system.

1677 (b) Except as provided elsewhere in this chapter, oral

1678 notice is effective when communicated directly to the person to

1679| be notified in a comprehensible manner.

1680 (6) Except with respect to notice to directors by the

1681 corporation, notice or other communications may be delivered by

1682| electronic transmission if consented to by the recipient or if
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1683 authorized by subsection (7). Notice or other communication to

1684 directors by the corporation may be delivered by electronic

1685| transmission if consented to by the recipient director; however,

1686| 1if the articles or bylaws require or authorize electronic

1687 transmission of notice or other communication to a director by

1688 the corporation, then no consent by the director recipient is

1689| required for the corporation to deliver notice or other

1690 communications to the director by electronic transmission.

1691 (7) A notice or other communication may be in the form of

1692| an electronic transmission that cannot be directly reproduced in

1693| paper form by the recipient through an automated process used in

1694 conventional commercial practice only if:

1695 (a) The electronic transmission is otherwise retrievable in

1696| perceivable form; and

1697 (b) The sender and the recipient have consented in writing

1698 to the use of such form of electronic transmission.

1699 (8) Any consent under subsection (7) may be revoked by the

1700| person who consented by written or electronic notice to the

1701| person to whom the consent was delivered. Any such consent shall
1702| be deemed revoked if:

1703 (a) The corporation is unable to deliver two consecutive

1704 electronic transmissions given by the corporation in accordance

1705 with such consent; and

1706 (b) Such inability becomes known to the secretary or

1707 assistant secretary of the corporation or to the transfer agent,

1708 or other person responsible for the giving of notice or other

1709 communications; provided, however, that the inadvertent failure

1710 to treat such inability as a revocation does not invalidate any

1711| meeting or other action.
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1712 (9) Receipt of an electronic acknowledgment from an

1713 information processing system described in paragraph (5) (d)

1714 establishes that an electronic transmission was received, but,

1715| by itself, does not establish that the content sent corresponds

1716 to the content received.

1717 (10) An electronic transmission is received under this

1718 section even if no person is aware of its receipt Sral——metiee—is

1719| effeetive when communicated i+ communieateddirectty—to—+the
1720| persen—te—Pbe neotifiedin o comprehensible manner.
1721 (11)44H If this act prescribes metiee requirements for

1722| notices or other communications in particular circumstances,

1723| those requirements govern. If articles of incorporation or

1724| Dbylaws prescribe metiee requirements for notices or other

1725 communications not less stringent than the requirements of this

1726 section or other provisions of this act, those requirements

1727 govern. The articles of incorporation or bylaws may authorize or

1728 require delivery of notices of meetings of directors by

1729 electronic transmission.

1730 (12) In the event that any provisions of this chapter are

1731 deemed to modify, limit, or supersede the federal Electronic

1732 Signatures in Global and National Commerce Act, 15 U.S.C. s.

1733 7001 et seqg., the provisions of this chapter shall control to

1734 the maximum extent permitted by section 102 (a) (2) of that
1735 federal act.

1736 Section 15. Section 607.0143, Florida Statutes, is created
1737 to read:

1738 607.0143 Qualified director.—

1739 (1) A “qualified director” is a director who, at the time

1740 action is to be taken under:
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1741 (a) Section 607.0744, does not have a material interest in

1742 the outcome of the proceeding or a material relationship with a

1743| person who has such an interest;

1744 (b) Section 607.0832, 1s not a director as to whom the

1745 transaction is a director’s conflict of interest transaction, or

1746| who has a material relationship with another director as to whom

1747 the transaction is a director’s conflict of interest

1748 transaction; or

1749 (c) Section 607.0853 or s. 607.0855:
1750 1. Is not a party to the proceeding;
1751 2. Is not a director as to whom a transaction is a

1752 director’s conflict of interest transaction, which transaction

1753 is challenged in the proceeding; and

1754 3. Does not have a material relationship with a director

1755| who is disqualified by virtue of not meeting the requirements of

1756 subparagraph 1. or subparagraph 2.

1757 (2) For purposes of this section:

1758 (a) “Material relationship” means a familial, financial,

1759| professional, employment, or other relationship that would

1760 reasonably be expected to impair the objectivity of the

1761 director’s judgment when participating in the action to be

1762 taken.

1763 (b) “Material interest” means an actual or potential

1764 benefit or detriment, other than one which would devolve on the

1765 corporation or the shareholders generally, that would reasonably

1766| be expected to impair the objectivity of the director’s judgment

1767| when participating in the action to be taken.

1768 (3) The presence of one or more of the following

1769 circumstances does not automatically prevent a director from
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1770| being a qualified director:

1771 (a) Nomination or election of the director to the current

1772 board by any director who is not a qualified director with

1773 respect to the matter, or by any person that has a material

1774 relationship with that director, acting alone or participating

1775 with others;

1776 (b) Service as a director of another corporation of which a

1777 director who is not a qualified director with respect to the

1778| matter, or any individual who has a material relationship with

1779 that director, is or was also a director; or

1780 (c) With respect to action pursuant to s. 607.0744, status

1781 as a named defendant, as a director against whom action is

1782 demanded, or as a director who approved the conduct being

1783 challenged.

1784 Section 16. Section 607.0201, Florida Statutes, is amended
1785 to read:

1786 607.0201 Incorporators.—One or more persons may act as the
1787 incorporator or incorporators of a corporation by delivering
1788 articles of incorporation to the department ef——State for filing.
1789 Section 17. Section 607.0202, Florida Statutes, is amended
1790 to read:

1791 607.0202 Articles of incorporation; content.—
1792 (1) The articles of incorporation must set forth:
1793 (a) A corporate name for the corporation that satisfies the

1794 requirements of s. 607.0401;
1795 (b) The street address of the initial principal office and,
1796| if different, the mailing address of the corporation;

1797 (c) The number of shares the corporation is authorized to

1798 issue;
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(d)+e> The street address of the corporation’s initial
registered office and the name of its initial registered agent
at that office together with a written acceptance as required in
s. 607.0501(3); and

(e) 45> The name and address of each incorporator.

(2) The articles of incorporation may set forth:
a)

(

serve as the initial directors;

The names and addresses of the individuals who are to

(b) Provisions not inconsistent with law regarding:

1. The purpose or purposes for which the corporation is
organized;

2. Managing the business and regulating the affairs of the
corporation;

3. Defining, limiting, and regulating the powers of the
corporation and its board of directors and shareholders;

4. A par value for authorized shares or classes of shares;

5. The imposition of personal liability on shareholders for
the debts of the corporation to a specified extent and upon
specified conditions; and

6. Exclusive forum provisions to the extent allowed by s.

607.0208;

(c) Provisions for granting any preemptive rights to

shareholders; and

(d) Any provision that under this chapter aet is required
or permitted to be set forth in the bylaws.
(3) The articles of incorporation need not set forth any of

the corporate powers enumerated in this chapter aet.
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(4) Provisions of the articles of incorporation may be made

dependent upon facts objectively ascertainable outside the

articles of incorporation in accordance with s. 607.0120(11).

(5) The articles of incorporation may not contain any

provision that would impose liability on a shareholder for the

attorney fees or expenses of the corporation or any other party

in connection with an internal corporate claim, as defined in s.
607.0208.
Section 18. Subsection (2) of section 607.0203, Florida

Statutes, 1s amended to read:

607.0203 Incorporation.—

(2) The department’s Bepartment—ofStatels filing of the

articles of incorporation is conclusive proof that the
incorporators satisfied all conditions precedent to
incorporation except in a proceeding by the state to cancel or

revoke the incorporation or administratively inveluntarily

dissolve the corporation.

Section 19. Section 607.0204, Florida Statutes, is amended
to read:

607.0204 Liability for preincorporation transactions.—All
persons purporting to act as or on behalf of a corporation,

knowing having—actgal—Kknowledge that there was no incorporation

under this chapter, are jointly and severally liable for all

liabilities created while so acting exeept—for any tiabiltity o

Section 20. Subsections (1), (2), and (3) of section
607.0205, Florida Statutes, are amended to read:

607.0205 Organizational meeting of directors.—
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(1) After incorporation:

(a) If initial directors are named in the articles of
incorporation, the initial directors shall hold an
organizational meeting, at the call of a majority of the
directors, to complete the organization of the corporation by
appointing officers, adopting bylaws, and carrying on any other
business brought before the meeting;

(b) If initial directors are not named in the articles of

incorporation, the incorporators shall hold an organizational

meeting at the call of a majority of the incorporators:

1. To elect directors and complete the organization of the
corporation; or

2. To elect a board of directors who shall complete the
organization of the corporation.

(2) Action required or permitted by this chapter aet to be
taken by incorporators or directors at an organizational meeting
may be taken without a meeting if the action taken is evidenced
by one or more written consents describing the action taken and
signed by each incorporator or director.

(3) The directors or incorporators calling the
organizational meeting shall give at least 2 3 days’ notice
thereof to each director or incorporator so named, stating the
time and place of the meeting.

Section 21. Subsection (2) of section 607.0206, Florida
Statutes, is amended, and subsections (3) through (6) are added
to that section, to read:

607.0206 Bylaws.—

(2) The bylaws of a corporation may contain any provision

that is not inconsistent with law or the articles of
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incorporation, including the provisions described in subsections
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(3) The bylaws of a corporation may contain one or both of

the following provisions:

(a) A requirement that if the corporation solicits proxies

the

or consents with respect to an election of directors,

corporation include in its proxy statement and any form of its

proxy or consent, to the extent and subject to such procedures

or conditions as are provided in the bylaws, one or more

individuals nominated by a shareholder in addition to

individuals nominated by the board of directors.

(b) A requirement that the corporation reimburse the

expenses incurred by a shareholder in soliciting proxies or

consents in connection with an election of directors, to the

extent and subject to such procedures and conditions as are

provided in the bylaws, provided that no bylaw so adopted shall

apply to elections for which any record date precedes its

adoption.
(4) The bylaws of a corporation may contain exclusive forum

provisions to the extent allowed by s. 607.0208.

607.1020(1) (b),

(5) Notwithstanding s. the shareholders in

amending, repealing, or adopting a bylaw described in subsection

(3) may not limit the authority of the board of directors to

amend or repeal any condition or procedure set forth in, or to

add any procedure or condition to, such a bylaw to provide for a

reasonable, practical, and orderly process.

(6) The bylaws may not contain any provision that would
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impose liability on a shareholder for the attorney fees or

expenses of the corporation or any other party in connection

with an internal corporate claim, as defined in s. 607.0208.

Section 22. Subsections (1), (3), (4), and (5) of section
607.0207, Florida Statutes, are amended to read:
607.0207 Emergency bylaws.—

(1) Unless the articles of incorporation provide otherwise,

the board of directors ef—a——ecoerpeoration may adopt bylaws to be
effective only in an emergency defined in subsection (5). The
emergency bylaws, which are subject to amendment or repeal by
the shareholders, may make all provisions necessary for managing
the corporation during an emergency, including:

(a) Procedures for calling a meeting of the board of
directors;

(b) Quorum requirements for the meeting; and

(c) Designation of additional or substitute directors.

(3) All provisions of the regular bylaws not inconsistent

eonsistent with the emergency bylaws remain effective during the
emergency. The emergency bylaws are not effective after the
emergency ends.

(4) Corporate action taken in good faith in accordance with
the emergency bylaws:

(a) Binds the corporation; and

(b) May not be used to impose liability on a eerporate

director, officer, employee, or agent of the corporation.

(5) An emergency exists for purposes of this section if a
quorum of the board of eerperatien’s directors cannot readily be
assembled because of some catastrophic event.

