Fl orida Senate - 2007 SB 2116
By Senator Aronberg

27- 336A- 07

1 A Dbill to be entitled

2 An act relating to corporations not for profit;
3 anending s. 617.01201, F.S.; requiring a

4 docunent that is electronically transmtted to
5 be in a format that can be retrieved in

6 typewitten or printed form requiring that a
7 docunent be executed by a director of the

8 donmestic or foreign corporation; authorizing

9 the delivery of a docunent by electronic

10 transmi ssion to the extent permitted by the

11 Department of State; amending s. 617.0122,

12 F.S.; requiring the Departnent of State to

13 collect a fee for filing an agent's statenent
14 of resignation froman inactive corporation;
15 anending s. 617.0124, F.S.; authorizing a

16 donmestic or foreign corporation to correct a
17 docunent filed by the Departnent of State

18 within 30 days after filing under certain

19 ci rcunstances; anending s. 617.01401, F.S.
20 defining the terms "distribution," "nutua
21 benefit corporation," and "voting power";
22 anending s. 617.0205, F.S.; requiring the
23 i ncorporators to hold an organi zational neeting
24 after incorporation if the initial directors
25 are not named in the articles of incorporation
26 anending s. 617.0302, F.S.; authorizing a
27 corporation not for profit to nake contracts
28 and guaranties; amending s. 617.0503, F.S.
29 provi ding that an alien business organization
30 may withdraw its regi stered agent designation
31 by delivering an application for certificate of
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1 wi t hdrawal to the Departnment of State; anending
2 s. 617.0505, F.S.; prohibiting a corporation
3 frommaking distributions to its nenbers;
4 provi di ng an exception; deleting provisions
5 related to the issuance of certificates;
6 anending s. 617.0601, F.S.; correcting a
7 reference to the Solicitation of Contributions
8 Act; providing that certain stock certificates
9 constitute certificates of nmenbership
10 requiring a resignation, expulsion, or
11 term nation of nmenbership to be recorded in the
12 menber shi p book; creating s. 617.0605, F.S.
13 prohi biting a nmenber of a corporation from
14 transferring a nmenbershi p under certain
15 circunstances; creating s. 617.0606, F.S.
16 provi ding that the resignation of a nenber does
17 not relieve the nmenber from obligations
18 i ncurred and conmitnents nade prior to
19 resignation; creating s. 617.0607, F.S.
20 requiring that a nenber of a corporation be
21 term nated or suspended pursuant to a procedure
22 that is fair and reasonable; providing that a
23 procedure is fair and reasonabl e under certain
24 circunstances; requiring that witten notice
25 given by mail be delivered by certified mail or
26 first-class mail; requiring that a proceedi ng
27 chal I engi ng an expul si on, suspension, or
28 term nati on be commenced within 1 year after
29 the effective date; providing that a nenber who
30 has been expelled or suspended may be liable to
31 the corporation for dues, assessnents, or fees;

2
CODI NG Words st+r+eken are del etions; words underlined are additions.




Fl ori da Senate - 2007 SB 2116
27- 336A- 07

1 creating s. 617.0608, F.S.; prohibiting a

2 corporation from purchasing any of its

3 menber shi ps; authorizing a nmutual benefit

4 corporation to purchase the nenbership of a

5 menber who resigns or whose nenbership is

6 term nated; anmending s. 617.0701, F.S.

7 authorizing the holders of at |east 5 percent
8 of the voting power of a corporation to call a
9 speci al neeting of the nmenbers under certain
10 ci rcunst ances; authorizing a person who signs a
11 demand for a special neeting to call a specia
12 nmeeting of the nenbers under certain

13 ci rcunst ances; anending s. 617.0721, F.S.

14 provi di ng that nenbers and proxy hol ders who
15 are not physically present at a neeting may

16 partici pate by neans of renote communi cation
17 and be deened to be present under certain

18 ci rcunst ances; anending s. 617.0725, F.S.

19 requiring an amendnent to the articles of
20 i ncorporation or the bylaws which adds a
21 greater or |lesser quorum or voting requirenment
22 to nmeet certain requirenments then in effect or
23 proposed to be adopted; creating s. 617.07401
24 F.S.; prohibiting a person from comrenci ng a
25 proceeding in the right of a domestic or
26 foreign corporation unless the person was a
27 menber of the corporation or becanme a nenber
28 t hrough transfer by operation of |aw, requiring
29 that a conplaint in a proceeding brought in the
30 right of a donestic or foreign corporation be
31 verified and allege with particularity the
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1 demand; authorizing the court to dismss a

2 derivative proceeding if the court finds that a
3 determination was made in good faith after a

4 reasonabl e i nvestigation; prohibiting certain
5 proceedi ngs from bei ng di scontinued or settled
6 wi t hout the approval of the court; authorizing
7 the court to require a plaintiff to pay a

8 def endant's reasonabl e expenses upon

9 term nation of a proceeding, including

10 attorney's fees; anending s. 617.0801, F.S.

11 provi ding the duties of the board of directors;
12 anending s. 617.0806, F.S.; providing that

13 directors may be divided into classes; anending
14 s. 617.0808, F.S.; providing that any nenber of
15 the board of directors may be renoved from

16 office with or without cause by a certain vote;
17 providing that a director who is elected by a
18 cl ass, chapter, or other organizational unit

19 may be renoved only by nenbers of that class,
20 chapter, or organizational unit; providing that
21 a director elected or appointed by the board
22 may be renoved wit hout cause by a vote of
23 two-thirds of the directors then in office;
24 providing that a director of a corporation
25 described in s. 501(c) of the Internal Revenue
26 Code nay be renoved from office pursuant to
27 procedures provided in the articles of
28 i ncorporation or the bylaws; anending s.
29 617.0809, F.S.; providing that a vacancy on the
30 board of directors for a director elected by a
31 class, chapter, unit, or group may be filled
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1 only by nmenbers of that class, chapter, unit,

2 or group; providing that the termof a director
3 el ected or appointed to fill a vacancy expires
4 at the next annual neeting at which directors
5 are elected; anmending s. 617.0830, F.S.

6 authorizing a director to consider such factors
7 as he or she deens relevant in discharging his
8 or her duties; anending s. 617.0832, F.S.

9 del eting a provision that authorizes common or
10 interested directors to be counted in

11 determi ning the presence of a quorumat a

12 neeting that ratifies a contract between a

13 corporation and one of its directors and any
14 ot her corporation in which one of its directors
15 is financially interested; providing

16 circunst ances under which a

17 conflict-of-interest transaction is authorized;
18 anending s. 617.0833, F.S.; providing an

19 exception to the requirenent that a | oan may
20 not be made by a corporation to its directors;
21 anending s. 617.0834, F.S.; providing that an
22 of ficer or director of a certain nonprofit
23 organi zation or agricultural or horticultura
24 organi zation is imune fromcivil liability;
25 anending s. 617.1007, F.S.; providing that a
26 restatenent of the articles of incorporation of
27 a corporation may include one or nore
28 anmendnents; anmending s. 617.1101, F.S.
29 providing certain requirenments for a plan of
30 nmerger; creating s. 617.1102, F.S.; providing a
31 limtation on the nmerger of a corporation not
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1 for profit; creating s. 617.1301, F.S.

2 prohi biting a corporation from meking

3 distributions to its nmenbers under certain

4 circunstances; creating s. 617.1302, F.S.

5 provi ding that a nutual benefit corporation may
6 purchase its nenberships only under certain

7 ci rcunst ances; authorizing a corporation to

8 make di stributions upon dissolution; anending
9 s. 617.1405, F.S.; providing that the nanme of a
10 di ssol ved corporation may be avail able for

11 i mredi at e assunption by another corporation if
12 t he di ssolved corporation provides the

13 Department of State with an affidavit

14 permtting such use; creating s. 617.1407

15 F.S.; authorizing a dissolved corporation or

16 successor entity to execute certain procedures
17 to resol ve paynent of unknown cl ai ns agai nst

18 it; providing that certain clains against a

19 di ssol ved corporation are barred; providing
20 that a claimnmy be entered agai nst a dissol ved
21 corporation under certain circunstances;
22 creating s. 617.1408, F.S.; authorizing a
23 di ssol ved corporation or successor entity to
24 execute certain procedures to di spose of known
25 clainms against it; requiring a dissolved
26 corporation to deliver witten notice of the
27 di ssolution to each of its known clai mants;
28 provi ding a procedure under which a dissolved
29 corporation may reject a claimnmade against it;
30 requiring a dissolved corporation to give
31 notice of the dissolution to persons having
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1 known cl ai ms that are contingent, conditional

2 or unmatured; requiring a dissolved corporation
3 to follow certain procedures in offering

4 conpensation to a claimant if the claim

5 mat ures; requiring a dissolved corporation to

6 petition the circuit court to determne the

7 anount and form of security that will be

8 sufficient to provide conpensation to certain

9 claimants; providing that the giving of notice
10 or making of an offer does not revive a claim
11 that has been barred; providing that directors
12 of a dissolved corporation or governing persons
13 of a successor entity that has conplied with

14 certain procedures are not personally liable to
15 the claimnts of a dissolved corporation

16 provi ding that certain nenbers of a dissolved
17 corporation are not liable for any claim

18 agai nst the corporation; providing a limt on
19 the aggregate liability of any nenber of a

20 di ssol ved corporation; defining the term

21 "successor entity"; repealing s. 617.1421(6),
22 F.S., relating to the assunption and use of the
23 nanme of a dissolved corporation; anending s.

