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Florida Senate - 2001 CS for SB 1880

By the Cormittee on Comrerce and Econonic Qpportunities; and
Senat or Klein

310-1726-01
Abill to be entitled

An act relating to corporations; anending s.
607.01401, F.S.; redefining the term
"electronic transm ssion" to include tel egrans,
cabl egrans, tel ephone transni ssions, and
transni ssions through the Internet for purposes
of proxy voting; anending s. 607.0722, F.S.
speci fying those persons who nmay vote on behal f
of a sharehol der; authorizing the appoi nt nent
of a proxy by electronic transm ssion; deleting
provisions linmting the period during which an
appoi ntnent of proxy is irrevocabl e;
aut hori zing the use of certain copies or
reproductions in lieu of the original witing
or electronic transm ssion; authorizing a
corporation to adopt bylaws authorizing
addi tional procedures for sharehol ders to use
in exercising certain rights; providing an
ef fective date.

Be It Enacted by the Legislature of the State of Florida:

Section 1. Subsection (9) of section 607.01401,
Fl orida Statutes, is anended to read:

607.01401 Definitions.--As used in this act, unless
the context otherw se requires, the term

(9) "Electronic transm ssion" or "electronically
transnitted" neans any process of conmunication not directly
i nvol ving the physical transfer of paper that is suitable for
the retention, retrieval, and reproduction of information by
the recipient. For purposes of proxy voting in accordance with
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ss. 607.0721, 607.0722, and 607.0724, the term i ncl udes, but
is not limted to, tel egrams, cabl egrans, tel ephone

transni ssions, and transni ssions through the Internet.
Section 2. Section 607.0722, Florida Statutes, is
amended to read:
607. 0722 Proxies.--
(1) A sharehol der, other person entitled to vote on

behal f of a sharehol der pursuant to s. 607.0721, or attorney
in fact for a shareholder may vote the shareholder's shares in

person or by proxy.
(2)(a) A sharehol der, other person entitled to vote on

behal f of a sharehol der pursuant to s. 607.0721, or attorney

in fact for a sharehol der may appoint a proxy to vote or

ot herwi se act for the sharehol der by signing an appoi nt ment

formor by electronic transm ssi on—et+ther—persona-y—or—by
the—sharehotder—s—attorney—+nfact. Any type of electronic

transni ssi on appearing to have been, or containing or

acconpani ed by such i nfornmati on or obtai ned under such

procedures to reasonably ensure that the electronic

transni ssion was, transmtted by such person is a sufficient

appoi ntnent, subject to the verification requested by the

corporation under s. 607.0724. Ar—executet—tetegramor

(b) Wthout linmting the manner in which a

shar ehol der, other person entitled to vote on behalf of a

shar ehol der pursuant to s. 607.0721, or attorney in fact for a

shar ehol der nmay appoint a proxy to vote or otherw se act for
t he sharehol der pursuant to paragraph (a), a sharehol der,
ot her person entitled to vote on behalf of a sharehol der
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pursuant to s. 607.0721, or attorney in fact for a sharehol der

may make grant such an appoi nt nent autherity by:

1. Signing an appointnent form with the signature
af f i xed, er—having—stuch—formstgnred—by the—shareholder—=s
atthorized—offHecer—director—enptoyee—or—agent by any

reasonabl e nmeans including, but not l[imted to, facsimle or

el ectroni c signature.
2. Transmtting or authorizing the transm ssion of an

a—telegram—cablegram—or—oether—reans—of el ectronic

transni ssion to the person who will be appointed as the proxy

or to a proxy solicitation firm proxy support service

organi zation, registrar, or agent authorized by the person who
will be designated as the proxy to receive such transmni ssion.
However, any tetegram—cablegram—or—other—reans—of electronic
transm ssion nust set forth or be submitted with information
fromwhich it can be determned that the el ectronic

transni ssion was authorized by the sharehol der, other person

entitled to vote on behal f of a sharehol der pursuant to s.

607.0721, or attorney in fact for a shareholder. If it is

determ ned that the electronic transmssion is valid, the

i nspectors of election or, if there are no inspectors, such
ot her persons naking that determination shall specify the

i nformati on upon which they relied.

(3) An appointnment of a proxy is effective when
received by the secretary or other officer or agent authorized
to tabulate votes. An appointnent is valid for up to 11
nmont hs unl ess a longer period is expressly provided in the
appoi ntnent form

(4) The death or incapacity of the sharehol der
appoi nting a proxy does not affect the right of the
corporation to accept the proxy's authority unless notice of
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the death or incapacity is received by the secretary or other
of ficer or agent authorized to tabul ate votes before the proxy
exercises his or her authority under the appointnent.

(5) An appointnent of a proxy is revocable by the
shar ehol der unl ess the appointnent formor electronic

transni ssi on conspi cuously states that it is irrevocable and

the appointnent is coupled with an interest. Appointnents
coupled with an interest include the appointnment of:

(a) A pledgee;

(b) A person who purchased or agreed to purchase the
shar es;

(c) A creditor of the corporation who extended credit
to the corporation under terns requiring the appointnent;

(d) An enpl oyee of the corporation whose enpl oynent
contract requires the appointnent; or

(e) A party to a voting agreenent created under s.
607. 0731.

(6) An appoi ntnent nmade irrevocabl e under subsection
(5) becones revocabl e when the interest with which it is

coupl ed i s extinguished arth—n—a—caseprovided—For—in

(7) A transferee for value of shares subject to an

i rrevocabl e appoi ntnment may revoke the appointnment if the

transferee did not know of its existence when he or she

acqui red the shares and the existence of the irrevocabl e
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appoi nt nent was not noted conspi cuously on the certificate
representing the shares or on the information statenment for
shares without certificates.

(8) Subject to s. 607.0724 and to any express
limtation on the proxy's authority appearing on the face of
the appointnent formor in the electronic transnission, a

corporation is entitled to accept the proxy's vote or other
action as that of the sharehol der naking the appointnent.

(9) |If an appointnent form expressly provides, any
proxy hol der nmay appoint, in witing, a substitute to act in
his or her place.

(10) Any copy, facsinmle transnission, or other

reliable reproduction of the witing or electronic

transni ssion created under paragraph (2) nmay be substituted or

used in lieu of the original witing or electronic

transni ssion for any purpose for which the original witing or

el ectronic transni ssion could be used if the copy, facsinile

transni ssion, or other reproduction is a conpl ete reproduction

of the entire original witing or electronic transm ssion

(11) A corporation may adopt byl aws authori zi ng

addi ti onal neans or procedures for shareholders to use in

exercising rights granted by this section.
Section 3. This act shall take effect July 1, 2001.

STATEMENT OF SUBSTANTI AL CHANGES CONTAI NED | N
COW TTEE SUBSTI TUTE FOR
Senate Bill 1880

The conmittee substitute clarifies that changes to the
definition of the term"electronic transm ssion” apply only to
Proxy voting and renpves provisions fromthe original” bil
hat " expl aih who nmay vote the shares of a corporation which
are owned by a limted liability conpany or a partnership.
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