F L ORIl D A H O U S E O F R E P RESENTATI

O

N o o~ wWwN

(o]

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29

30

HB 0791 2003
A Dbill to be entitled

An act relating to notice of corporate dissolution;
anending s. 607.1406, F.S.; requiring a notice of
corporate dissolution to be published; providing

publication requirenents; providing an effective date.

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

Section 1. Section 607.1406, Florida Statutes, is amended
to read:

607. 1406 d ai ns agai nst di ssol ved corporation. --

(1) A dissolved corporation or successor entity, as
defined in subsection (16)+5), may di spose of the known cl ains
against it by follow ng the procedures described in subsections
(2), (3), and (4).

(2) The dissolved corporation or successor entity shal
deliver to each of its known claimants witten notice of the
di ssolution at any tine after its effective date. The witten
notice shall:

(a) Provide a reasonable description of the claimthat the
claimant may be entitled to assert;

(b) State whether the claimis admtted or not admtted,
in whole or in part, and, if admtted:

1. The ampunt that is admtted, which nmay be as of a given
date; and

2. Any interest obligation if fixed by an instrunent of
i ndebt edness;

(c) Provide a mailing address where a claimmy be sent;

(d) State the deadline, which may not be fewer than 120

days after the effective date of the witten notice, by which
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HB 0791 2003
confirmati on of the clai mnust be delivered to the dissol ved

corporation or successor entity;

(e) State that the corporation or successor entity may
make di stributions thereafter to other claimants and the
corporation's sharehol ders or persons interested as having been
such wi thout further noti ce.

(3) A dissolved corporation or successor entity nmay
reject, in whole or in part, any clai mnmade by a clai mant
pursuant to this subsection by nailing notice of such rejection
to the claimant within 90 days after recei pt of such claimand,
in all events, at |east 150 days before expiration of 3 years
follow ng the effective date of dissolution. A notice sent by
t he di ssol ved corporation or successor entity pursuant to this
subsection shall be acconpani ed by a copy of this section.

(4) A dissolved corporation or successor entity electing
to follow the procedures described in subsections (2) and (3)
shall also give notice of the dissolution of the corporation to
persons with clains contingent upon the occurrence or
nonoccurrence of future events or otherw se conditional or
unmat ured, and request that such persons present such clains in
accordance with the ternms of such notice. Such notice shall be
in substantially the form and sent in the sane nmanner, as
descri bed in subsection (2).

(5) A dissolved corporation or successor entity shal
of fer any cl ai mant whose claimis contingent, conditional, or
unmat ured such security as the corporation or such entity
determ nes is sufficient to provide conpensation to the clai mant
if the claimmatures. The dissolved corporation or successor
entity shall deliver such offer to the claimnt within 90 days

after receipt of such claimand, in all events, at |east 150
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days before expiration of 3 years following the effective date

of dissolution. If the claimnt offered such security does not
deliver in witing to the dissolved corporation or successor
entity a notice rejecting the offer within 120 days after
recei pt of such offer for security, the claimant is deened to
have accepted such security as the sole source fromwhich to
satisfy his or her claimagainst the corporation.

(6) A dissolved corporation or successor entity which has
given notice in accordance with subsections (2) and (4) shall
petition the circuit court in the county where the corporation's
principal office is |ocated or was | ocated at the effective date
of dissolution to determ ne the anount and form of security that
will be sufficient to provide conpensation to any clai mant who
has rejected the offer for security made pursuant to subsection
(5).

(7) A dissolved corporation or successor entity which has
given notice in accordance with subsection (2) shall petition
the circuit court in the county where the corporation's
principal office is |located or was |ocated at the effective date
of dissolution to determ ne the anmount and form of security
which will be sufficient to provide conpensation to claimnts
whose clains are known to the corporation or successor entity
but whose identities are unknown. The court shall appoint a
guardian ad litemto represent all claimnts whose identities
are unknown in any proceedi ng brought under this subsection. The
reasonabl e fees and expenses of such guardi an, including al
reasonabl e expert w tness fees, shall be paid by the petitioner
i n such proceeding.

(8) Any corporation dissolving pursuant to this section

shall, within 10 days of adopting the articles of dissolution,
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publish a “Notice of Corporate Dissolution.” The notice shal

appear once a week for 2 consecutive weeks in a newspaper of

general circulation in any county in the state wherein the

corporati on owns real or personal property. Such newspaper shal

nmeet the requirenents as are prescribed by |aw for such

purposes. The notice shall contain:

(a) The nane of the corporation.