24 617.1422, F.S.; deleting certain requirenents
25 for an application to reinstate a corporation
26 t hat has been dissolved; requiring a

27 corporation to submt a reinstatenment form

28 prescribed and furnished by the Departnent of
29 State; providing that the nane of a dissolved
30 corporation is not available for assunption or
31 use by another corporation until 1 year after
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1 the effective date of dissolution; providing an
2 exception; amending s. 617.1430, F.S.; revising
3 the requirenments for nmenbers to dissolve a

4 corporation in circuit court; anmending s.

5 617.1503, F.S.; requiring a foreign corporation
6 to deliver a certificate of existence

7 aut henticated by the Secretary of State;

8 anmending s. 617.1504, F.S.; requiring a foreign
9 corporation to nmake application to the

10 Department of State to obtain an anended

11 certificate of authority within 90 days after
12 the occurrence of a change; anending s.

13 617.1506, F.S.; requiring an alternate

14 corporate name adopted for use in the state to
15 be cross-referenced to the real corporate nane
16 in the records of the Division of Corporations;
17 requiring the corporate name of a foreign

18 corporation to be distinguishable fromthe

19 corporate nanme of a corporation for profit
20 i ncorporated or authorized to transact business
21 in the state; anending s. 617.1530, F.S.
22 requiring the Departnment of State to receive an
23 authenticated certificate fromthe Secretary of
24 State before commenci ng a proceeding to revoke
25 the certificate of authority of a foreign
26 corporation; amending s. 617.1601, F.S.
27 requiring a corporation to keep a copy of its
28 articles of incorporation; anending s.
29 617.1602, F.S.; providing that a nmenber of a
30 corporation is entitled to i nspect and copy
31 certain records of the corporation at a
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1 reasonabl e | ocation specified by the
2 corporation; requiring a nenber to give the
3 corporation witten notice 10 days before the
4 date on which he or she wishes to inspect and
5 copy records; anmending s. 617.1605, F.S.
6 revising the circunstances under which a
7 corporation is required to furnish a nenber
8 with its [atest annual financial statement;
9 creating s. 617.1703, F.S.; providing for the
10 applicability of certain provisions to
11 corporations regul ated under the act; anending
12 s. 617.1803, F.S.; providing for certain
13 changes when a foreign not-for-profit
14 corporation becones donesticated; anmending s.
15 617.1806, F.S.; revising the provisions for
16 conversion to a corporation not for profit;
17 anending s. 617.1807, F.S.; correcting a
18 reference to the articles of incorporation in
19 the process of conversion to a corporation not
20 for profit; amending s. 617.1907, F.S.
21 provi ding that the repeal or anendnent of a
22 statute does not affect certain operations and
23 proceedi ngs; repealing s. 617.2103, F.S.
24 relating to exenptions for certain
25 corporations; providing an effective date
26
27| Be It Enacted by the Legislature of the State of Florida:
28
29 Section 1. Subsections (4), (6), and (9) of section
30| 617.01201, Florida Statutes, are anended to read:
31 617.01201 Filing requirenments.--
9
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(4) The docunment nust be typewritten or printed and

nmust be legible. If electronically transnmitted, the docunent

nust _be in a format that can be retrieved or reproduced in

typewritten or printed form

(6) The docunent nust be executed:

(a) By a director the—ehai+r—or—any—vee—~chatr—ofthe
board—ef—di+reetors of a donmestic or foreign corporation, or by
its president or by another of its officers;

(b) If directors or officers have not been sel ected or
the 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.

(9) The docunment nust be delivered to the office of

the Departnment of State for filing. Delivery may be nade by

electronic transm ssion if and to the extent permtted by the

Departnent of State. |If the docunent is filed in typewitten

or printed formand not transmitted electronically, the

Departnment of State may require that and—way—beaceconrpanied—by

one exact or conformed copy be delivered with the docunent,

fexcept as provided in s. 617.1508. _The docunent }—and nust be

acconpani ed by the correct filing fee and any other tax or
penalty required by this act or other |aw

Section 2. Subsection (7) of section 617.0122, Florida
Statutes, is anended to read:

617.0122 Fees for filing docunents and issuing
certificates.--The Departnment of State shall collect the
foll owing fees on docunents delivered to the departnent for
filing:

(7) Agent's statenent of resignation fromjnactive

agm-r-strati-vely—di-sselved corporation: $35.
10
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1

2| Any citizen support organization that is required by rule of
3| the Department of Environnental Protection to be fornmed as a
4| nonprofit organization and is under contract with the

5| departnent is exenpt fromany fees required for incorporation
6| as a nonprofit organization, and the Secretary of State may
7| not assess any such fees if the citizen support organization
8| is certified by the Departnment of Environmental Protection to
9| the Secretary of State as being under contract with the

10| Departnment of Environmental Protection.

11 Section 3. Subsections (1) and (2) of section

12| 617.0124, Florida Statutes, are amended to read:

13 617.0124 Correcting filed docunent. --

14 (1) A donestic or foreign corporation may correct a
15| document filed by the Departnent of State within 30 18

16| businress days after filing if thedeecurent:

17 (a) The docunent contains an incorrect statenent; e+
18 (b) The docunent was defectively executed, attested,
19| seal ed, verified, or acknow edged; or-—
20 (c) The electronic transnission of the docunment was
21| defective.
22 (2) A docunent is corrected:
23 (a) By preparing articles of correction that:
24 1. Describe the docunent &including its filing date}
25| er—attach—a—copy—of+t+totheartieles,
26 2. Specify the incorrect statenent and the reason it
27| is incorrect or the manner in which the execution was
28| defective; and
29 3. Correct the incorrect statenent or defective
30| execution; and
31
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(b) By delivering the executed articles of correction
to the Departnment of State for filing.

Section 4. Section 617.01401, Florida Statutes, is
amended to read:

617. 01401 Definitions.--As used in this act, unless
the context otherwi se requires, the term

(1) "Articles of incorporation" includes original
anended, and restated articles of incorporation, articles of
consolidation, and articles of merger, and all anmendnents
thereto, including docunments designated by the laws of this
state as charters, and, in the case of a foreign corporation,
docunents equivalent to articles of incorporation in the
jurisdiction of incorporation.

(2) "Board of directors" neans the group of persons
vested with the managenent of the affairs of the corporation
irrespective of the name by which such group is designated,

i ncluding, but not Iinmted to, managers or trustees.

(3) "Bylaws" nmeans the code or codes of rules adopted
for the regulation or management of the affairs of the
corporation irrespective of the nane or names by which such
rul es are desi gnat ed.

(4) "Corporation" or "domestic corporation"” neans a
corporation not for profit, subject to the provisions of this
act, except a foreign corporation.

(5) "Corporation not for profit" means a corporation
no part of the incone or profit of which is distributable to

its menbers, directors, or officers, except as provided in

this act.

(6) "Distribution" neans the paynent of a dividend or

any part of the income or profit of a corporation to its

nenbers, directors, or officers.
12
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(7)66> "Electronic transm ssion" nmeans any form of
comuni cation, not directly involving the physica
transmi ssion or transfer of paper, which creates a record that
may be retained, retrieved, and reviewed by a recipient
t hereof and which nmay be directly reproduced in a
conprehensi bl e and | egi bl e paper form by such reci pi ent
t hrough an automated process. Exanples of electronic
transm ssion include, but are not limted to, telegrans,
facsimle transm ssions of images, and text that is sent via
el ectronic mail between conputers.

(8)A~ "Foreign corporation" nmeans a corporation not
for profit organized under |aws other than the laws of this
state.

(9968 "lInsolvent" nmeans the inability of a
corporation to pay its debts as they beconme due in the usua
course of its affairs.

(10)69> "Mail" means the United States mail, facsimle
transm ssions, and private mail carriers handling nationw de
mai | services.

(11) 48 "Menber" neans one having nenbership rights
in a corporation in accordance with the provisions of its
articles of incorporation or bylaws or the provisions of this
act .

(12) "Mutual benefit corporation" nmeans a donestic

corporation that is not organized primarily or exclusively for

reliqgious purposes;. is not recognized as exenpt under_s.

501(c)(3) of the Internal Revenue Code of 1986, as anended, or

of the corresponding section of a subsequently enacted federa

revenue act; and is not organized for a public or charitable

purpose that is required upon its dissolution to distribute

its assets to the United States, a state, a |local subdivision
13
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1| thereof, or a person that is recognized as exenpt under s.

2| 501(c)(3) of the Internal Revenue Code of 1986, as amended, or
3| of the corresponding section of a subsequently enacted federa
4| revenue act.

5 (13) £+ "Person" includes individual and entity.

6 (14) "Voting power" neans the total nunber of votes

7| entitled to be cast for the election of directors at the tine
8| the determ nation of voting power is made, excluding a vote

9| that is contingent upon the happening of a condition or event
10| that has not occurred at the time. If the holders of the

11| shares of a class are entitled to vote as a class to el ect

12| directors, the determination of voting power of the class

13| shall be based on the percentage of the nunber of directors
14| the class is entitled to elect out of the total nunber of

15| authorized directors.