Section 23. Section 607.0208, Florida Statutes, is created
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1944 to read:
1945 607.0208 Forum selection.—
1946 (1) The articles of incorporation or the bylaws may require

1947 that any or all internal corporate claims be brought exclusively

1948| in any specified court or courts of this state and, if so

1949| specified, in any additional courts in this state or in any

1950 other jurisdictions with which the corporation has a reasonable

1951 relationship.

1952 (2) A provision of the articles of incorporation or bylaws

1953 adopted under subsection (1) does not have the effect of

1954| conferring jurisdiction on any court or over any person or

1955 claim, and does not apply if none of the courts specified by

1956 such provision has the requisite personal and subject matter

1957 jurisdiction. If the court or courts in this state specified in

1958 a provision adopted under subsection (1) do not have the

1959 requisite personal and subject matter jurisdiction and another

1960 court in this state does have such jurisdiction, then the

1961 internal corporate claim may be brought in such other court,

1962 notwithstanding that such other court is not specified in such

1963| provision, or in any other court outside the state specified in

1964 such provision that has the requisite jurisdiction.

1965 (3) No provision of the articles of incorporation or the

1966| bylaws may prohibit bringing an internal corporate claim in all

1967 courts in this state or require such claims to be determined by

1968 arbitration.

1969 (4) For the purposes of this section, “Internal corporate

1970 claim” means:

1971 (a) Any claim that is based upon a violation of a duty

1972 under the laws of this state by a current or former director,
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officer, or shareholder in such capacity;

(b) Any derivative action or proceeding brought on behalf

of the corporation;

(c) Any action asserting a claim arising pursuant to this

chapter or the articles of incorporation or bylaws; or

(d) Any action asserting a claim governed by the internal

affairs doctrine that is not included in paragraphs (a), (b), or
(c) .
Section 24. Section 607.0301, Florida Statutes, 1s amended

to read:
607.0301 Purposes and application.—

(1) Every corporation incorporated under this chapter has

the purpose of engaging in any lawful business unless a more

limited purpose is set forth in the articles of incorporation.

(2) A corporation engaging in a business that is subject to

regulation under another statute of this state may incorporate

under this chapter only if permitted by, and subject to all

limitations of, the other statute.
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tawfol—purpose—or—purposes;,—and The provisions of this chapter
aet extend to all corporations, whether chartered by special
acts or general laws, except that special statutes for the
regulation and control of types of business and corporations
shall control when in conflict herewith.

Section 25. Section 607.0302, Florida Statutes, is amended
to read:

607.0302 General powers.—Unless its articles of
incorporation provide otherwise, every corporation has perpetual

duration and succession in its corporate name and has the same
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powers as an individual to do all things necessary or convenient
to carry out its business and affairs, including witheuwt
Hmitatieon power:

(1) To sue and be sued, complain, and defend in its
corporate name;

(2) To have a corporate seal, which may be altered at will
and to use it or a facsimile of it, by impressing or affixing it
or in any other manner reproducing it;

(3) To purchase, receive, lease, or otherwise acquire, and
own, hold, improve, use, and otherwise deal with real or
personal property or any legal or equitable interest in property
wherever located;

(4) To sell, convey, mortgage, pledge, create a security
interest in, lease, exchange, and otherwise dispose of all or
any part of its property;

(5) To lend money to, and use its credit to assist, its
officers and employees in accordance with s. 607.0833;

(6) To purchase, receive, subscribe for, or otherwise
acquire; own, hold, vote, use, sell, mortgage, lend, pledge, or
otherwise dispose of; and deal in and with shares or other
interests in, or obligations of, any other entity;

(7) To make contracts and guarantees, incur liabilities,

borrow money, issue its notes, bonds, and other securities and

obligations (which may be convertible into or include the option
to purchase other securities of the corporation), and secure any
of its obligations by mortgage or pledge of any of its property,
franchises, or am€ income and make contracts of guaranty and
suretyship which are necessary or convenient to the conduct,

promotion, or attainment of the business of a corporation the
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2031| majority of the outstanding shares steek of which is owned,
2032 directly or indirectly, by the contracting corporation; a
2033| corporation which owns, directly or indirectly, a majority of
2034| the outstanding shares steek of the contracting corporation; or
2035| a corporation the majority of the outstanding shares steek of
2036| which is owned, directly or indirectly, by a corporation which
2037 owns, directly or indirectly, the majority of the outstanding
2038 shares steek of the contracting corporation, which contracts of
2039| guaranty and suretyship shall be deemed to be necessary or
2040 convenient to the conduct, promotion, or attainment of the
2041| business of the contracting corporation, and make other
2042 contracts of guaranty and suretyship which are necessary or
2043 convenient to the conduct, promotion, or attainment of the
2044| business of the contracting corporation;

2045 (8) To lend money, invest and reinvest its funds, and
2046 receive and hold real and personal property as security for
2047 repayment;

2048 (9) To conduct its business, locate offices, and exercise
2049| the powers granted by this chapter aet within or without this
2050 state;

2051 (10) To elect directors and appoint officers, employees,
2052 and agents of the corporation and define their duties, fix their
2053 compensation, and lend them money and credit;

2054 (11) To make and amend bylaws, not inconsistent with its
2055| articles of incorporation or with the laws of this state, for
2056| managing the business and regulating the affairs of the

2057 corporation;

2058 (12) To make donations for the public welfare or for

2059 charitable, scientific, or educational purposes;
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2060 (13) To transact any lawful business that will aid
2061 governmental policy;
2062 (14) To make payments or donations or do any other act not
2063 inconsistent with law that furthers the business and affairs of
2064| the corporation;
2065 (15) To pay pensions and establish pension plans, pension
2066 trusts, profit-sharing plans, share bonus plans, share option
2067 plans, and benefit or incentive plans for any or all of its
2068 current or former directors, officers, employees, and agents and
2069 for any or all of the current or former directors, officers,
2070| employees, and agents of its subsidiaries;
2071 (16) To provide insurance for its benefit on the life of
2072 any of its directors, officers, or employees, or on the life of
2073 any shareholder for the purpose of acquiring at his or her death
2074 shares of its stock owned by the shareholder or by the spouse or
2075 children of the shareholder; and
2076 (17) To be a promoter, incorporator, partner, member,
2077 associate, or manager of any corporation, partnership, joint
2078 venture, trust, or other entity.
2079 Section 26. Subsections (3), (4), and (5) of section
2080 607.0303, Florida Statutes, are amended to read:
2081 607.0303 Emergency powers.—
2082 (3) Corporate action taken in good faith during an
2083| emergency under this section to further the ordinary business
2084 affairs of the corporation:
2085 (a) Binds the corporation; and
2086 (b) May not be used to impose liability on a eerperate

2087 director, officer, employee, or agent of the corporation.

2088 (4) No officer, director, or employee acting in accordance
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2089| with any emergency bylaws shall be liable except for willful or

2090 intentional misconduct.

2091 (5) An emergency exists for purposes of this section if a
2092| quorum of the board of eerperatienls directors cannot readily be

2093 assembled because of some catastrophic event.

2094 Section 27. Section 607.0304, Florida Statutes, is amended
2095 to read:

2096 607.0304 Lack of power to act Blitra—rires.—

2097 (1) Except as provided in subsection (2), the validity of

2098 corporate action, including, but not limited to, any conveyance,
2099 transfer, or encumbrance of real or personal property to or by a
2100 corporation, may not be challenged on the ground that the

2101 corporation lacks or lacked power to act.

2102 (2) A corporation’s power to act may be challenged:

2103 (a) In a proceeding by a shareholder against the

2104 corporation to enjoin the act;

2105 (b) In a proceeding by the corporation, directly,

2106 derivatively, or through a receiver, trustee, or other legal
2107 representative, or through shareholders in a representative

2108 suit, against an incumbent or former officer, employee, or agent
2109| of the corporation; or

2110 (c) In a proceeding by the Department of Legal Affairs
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2113| Atterney—EGenerat to enjoin the corporation from the transaction

2114 of unauthorized business.

qr

2115 (3) In a shareholder’s proceeding under paragraph (2) (a) to

2116| enjoin an unauthorized corporate act, the court may enjoin or

2117 set aside the act, if equitable and if all affected persons are
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parties to the proceeding, and may award damages for loss (other
than anticipated profits) suffered by the corporation or another
party because of enjoining the unauthorized act.

Section 28. Section 607.0401, Florida Statutes, 1is amended
to read:

607.0401 Corporate name.—

(1) A corporate name:

(a)++> Must contain the word “corporation,” “company,” or
“incorporated” or the abbreviation “Corp.,” or “Inc.,” or “Co.,”
or the designation “Corp,” or “Inc,” or “Co,” as will clearly
indicate that it is a corporation instead of a natural person,
partnership, or other eligible business entity.

(b)+42» May not contain language stating or implying that
the corporation is organized for a purpose other than that
permitted in this chapter aet and its articles of incorporation.

(c)+43> May not contain language stating or implying that
the corporation is connected with a state or federal government
agency or a corporation or other entity chartered under the laws
of the United States.

(d) 44> Must be distinguishable from the names of all other

entities or filings that are on file with the department
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ions, except fictitious name registrations
pursuant to s. 865.09, general partnership registrations
pursuant to s. 620.8105, and limited liability partnership
statements pursuant to s. 620.9001 which are organized,
registered, or reserved under the laws of this state. A name
that is different from the name of another entity or filing due
to any of the following is not considered distinguishable:

1.4 A suffix.
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2147 2.4k A definite or indefinite article.
2148 3.4e> The word “and” and the symbol “&.”
2149 4.4 The singular, plural, or possessive form of a word.
2150 fer—A—recogrizedabbreviationof areot—word
2151 5.4F) A punctuation mark or a symbol.
2152 (e) Notwithstanding the foregoing, a corporation may

2153| register under a name that is not otherwise distinguishable on

2154 the records of the department with the written consent of the

2155| other entity if the consent is filed with the department at the

2156| time of registration of such name and if such name is not

2157 identical to the name of the other entity.
2158 (2)45)r As filed with the department ef—State, is for public

2159 notice only and does not alone create any presumption of
2160 ownership beyond that which is created under the common law.

2161 (3) This chapter does not control the use of fictitious

2162 names.

2163 Section 29. Section 607.04021, Florida Statutes, is created
2164 to read:

2165 607.04021 Reserved name.—

2166 (1) A person may reserve the exclusive use of a corporate

2167 name, including an alternate name for a foreign corporation

2168| whose corporate name is not available, by delivering an

2169| application to the department for filing. The application must

2170 set forth the name and address of the applicant and the name

2171| proposed to be reserved. If the department finds that the

2172 corporate name applied for is available, it shall reserve the

2173 name for the exclusive use of the applicant for a nonrenewable
2174 120-day period.

2175 (2) The owner of a reserved corporate name may transfer the
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reservation to another person by delivering to the department a

signed notice of the transfer that states the name and address

of the transferee.

(3) The department may revoke any reservation if, after a

hearing, it finds that the application therefor or any transfer

thereof was not made in good faith.
Section 30. Subsections (1), (2), (5), and (6) of section

607.0403, Florida Statutes, are amended to read:

607.0403 Registered name; application; renewal;
revocation.—
(1) A foreign corporation may register its corporate name,

or i1ts corporate name with the amy addition of any word or

abbreviation required by s. 607.1506, if the name is

distinguishable upon the records of the department ef-—State from

the corporate names that are not available under s.
607.0401 (1) (d) s+—66704014).