(b) The date the dissolution was authorized and the

effective date of the dissolution.

(c) The nane and nmiling address of the person to notify

to make a cl ai magai nst the corporation.

(d) The deadline for notifying the corporation of the

claimmade. This deadline nay not be | ess than 120 days after

the date that the notice was first published.

Nothing in this subsection shall preclude or relieve the

corporation fromits notification to claimants ot herwi se set

forth in this section.

(9)8)» The giving of any notice or making of any offer
pursuant to the provisions of this section shall not revive any
claimthen barred or constitute acknow edgnent by the dissol ved
corporation or successor entity that any person to whom such
notice is sent is a proper claimnt and shall not operate as a
wai ver of any defense or counterclaimin respect of any claim
asserted by any person to whom such notice is sent.

(10) £9 A dissolved corporation or successor entity which
has foll owed the procedures described in subsections (2)-(7):

(a) Shall pay the clains admtted or nade and not rejected

in accordance with subsection (3);
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(b) Shall post the security offered and not rejected

pursuant to subsection (5);

(c) Shall post any security ordered by the circuit court
in any proceedi ng under subsections (6) and (7); and

(d) Shall pay or make provision for all other obligations

of the corporation or such successor entity.

Such clainms or obligations shall be paid in full, and any such
provi sion for paynents shall be made in full if there are
sufficient funds. If there are insufficient funds, such clains
and obligations shall be paid or provided for according to their
priority and, anong clains of equal priority, ratably to the
extent of funds legally available therefor. Any remaining funds
shall be distributed to the sharehol ders of the dissol ved
corporation; however, such distribution may not be nmade before
the expiration of 150 days fromthe date of the |ast notice of
rej ections given pursuant to subsection (3). In the absence of
actual fraud, the judgnment of the directors of the dissolved
corporation or the governing persons of such successor entity as
to the provisions made for the paynent of all obligations under
paragraph (d) is concl usive.

(11) (36> A dissolved corporation or successor entity which
has not followed the procedures described in subsections (2) and
(3) shall pay or make reasonable provision to pay all clainms and
obligations, including all contingent, conditional, or unmatured
clainms known to the corporation or such successor entity and al
clainms which are known to the dissolved corporation or such

successor entity but for which the identity of the claimant is

unknown. Such clains shall be paid in full, and any such
provi sion for paynent made shall be made in full if there are
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sufficient funds. If there are insufficient funds, such cl ainms

and obligations shall be paid or provided for according to their
priority and, anong clainms of equal priority, ratably to the
extent of funds legally available therefor. Any remaining funds
shal |l be distributed to the sharehol ders of the dissol ved

cor poration.

(12) ¢33 Directors of a dissolved corporation or governing
persons of a successor entity which has conplied with subsection
(10) 9 or subsection (11){30) are not personally liable to the
claimants of the dissolved corporation.

(13) (22 A sharehol der of a dissolved corporation the
assets of which were distributed pursuant to subsection (10) (9
or subsection (11)¢36) is not liable for any claimagainst the
corporation in an anount in excess of such shareholder's pro
rata share of the claimor the anmount distributed to the
shar ehol der, whichever is |ess.

(14) (33> A sharehol der of a dissolved corporation, the
assets of which were distributed pursuant to subsection (10){9)
is not liable for any claimagainst the corporation on which a
proceeding is not begun prior to the expiration of 3 years
following the effective date of dissolution.

(15) (34> The aggregate liability of any sharehol der of a
di ssol ved corporation for clains against the dissolved
corporation nmay not exceed the anmount distributed to the
shar ehol der in dissol ution.

(16) (250 As used in this section, the term "successor
entity" includes any trust, receivership, or other legal entity
governed by the laws of this state to which the remaining assets
and liabilities of a dissolved corporation are transferred and

whi ch exists solely for the purposes of prosecuting and
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defending suits by or against the dissolved corporation,

enabling the dissolved corporation to settle and close the
busi ness of the dissolved corporation, to dispose of and convey
the property of the dissolved corporation, to discharge the
liabilities of the dissolved corporation, and to distribute to
t he di ssolved corporation's sharehol ders any renai ni ng assets,
but not for the purpose of continuing the business for which the
di ssol ved corporation was organi zed.

Section 2. This act shall take effect July 1, 2003.
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