16 Section 5. Subsection (1) of section 617.0205, Florida
17| Statutes, is anended to read:

18 617.0205 Organi zational neeting of directors.--

19 (1) After incorporation

20 (a) If initial directors are naned in the articles of
21| incorporation, the initial directors shall hold an

22| organi zational neeting, at the call of a majority of the

23| directors, to conplete the organi zati on of the corporation by
24| appointing officers, adopting bylaws, and carrying on any

25| ot her business brought before the neeting;

26 (b) If initial directors are not naned in the articles
27| of incorporation, the incorporators shall hold an

28| organi zational nmeeting at the call of a majority of the

29| incorporators:

30 1. To elect directors and conplete the organi zati on of
31| the corporation; or

14
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1 2. To elect a board of directors who shall conplete

2| the organization of the corporation.

3 Section 6. Subsections (7) and (16) of section

4| 617.0302, Florida Statutes, are anended to read:

5 617.0302 Corporate powers.--Every corporation not for
6| profit organized under this act, unless otherw se provided in
7| its articles of incorporation or bylaws, shall have power to:
8 (7) Make contracts and guaranties, incur liabilities,
9| borrow noney at such rates of interest as the corporation may
10| determ ne, issue its notes, bonds, and other obligations, and
11| secure any of its obligations by nortgage and pl edge of all or
12| any of its property, franchises, or incone.

13 (16) Merge with other corporations or other business
14| entities as identified in s. 607.1108(1), both for profit and
15| not for profit, domestic and foreign, if the surviving

16| corporation or other surviving business entity is a

17| corporation not for profit or other business entity that has
18| been organized as a not-for-profit entity under a governing
19| statute or other applicable |aw that permts such a nerger

20 Section 7. Subsection (12) is added to section

21| 617.0503, Florida Statutes, to read

22 617. 0503 Registered agent; duties; confidentiality of
23| investigation records.--

24 (12) Any alien business organization may withdraw its
25| reqgistered agent designation by delivering an application for
26| certificate of withdrawal to the Department of State for

27| filing. The application shall set forth:

28 (a) The nane of the alien business organization and

29| the jurisdiction under the law of which it is incorporated or
30| organi zed; and

31

15
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1 (b) That it is no longer required to naintain a

2| registered agent in this state.

3 Section 8. Section 617.0505, Florida Statutes, is

4| anmended to read:

5 617.0505 Distributions Payrent—ef—dividends—and

6| di-stributien—ef—ineceoretorerbers—proehibited—issuance—-of

7| eertificates—of rmerbership—effeet—of stoekissuedunder—prior
8| taw. --

9 - Except as authorized in s. 617.1302, A—dividend

10| may—neot—bepatd—and—any—part—oftheineorme—orprofit—of a

11| corporation may not make distributions be—distributed— to its
12| nenbers, directors, or officers. A nutual benefit corporation
13| such as a private club that is established for social

14| pl easure, or recreational purposes and that organized as a

15| corporation of which the equity interests are held by the

16| nmembers, may, subject to s. 617.1302, purchase the equity

17| menmbership interest of any nmenber, and the payment for such

18| interest is not a distribution for purposes of this section. A
19| corporation rmay pay conpensation in a reasonable amunt to its
20| nmenbers, directors, or officers for services rendered, may
21| confer benefits upon its nmenbers in conformity with its
22| purposes, and, upon dissolution or final |iquidation, my nmake
23| distributions to its nmenbers as permtted by this act. If
24| expressly permitted by its articles of incorporation, a
25| corporation may nmake distributions upon partial liquidation to
26| its nmenbers, as permitted by this section. Any such payment,
27| benefit, or distribution does not constitute a dividend or a
28| distribution of incone or profit for purposes of this section
29| Any corporation that whieh is a utility exenpt fromregul ation
30| under s. 367.022(7), whose articles of incorporation state
31| that it is exenpt fromtaxation under s. 501(c)(12) of the

16
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1| Internal Revenue Code or of the corresponding section of a

2| subsequently enacted federal revenue act, may nake such

3| refunds to its nenbers, prior to a dissolution or liquidation
4| as its managi ng board deens necessary to establish or preserve
5] its tax-exenpt status. Any such refund does not constitute a
6| dividend or a distribution of income or profit for purposes of
7| this section.

8 2 —Subjeet—to—subsection{1)—acorporation—ray—+ssue
9| eertificates—inanyformevidencingrenrbership—inthe

10| eerporation—

11 3—Sstoeck—certifiecates—issued—under—former—s—

12| e+ (2y—FHorida—Statutes {1989} —~econstitute—rerbership

13| eertificatesfor—purposes—of—this—act—

14 Section 9. Subsections (1), (2), and (5) of section
15| 617.0601, Florida Statutes, are amended to read:

16 617. 0601 Menbers, generally.--

17 (1)(a) A corporation may have one or nore classes of
18| menmbers or nmay have no members. |f the corporation has one or
19| nore classes of nenbers, the designation of such class or

20| classes, the qualifications and rights of the nmenbers of each
21| class, any quorum and voting requirements for neetings and

22| activities of the nenbers, and notice requirenents sufficient
23| to provide notice of neetings and activities of the nenbers
24| nmust be set forth in the articles of incorporation or in the
25| byl aws.

26 (b) The articles of incorporation or bylaws of any

27| corporation not for profit that maintains chapters or

28| affiliates may grant representatives of such chapters or

29| affiliates the right to vote in conjunction with the board of
30| directors of the corporation notw thstandi ng applicable quorum
31| or voting requirenents of this act if the corporation is
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1| registered with the Department of State pursuant to ss.

2| 496.401-496. 424 ss—496-001+ 496011, the Solicitation of

3| Contributions Funds Act.

4 (c) This subsection does not apply to any condorm ni um
5| association organi zed under chapter 718.

6 (2) A corporation nmay issue certificates of

7| menbership. Stock certificates issued under fornmer s.

8| 617.011(2), Florida Statutes (1989), constitute certificates

9| of menbership for purposes of this act.

10 (5) Merbership—inthe—ecorporatieon—rmaybetermnatedin
11

12| er—by—thebylaws—and A resignation, expulsion, or termnation
13| of menbership pursuant to s. 617.0606 or s. 617.0607 shall be
14| recorded in the nmenbership book. Unless otherw se provided in
15| the articles of incorporation or the bylaws, all the rights

16| and privileges of a nmenber cease on term nation of nenbership
17 Section 10. Section 617.0605, Florida Statutes, is

18| created to read:

19 617. 0605 Transfer of nmenbership interests.--

20 (1) A nenber of a corporation may not transfer a

21| nenbership or any right arising therefrom other than pursuant
22| to subsection (2).

23 (2) Except as set forth in the articles of

24| incorporation or bylaws of a nutual benefit corporation, a

25| nenmber of a nmutual benefit corporation may not transfer a

26 | nenbership or any right arising therefrom

27 (3) Where transfer rights have been provided for one

28| or nore nenmbers of a nmutual benefit corporation, a restriction
29| on such rights is not binding with respect to a nenber holding
30| a_menbership issued prior to the adoption of the restriction
31
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1| unless the restriction is approved by the nmenbers and the

2| affected nenber.

3 Section 11. Section 617.0606, Florida Statutes, is

4| created to read

5 617. 0606 Resignation of nenbers. --

6 (1) Except as may be provided in the articles of

7| incorporation or bylaws of a corporation, a nmenber of a nutual
8| benefit corporation may not transfer a nmenbership or any right
9| arising therefrom

10 (2) The resignation of a menber does not relieve the
11| nenber from any obligations that the menber may have to the
12| corporation as a result of obligations incurred or commtnents
13| nade prior to resignation

14 Section 12. Section 617.0607, Florida Statutes, is

15| created to read:

16 617. 0607 Termnination, expulsion, and suspension.--

17 (1) A nmenber of a corporation may not be expelled or
18| suspended, and a nmenbership in the corporation may not be

19| terminated or suspended, except pursuant to a procedure that
20| is fair and reasonable and is carried out in good faith.

21 (2) A procedure is fair and reasonable if:

22 (a) The articles of incorporation or bylaws set forth
23| a procedure that provides:

24 1. Witten notice not less than 15 days before the

25| expul sion, suspension, or term nation and the reasons

26| therefore; and

27 2. An opportunity for the menber to be heard, orally
28| or in witing, not less than 5 days before the effective date
29| of the expul sion, suspension, or termination by a person or
30| persons authorized to decide that the proposed expul sion

31| termi nation, or suspension should not take place; and

19
CODI NG Words st+r+eken are del etions; words underlined are additions.




Fl ori da Senate - 2007 SB 2116
27- 336A- 07

1 (b) Al of the relevant facts and circunstances are

2| taken into consideration.

3 (3) Any written notice given by mail nust be delivered
4| by certified mail or first-class mail to the |ast address of
5| the nmenber shown on the records of the corporation.

6 (4) Any proceeding challenging an expul sion

7| suspension, or term nation, including a proceeding in which

8| the defective notice is alleged, nust be commenced within 1

9| year after the effective date of the expul sion, suspension, or
10| term nation.