(2) A foreign corporation registers its corporate name, or
its corporate name with any addition allowed xeguired by s.
607.1506, by delivering to the department ef-—State for filing an

application:

(a) Setting forth such name its—eorporatermame;—60r3E£S

state or country and date of its incorporation, and a brief

description of the nature of the business that is to be

conducted in this state in—whieh it —is—engaged; and

(b) Accompanied by a certificate of existence, or a
certificate setting forth that such corporation is in good
standing under the laws of the state or country wherein it is

organized (or a document of similar import), from the state or
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2205 country of incorporation.
2206 (5) A foreign corporation the registration of which is
2207| effective may thereafter qualify as a foreign corporation under
2208| the registered name or consent in writing to the use of that
2209| name by a corporation thereafter incorporated under this chapter
2210| =aet or by another foreign corporation thereafter authorized to
2211 transact business in this state. The registration terminates
2212| when the domestic corporation is incorporated or the foreign
2213| corporation qualifies or consents to the qualification of
2214 another foreign corporation under the registered name.
2215 (6) The department ef—State may revoke any registration if,
2216 after a hearing, it finds that the application therefor or any
2217 renewal thereof was not made in good faith.
2218 Section 31. Subsections (1), (3), (4), and (5) of section
2219 607.0501, Florida Statutes, are amended, and subsection (7) is
2220 added to that section, to read:
2221 607.0501 Registered office and registered agent.—
2222 (1) Each corporation shall designate hawe and continuously
2223] maintain in this state:
2224 (a) A registered office which may be the same as its place
2225 of business in this state; and
2226 (b) A registered agent, which must be whe—may e —-either:
2227 1. An individual who resides in this state whose business

2228 address offiee is identical to the address of the withsueh

2229| registered office;
2230 2. Another domestic entity that is an authorized entity and

2231 whose business address is identical to the address of the

2232 registered office; or

2233 3. A foreign entity authorized to transact business in this
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corporation.

(5) The department ef——State shall maintain an accurate

record of the registered agents and registered office for

offiees—Ffer—the service of process and shall promptly furnish
any information disclosed thereby premptly upon request and
payment of the required fee.

(6)45)> A corporation may not prosecute or maintain an any

action in a court in this state until the corporation complies

with this section, pays to the department any amounts required

under this chapter, and, to the extent ordered by a court of

competent jurisdiction, with—the provisieonseof this seetion oF

cN7 1 EN0N7
CT T oYU’

—as—appricabter—and pays to the department ef—-State

a penalty of $5 for each day it has failed to so comply or $500,
whichever is less.

(7) A court may stay a proceeding commenced by a

corporation until the corporation complies with this section.

Section 32. Section 607.0502, Florida Statutes, is amended
to read:

607.0502 Change of registered office or registered agent+

B

+ o £
j e -

@D

oo~
TESTGTT

i

T A\

(1) In order to change its registered agent or registered

office address, a corporation may deliver to the department for

filin P, . I o P B A £ I NP Ly R P 13
g Llullv\; [ S J_\.av_l_u) C T 1T T |\ N S Ay A [ S J_\.av_l_u) C T 1T T uv\;ll ut/ul.l

£47 4 o ot
_L_L_L_Lll\j W Ct—/u-\_b L3

containing the following setting—forth:

(a) The name of the corporation.s

(b) The name of its current registered agent. Fhe—street

A v | £ .
| R S N N B R WY J_\_/v_l_bh)k. A\ N [N S S =77

r
A\ A\

(c) If the current registered agent is to be changed, the
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name of the new registered agent. Ff—theeurrent—registered
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(d) The street address of its current registered office for
its current registered agent. Thename—of its—eurrent—registered

sgent;

(e) If the street address of the current registered office

is to be changed, the new street address of the registered
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(2) If the registered agent is changed, the written

acceptance of the successor registered agent described in s.
607.0501 (3)

must also be included in or attached to the

statement of change.

(3) A statement of change is effective when filed by the

department.

(4) The changes described in this section may also be made

on the corporation’s annual report, in an application for

reinstatement filed with the department under s. 607.1622, or in
an amendment to or restatement of a company’s articles of
incorporation in accordance with s. 607.1006 or s. 607.1007. Any
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Section 33. Section 607.0503, Florida Statutes, is created

to read:

607.0503 Resignation of registered agent.—

(1) A registered agent may resign as agent for a

corporation by delivering to the department for filing a signed

statement of resignation containing the name of the corporation.

(2) After delivering the statement of resignation to the

department for filing, the registered agent must promptly mail a

copy to the corporation at its current mailing address.

(3) A registered agent is terminated upon the earlier of:

(a) The 31st day after the department files the statement

of resignation; or

(b) When a statement of change or other record designating

a new registered agent is filed by the department.

(4) When a statement of resignation takes effect, the

registered agent ceases to have responsibility for a matter

thereafter tendered to it as agent for the corporation. The

resignation does not affect contractual rights that the

corporation has against the agent or that the agent has against

the corporation.

(5) A registered agent may resign from a corporation

regardless of whether the corporation has active status.

Section 34. Section 607.05031, Florida Statutes, 1is created
to read:

607.05031 Change of name or address by registered agent.—

(1) If a registered agent changes its name or address, the

agent may deliver to the department for filing a statement of

change that provides the following:
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2379 (a) The name of the corporation represented by the

2380 registered agent.

2381 (b) The name of the registered agent as currently shown in

2382 the records of the department for the corporation.

2383 (c) If the name of the registered agent has changed, its

2384 new name.

2385 (d) If the address of the registered agent has changed, the

2386 new address.

2387 (e) A statement that the registered agent has given the

2388| notice required under subsection (2).

2389 (2) A registered agent shall promptly furnish notice of the

2390 statement of change and the changes made by the statement filed

2391 with the department to the represented corporation.
2392 Section 35. Section 607.05032, Florida Statutes, is created
2393 to read:

2394 607.05032 Delivery of notice or other communication.—

2395 (1) Except as otherwise provided in this chapter,

2396| permissible means of delivery of a notice or other communication

2397 includes delivery by hand, the United States Postal Service, a

2398 commercial delivery service, and electronic transmission, all as

2399| more particularly described in s. 607.0141.

2400 (2) Except as provided in subsection (3), delivery to the

2401| department is effective only when a notice or other

2402 communication is received by the department.

2403 (3) If a check is mailed to the department for payment of

2404 an annual report fee or the annual supplemental fee required

2405| wunder s. 607.193 and the check is received by the department,

2406 the check shall be deemed to have been received by the

2407 department as of the postmark date appearing on the envelope or
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package transmitting the check.

Section 36. Section 607.0504, Florida Statutes, is amended
to read:

607.0504 Service of process, notice, or demand on a
corporation.—

(1) A corporation may be served with process required or

authorized by law by serving on its registered agent.

(2) If a corporation ceases to have a registered agent or

if its registered agent cannot with reasonable diligence be

served, the process required or permitted by law may instead be

served on the chair of the board, the president, any vice

president, the secretary, or the treasurer of the corporation at

the principal office of the corporation in this state.

(3) If the process cannot be served on a corporation

pursuant to subsection (1) or subsection (2), the process may be

served on the secretary of state as an agent of the corporation.

(4) Service of process on the secretary of state shall be

made by delivering to and leaving with the department duplicate

copies of the process.

(5) Service is effectuated under subsection (3) on the date

shown as received by the department.

(6) The department shall keep a record of each process

served on the secretary of state pursuant to this subsection and

record the time of and the action taken regarding the service.

(7) Any notice or demand on a corporation under this

chapter may be given or made to the chair of the board, the

president, any vice president, the secretary, or the treasurer

of the corporation; to the registered agent of the corporation

at the registered office of the corporation in this state; or to
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any other address in this state that is in fact the principal

office of the corporation in this state.

(8) This section does not affect the right to serve

process, give notice, or make a demand in any other manner

Section 37. Paragraph (a) of subsection (1) and subsections
(5), (6), (10), and (12) of section 607.0505, Florida Statutes,
are amended to read:

607.0505 Registered agent; duties.—

(1) (a) Each corporation, foreign corporation, or alien
business organization that owns real property located in this
state, that owns a mortgage on real property located in this
state, or that transacts business in this state shall have and
continuously maintain in this state a registered office and a
registered agent and shall file with the department ef——State
notice of the registered office and registered agent as provided
in ss. 607.0501 and 607.0502. The appointment of a registered
agent in compliance with s. 607.0501 or s. 607.1507 is
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2466 sufficient for purposes of this section provided the registered
2467 agent so appointed files, in such form and manner as prescribed
2468| by the department ef——State, an acceptance of the obligations
2469| provided for in this section.
2470 (5) If a corporation, foreign corporation, or alien
2471| business organization fails without lawful excuse to comply
2472 timely or fully with a subpoena issued pursuant to subsection
2473 (2), the Department of Legal Affairs may file an action in the
2474| circuit court for the judicial circuit in which the corporation,
2475| foreign corporation, or alien business organization is found or
2476| transacts business or in which real property belonging to the
2477 corporation, foreign corporation, or alien business organization
2478 is located, for an order compelling compliance with the
2479 subpoena. The failure without a lawful excuse to comply timely
2480 or fully with an order compelling compliance with the subpoena
2481 will result in a civil penalty of not more than $1,000 for each
2482| day of noncompliance with the order. In connection with such

2483| proceeding, the Department of Legal Affairs may, without prior

2484 approval by the court, file a lis pendens against real property
2485 owned by the corporation, foreign corporation, or alien business
2486 organization, which 1lis pendens shall set forth the legal

2487 description of the real property and shall be filed in the

2488| public records of the county where the real property is located.
2489 If the 1lis pendens is filed in any county other than the county
2490 in which the action is pending, the 1lis pendens which is filed
2491| must be a certified copy of the original lis pendens. A judgment
2492 or an order of payment entered pursuant to this subsection will

2493| become a judgment lien against any real property owned by the

2494 corporation, foreign corporation, or alien business organization
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2495| when a certified copy of the judgment or order is recorded as

2496 required by s. 55.10. The Department of Legal Affairs will be

2497 able to avail itself of, and is entitled to use, any provision
2498 of law or of the Florida Rules of Civil Procedure to further the
2499| collecting or obtaining of payment pursuant to a judgment or
2500 order of payment. The state, through the Attorney General, may
2501| bid, at any judicial sale to enforce its judgment lien, an

2502 amount up to the amount of the judgment or lien obtained

2503| pursuant to this subsection. All moneys recovered under this
2504 subsection shall be treated as forfeitures under ss. 895.01-
2505| 895.09 and used or distributed in accordance with the procedure
2506 set forth in s. 895.09.

2507 (6) Information provided to, and records and transcriptions
2508 of testimony obtained by, the Department of Legal Affairs

2509| pursuant to this section are confidential and exempt from the
2510 provisions of s. 119.07(1) while the investigation is active.
2511 For purposes of this section, an investigation shall be

2512 considered “active” while such investigation is being conducted
2513| with a reasonable, good faith belief that it may lead to the
2514 filing of an administrative, civil, or criminal proceeding. An
2515 investigation does not cease to be active so long as the

2516| Department of Legal Affairs is proceeding with reasonable

2517 dispatch and there is a good faith belief that action may be
2518 initiated by the Department of Legal Affairs or other

2519 administrative or law enforcement agency. Except for active
2520 criminal intelligence or criminal investigative information, as
2521 defined in s. 119.011, and information which, if disclosed,

2522 would reveal a trade secret, as defined in s. 688.002, or would

2523 jeopardize the safety of an individual, all information,
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2524 records, and transcriptions become public record when the
2525 investigation is completed or ceases to be active. The

2526| Department of Legal Affairs shall not disclose confidential

2527 information, records, or transcriptions of testimony except

2528| pursuant to the authorization by the Attorney General in any of
2529 the following circumstances:

2530 (a) To a law enforcement agency participating in or

2531 conducting a civil investigation under chapter 895, or

2532| participating in or conducting a criminal investigation.