11 (5) A nenber who has been expelled or suspended may be
12| Liable to the corporation for dues, assessnents, or fees as a
13| result of obligations incurred or conmitnents nade prior to
14| expul sion or suspension

15 Section 13. Section 617.0608, Florida Statutes, is

16| created to read:

17 617. 0608 Purchase of nenberships.--

18 (1) A corporation may not purchase any of its

19| nenberships or any right arising therefrom except as provided
20| in_s. 617.0505 or subsection (2).

21 (2) Subject to s. 617.1302, a nutual benefit

22| corporation shall have the power to purchase the menbership of
23| a_menber who resigns or whose menbership is term nated for the
24| anmpunt and pursuant to the conditions set forth in its

25| articles of incorporation or byl aws.

26 Section 14. Subsections (3) and (4) of section

27| 617.0701, Florida Statutes, are anended to read:

28 617.0701 Meetings of nenbers, generally; failure to
29| hold annual neeting; special neeting; consent to corporate

30| actions without neetings; waiver of notice of neetings.--

31 (3) Special neetings of the nenbers may be called by

20
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1 (a) The president ;-

2 (b) The chair of the board of directors;, ;-

3 (c) The board of directors; —er—sueh

4 (d) Oher officers or persons as are provided for in

5| the articles of incorporation or the byl aws,—

6 (e) The holders of at least 5 percent of the voting

7| power of a corporation when one or nore witten demands for

8| the neeting, which describe the purpose for which the neeting
9| is to be held, are signed, dated, and delivered to a corporate
10| officer, except as provided in the articles of incorporation
11| or byl aws; or

12 (f) A person who signs a demand for a special neeting
13| pursuant to paragraph (e) if notice for a special neeting is
14| not given within 30 days after receipt of the demand. The

15| person signing the demand may set the tinme and place of the
16| neeting and give notice under this subsection

17 (4)(a) Unless otherwi se provided in the articles of
18| incorporation, action required or permtted by this act to be
19| taken at an annual or special neeting of nmenbers may be taken
20| without a neeting, without prior notice, and without a vote if
21| the action is taken by the nenbers entitled to vote on such
22| action and having not |ess than the mni mum nunber of votes
23| necessary to authorize such action at a neeting at which al
24| nmenbers entitled to vote on such action were present and
25| voted. In order to be effective, the action nust be evi denced
26| by one or nmore written consents describing the action taken
27| dated and signed by approving nmenbers having the requisite
28| nunber of votes and entitled to vote on such action, and
29| delivered to the corporation by delivery to its principa
30| office in this state, its principal place of business, the
31| corporate secretary, or another officer or agent of the

21
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corporation having custody of the book in which proceedi ngs of
neeti ngs of menbers are recorded. Witten consent shall not be
effective to take the corporate action referred to in the
consent unless the consent is signed by nmenbers having the
requi site nunmber of votes necessary to authorize the action
within 60 days of the date of the earliest dated consent and
is delivered in the manner required by this section.

(b) Any written consent may be revoked prior to the
date that the corporation receives the required nunber of
consents to authorize the proposed action. A revocation is
not effective unless in witing and until received by the
corporation at its principal office in this state or its
princi pal place of business, or received by the corporate
secretary or other officer or agent of the corporation having
custody of the book in which proceedi ngs of neetings of
menbers are recorded.

(c) Wthin 10 days after obtaining such authorization
by witten consent, notice nmust be given to those nenbers who
are entitled to vote on the action but who have not consented
inwiting. The notice nmust fairly sunmarize the nmateria
features of the authorized action.

(d) A consent signed under this section has the effect
of a neeting vote and may be described as such in any
docunent .

(e) If the action to which the nenbers consent is such
as would have required the filing of articles or a certificate
under any other section of this act if such action had been
voted on by nmenbers at a neeting thereof, the articles or
certificate filed under such other section nust state that
written consent has been given in accordance with the
provi sions of this section.

22
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(f) \Wenever action is taken pursuant to this section,
the witten consent of the nmenbers consenting to such action
or the witten reports of inspectors appointed to tabul ate
such consents nust be filed with the nminutes of proceedi ngs of
menbers.

Section 15. Subsections (3), (4), (5), and (6) of
section 617.0721, Florida Statutes, are anended to read:

617.0721 Voting by nenbers. --

(3) |If authorized by the board of directors, and

subject to such quidelines and procedures as the board of

directors may adopt, nenbers and proxy holders who are not

physically present at a neeting may, by neans of renote

communi cation:

(a) Participate in the neeting.

(b) Be deened to be present in person and vote at the

neeting if:
1. The corporation inplements reasonable nmeans to

verify that each person deened present and permtted to vote

by nmeans of renpte communication is a nenber or proxy hol der

and

2. The corporation inplenents reasonabl e neasures to

provi de such nenbers or proxy holders with a reasonable

opportunity to participate in the neeting and to vote on

nmatters submitted to the menbers including, wthout

limtation, an opportunity to conmmunicate and to read or hear

the proceedings of the neeting substantially concurrent with

such proceedi ngs.

I f any nenber or proxy hol der votes or takes other action by

neans of renote conmunication, a record of such vote or other

action shall be mmintained by the corporation.
23
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(463> |If any corporation, whether for profit or not
for profit, is a nmenber of a corporation organized under this
act, the chair of the board, president, any vice president,
the secretary, or the treasurer of the nenber corporation, and
any such officer or cashier or trust officer of a banking or
trust corporation holding such nenbership, and any I|ike
of ficer of a foreign corporation whether for profit or not for
profit, holding nmenbership in a donestic corporation, shall be
deened by the corporation in which menbership is held to have
the authority to vote on behalf of the nenber corporation and
to execute proxies and witten waivers and consents in
rel ation thereto, unless, before a vote is taken or a waiver
or consent is acted upon, it is nade to appear by a certified
copy of the bylaws or resolution of the board of directors or
executive comrittee of the nmenber corporation that such
authority does not exist or is vested in sone other officer or
person. In the absence of such certification, a person
executing any such proxies, waivers, or consents or presenting
hi msel f or herself at a neeting as one of such officers of a
corporate nmenber shall be, for the purposes of this section,
concl usively deened to be duly elected, qualified, and acting
as such officer and to be fully authorized. |In the case of
conflicting representation, the corporate nenber shall be
deened to be represented by its senior officer, in the order
first stated in this subsection.

(5) 4 The articles of incorporation or the bylaws may
provide that, in all elections for directors, every nenber
entitled to vote has the right to cunulate his or her votes
and to give one candidate a nunber of votes equal to the
nunber of votes he or she could give if one director were
being elected nmultiplied by the nunber of directors to be

24
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1| elected or to distribute such votes on the same principles

2| anong any nunber of such candi dates. A corporation may not

3| have curul ative voting unless such voting is expressly

4| authorized in the articles of incorporation

5 (6)65> If a corporation has no nenbers or its nmenbers
6| do not have the right to vote, the directors shall have the
7| sole voting power.

8 (7) 66> Subsections (1), (2), (54 and (6)5F do

9| not apply to a corporation that is an association as defined
10| in s. 720.301

11 Section 16. Section 617.0725, Florida Statutes, is
12| amended to read:

13 617.0725 Quorum --An anendnent to the articles of

14| incorporation or the bylaws which adds, that changes, or

15| deletes a greater or |lesser quorumor voting requirenment nust
16| nmeet the sane quorum or voting requirenent and be adopted by
17| the same vote and voting groups required to take action under
18| the quorum and voting requirenments then in effect or proposed
19| to be adopted, whichever is greater preseribedinthe

20| proewvsien—being—arended.

21 Section 17. Section 617.07401, Florida Statutes, is
22| created to read:

23 617.07401 Menbers' derivative actions.--

24 (1) A person nay not commence a proceeding in the

25| right of a donmestic or foreign corporation unless the person
26| was a nmenber of the corporation when the transaction

27| conpl ai ned of occurred or unless the person becane a nenber
28| through transfer by operation of law from one who was a nenber
29| at _that tine.

30 (2) A conplaint in a proceeding brought in the right
31| of a donestic or foreign corporation nust be verified and

25
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allege with particularity the demand nade to obtain action by

the board of directors and that the demand was refused or

ignored by the board of directors for a period of at |east 90

days following the date of the first demand unless, prior to

the expiration of the 90 days, the person was notified in

witing that the corporation rejected the demand, or unl ess

irreparable injury to the corporation wuld result by waiting

for the expiration of the 90-day period. If the corporation

commences an_investigation of the charges made in the denmand

or conplaint, the court may stay any proceeding until the

investigation is conpleted.

(3) The court may dism ss a derivative proceeding if,

on notion by the corporation, the court finds that one of the

aroups specified bel ow has nmade a determ nation in good faith

after conducting a reasonable investigation upon which its

concl usions _are based that the nmaintenance of the derivative

suit is not in the best interests of the corporation. The

corporation has the burden of proving the independence and

good faith of the group nmaking the determ nation and the

reasonabl eness of the investigation. The determ nation shal

be made by:
(a) A mpjority vote of independent directors present

at_a neeting of the board of directors, if the independent

directors constitute a guorum

(b) A mpjority vote of a conmittee consisting of two

or nore independent directors appointed by a majority vote of

i ndependent directors present at a neeting of the board of

directors, whether or not such independent directors

constitute a quorunt or

(c) A panel of one or npore independent persons

appoi nted by the court upon notion by the corporation.
26
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(4) A proceeding commenced under this section nay not

be di scontinued or settled without the approval of the court.