2533 (b) In the course of filing, participating in, or

2534 conducting a judicial proceeding instituted pursuant to this
2535 section or chapter 895.

2536 (c) In the course of filing, participating in, or

2537 conducting a judicial proceeding to enforce an order or judgment
2538 entered pursuant to this section or chapter 895.

2539 (d) In the course of a criminal or civil proceeding.

2540
2541| A person or law enforcement agency which receives any

2542 information, record, or transcription of testimony that has been
2543| made confidential by this subsection shall maintain the

2544 confidentiality of such material and shall not disclose such
2545 information, record, or transcription of testimony except as
2546| provided for herein. Any person who willfully discloses any

2547 information, record, or transcription of testimony that has been
2548| made confidential by this subsection, except as provided for
2549| herein, is guilty of a misdemeanor of the first degree,

2550 punishable as provided in s. 775.082 or s. 775.083. If any

2551 information, record, or testimony obtained pursuant to

2552 subsection (2) is offered in evidence in any judicial
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2553| proceeding, the court may, in its discretion, seal that portion
2554 of the record to further the policies of confidentiality set
2555 forth herein.

2556 (10) The designation of a registered agent and a registered
2557| office as required by subsection (1) for a corporation, foreign
2558 corporation, or alien business organization which owns real

2559| property in this state or a mortgage on real property in this
2560 state is solely for the purposes of this chapter aet; and,

2561| notwithstanding s. 48.181, s. 607.1502, s. 607.1503, or any

2562 other relevant section of the Florida Statutes, such designation
2563 shall not be used in determining whether the corporation,

2564 foreign corporation, or alien business organization is actually
2565| doing business in this state.

2566 (12) Any alien business organization may withdraw its

2567 registered agent designation by delivering an application for
2568 certificate of withdrawal to the department ef¥——State for filing.
2569 Such application shall set forth:

2570 (a) The name of the alien business organization and the
2571 jurisdiction under the law of which it is incorporated or

2572 organized.

2573 (b) That it is no longer required to maintain a registered

2574 agent in this state.

2575 Section 38. Section 607.0601, Florida Statutes, is amended
2576| to read:

2577 607.0601 Authorized shares.—

2578 (1) The articles of incorporation must set forth any

2579| preseribe—+the classes of shares and series of shares within a

2580 class, and the number of shares of each class and series, that

2581 the corporation is authorized to issue. If more than one class
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or series of shares is authorized, the articles of incorporation
must prescribe a distinguishing designation for each class or
series, and before p¥rier—te the issuance of shares of a class or

series, describe the terms, including the preferences,

limitations, and relative rights of that class or series mustlbe

deseribed—inthe artiet +orr. All shares of a

o ] OO YN A
=yl oL LI UL UL ™

class or series must have terms, including preferences,

limitations, and relative rights, identical with those of other

shares of the same class or series, except to the extent

otherwise permitted by this section, s. 607.0602, or s.
607.0624.

(2) The articles of incorporation must authorize:

(a) One or more classes or series of shares that together
have unlimited wvoting rights, and

(b) One or more classes or series of shares (which may be
the same class or classes or series as those with voting rights)
that together are entitled to receive the net assets of the
corporation upon dissolution.

(3) The articles of incorporation may authorize one or more
classes or series of shares that:

(a) Have special, conditional, or limited wvoting rights, or
no right to vote, except to the extent otherwise provided
preohibited by this chapter ae%;

(b) Are redeemable or convertible as specified in the

articles of incorporation:

1. At the option of the corporation, the shareholder, or
another person or upon the occurrence of a specified designrated
event;

2. For cash, indebtedness, securities, or other property;

Page 90 of 454

CODING: Words strieken are deletions; words underlined are additions.




2611
2612
2613
2614
2615
2616
2617
2618
2619
2620
2621
2622
2623
2624
2625
2626
2627
2628
2629
2630
2631
2632
2633
2634
2635
2636
2637
2638
2639

Florida Senate - 2019 SB 892

28-00272A-19 2019892
or

3. At prices and in an amount specified, or determined, in

accordance with a formula In—ea—desigratedamount—eorinon amount
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(c) Entitle the holders to distributions calculated in any
manner, including dividends that may be cumulative,
noncumulative, or partially cumulative;

(d) Have preference over any other class or series of
shares with respect to distributions, including d&iwidends—and
distributions upon the dissolution of the corporation.

(4) The description of the designations, preferences,
limitations, and relative rights of share classes or series in
subsection (3) is not exhaustive.

(5) The terms of shares may be made dependent on facts

ascertainable outside the articles of incorporation in

accordance with s. 607.0120(11).

(6) 45> Shares which are entitled to preference in the
distribution of dividends or assets shall not be designated as
common shares. Shares which are not entitled to preference in
the distribution of dividends or assets shall be common shares
and shall not be designated as preferred shares.

Section 39. Section 607.0602, Florida Statutes, is amended
to read:

607.0602 Terms of class or series determined by board of
directors.—

(1) If the articles of incorporation so provide, the board

of directors is authorized, without shareholder approval, to may

P NS S NS N I 2 i~ E SR NENE e o 13 ma N N = Al
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(a) Classify any unissued etass—ef shares into one or more

classes or into one or more series within a class; befoere—+the

(b) Reclassify any unissued shares of any class into one or

more classes or into one or more series within one or more

classes; or

(c) Reclassify any unissued shares of any series of any

class into one or more classes or into one or more series within

a ClaSS befaor + 1 R L T NE N £ ansz aoah v £ +hat s o
T orrC—CTcC— T oo uaitCC— Oty oSttt o Ottt oSt Eo.

(2) If the board of directors acts pursuant to subsection

(1), it shall determine the terms, including the preferences,

limitations, and relative rights, to the extent allowed under s.
607.0601, of:

(a) Any class of shares before the issuance of any shares

of that class; or

(b) Any series within a class before the issuance of any

shares of that series.

(3) Each class and each series of a class must be given a

distinguishing designation.

(4)+43> All shares of a series must have preferences,
limitations, and relative rights identical with those of other
shares of the same series and, except to the extent otherwise
provided in the description of the series, of those of other
series of the same class.

(5)+4> Before issuing any shares of a class or series

created under this section, the corporation shall must deliver

to the department ef——State for filing articles of amendment,

which are effective without shareholder action, that set forth:
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2669 (a) The name of the corporation;
2670 (b) The text of the amendment determining the terms of the

2671 class or series of shares;

2672 (c) The date the amendment was adopted; and

2673 (d) A statement that the amendment was duly adopted by the
2674| board of directors.

2675 Section 40. Subsections (1), (2), (4), and (5) of section
2676 607.0004, Florida Statutes, are amended to read:

2677 607.0604 Fractional shares.—

2678 (1) A corporation may:

2679 (a) Issue fractions of a share or, in lieu of doing so, pay

2680 in money the fair value of fractions of a share;

2681 (b) Make arrangements, or provide reasonable opportunity,
2682 for any person entitled to or holding a fractional interest in a
2683 share to sell such fractional interest or to purchase such

2684 additional fractional interests as may be necessary to acquire a
2685 full share;

2686 (c) Issue scrip in registered or bearer form, over the

2687| manual or facsimile signature of an officer of the corporation
2688 or its agent, entitling the holder to receive a full share upon
2689 surrendering enough scrip to equal a full share.

2690 (2) The board of directors may authorize the issuance of
2691 scrip subject to any condition eemsidered—desirabte, including
2692| that:

2693 (a) That The scrip will become void if not exchanged for
2694 full shares before a specified date; and

2695 (b) FThat The shares for which the scrip is exchangeable may
2696| be sold and the proceeds paid to the scripholders.

2697 (4) The holder of a fractional share is entitled to
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exercise the rights of a shareholder, including the rights *ight

to vote, to receive dividends, and to receive distributions upon

dissolution participate—in—the assets—-eof the corporation—upon
Heaguidatiern. The holder of scrip is not entitled to any of these

rights unless the scrip provides for them.
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Section 41. Subsections (2) and (5) of section 607.0620,
Florida Statutes, are amended, and subsection (6) 1s added to
that section, to read:

607.0620 Subscriptions for shares.—

(2) A subscription for shares, whether made before or after

incorporation, is not enforceable against the subscriber unless

in writing and signed by the subscriber.

(5) If a subscriber defaults in payment of money or
property under a subscription agreement entered into before
incorporation, the corporation may collect the amount owed as
any other debt. Alternatively, unless the subscription agreement
provides otherwise, the corporation may rescind the agreement
and may sell the shares if the debt remains unpaid more than 20
days after the corporation delivers semds written demand for

payment to the subscriber. If the subscription agreement is

rescinded and the shares sold, then, notwithstanding the

o
[ON
B
[OR
ar

rescission, I waited——sueh written demand—sShall—b
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2727 legal representative shall be entitled to be paid the excess of
2728 the sale proceeds over the sum of the amount due and unpaid on
2729 the subscription and the reasonable expenses incurred in selling
2730 the shares, but in no event shall the defaulting subscriber or
2731| his or her legal representative be entitled to be paid an amount
2732 greater than the amount paid by the subscriber on the
2733 subscription.

2734 (6) A subscription agreement entered into after

2735 incorporation is also subject to s. 607.0621.

2736 Section 42. Subsection (5) of section 607.0621, Florida
2737 Statutes, 1s amended to read:

2738 607.0621 Issuance of shares.—

2739 (5) The corporation may place in escrow shares issued for a

2740 contract for future services or benefits or a promissory note,
2741 or make other arrangements to restrict the transfer of the

2742 shares, and may credit distributions in respect of the shares
2743| against their purchase price, until the services are performed,
2744 the note is paid, or the benefits received. If the services are

2745 not performed, the note is not paid, or the benefits are not

2746 received, the shares escrowed or restricted and the

2747 distributions credited may be canceled in whole or part.

2748 Section 43. Subsection (5) of section 607.0622, Florida
2749 Statutes, is amended to read:

2750 607.0622 Liability for shares issued before payment.—
2751 (5) No liability under this section may be asserted more

2752 than 5 years after the earlier of:
2753 (a) The issuance of the shares steek, or
2754 (b) The date of the subscription upon which the assessment

2755 is sought.
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2756 Section 44. Subsections (1) and (3) of section 607.0623,
2757 Florida Statutes, are amended to read:
2758 607.0623 Share dividends.—
2759 (1) Unless the articles of incorporation provide otherwise,

2760| shares may be issued pro rata and without consideration to the
2761 corporation’s shareholders or to the shareholders of one or more
2762 classes or series or shares. An issuance of shares under this
2763 subsection is a share dividend.

2764 (3) The board of directors may fix the record date for

2765| determining shareholders entitled to a share dividend, but the

2766| date may not be retroactive. If the board of directors does not

2767 fix the record date for determining shareholders entitled to a

2768 share dividend, the record date i+£ is the date the board of

2769| directors authorizes the share dividend.

2770 Section 45. Section 607.0624, Florida Statutes, is amended
2771 to read:

2772 607.0624 Share rights, options, warrants, and awards.—

2773 (1) Unless the articles of incorporation provide otherwise,
2774 a corporation may issue rights, options, or warrants for the

2775| purchase of shares of the corporation of any class or series,

2776 whether authorized but unissued shares of the corporation,

2777 treasury shares, or shares of the corporation to be purchased or

2778 acquired by the corporation. The board of directors shall

2779| determine the terms and conditions upon which the rights,

2780 options, or warrants are issued, including the consideration for

2781 which the shares are to be issued. The authorization by the

2782| board of directors for the corporation to issue such rights,

2783| options, or warrants constitutes authorization for the issuance

2784 of the shares for which the rights, options, or warrants are
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2814 (a) Designate the recipients of rights, options, warrants,

2815 or other equity compensation awards that involve the issuance of

2816 shares; and

2817 (b) Determine, within an amount and subject to any other

2818 limitations established by the board of directors, a board

2819 committee, and, if applicable, the shareholders, the number of

2820 such rights, options, warrants, or other equity compensation

2821 awards and the terms and conditions of such rights, options,

2822| warrants, or awards to be received by the recipients, provided

2823| that an officer may not use such authority to designate himself

2824 or herself or any other persons as the board of directors or a

2825 committee of the board may specify as a recipient of such

2826 rights, options, warrants, or other equity compensation awards.

2827 (4) For purposes of this section, the term “shares”

2828 includes a security convertible into or carrying a right to

2829 subscribe for or acquire shares.

2830 Section 46. Subsections (1), (2), and (3) of section

2831 607.0625, Florida Statutes, are amended to read:

2832 607.0625 Form and content of certificates.—

2833 (1) Shares may but need not be represented by certificates.

2834 Unless this chapter aet or another statute expressly provides
2835 otherwise, the rights and obligations of shareholders are

2836| 1identical, regardless of whether er—smet their shares are

2837 represented by certificates.

2838 (2) At a minimum, each share certificate must state on its
2839 face:
2840 (a) The name of the isswing corporation and that the

2841 corporation is organized under the laws of this state;

2842 (b) The name of the person to whom issued; and
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2843 (c) The number and class of shares and the designation of
2844 the series, if any, the certificate represents.
2845 (3) If the isswing corporation is authorized to issue
2846| different classes of shares or different series of shares within
2847 a class, the designations, relative rights, preferences, and
2848 limitations applicable to each class and the variations in
2849| rights, preferences, and limitations determined for each series
2850 (and the authority of the board of directors to determine
2851 variations for future series) must be summarized on the front or
2852| back of each certificate. Alternatively, each certificate may
2853 state conspicuously on its front or back that the corporation

2854 will furnish the shareholder a full statement of this

2855 information on request and without charge.

2856 Section 47. Section 607.0626, Florida Statutes, is amended
2857 to read:

2858 607.0626 Shares without certificates.—

2859 (1) Unless the articles of incorporation or bylaws provide

2860 otherwise, the board of directors of a corporation may authorize
2861 the issuance isswe of some or all of the shares of any or all of
2862 its classes or series without certificates. The authorization
2863 does not affect shares already represented by certificates until
2864 they are surrendered to the corporation.

2865 (2) Within a reasonable time after the issuance +ssuve or
2866| transfer of shares without certificates, the corporation shall
2867| deliver to send the shareholder a written statement of the

2868 information required on certificates by s. 607.0625(2) and (3),
2869 and, if applicable, s. 607.0627.

2870 Section 48. Subsection (4) of section 607.0627, Florida

2871 Statutes, is amended to read:
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2872 607.0627 Restriction on transfer of shares and other
2873 securities.—
2874 (4) A restriction on the transfer or registration of
2875 transfer of shares may:
2876 (a) Obligate the shareholder first to offer the corporation
2877 or other persons (separately, consecutively, or simultaneously)
2878 an opportunity to acquire the restricted shares;
2879 (b) Obligate the corporation or other persons (separately,
2880 consecutively, or simultaneously) to acquire the restricted
2881 shares;
2882 (c) Require the corporation, the holders of any class or
2883 series of its shares, or other persons anrether persern to approve

2884 the transfer of the restricted shares, if the requirement is not

2885| manifestly unreasonable; or
2886 (d) Prohibit the transfer of the restricted shares to
2887 designated persons or classes of persons, if the prohibition is

2888 not manifestly unreasonable.

2889 Section 49. Paragraphs (c), (d), and (e) of subsection (2)
2890 of section 607.0630, Florida Statutes, are amended to read:
2891 607.0630 Shareholders’ preemptive rights.—

2892 (2) A statement included in the articles of incorporation
2893| that “the corporation elects to have preemptive rights” (or

2894 words of similar import) means that the following principles
2895 apply except to the extent the articles of incorporation

2896| expressly provide otherwise:

2897 (c) There is no preemptive right with respect to:

2898 1. Shares issued as compensation to directors, officers,
2899 agents, or employees of the corporation, e its subsidiaries, or

2900 affiliates;
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2. Shares issued to satisfy conversion or option rights
created to provide compensation to directors, officers, agents,
or employees of the corporation, e its subsidiaries, or
affiliates;

3. Shares authorized in the articles of incorporation that
are issued within 6 months from the effective date of
incorporation;

4. Shares issued pursuant to a plan of reorganization
approved by a court of competent jurisdiction pursuant to a law
of this state or of the United States; or

5. Shares issued for consideration other than money.

(d) Holders of shares of any class or series without
general voting rights but with preferential rights to

distributions to receive the e¥ net assets upon dissolution awnéd

Heuidation have no preemptive rights with respect to shares of
any class or series.
(e) Holders of shares of any class or series with general

voting rights but without preferential rights to distributions

er—net—assets upon dissolution er—tieguidatien have no preemptive
rights with respect to shares of any class or series with
preferential rights to receive the net assets of the corporation

upon dissolution distributiens—er—assets unless the shares with

preferential rights are convertible into or carry a right to
subscribe for or acquire the shares without preferential rights.
Section 50. Subsections (3) and (5) of section 607.0631,
Florida Statutes, are amended, and subsection (6) i1s added to
that section, to read:
607.0631 Corporation’s acquisition of its own shares.—

(3) Articles of amendment to effectuate a reduction in the
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authorized shares by the number of shares acquired by the

corporation may be adopted by the board of directors without

shareholder action, shall be delivered to the department ef
State for filing, and shall set forth:

(a) The name of the corporation;

(b) The reduction in the number of authorized shares,
itemized by class and series; and

(c) The total number of authorized shares, itemized by
class and series, remaining after reduction of the shares.

(5) A corporation that has shares of any class or series

which are either registered on a national securities exchange ex
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e may acquire such shares and designate,
either in the bylaws or in the resolutions of its board, that
shares so acquired by the corporation shall constitute treasury
shares.

(6) Shares that a corporation acquires in a fiduciary

capacity for the benefit of any person other than the

corporation directly or indirectly through an entity controlled

by the corporation may not be deemed to have been acquired by

the corporation for purposes of this section.

Section 51. Subsections (2), (3), ((4), (6), (7), and (8) of

section 607.00401, Florida Statutes, are amended, and subsection
(9) 1is added to that section, to read:
607.00401 Distributions to shareholders.—

(2) The board of directors may fix the record date for

determining shareholders entitled to a distribution, but the

date may not be retroactive. If the board of directors does not
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fix the record date for determining shareholders entitled to a
distribution (other than one involving a purchase, redemption,

or other acquisition of the corporation’s shares), the record

date ++£ 1s the date the board of directors authorizes the

distribution.
(3) No distribution may be made if, after giving it effect:
(a) The corporation would not be able to pay its debts as
they become due in the usual course of the corporation’s

activities and affairs business; or

(b) The corporation’s total assets would be less than the
sum of its total liabilities plus (unless the articles of
incorporation permit otherwise) the amount that would be needed,

if the corporation were to be dissolved and wound up at the time

of the distribution, to satisfy the preferential rights upon

dissolution and winding up of shareholders whose preferential

rights are superior to those receiving the distribution.

(4) The board of directors may base a determination that a
distribution is not prohibited under subsection (3) on:

(a) either—on Financial statements prepared on the basis of

accounting practices and principles that are reasonable under +n

the circumstances; or
(b) e A fair wvaluation or other method that is reasonable

under +r the circumstances. In the case of any distribution

based upon such a valuation, each such distribution shall be
identified as a distribution based upon a current valuation of
assets, and the amount per share paid on the basis of such
valuation shall be disclosed to the shareholders concurrent with
their receipt of the distribution.

(6) Except as provided in subsection (8), the effect of a
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distribution under subsection (3) 1is measured:

(a) In the case of a distribution by purchase, redemption,
or other acquisition of the corporation’s shares, as of the

earlier of the date on which:

1. Fhe—date Money or other property is transferred or the
debt to a shareholder is incurred by the corporation, or
2. The date—+the shareholder ceases to be a shareholder with

respect to the acquired shares;

(b) In the case of a amy—eother distribution of
indebtedness, as of the date on which the indebtedness is
distributed;

(c) In all other cases, as of the date on which:

1. The date—+the distribution is authorized if the payment

occurs within 120 days after that date; the date—-of
aEherizatieon,s Or
2. The date—+he payment is made if the payment i%£ occurs

more than 120 days after the date the distribution is authorized

of—autheorization

(7) A corporation’s indebtedness to a shareholder incurred
by reason of a distribution made in accordance with this section
is at parity with the corporation’s indebtedness to its general,
unsecured creditors except to the extent provided otherwise

subordinated by agreement. The obligation to pay such

indebtedness may be secured by a lien on assets of the

corporation if not prohibited by a law other than this chapter.

(8) Indebtedness of a corporation, including indebtedness
issued as a distribution, is not considered a liability for

purposes of determinations under subsection (3) if the terms of

the indebtedness its—*terms provide that payment of principal and
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3017 interest is are made only if and to the extent that payment—of a
3018 distribution to shareholders could then be made under this

3019| section. If such £he indebtedness is issued as a distribution,

3020 and by its terms provides that the payments eaeh—payment of

3021| principal or interest are made only to the extent is—treated—as

3022 a distribution could be made under this section, then each

3023| payment of principal and interest of that indebtedness is

3024 treated as a distribution, the effect of which is measured on

3025 the date the payment is actually made.

3026 (9) This section does not apply to distributions in

3027| liquidation under ss. 607.1401-607.14401.

3028 Section 52. Section 607.0701, Florida Statutes, is amended
3029 to read:

3030 607.0701 Annual meeting.—

3031 (1) Unless directors are elected by written consent in lieu

3032 of an annual meeting pursuant to s. 607.0704, a corporation

3033 shall hold a meeting of shareholders annually, for the election
3034 of directors and for the transaction of any proper business, at
3035| a time stated in or fixed in accordance with the bylaws.

3036 (2) Annual shareheltders’ meetings of shareholders may be

3037 held in or out of this state at a place stated in or fixed in

3038 accordance with the bylaws or, when not inconsistent with the
3039 bylaws, stated in the notice of the annual meeting. If no place
3040 is stated in or fixed in accordance with the bylaws, or stated
3041 in the notice of the annual meeting, annual meetings shall be
3042 held at the corporation’s principal office.

3043 (3) The failure to hold the annual meeting at the time

3044 stated in or fixed in accordance with a corporation’s bylaws or

3045| pursuant to this chapter aet does not affect the validity of any
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3075 corporation.
3076 Section 53. Section 607.0702, Florida Statutes, is amended
3077 to read:
3078 607.0702 Special meeting.—
3079 (1) A corporation shall hold a special meeting of

3080 shareholders:

3081 (a) On call of its board of directors or the person or

3082| persons authorized to do so by the articles of incorporation or
3083| bylaws; or

3084 (b) If shareholders holding £he—helders—ef not less than 10

3085| percent, unless a greater percentage not to exceed 50 percent is
3086| required by the articles of incorporation, of all the votes

3087 entitled to be cast on any issue proposed to be considered at
3088 the proposed special meeting sign, date, and deliver to the

3089 corporation’s secretary one or more written demands for the

3090| meeting describing the purpose or purposes for which it is to be

3091 held. Unless otherwise provided in the articles of

3092 incorporation, a written demand for a special meeting may be

3093| revoked by a writing to that effect received by the corporation

3094| prior to the receipt by the corporation of demands sufficient in

3095| number to require the holding of a special meeting.