If the court determines that a proposed di scontinuance or

settlement will substantially affect the interest of the

nenbers of the corporation, or a class, series, or voting

group of nenbers, the court shall direct that notice be given

to the nenbers affected. The court may determ ne which party

or parties to the proceeding shall bear the expense of giving

the notice.

(5) On termination of the proceeding, the court may

require the plaintiff to pay any defendant's reasonable

expenses, including reasonable attorney's fees, incurred in

defending the proceeding if it finds that the proceedi ng was

commenced wit hout reasonabl e cause.

(6) The court may award reasonabl e expenses for

mai ntai ning the proceeding, including reasonable attorney's

fees, to a successful plaintiff or to the person conmencing

the proceeding who receives any relief, whether by judgnent,

conprom se, or settlenent, and may require that the person

account for the remni nder of any proceeds to the corporation

however, this subsection does not apply to any relief rendered

for the benefit of injured nenbers only and limted to a

recovery of the loss or danmage of the injured nenbers.

Section 18. Section 617.0801, Florida Statutes, is

amended to read:

617.0801 Reguirerment—for—and Duties of board of
directors.--All corporate powers nust be exercised by or under
the authority of, and the affairs of the corporation nmanaged
under the direction of, its board of directors, subject to any

limtation set forth in the articles of incorporation.

27
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1 Section 19. Section 617.0806, Florida Statutes, is

2| amended to read:

3 617.0806 Staggered terns for directors.--The articles
4| of incorporation or bylaws may provide that directors nay be
5| divided into cl asses and—theterns—of officeof the several
6| elasses—neednot—beuniferm Each director shall hold office
7| for the termto which he or she is elected or appointed and
8| until his or her successor has been el ected or appointed and
9| qualified or until his or her earlier resignation, renova

10| fromoffice, or death.

11 Section 20. Section 617.0808, Florida Statutes, is
12| amended to read:

13 617.0808 Renoval of directors.--

14 (1) Subject to subsection (2), a director may be

15| removed from of fice pursuant to procedures provided in the
16| articles of incorporation or the bylaws, which shall provide
17| the following, and if they do not do so, shall be deened to
18| include the foll ow ng:

19 (a8 Any nmenber of the board of directors nmay be

20| renmoved fromoffice with or without cause by:

21 1. A mjority of all votes of the directors, if the
22| director was elected or appointed by the directors; or

23 2. A mjority of all votes of the nenbers, if the

24| director was el ected or appointed by the nembers.

25 (b) If adirector is elected by a class, chapter, or
26| other organizational unit, or by region or other geographic
27| grouping, the director may be renoved only by the menbers of
28| that class, chapter, unit, or grouping:; however:

29 1. A director may be renoved only if the nunber of
30| votes cast to renove the director would be sufficient to el ect
31
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the director at a neeting to elect directors, except as

provided in subparagraphs 2. and 3.

2. If cunulative voting is authorized, a director may

not be renpved if the nunber of votes sufficient to elect the

director under cunulative voting is voted against the renova

of the director.

3. |If at the beginning of the termof a director the

articles of incorporation or bylaws provide that the director

may be renpved for missing a specified nunber of board

neetings, the board may renpve the director for failing to

attend the specified nunber of neetings. The director may be

removed only if a majority of the directors then in office
vote for the renoval theveteor—agreerenrt—in—witingby o
()62 The notice of a neeting of the menmbers to

recall a nmember or menbers of the board of directors shal
state the specific directors sought to be renoved.

(d) €3> A proposed renpval of a director at a neeting
shall require a separate vote for each director whose renpova
is beard—werber sought te—berermpved. Wiere renoval is sought
by witten consent agreerent, a separate consent agreerert is
required for each director beard—renrber to be renoved.

(e)4 If removal is effected at a neeting, any

vacanci es created thereby shall be filled by the nmenbers or
directors eligible to vote for the renpval at—+the—sare
reeting.

(f)€65> Any director who is renoved fromthe board is
shal not be eligible to stand for reelection until the next

annual neeting of the nenbers.

29
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1 (9) 66> Any director renoved fromoffice shall turn

2| over to the board of directors within 72 hours any and al

3| records of the corporation in his or her possession.

4 (€A~ If adirector who is renoved does shat not

5| relinquish his or her office or turn over records as required
6| under this section, the circuit court in the county where the
7| corporation's principal office is |located may sumrarily order
8| the director to relinquish his or her office and turn over

9| corporate records upon application of any nenber.

10 (i) Adirector elected or appointed by the board may
11| be renpved without cause by a vote of two-thirds of the

12| directors then in office or such greater number as is set

13| forth in the articles of incorporation or byl aws.

14 (2) A director of a corporation described in s. 501(c)
15| of the Internal Revenue Code of 1986, as anmended, mmy be

16| renpoved fromoffice pursuant to procedures provided in the

17| articles of incorporation or the bylaws and the corporation
18| may provide in the articles of incorporation or the byl aws

19| that it is subject to the provisions of subsection (1).

20 Section 21. Section 617.0809, Florida Statutes, is

21| anended to read

22 617. 0809 Vacancy on board. - -

23 (1) Except as provided in s. 617.0808(1)(f), any

24| vacancy occurring on the board of directors may be filled by
25| the affirmative vote of the nmgjority of the renmining

26| directors, even though the remaining directors constitute |ess
27| than a quorum or by the sole remaining director, as the case
28| may be, or, if the vacancy is not so filled or if no director
29| remains, by the nenbers or, on the application of any person,
30| by the circuit court of the county where the registered office
31| of the corporation is |ocated.

30
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1 (2) \Whenever a vacancy occurs with respect to a

2| director elected by a class, chapter, unit, or group, the

3| vacancy may be filled only by nenbers of that class, chapter
4| unit, or group, or by a majority of the directors then in

5| office elected by such class, chapter, unit, or group.

6 (3)€2> The termof a director elected or appointed to
7| fill a vacancy expires at the next annual neeting at which

8| directors are el ected shatH—be-electedor—appoeintedfor—the

9| uhRexpired—termof—his—eor—herpredecesser—in—eoffiee. Any

10| directorship to be filled by reason of an increase in the

11| number of directors may be filled by the board of directors,
12| but only for a termof office continuing until the next

13| election of directors by the nmenbers or, if the corporation
14| has no nenbers or no nmenbers having the right to vote thereon
15| for such termof office as is provided in the articles of

16| incorporation or the byl aws.

17 (463> A vacancy that will occur at a specific later
18| date, by reason of a resignation effective at a | ater date

19| under s. 617.0807 or otherwi se, nay be filled before the
20| vacancy occurs. However, the new director may not take office
21| until the vacancy occurs.
22 Section 22. Present subsection (4) of section
23| 617.0830, Florida Statutes, is redesignated as subsection (5),
24| and a new subsection (4) is added to that section, to read:
25 617.0830 Ceneral standards for directors.--
26 (4) 1n discharging his or her duties, a director may
27| consider such factors as the director deems relevant,
28| including the interests of the corporation and its nenbers and
29| such other factors as may be deenmed necessary or relevant to
30| exercise the director's reasonabl e business judgnent.
31
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1 Section 23. Subsection (2) of section 617.0832,

2| Florida Statutes, is anmended, and subsection (3) is added to
3| that section, to read:

4 617.0832 Director conflicts of interest.--

5 (2) For purposes of paragraph (1)(a) only, a

6| conflict-of-interest transaction is authorized, approved, or
7| ratified if it receives the affirmative vote of a mpjority of
8| the directors on the board of directors, or on the comittee,
9| who have no relationship or interest in the transaction

10| described in subsection (1), but a transaction may not be

11| authorized, approved, or ratified under this section by a

12| single director. If a majority of the directors who have no
13| such relationship or interest in the transaction vote to

14| authorize, approve, or ratify the transaction, a quorumis

15| deemed present for the purpose of taking action under this

16| section. The presence of, or a vote cast by, a director having
17| such relationship or interest in the transaction does not

18| affect the validity of any action taken under paragraph (1)(a)
19| if the transaction is otherwi se authorized, approved, or
20| ratified as provided in that subsection, but such presence or
21| vote of such a director may be counted for purposes of
22| determ ning whether the transaction is approved under other
23| sections of this act.
24 (3) For purposes of paragraph (1)(b), a
25| conflict-of-interest transaction is authorized, approved, or
26| ratified if it receives the vote of a mpjority in interest of
27| the nmenbers entitled to vote under this subsection. A director
28| who has a relationship or interest in the transaction
29| described in subsection (1) may not vote to deterni ne whether
30| to authorize, approve, or ratify a conflict-of-interest
31| transaction under paragraph (1)(b). The vote of that director
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1| however, is counted in determ ning whether the transaction is
2| approved under other sections of this act. A mpjority in

3| interest of the nenbers entitled to vote on the transaction

4| under this subsection constitutes a quorumfor the purpose of
5| taking action under this section. Conmrern—e+r—interested

6

7

8

9

10 Section 24. Section 617.0833, Florida Statutes, is

11| amended to read:

12 617.0833 Loans to directors or officers.--Loans, other
13| than through the purchase of bonds, debentures, or sinilar

14| obligations of the type customarily sold in public offerings,
15| or through ordinary deposit of funds in a bank, may not be