3096 (2) Special meetings of shareholders shareheotders!—meetings
3097| may be held in or out of the state at a place stated in or fixed

3098 in accordance with the bylaws or, when not inconsistent with the
3099| bylaws, in the notice of the special meeting. If no place is
3100 stated in or fixed in accordance with the bylaws or in the

3101 notice of the special meeting, special meetings shall be held at

3102 the corporation’s principal office.

3103 (3) Only business within the purpose or purposes described
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3133 a—reecord—ofsuvch veoteor other aetion shallt be mointairned by —+the
3134 corporation.
3135 Section 54. Section 607.0703, Florida Statutes, 1is amended
3136 to read:
3137 607.0703 Court-ordered meeting.—
3138 (1) The circuit court in the applicable county may
3139 summarily ef—the—county whereacorporation’sprineipal—-offiece
3140 +s—Feoecated—3F Jeocated—In—this state—or where o corporation’s
3141 registered—eoffice isdecated i it princeipatoffice 35 net
3142 tocateddn—thisStater—oy——after notice tothe corporations
3143| order a meeting to be held:
3144 (a) On application of any shareholder ef—+the—eeorporation

3145| entitled to vote at +m» an annual meeting if neither an annual
3146| meeting has met been held nor an action by written consent in

3147 lieu thereof has become effective within any 15-month i3—-menth

3148| period; or

3149 (b) On application of one or more shareholders =&

3150| shareheltder who signed a demand for a special meeting valid
3151 under s. 607.0702, if:

3152 1. Notice of the special meeting was not given within 60

3153 days after the first day on which the requisite number of
3154 demands have been date—+thedemand—was delivered to the

3155| corporation’s secretary; or

3156 2. The special meeting was not held in accordance with the
3157| notice.

3158 (2) The court may fix the time and place of the meeting,
3159| determine the shares entitled to participate in the meeting,
3160 specify a record date or dates for determining shareholders

3161 entitled to notice of and to vote at the meeting, prescribe the
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3162 form and content of the meeting notice, fix the quorum by voting

3163 group required for matters to be considered at the meeting (or

3164 direct that the votes of a voting group represented at the

3165| meeting constitute a quorum of such voting group for action on

3166| those matters), and enter other orders necessary to accomplish
3167 the purpose or purposes of the meeting as—may be appropriate.
3168 Section 55. Subsections (1), (3), (4), and (5) of section
3169 607.0704, Florida Statutes, are amended, and subsections (7) and

3170 (8) are added to that section, to read:
3171 607.0704 Action by shareholders without a meeting.—
3172 (1) Unless otherwise provided in the articles of

3173 incorporation or in subsection (8), action required or permitted

3174| by this chapter &t to be taken at an annual or special meeting
3175| of shareholders may be taken without a meeting, without prior
3176| notice, and without a vote if the action is taken by the holders
3177 of outstanding shares steek of each voting group entitled to
3178| wvote thereon having not less than the minimum number of votes
3179 with respect to each voting group that would be necessary to
3180 authorize or take such action at a meeting at which all voting
3181| groups and shares entitled to vote thereon were present and

3182 voted. In order to be effective the action must be evidenced by
3183 one or more written consents describing the action taken, dated
3184 and signed by approving shareholders having the requisite number
3185 of votes of each voting group entitled to vote thereon, and

3186| delivered to the corporation by delivery to its principal office
3187 in this state, its principal place of business, the corporate
3188 secretary, or another officer or agent of the corporation having
3189 custody of the book in which proceedings of meetings of

3190 shareholders are recorded. No written consent shall be effective
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3191 to take the corporate action referred to therein unless, within
3192 60 days of the date of the earliest dated consent delivered in
3193| the manner required by this section, written consents signed by

3194 shareholders owning a sufficient number of shares thenumber—of

3195| hkedders required to authorize or take the action have been are

3196| delivered to the corporation by delivery as set forth in this
3197 section.

3198 (3) Within 10 days after either written consents sufficient

3199 to authorize or take the action have been delivered to the

3200 corporation or such later date that tabulation of consents is

3201 completed pursuant to an authorization under subsection (4)

3202 obtairningSueh authorization by written—eensent, notice must be
3203| given to those shareholders who have not consented in writing or
3204 who are not entitled to vote on the action. The notice shall

3205 fairly summarize the material features of the authorized action

3206 and, if the action be such for which appraisal dissenters’

3207 rights are provided under this chapter aef, the notice shall
3208 contain a clear statement of the right of shareholders entitled
3209 to assert appraisal rights under this chapter with respect to
3210 the action dissenting—therefrom to be paid the fair value of
3211 their shares upon compliance with further provisions of this

3212 chapter aef regarding the rights of dissentimg shareholders

3213 entitled to assert appraisal rights under this chapter with

3214 respect to the action.

3215 (4) A consent signed under this section has the effect of a
3216| meeting vote and may be described as such in any document.

3217 Unless the articles of incorporation, bylaws, or a resolution of

3218 the board of directors provides for a reasonable delay to permit

3219| tabulation of written consents, the action taken by written
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3220 consent shall be effective when written consents signed by

3221 shareholders owning a sufficient number of shares required to

3222 authorize or take the action have been delivered to the

3223| corporation.

3224 (5) In the event that the action to which the shareholders
3225 consent is such as would have required the filing of a

3226 certificate under any other section of this chapter &t if such
3227 action had been voted on by shareholders at a meeting thereof,
3228 the certificate filed under such other section shall state that
3229| written consent has been given in accordance with the provisions
3230 of this section.

3231 (7) The notice requirements in subsection (3) do not delay

3232 the effectiveness of actions taken by written consent, and a

3233 failure to comply with such notice requirement does not

3234 invalidate actions taken by written consent. This subsection may

3235 not be deemed to limit judicial power to fashion any appropriate

3236 remedy in favor of a shareholder adversely affected by a failure

3237 to give such notice within the required time period.

3238 (8) If a corporation’s articles of incorporation authorize

3239 shareholders to cumulate their votes when electing directors

3240| pursuant to s. 607.0728, directors may not be elected by written

3241 consent of the shareholders unless the consent is unanimous.

3242 Section 56. Section 607.0705, Florida Statutes, is amended
3243 to read:

3244 607.0705 Notice of meeting.—

3245 (1) A corporation shall notify shareholders of the date,

3246 time, and place of each annual and special shareholders’ meeting

3247 no fewer than 10 or more than 60 days before the meeting date.

3248 The notice must include the record date for determining the
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3249 shareholders entitled to vote at the meeting if the record date

3250 for determining the shareholders entitled to vote at the meeting

3251 is different than the record date for determining shareholders

3252| entitled to notice of the meeting. If the board of directors has

3253| authorized participation by means of remote communication

3254 pursuant to s. 607.0709 for any class or series of shares, the

3255 notice to the holders of such class or series must describe the

3256| means of remote communication to be used. Unless this chapter

3257| aet or the articles of incorporation require otherwise, the
3258 corporation is required to give notice only to shareholders

3259| entitled to vote at the meeting as of the record date for

3260| determining the shareholders entitled to notice of the meeting.

3261 Notice shall be given in the manner provided in s. 607.0141, by
3262 or at the direction of the president, the secretary, or the

3263| officer or persons calling the meeting. If the notice is mailed
3264 at least 30 days before the date of the meeting, it may be done
3265| by a class of United States mail other than first class.

3266 Notwithstanding s. 607.0141, if mailed, such notice shall be
3267 deemed to be delivered when deposited in the United States mail
3268 addressed to the shareholder at her or his address as it appears

3269| in the record of shareholders of the corporation, maintained in

3270 accordance with s. 607.1601 (4) epr—the steock+transfer books——of

3271 +he—eeorpeoration, with postage thereon prepaid.
3272 (2) Unless this chapter aet or the articles of

3273| incorporation require otherwise, notice of an annual meeting of

3274 shareholders need not include a description of the purpose or

3275| purposes for which the meeting is called.

3276 (3) Notice of a special meeting of shareholders must

3277 include a description of the purpose or purposes for which the
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meeting is called.

(4) Unless the bylaws require otherwise, if an annual or

special sharehotders’ meeting of shareholders is adjourned to a

different date, time, or place, or to add or modify the terms of

participation by remote communication, notice need not be given

of the new date, time, e place, or terms of participation by

remote communication if the new date, time, e¥ place, or terms

of participation by remote communication is announced at the

meeting before an adjournment is taken, and any business may be
transacted at the adjourned meeting that might have been
transacted on the original date of the meeting. If a new record
date for the adjourned meeting is or must be fixed under s.
607.0707, however, notice of the adjourned meeting must be given
under this section to persons who are shareholders as of the new
record date who are entitled to notice of the meeting.

(5) Notwithstanding the foregoing, whenever notice is

required to be given to any shareholder under this chapter or

the articles of incorporation or bylaws of any corporation to
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(a) Notice of two consecutive annual meetings, and all

notices of meetings or the taking of action by written consent

without a meeting to such person during the period between such

two consecutive annual meetings; Arnannualreport—and proxy

or
(b) All, and at least two checks in payment of dividends or

interest on securities during a 12-month period,
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have been sent by first-class United States mail, addressed to

s address as it

H

the shareholder at such person’s her—erh

appears in the record of shareholders en—+the share transfer

beeks of the corporation, maintained in accordance with s.

607.1601 (4), and returned undeliverable, then the giving of such

notice to such person shall not be required. Any action or

meeting which is taken or held without notice to such person has

the same force and effect as if such notice has been duly given.

If any such person delivers to the corporation a written notice

setting forth such person’s then current address, the

requirement that a notice be given to such person with respect

to future notices shall be reinstated. The—eobligation—-eof—+the
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Section 57. Subsection (1) of section 607.0706, Florida
Statutes, is amended to read:

607.0706 Waiver of notice.—

(1) A shareholder may waive any notice required by this
chapter aet, the articles of incorporation, or bylaws before or
after the date and time stated in the notice. The waiver must be
in writing, be signed by the shareholder entitled to the notice,

and be delivered to the corporation for filing by the

corporation with dimelusien—3n the minutes or filimg—with—the

corporate records. Neither the business to be transacted at nor
the purpose of any regular or special meeting of the
shareholders need be specified in any written waiver of notice

unless so required by the articles of incorporation or the
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3336| bylaws.
3337 Section 58. Subsections (1), (3), ((4), (o6), and (7) of

3338 section 607.0707, Florida Statutes, are amended, and subsections
3339 (8), (9), and (10) are added to that section, to read:

3340 607.0707 Record date.—

3341 (1) The bylaws may fix or provide the manner of fixing the
3342 record date or dates for one or more voting groups im—erder to
3343 determine the shareholders entitled to notice of a shareholders’
3344| meeting, to demand a special meeting, to vote, or to take any
3345| other action. If the bylaws do not fix or provide for fixing

3346| such a record date, the board of directors ef—+the——ecorporation

3347 may fix the record date. In no event may a record date fixed by
3348 the board of directors be a date preceding the date upon which

3349 the resolution fixing the record date is adopted.

3350 (3) The bylaws may fix or provide the manner of fixing the

3351 record date for determining shareholders entitled to take action

3352 by the written consent of shareholders. If not otherwise

3353| provided by or pursuant to the bylaws, the board of directors of

3354 the corporation may set a record date for determining

3355 shareholders entitled to take action by the written consent of

3356| shareholders. In no event may a record date fixed by the board

3357 of directors be a date preceding the date upon which the

3358 resolution fixing the record date is adopted. If the bylaws do

3359| not fix or provide for the manner of fixing such a record date

3360 and if no such record date is fixed by the board of directors,

3361 the record date for determining shareholders entitled to take

3362 such action shall be the date that the first signed written

3363 consent is delivered to the corporation pursuant to s. 607.0704
3364
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(4) If not otherwilise provided by or pursuant to the bylaws,

or by a court order pursuant to s. 607.0703, the record date for

determining shareholders entitled to notice of and to vote at an
annual or special shareholders’ meeting is the close of business
on the day before the first notice is delivered to shareholders.

(6) A determination of shareholders entitled to notice of
or to vote at a shareholders’ meeting is effective for any
adjournment of the meeting unless the board of directors fixes a
new record date or dates, which it must do if the meeting is
adjourned to a date more than 120 days after the date fixed for
the original meeting.

(7) If a court orders a meeting adjourned to a date more
than 120 days after the date fixed for the original meeting, it
may provide that the original record date or dates continues in
effect or it may fix a new record date or dates.

(8) The record date for a shareholders’ meeting fixed by or

in the manner provided in the bylaws or by the board of

directors shall be the record date for determining shareholders

entitled both to notice of and to vote at the shareholders’
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meeting, unless in the case of a record date fixed by the board

of directors and to the extent not prohibited by the bylaws, the

board of directors, at the time it fixes the record date for

shareholders entitled to notice of the meeting, fixes a later

record date on or before the date of the meeting to determine

the shareholders entitled to vote at the meeting.

(9) Shares of a corporation’s own stock acquired by the

corporation between the record date for determining shareholders

entitled to notice of or to vote at a meeting of shareholders

and the time of the meeting may be voted on at the meeting by

the holder of record as of the record date and shall be counted

in determining the total number of outstanding shares entitled

to be voted at the meeting.
(10) If not otherwise fixed under s. 607.0703, the record

date for determining shareholders entitled to demand a special

meeting is the earliest date on which a signed shareholder

demand is delivered to the corporation. A written demand for a

special meeting is not effective unless, within 60 days of the

earliest date on which such a demand delivered to the

corporation as required by s. 607.0702 was signed, written

demands signed by shareholders holding at least the percentage

of votes specified in or fixed in accordance with s.

607.0702 (1) (b) have been delivered to the corporation.

Section 59. Section 607.0709, Florida Statutes, 1is created
to read:

607.0709 Remote participation in annual and special

meetings of shareholders.—

(1) Shareholders of any voting group, other persons

entitled to vote on behalf of shareholders pursuant to s.
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3423 607.0721, attorneys in fact for shareholders, and holders of

3424| proxies appointed pursuant to s. 607.0722 may participate in any

3425 annual or special meeting of shareholders by means of remote

3426 communication to the extent the board of directors authorizes

3427 such participation for such voting group. Participation by means

3428 of remote communication is subject to such guidelines and

3429| procedures as the board of directors adopts, and must be in

3430 conformity with subsection (2).

3431 (2) Shareholders, other persons entitled to vote on behalf

3432 of shareholders pursuant to s. 607.0721, attorneys in fact for

3433 shareholders, and holders of proxies appointed pursuant to s.

3434 607.0722 participating in a shareholders’ meeting by means of

3435 remote communication authorized under subsection (1) shall be

3436| deemed present in person and may vote at such a meeting, whether

3437 such meeting is to be held at a designated place or solely by

3438| means of remote communication, if the corporation has

3439| implemented reasonable measures:

3440 (a) To verify that each person participating remotely as a

3441 shareholder is a shareholder, is another person entitled to vote

3442 on behalf of a shareholder pursuant to s. 607.0721, is an

3443| attorney in fact for a shareholder, or is a holder of a proxy

3444 appointed pursuant to s. 607.0722; and

3445 (b) To provide such shareholders, such other persons

3446 entitled to vote on behalf of shareholders pursuant to s.
3447 607.0721, such attorneys in fact for shareholders, and such

3448 holders of proxies appointed pursuant to s. 607.0722, a

3449 reasonable opportunity to participate in the meeting and to vote

3450 on matters submitted to the shareholders, including an

3451 opportunity to communicate, and to read or hear the proceedings
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3452 of the meeting, substantially concurrently with such

3453| proceedings.

3454 (3) If any shareholder, any other person entitled to vote

3455| on behalf of a shareholder pursuant to s. 607.0721, any attorney

3456 in fact for a shareholder, or any holder of a proxy appointed

3457 pursuant to s. 607.0722, votes or takes action at a

3458 shareholder’s meeting by means of remote communication

3459 authorized under this section, a record of such vote or other

3460| action shall be maintained by the corporation.

3461 (4) If the board of directors is authorized to determine

3462 the place of a shareholders’ meeting, the board of directors

3463 may, in its sole discretion, determine that the meeting shall be

3464| held solely by means of remote communication.

3465 Section 60. Subsections (1), (2), (3), (5), and (7) of

3466 section 607.0720, Florida Statutes, are amended to read:

3467 607.0720 Shareholders’ list for meeting.—

3468 (1) After fixing a record date for a meeting, a corporation

3469| shall prepare an alphabetical list of the names of all its
3470 shareholders who are entitled to notice of a shareholders’
3471| meeting. If the board of directors fixes a different record date

3472 under s. 607.0707(8) to determine the shareholders entitled to

3473| wvote at the meeting, the corporation must also prepare an

3474 alphabetical list of the names of all its shareholders who are

3475 entitled to vote at the meeting. Each list must be arranged by

3476| wvoting group, and within each voting group by class or series of

3477 shares, and show the address of and number of shares held by

3478| each shareholder. This subsection does not require the

3479| corporation to include on such list the electronic mail address

3480 or other electronic contact information of a shareholder+
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(2) The shareholders’ list for notice must be available for

inspection by any shareholder for a period of 10 days prior to
the meeting or such shorter time as exists between the record
date and the meeting and continuing through the meeting at the
corporation’s principal office, at a place identified in the
meeting notice in the city where the meeting will be held, or at
the office of the corporation’s transfer agent or registrar. Any

separate shareholders’ list for voting, if different, must be

similarly available for inspection promptly after the record

date for voting. A shareholder or the shareholder’s agent or

attorney is entitled on written demand to inspect and, the—3tist
+4subject to the requirements of s. 607.1602(3)), copy a list

during regular business hours and at his or her expense, during
the period it is available for inspection.
(3) The corporation shall make the sharehetders’ list of

shareholders entitled to vote available at the meeting, and any

shareholder or the shareholder’s agent or attorney is entitled
to inspect the list at any time during the meeting or any
adjournment.

(5) If the requirements of this section have not been
substantially complied with or if the corporation refuses to
allow a shareholder or the shareholder’s agent or attorney to

inspect a #he shareholders’ list, or copy a list pursuant to

subsection (2), before or at the meeting, the meeting shall be

adjourned until such requirements are complied with on the
demand of any shareholder in person or by proxy who failed to

get such access, or, if not adjourned upon such demand and such
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the inspection or copying at the corporation’s expense and may

S—regis
on application of the shareholder, may summarily order
postpone the meeting for which the list was prepared until the
inspection or copying is complete.

(7)

information or records inspected under this section,

A shareholder may not sell or otherwise distribute any
except to

the extent that such use is for a proper purpose as defined in

s. 607.1602(3). Aaypersenwhoevietates—this erovisionshattPbe

subFeet—teo—a—eivit PperattyofS$57000=

Section 61. Subsections (1), (2), (3), and (4) of section
607.0721, Florida Statutes, are amended to read:

607.0721 Voting entitlement of shares.—

(1) Except as provided in subsections (2), (3), and (4) or

unless the articles of incorporation or this chapter =aet

provides otherwise, each outstanding share, regardless of class

or series, is entitled to one vote on each matter submitted to a
vote at a meeting of shareholders. Only shares are entitled to

vote. If the articles of incorporation provide for more or less

than one vote for any share on any matter, every reference in

this chapter aet to a majority or other proportion of shares
shall refer to such a
entitled to be cast.

(2) The Shares

they are owned by or otherwise belong to the corporation

majority or other proportion of votes

of a corporation are not entitled to vote if

directly, or indirectly through an entity of which a majority of

the voting power is held directly or indirectly by the
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(3) Shares held by the corporation in a fiduciary capacity

for the benefit of any person are entitled to vote unless they

are held for the benefit of, or otherwise belong to, the

corporation directly, or indirectly through an entity of which a

majority of the voting power is held directly or indirectly by

the corporation or which is otherwise controlled by the

corporation. For the purposes of this subsection, “voting power”

means the current power to vote in the election of directors of

a corporation or to elect, select, or appoint those persons who

will govern another entity Subseetion {2 )—dees——rmot—Itimit—Ethe
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(4) Redeemable shares are not entitled to vote on any
matter, and shall not be deemed to be outstanding, after

delivery of a written notice of redemption is effective mailed

+ + 1 SN
cO—CcIC— IO

ers—thereeof and a sum sufficient to redeem such

shares has been deposited with a bank, trust company, or other
financial institution upon an irrevocable obligation to pay the
holders the redemption price upon surrender of the shares.
Section 62. Subsections (3) and (7) of section 607.0722,
Florida Statutes, are amended, and subsection (5) of that
section is republished, to read:
607.0722 Proxies.—

(3) An appointment of a proxy is effective when a signed
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appointment form or an electronic transmission of the

appointment is received by the inspector of election or by the

secretary or other officer or agent authorized to count tabulate

votes. An appointment is valid for the term wvp—te—3t+ menths

watess—atongerperiod—is——expressty provided in the appointment

form and, if no term is provided, is wvalid for 11 months unless

the appointment is irrevocable under subsection (5).

(5) An appointment of a proxy is revocable by the
shareholder unless the appointment form or electronic
transmission conspicuously states that it is irrevocable and the
appointment is coupled with an interest. Appointments coupled
with an interest include the appointment of:

(a) A pledgee;

(b) A person who purchased or agreed to purchase the
shares;

(c) A creditor of the corporation who extended credit to
the corporation under terms requiring the appointment;

(d) An employee of the corporation whose employment
contract requires the appointment; or

(e) A party to a voting agreement created under s.
607.0731.

(7) Unless the appointment otherwise provides, an

appointment made irrevocable under subsection (5) continues in

effect after a transfer of the shares and a transferee takes

subject to the appointment, except that a transferee for value

of shares subject to an irrevocable appointment may revoke the
appointment if the transferee did not know of its existence when

the transferee he—er——she acquired the shares and the existence

of the irrevocable appointment was not noted conspicuously on
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3597 the certificate representing the shares or on the information
3598 statement for shares without certificates.
3599 Section 63. Section 607.0723, Florida Statutes, 1is amended
3600 to read:

3601 607.0723 Shares held by intermediaries and nominees.—

3602 (1) A corporation’s board of directors eerperation may

3603 establish a procedure under by which a person on whose behalf
3604 | +h

he—beneficialowner—of shares that are registered in the name
3605| of an intermediary or a nominee may elect to be treated +is

3606| =xeeognized by the corporation as the record shareholder by

3607 filing with the corporation a beneficial ownership certificate.