16| made by a corporation to its directors or officers, or to any
17| other corporation, firm association, or other entity in which
18| one or nore of its directors or officers is a director or

19| officer or holds a substantial financial interest, except a
20| loan by one corporation which is exenpt from federal incone
21| taxation under s. 501(c)(3) of the Internal Revenue Code of

22| 1986, as anended, or of the corresponding section of a

23| subsequently enacted federal revenue act, to another

24| corporation which is exenpt from federal incone taxation under
25| s. 501(c)(3) of the Internal Revenue Code of 1986, as anended,_
26| or of the corresponding section of a subsequently enacted

27| federal revenue act. A loan made in violation of this section
28| is a violation of the duty to the corporation of the directors
29| or officers authorizing it or participating in it, but the

30| obligation of the borrower with respect to the |oan is shat-
31| not be affected thereby.
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1 Section 25. Subsection (1) of section 617.0834,

2| Florida Statutes, is anended to read:

3 617.0834 Officers and directors of certain

4| corporations and associations not for profit; immunity from

5| civil liability.--

6 (1) An officer or director of a nonprofit organization
7| recogni zed under s. 501(c)(3) or s. 501(c)(4) or s. 501(c)(6)
8| of the Internal Revenue Code of 1986, as anended, or of the

9| corresponding section of a subsequently enacted federa

10| revenue act, or of an agricultural or a horticultura

11| organi zation recogni zed under s. 501(c)(5), of the Interna

12| Revenue Code of 1986, as anended, or of the corresponding

13| section of a subsequently enacted federal revenue act, is not
14| personally liable for nonetary danmages to any person for any
15| statement, vote, decision, or failure to take an action,

16| regardi ng organi zati onal managenment or policy by an officer or
17| director, unless:

18 (a) The officer or director breached or failed to

19| performhis or her duties as an officer or director; and

20 (b) The officer's or director's breach of, or failure
21| to perform his or her duties constitutes:

22 1. Aviolation of the crinminal [aw, unless the officer
23| or director had reasonable cause to believe his or her conduct
24| was | awful or had no reasonable cause to believe his or her

25| conduct was unlawful. A judgnment or other final adjudication
26| against an officer or director in any crimnal proceeding for
27| violation of the crimnal |aw estops that officer or director
28| fromcontesting the fact that his or her breach, or failure to
29| perform constitutes a violation of the crimnal |aw, but does
30| not estop the officer or director fromestablishing that he or
31| she had reasonabl e cause to believe that his or her conduct
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1| was | awful or had no reasonable cause to believe that his or
2| her conduct was unl awful ;

3 2. Atransaction fromwhich the officer or director

4| derived an inproper personal benefit, either directly or

5| indirectly; or

6 3. Reckl essness or an act or om ssion which was

7| conmitted in bad faith or with nalicious purpose or in a

8| manner exhibiting wanton and willful disregard of human

9| rights, safety, or property.

10 Section 26. Subsections (2) and (3) of section

11| 617.1007, Florida Statutes, are amended to read:

12 617.1007 Restated articles of incorporation.--

13 (2) The restatenent may include one or nore anmendnents
14| to the articles of incorporation. If the restatenent includes
15| an amendnent requiring nmenber approval, it nmust be adopted as
16| provided in s. 617.1002.

17 (3) A corporation restating its articles of

18| incorporation shall deliver to the Departnment of State for

19| filing articles of restatenent, executed in accordance with
20| the provisions of s. 617.01201, setting forth the name of the
21| corporation and the text of the restated articles of

22| incorporation together with a certificate setting forth:

23 (a) Wiether the restatenent contains an amendnment to
24| the articles of incorporation requiring nenber approval and,
25 if it does not, that the board of directors adopted the

26| restatenent; or

27 (b) If the restatement contains an anmendnent to the
28| articles of incorporation requiring nenber approval, the

29| information required by s. 617.1006.

30

31
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1 Section 27. Subsection (2) of section 617.1101

2| Florida Statutes, is anmended, and subsection (3) is added to
3| that section, to read:

4 617.1101 Plan of nerger.--

5 (2) Each corporation nust adopt a plan of nerger

6| setting forth:

7 (a) The nanmes of the corporations proposing to nmerge
8| and the name of the surviving corporation into which each

9| other corporation plans to nerge, which is hereinafter

10| designated as the surviving corporation

11 (b) The terms and conditions of the proposed nerger
12 (c) A statenment of any changes in the articles of

13| incorporation of the surviving corporation to be effected by
14| such nerger; and

15 (d) The manner and basis, if any, of converting the
16| nenberships of each merging corporation into menberships,

17| obligations, or securities of the surviving corporation or any
18| other corporation or, in whole or in part, into cash or other
19| property. Sueh—ether—provisions—with+respeet—tothe proposed
20| merger—as—are—deeredhnecessary—or—desirable—

21 (3) The plan of nerger may set forth:

22 (a) Anendnments to, or a restatenment of, the articles
23| of incorporation of the surviving corporation

24 (b) The effective date of the nerger, which nmay be on
25| or after the date of filing the articles of incorporation or
26| nerger; or

27 (c) Oher provisions relating to the nerger

28 Section 28. Section 617.1102, Florida Statutes, is
29| created to read:

30 617.1102 Llinmitation on nerger.--A corporation not for
31| profit organized under this act may nerge only with one or
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1| nore other business entities, as identified in s. 607.1108(1),
2| if the surviving entity of such nerger is a corporation not

3| for profit or other business entity that has been organized as
4 a not-for-profit entity under a governing statute or other

5| applicable law that pernits such a nerger

6 Section 29. Section 617.1301, Florida Statutes, is

7| created to read

8 617.1301 Prohibited distributions.--Except as

9| authorized by ss. 617. 0505 and 617.1302, a corporation may not
10| make any distributions to its menbers.

11 Section 30. Section 617.1302, Florida Statutes, is

12| created to read:

13 617.1302 Authorized distributions.--

14 (1) A nutual benefit corporation may purchase its

15| nenberships pursuant to s. 617.0608 only if, after the

16| purchase is conpl eted:

17 (a) The mutual benefit corporation would be able to

18| pay its debts as they beconme due in the usual course of its
19| activities; and

20 (b) The total assets of the nutual benefit corporation
21| would at least equal the sumof its total liabilities.

22 (2) A corporation may make distributions upon

23| dissolution in conformity with the dissolution provisions of
24| this act.

25 Section 31. Subsection (4) of section 617. 1405,

26| Florida Statutes, is anended to read:

27 617.1405 Effect of dissolution.--

28 (4) The nanme of a dissolved corporation jis shat- not
29| be available for assunption or use by another corporation

30| until after 120 days after the effective date of dissolution
31| unless the dissolved corporation provides the Departnent of
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State with an affidavit, executed pursuant to s. 617.01201

permitting the i nmedi ate assunption or use of the nane by

anot her corporation.

Section 32. Section 617.1407, Florida Statutes, is

created to read

617.1407 Unknown cl ai ns_agai nst di ssol ved

corporation.--A dissolved corporation or successor _entity, as

defined in s. 617.1408(15), may choose to execute one of the

follow ng procedures to resolve paynent of unknown cl ai ns.

(1) A dissolved corporation or successor _entity may

file notice of its dissolution with the Departnment of State on

the formprescribed by the Departnment of State and request

that persons having clai ns _agai nst the corporation which are

not known to the corporation or successor entity present them

in accordance with the notice. The notice nust:

(a) State the nane of the corporation and the date of

di ssol ution;

(b) Describe the information that nust be included in

a claimand provide a mailing address to which the claimnmy

be sent; and

(c) State that a claimagainst the corporation under

this subsection will be barred unless a proceeding to enforce

the claimis comenced within 4 years after the filing of the

notice.

(2) A dissolved corporation or successor _entity may,

within 10 days after filing articles of dissolution with the

Departnent of State, publish a "Notice of Corporate

Di ssolution." The notice nust appear once a week for 2

consecutive weeks in a newspaper of general circulation in a

county in the state in which the corporation has its principa

office, if any, or, if none, in a county in the state in which
38
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the corporation owns real or personal property. Such newspaper

shall neet the requirenents as are prescribed by |law for such

pur poses. The notice nust:

(a) State the nane of the corporation and the date of

di ssol ution;

(b) Describe the information that nust be included in

a claimand provide a mailing address to which the claimnmy

be sent; and

(c) State that a claimagainst the corporation under

this subsection will be barred unless a proceeding to enforce

the claimis comenced within 4 years after the date of the

second consecutive weekly publication of the notice authorized

by this section.

(3) |If the dissolved corporation or _successor _entity

conplies with subsection (1) or subsection (2), the claimof

each of the following claimants is barred unless the clai nant

commences a proceeding to enforce the claimagainst the

di ssolved corporation within 4 yvears after the date of filing

the notice with the Departnent of State or the date of the

second consecutive weekly publication, as applicable:

(a) A claimant who did not receive witten notice

under s. 617.1408(9), or whose claimis not provided for under

s. 617.1408(10), whether such claimis based on _an event

occurring before or _after the effective date of dissolution

(b) A claimant whose claimwas tinely sent to the

di ssolved corporation but on which no action was taken

(4 A claimmy be entered under this section:

(a) Against the dissolved corporation, to the extent

of its undistributed assets; or

(b) 1f the assets have been distributed in

i qui dation, against a nenber of the dissolved corporation to
39
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1| the extent of such nmenber's pro rata share of the claimor the
2| corporate assets distributed to such nmenber in |liquidation

3| whichever is |less; however, the aggregate liability of any

4| nmenmber of a dissolved corporation arising under this section
5| or otherwi se, may not exceed the anmpunt distributed to the

6| nenber in dissolution.

7 Section 33. Section 617.1408, Florida Statutes, is

8| created to read

9 617.1408 Known clains agai nst di ssolved corporation.--
10 (1) A dissolved corporation or successor entity, as

11| defined in subsection (15), may dispose of the known clains
12| against it by following the procedures described in

13| subsections (2), (3), and (4).

14 (2) The dissolved corporation or successor entity

15| shall deliver to each of its known claimants witten notice of
16| the dissolution at any tinme after its effective date. The

17| witten notice nust:

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

20 (b) State whether the claimis adnitted or not

21| admitted, in whole or in part, and, if admitted:

22 1. The anpunt that is admitted, which may be as of a
23| given date; and

24 2. Any interest obligation if fixed by an instrunment
25| of indebtedness;

26 (c) Provide a nmailing address where a claimumy be

27| sent;

28 (d) State the deadline, which may not be less than 120
29| days after the effective date of the wwitten notice, by which
30| confirmation of the claimnust be delivered to the dissolved
31| corporation or successor entity; and
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(e) State that the corporation or successor entity may

make distributions thereafter to other claimants and the

nenbers of the corporation or persons interested as having

been such wi thout further notice.

(3) A dissolved corporation or successor _entity may

reject, in whole or in part, any claimnade by a clainmant

pursuant to this subsection by mailing notice of such

rejection to the claimant within 90 days after receipt of such

claimand, in all events, at |east 150 days before expiration

of 3 vears following the effective date of dissolution. A

notice sent by the dissolved corporation or successor _entity

pursuant to this subsection nust be acconpanied by a copy of

this section.

(4) A dissolved corporation or successor_entity

electing to follow the procedures described in subsections (2)

and (3) nust also give notice of the dissolution of the

corporation to persons having known clains that are contingent

upon the occurrence or nonoccurrence of future events or are

ot herwi se conditional or unmatured and request that such

persons present such clains in accordance with the terns of

such notice. Such notice nust be in substantially the form

and sent _in the sane manner, as described in subsection (2).

(5) A dissolved corporation or successor _entity shal

of fer any clai mant whose known claimis contingent,

conditional, or unmatured such security as the corporation or

such entity determines is sufficient to provide conpensation

to the claimant if the claimmatures. The dissol ved

corporation or successor entity shall deliver such offer to

the claimant within 90 days after receipt of such claimand

in all events, at least 150 days before expiration of 3 years

following the effective date of dissolution. |f the claimnt
41
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offered such security does not deliver in witing to the

di ssolved corporation or _successor _entity a notice rejecting

the offer within 120 days after receipt of such offer for

security, the claimant is deened to have accepted such

security as the sole source fromwhich to satisfy his or her

cl ai m agai nst_the corporation

(6) A dissolved corporation or successor _entity that

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 deternine the anmpunt and

formof security which will be sufficient to provide

conpensation to any claimant who has rejected the offer for

security nmade pursuant to subsection (5).

(7) A dissolved corporation or successor _entity that

has given notice in accordance with subsection (2) shal

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 deternine the anmpunt and

formof security which will be sufficient to provide

conpensation to clainmants whose clains _are known to the

corporation or successor entity but whose identities are

unknown. The court shall appoint a quardian ad litemto

represent _all clainmants whose identities are unknown in_any

proceedi ng brought under this subsection. The reasonabl e fees

and expenses of such guardian, including all reasonable expert

wi tness fees, shall be paid by the petitioner in such

proceedi ng.
(8) The giving of any notice or meking of any offer

pursuant to the provisions of this section does not revive any

claimthen barred, does not constitute acknow edgnent by the
42
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di ssolved corporation or _successor _entity that any person to

whom such notice is sent is a proper clainmant, and does not

operate as a waiver of any defense or counterclaimin respect

of any claimasserted by any person to whom such notice is

sent.

(9) A dissolved corporation or successor _entity that

has followed the procedures described in subsections (2)-(7)

shal | :

(a) Pay the clains admtted or made and not rejected

in accordance with subsection (3);

(b) Post the security offered and not rejected

pursuant to subsection (5);

(c) Post any security ordered by the circuit court in

any proceedi ng under subsections (6) and (7); and

(d) Pay or make provision for all other known

obligations of the corporation or the successor entity. Such

clainms or obligations shall be paid in full, and any such

provision 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, anpng clains of equal priority, ratably to

the extent of funds legally available therefor. Any renmaining

funds shall be distributed to the nenbers of the dissolved

corporation; however, such distribution may not be nade before

the expiration of 150 days follow ng the date of the | ast

notice of rejections given pursuant to subsection (3). In the

absence of actual fraud, the judgnent of the directors of the

di ssolved corporation or the governing persons of the

successor_entity as to the provisions nmade for the paynent of

all obligations under this paragraph is concl usive.
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(10) A dissolved corporation or successor entity that

has not followed the procedures described in subsections (2)

and (3) shall pay or nmmke reasonabl e provision to pay al

known clainms and obligations, including all contingent,

conditional, or unmatured clains known to the corporation or

the successor _entity and all clains that are known to the

di ssolved corporation or the successor entity but for which

the identity of the claimant i s unknown. Such clains shall be

paid in full, and any such provision for paynent nmade shall be

made in full if there are sufficient funds. If there are

insufficient funds, such clainms and obligations shall be paid

or_provided for according to their priority and, anong cl ains

of equal priority, ratably to the extent of funds legally

avai |l able therefor. Any remaining funds shall be distributed

to the nenbers of the dissolved corporation.

(11) Directors of a dissolved corporation or governing

persons of a successor entity that has conplied with

subsection (9) or subsection (10) are not personally liable to

the claimants of the dissolved corporation

(12) A nenber of a dissolved corporation the assets of

whi ch were distributed pursuant to subsection (9) or

subsection (10) is not liable for any cl ai magainst the

corporation in an anmpunt in excess of such menber's pro rata

share of the claimor the anpunt distributed to the nenber,

whi chever is |ess.

(13) A nenber of a dissolved corporation, the assets

of which were distributed pursuant to subsection (9), is not

liable for any claimagainst the corporation which claimis

known to the corporation or successor _entity and on which a

proceeding is not bequn prior to the expiration of 3 years

following the effective date of dissolution.
44
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(14) The aggregate liability of any menber of a

di ssolved corporation for clains against the dissolved

corporation arising under this section, or otherw se, may not

exceed the ampunt distributed to the menber in dissolution

(15) As used in this section and s. 617.1407, the term

successor entity" includes any trust, receivership, or other

legal entity that is governed by the laws of this state to

which the remaining assets and liabilities of a dissolved

corporation are transferred and that exists solely for the

pur poses of prosecuting and defending suits by or against the

di ssolved corporation and enabling the dissolved corporation

to settle and close the business 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 the dissolved corporation's

nenbers any renmmini ng assets, but not for the purpose of

continuing the business for which the dissolved corporation

was organi zed.

Section 34. Subsection (6) of section 617.1421

Florida Statutes, is repealed.

Section 35. Section 617.1422, Florida Statutes, is

amended to read:

617.1422 Reinstatenment follow ng admnistrative
di ssol ution. --

(1)(a) A corporation adm nistratively dissolved under
s. 617.1421 may apply to the Departnent of State for
reinstatenent at any tinme after the effective date of

di ssolution. The corporation nust subnmt a reinstatenent form

prescri bed and furnished by the Departnent of State or a

current uniform business report signed by a registered agent

and an officer or director and subnit apptH-ecation—+rust—
45
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1 11— Reeitethe narme—of the corporation—andthe

2| eHeetivre—date—of+ts—admntstrative—di-ssotutiont

3 2— Statethatthe groundor—grounds—for—disselution

4l e g : o I I

5| further—grounds—eurrentby—exi-st—for—disselution

6 3—Statethatthe corporation—s—nare—satistiesthe

7| regqui+rerents—of—s—6170401—and

8 4—Statethat all fees owed by the corporation and

9| conputed at the rate provided by law at the tine the

10| corporation applies for reinstatenment. have—beenpard—or

11 b)y—Subrt—a——ecurrent—annval—report—sigred—by the

12| registered—agent—and—an—-officer—or—direeter—which

13| substantiatbyr—econmpHes—withthe requirerents—ofparagraph—{ar—
14 (2) If the Departnent of State determ nes that the

15| application contains the information required by subsection

16| (1) and that the information is correct, it shall #4+ethe

17| deeurent—ecancel—the—ecertificateofdisselution—and reinstate
18| the corporation efHeetive—onthedatewhichthe reinstaterent

19| deeurent—is—+iled.

20 (3) Wien the reinstatenment is effective, it relates

21| back to and takes effect as of the effective date of the

22| administrative dissolution and the corporation resunes

23| carrying on its business affairs as if the adnministrative

24| dissolution had never occurred.