3608 The terms, conditions, and limitations of such treatment shall

3609| be specified in the procedure. To the extent such person is

3610 treated under such procedure as having rights or privileges that

3011 the record shareholder otherwise would have, the record

3612 shareholder may not have those rights or privileges. Fhe—esttent
3613 of—+thisrecognition moy be determined in—+the procedure

3614 (2) The procedure must specify may—set—Fforth:

3615 (a) The types of intermediaries or nominees to which it
3616 applies;

3617 (b) The rights or privileges that the corporation

3618 recognizes in a person with respect to whom a beneficial

3619 ownership certificate is filed beneficial—owner;

3620 (c) The manner in which the procedure is selected, which

3621 shall include that the beneficial ownership certificate be

3622 signed or assented to by or on behalf of the record shareholder

3623 and the person or persons on whose behalf the shares are held by
3624 the—rominee;
3625 (d) The information that must be provided when the
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procedure is selected;

(e) The period for which selection of the procedure is
effective; ard

(f) Requirements for notice to the corporation with respect

to the arrangement; and

(g) The form and contents of the beneficial ownership

certificate.

(3) The procedure may specify any other aspects of the

rights and duties created by the filing of a beneficial

ownership certificate.

Section 64. Section 607.0724, Florida Statutes, 1s amended

to read:

607.0724 cerporationls Acceptance of votes and other

instruments.—

(1) If the name signed on a vote, ballot, consent, waiver,

shareholder demand, or proxy appointment corresponds to the name

of a shareholder, the corporation if acting in good faith is
entitled to accept the vote, ballot, consent, waiver,
shareholder demand, or proxy appointment and give it effect as

the act of the shareholder.

(2) If the name signed on a vote, ballot, consent, waiver,

shareholder demand, or proxy appointment does not correspond to

the name of its shareholder, the corporation if acting in good
faith is nevertheless entitled to accept the vote, ballot,

consent, waiver, shareholder demand, or proxy appointment and

give it effect as the act of the shareholder if:
(a) The shareholder is an entity and the name signed
purports to be that of an officer or agent of the entity;

(b) The name signed purports to be that of an
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administrator, executor, guardian, personal representative, or
conservator representing the shareholder and, if the corporation
requests, evidence of fiduciary status acceptable to the
corporation has been presented with respect to the vote, ballot,

consent, waiver, shareholder demand, or proxy appointment;

(c) The name signed purports to be that of a receiver,
trustee in bankruptcy, or assignee for the benefit of creditors
of the shareholder and, if the corporation requests, evidence of
this status acceptable to the corporation has been presented

with respect to the vote, ballot, consent, waiver, shareholder

demand, or proxy appointment;

(d) The name signed purports to be that of a pledgee,
beneficial owner, or attorney in fact of the shareholder and, if
the corporation requests, evidence acceptable to the corporation
of the signatory’s authority to sign for the shareholder has
been presented with respect to the vote, ballot, consent,

waiver, shareholder demand, or proxy appointment; or

(e) Two or more persons are the shareholder as cotenants or
fiduciaries and the name signed purports to be the name of at
least one of the co-owners and the person signing appears to be
acting on behalf of all the co-owners.

(3) The corporation is entitled to reject a vote, ballot,

consent, waiver, shareholder demand, or proxy appointment if the

person authorized to accept or reject such instrument seeretary
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in good faith, has reasonable basis for doubt about the validity
of the signature on it or about the signatory’s authority to
sign for the shareholder.

(4) Neither the corporation or any person authorized by it,
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nor any inspector of election under s. 607.0729, that Fhe
£ nn

PR NP I I £
C1TOUTT IO ) A\

r—agent—whe accepts or rejects a

s
q
h

2
=

OO YN A
COoOT PO

vote, ballot, consent, waiver, shareholder demand, or proxy

appointment in good faith and in accordance with the standards
of this section is a¥e—swmet liable in damages to the shareholder
for the consequences of the acceptance or rejection.

(5) Corporate action based on the acceptance or rejection

of a vote, ballot, consent, waiver, shareholder demand, or proxy

appointment under this section is valid unless a court of
competent Jjurisdiction determines otherwise.

(6) If an inspector of election has been appointed under s.

607.0729, the inspector of election may request information and

make determinations under subsections (1), (2), and (3). Any

determination made by the inspector of election under those

subsections is controlling.

Section 65. Subsections (1), (2), (3), and (5) of section
607.0725, Florida Statutes, are amended, and subsection (8) is
added to that section, to read:

607.0725 Quorum and voting requirements for voting groups.—

(1) Shares entitled to vote as a separate voting group may
take action on a matter at a meeting only if a quorum of those
shares exists with respect to that matter. Unless the articles
of incorporation or this chapter aet provides otherwise, a
majority of the votes entitled to be cast on the matter by the
voting group constitutes a quorum of that voting group for
action on that matter.

(2) Once a share is represented for any purpose at a
meeting, it is deemed present for quorum purposes for the

remainder of the meeting and for any adjournment of that meeting
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3713] wunless a new record date is or must be fixed set for that
3714 adjourned meeting.
3715 (3) If a quorum exists, action on a matter (other than the
3716| election of directors) by a voting group is approved if the
3717| wvotes cast within the voting group favoring the action exceed
3718 the votes cast opposing the action, unless the articles of
3719 incorporation or this chapter aet requires a greater number of
3720 affirmative votes.
3721 (5) The articles of incorporation may provide for a greater
3722| voting requirement or a greater or lesser quorum requirement for
3723| shareholders, or voting groups of shareholders, than is provided
37241 by this chapter aet, but in no event shall a quorum consist of
3725| less than one-third of the shares entitled to vote.

3726 (8) Whenever a provision of this chapter provides for

3727 voting of classes or series as separate voting groups, the rules

3728| provided in s. 607.1004 for amendments of articles of

3729 incorporation apply to that provision.

3730 Section 66. Section 607.0726, Florida Statutes, is amended
3731| to read:

3732 607.0726 Action by single and multiple voting groups.—
3733 (1) If the articles of incorporation or this chapter =et

3734| provides for voting by a single voting group on a matter, action
3735| on that matter is taken when voted upon by that voting group as
3736| provided in s. 607.0725.

3737 (2) If the articles of incorporation or this chapter aet
3738| provides for voting by two or more voting groups on a matter,
3739| action on that matter is taken only when voted upon by each of

3740 those voting groups counted separately as provided in s.

3741 607.0725. Action may be taken by different voting groups ere
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voting—greup on a matter at different times even—theough neo
getion—ds—taken by another voting group——entitted+to—vote—on—Ethe
matter.

Section 67. Subsection (1) of section 607.0728, Florida

Statutes, 1s amended to read:

607.0728 Voting for directors; cumulative voting.—
(1) Unless otherwise provided in the articles of
incorporation, or in a bylaw that fixes a greater voting
requirement for the election of directors and that is adopted by
the board of directors or shareholders of a corporation having

shares registered pursuant to s. 12 of the Securities Exchange

Act of 1934 listedeon—anatieonalseecurities—exchange at the time

of adoption, directors are elected by a plurality of the votes
cast by the shares entitled to vote in the election at a meeting
at which a gquorum is present. A bylaw provision or amendment
adopted by shareholders which specifies the votes necessary for
the election of directors may not be further amended or repealed
by the board of directors.

Section 68. Section 607.0729, Florida Statutes, is created
to read:

607.0729 Voting procedures; inspectors of election.—

(1) A corporation that has a class of shares registered

pursuant to s. 12 of the Securities Exchange Act of 1934 shall,

and any other corporation may, appoint one or more inspectors to

act at a meeting of shareholders in connection with determining

voting results. Each inspector will faithfully execute the

duties of inspector with strict impartiality and according to

the best of the inspector’s ability. An inspector may be an

officer or employee of the corporation. The inspectors may
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3771 appoint or retain other persons to assist the inspectors in the

3772 performance of the duties of inspector under subsection (2) and

3773 may rely on information provided by such persons and other

3774| persons, including those appointed to count votes, unless the

3775| inspectors believe reliance is unwarranted.

3776 (2) The inspectors shall:

3777 (a) Ascertain the number of shares outstanding and the

3778 voting power of each;

3779 (b) Determine the shares represented at a meeting;

3780 (c) Determine the validity of proxy appointments and

3781 ballots;

3782 (d) Count the votes; and

3783 (e) Make a written report of the results.

3784 (3) In performing their duties, the inspectors may examine:
3785 (a) The proxy appointment forms and any other information

3786 provided in accordance with s. 607.0722(2);

3787 (b) Any envelope or related writing submitted with those

3788 appointment forms;
3789 (c) Any ballots;

3790 (d) Any evidence or other information specified in s.
3791 607.0724; and

3792 (e) The relevant books and records of the corporation

3793 relating to its shareholders and their entitlement to vote,

3794 including any securities position list provided by a depository

3795 clearing agency.

3796 (4) The inspectors also may consider other information that

3797 they believe is relevant and reliable for the purpose of

3798| performing any of the duties assigned to them pursuant to

3799 subsection (2), including, for the purpose of evaluating
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3800 inconsistent, incomplete, or erroneous information and

3801 reconciling information submitted on behalf of banks, brokers,

3802 their nominees, or similar persons that indicates more votes

3803| being cast than a proxy is authorized by the record shareholder

3804 to cast or more votes being cast than the record shareholder is

3805 entitled to cast. If the inspectors consider other information

3806 allowed by this subsection, they must, in their report under

3807 subsection (2), specify the information considered by them,

3808 including the purpose or purposes for which the information was

3809 considered, the person or persons from whom they obtained the

3810 information, when the information was obtained, the means by

3811 which the information was obtained, and the basis for the

3812 inspectors’ belief that such information is relevant and
3813| reliable.

3814 (5) Determinations of law by the inspectors of election are

3815 subject to de novo review by a court in a judicial proceeding

3816| challenging the inspector’s activities under this section.

3817 (6) The chair of the meeting shall announce at the meeting

3818| when the polls close for each matter voted upon. If no

3819 announcement is made, the polls shall be deemed to have closed

3820| wupon the final adjournment of the meeting. After the polls

3821 close, no ballots, proxies, or votes, or any revocations or

3822 changes thereto, may be accepted.

3823 Section 69. Subsection (1) of section 607.0730, Florida
3824 Statutes, 1is amended to read:
3825 607.0730 Voting trusts.—
3826 (1) One or more shareholders may create a voting trust,

3827 conferring on a trustee the right to vote or otherwise act for

3828 him or her or for them, by signing an agreement setting out the
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provisions of the trust (which may include anything consistent
with its purpose) and transferring their shares to the trustee.
When a voting trust agreement is signed, the trustee shall

prepare a list of the names and addresses of all voting trust

beneficial owners ef—berefieial interests—in—+the—+trust, together
with the number and class of shares each transferred to the

trust, and deliver copies of the list and agreement to the

corporation at its eerperatien’s principal office. After filing

a copy of the list and agreement in the corporation’s principal
office, such copy shall be open to inspection by any shareholder
of the corporation (subject to the requirements of s.
607.1602(3)) or by any beneficiary of the trust under the
agreement during business hours.

Section 70. Section 607.0731, Florida Statutes, is amended
to read:

607.0731 Voting Shareholders’ agreements.—

(1) Two or more shareholders may provide for the manner in
which they will vote their shares by signing an agreement for
that purpose. A voting sharehotders’ agreement created under
this section is not subject to the provisions of s. 607.0730.

(2) A voting shareheolders’ agreement created under this
section is specifically enforceable.

(3) A transferee of shares in a corporation the
shareholders of which have entered into an agreement authorized
by subsection (1) shall be bound by such agreement if the
transferee takes shares subject to such agreement with notice
thereof. A transferee shall be deemed to have notice of any such
agreement or any swekh renewal thereof if the existence of such

agreement £hereef is noted on the face or back of the
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certificate or certificates representing such shares or on the
information statement for uncertified shares required by s.

607.0626(2) .

Section 71. Subsections (1) through (5) of section
607.0732, Florida Statutes, are amended, and subsection (8) is
added to that section, to read:

607.0732 Shareholder agreements.—

(
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