25 (4) The nane of the dissolved corporation is not

26| available for assunption or use by another corporation until 1
27| year after the effective date of dissolution unless the

28| dissolved corporation provides the Departnent of State with an
29| affidavit executed as required by s. 617.01201 permitting the

30| inmmedi ate assunption or use of the nanme by another

31| corporation.
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1 (54 If the nane of the dissolved corporation has

2| been lawfully assumed in this state by another corporation

3| the Departnment of State shall require the dissolved

4| corporation to anmend its articles of incorporation to change
5| its nane before accepting its application for reinstatenent.
6 Section 36. Subsection (2) of section 617. 1430,

7| Florida Statutes, is anended to read:

8 617.1430 G ounds for judicial dissolution.--A circuit
9| court may dissolve a corporation:

10 (2) Except as provided in the articles of

11| incorporation or bylaws of a corporation, in a proceeding by
12| at least 50 nenbers or nenbers holding at |least 10 percent of
13| the voting power of any corporation, whichever is less, or by
14| a director or any person authorized in the articles of

15| incorporation, +a—a—prececedinghbyarerber if it is

16| established that:

17 (a) The directors are deadl ocked in the managenent of
18| the corporate affairs, the nmenbers are unable to break the
19| deadl ock, and irreparable injury to the corporation is

20| threatened or being suffered,

21 (b) The nenbers are deadl ocked in voting power and
22| have failed to el ect successors to directors whose ternms have
23| expired or would have expired upon qualification of their

24| successors; or

25 (c) The corporate assets are being msapplied or

26 | wasted.

27 Section 37. Subsection (2) of section 617.1503

28| Florida Statutes, is anended to read:

29 617.1503 Application for certificate of authority.--
30 (2) The foreign corporation shall deliver with the
31| conpleted application a certificate of existence_for a
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1| docunent of similar inport_} duly authenticated, not nore

2| than 90 days prior to delivery of the application to the

3| Departnent of State, by the Secretary of State or other

4| official having custody of corporate records in the

5| jurisdiction under the |aw of which it is incorporated. A

6| translation of the certificate, under oath of the translator
7| must be attached to a certificate that whieh is in a | anguage
8| other than the English | anguage.

9 Section 38. Subsection (2) of section 617.1504,

10| Florida Statutes, is anended to read:

11 617.1504 Anended certificate of authority.--

12 (2) Such application shall be made within 90 38 days
13| after the occurrence of any change nmentioned in subsection

14| (1), shall be made on fornms prescribed by the Departnent of
15| State, shall be executed and filed in the sane manner as an
16| original application for authority, and shall set forth:

17 (a) The name of the foreign corporation as it appears
18| on the records of the Departnent of State;

19 (b) The jurisdiction of its incorporation

20 (c) The date it was authorized to conduct its affairs
21| in this state;

22 (d) If the name of the foreign corporation has been
23| changed, the name relinquished, the new nanme, a statenent that
24| the change of nane has been effected under the | aws of the

25| jurisdiction of its incorporation, and the date the change was
26| effected,

27 (e) If the period of duration has been changed, a

28| statenent of such change and the date the change was effected;
29 (f) If the jurisdiction of incorporation has been

30| changed, a statenent of such change and the date the change
31| was effected; and
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1 (g) |If the purpose or purposes that whieh the

2| corporation intends to pursue in this state have been changed,
3| a statenment of such new purpose or purposes, and a further

4| statenent that the corporation is authorized to pursue such

5| purpose or purposes in the jurisdiction of its incorporation.
6 Section 39. Section 617.1506, Florida Statutes, is

7| anended to read:

8 617.1506 Corporate nane of foreign corporation.--

9 (1) A foreign corporation is not entitled to file an
10| application for a certificate of authority unless the

11| corporate name of such corporation satisfies the requirenents
12| of s. 617.0401. To obtain or maintain a certificate of

13| authority to transact business in this state, the foreign

14| corporation:

15 (a) May add the word "corporation" or "incorporated"
16| or the abbreviation "corp." or "inc." or words of |ike inport,
17| as will clearly indicate that it is a corporation instead of a
18| natural person or partnership or other business entity;

19| however —to—its—ecorporate—narme—foruseinthisstater
20| proewvided, the nane of a foreign corporation nmay not contain
21| the word "conpany" or the abbreviation "co."; or
22 (b) May use an alternate nane to transact business in
23| this state if its real name is unavailable. Any such alternate
24| corporate nanme adopted for use in this state shall be
25| cross-referenced to the real corporate name in the records of
26| the Division of Corporations. If the real corporate nanme of
27| the corporation becones available in this state or if the
28| corporation chooses to change its alternate nane, ard—i+
29| deHvers—tothe DPepartrent—of—State—for—fiHng— a copy of the
30| resolution of its board of directors, changing or withdraw ng
31
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the alternate nane, executed as required by s. 617.01201, nust

be delivered for filing adepting—an—alternate—rnane.

(2) The corporate nanme, including the alternate nane,

of a foreign corporation nmust be distinguishable, within the
records of the Division of Corporations, from

(a) Any corporate name of a corporation for profit

incorporated or authorized to transact business in this state.

(b)tay The alternate nanme of another foreign
corporation authorized to transact business in this state.

(c)fby The corporate nanme of a not-for-profit
corporation incorporated or authorized to transact business in
this state.

(d)€e> The names of all other entities or filings,
except fictitious nane registrations pursuant to s. 865. 009,
organi zed, or registered under the laws of this state, that
are on file with the Division of Corporations.

(3) If a foreign corporation authorized to transact
business in this state changes its corporate nanme to one that
does not satisfy the requirenents of s. 607.0401, such
corporation may not transact business in this state under the
changed nanme until the corporation adopts a name satisfying

the requirenments of s. 607.0401

Section 40. Subsection (6) of section 617. 1530,
Florida Statutes, is anended to read:
617.1530 G ounds for revocation of authority to
conduct affairs.--The Departnent of State nmay comence a
50
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1| proceeding under s. 617.1531 to revoke the certificate of

2| authority of a foreign corporation authorized to conduct its

3| affairs in this state if:

4 (6) The Department of State receives a duly

5| authenticated certificate fromthe Secretary seeretary of

6| State state or other official having custody of corporate

7| records in the jurisdiction under the | aw of which the foreign
8| corporation is incorporated stating that it has been dissolved
9| or disappeared as the result of a nerger

10 Section 41. Paragraph (a) of subsection (5) of section
11| 617.1601, Florida Statutes, is anended to read:

12 617.1601 Corporate records.--

13 (5) A corporation shall keep a copy of the follow ng
14| records:

15 (a) Its articles of incorporation or restated articles
16| of incorporation and all anendnents to themcurrently in

17| effect.

18 Section 42. Subsections (1), (2), and (4) of section
19| 617.1602, Florida Statutes, are amended to read:
20 617.1602 |nspection of records by nmenbers. --
21 (1) A nenber of a corporation is entitled to inspect
22| and copy, during regular business hours at the corporation's
23| principal office or at a reasonable location specified by the
24| corporation, any of the records of the corporation described
25 in s. 617.1601(5), if the nenber gives the corporation witten
26| notice of his or her demand at |east 10 5 business days before
27| the date on which he or she wi shes to i nspect and copy.
28 (2) A nenber of a corporation is entitled to inspect
29| and copy, during regular business hours at a reasonable
30| location specified by the corporation, any of the follow ng
31| records of the corporation if the nmenmber neets the
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1| requirements of subsection (3) and gives the corporation

2| witten notice of his or her demand at | east 10 5 business

3| days before the date on which he or she wi shes to inspect and
4| copy:

5 (a) Excerpts frommnutes of any neeting of the board
6| of directors, records of any action of a commttee of the

7| board of directors while acting in place of the board of

8| directors on behalf of the corporation, mnutes of any neeting
9| of the nmenbers, and records of action taken by the nmenbers or
10| board of directors without a nmeeting, to the extent not

11| subject to inspection under subsection (1).

12 (b) Accounting records of the corporation

13 (c) The record of nenbers.

14 (d) Any other books and records.

15 (4) This section does not affect:

16 (a) The right of a nenber te—inspeet—and—ecopyrecords
17 | whrder—s—617-0736(6)r—or—+iF—the—werber—s in litigation with
18| the corporation to inspect and copy recordss to the same

19| extent as any other litigant.

20 (b) The power of a court, independently of this act,
21| to conpel the production of corporate records for exam nation.
22 Section 43. Section 617.1605, Florida Statutes, is

23| anended to read:

24 617.1605 Financial reports for menbers.--A

25| corporation, upon witten demand froma nmenber, shall furnish
26| that nmenber its |atest annual financial statements, which nmay
27| be consolidated or conbined statenments of the corporation and
28| one or nore of its subsidiaries or affiliates, as appropriate,
29| and which include a bal ance sheet as of the end of the fisca
30| year and a statenment of operations for that year. If financia
31| statenents are prepared for the corporation on the basis of
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generally accepted accounting principles, the annual financia
statenents nmust also be prepared on that basis. Wthin60—days

shewthe—ampunts—of—expenses—byaccounrts—and—expense
e ass. i eatl e Is-
Section 44. Section 617.1703, Florida Statutes, is

created to read

617.1703 Application to condoni ni uns, honeowners

associ ations, cooperatives, and nobile hone park | ot

tenancies.--1n the event of any conflict between the

provisions of this act and the provisions of chapter 718

regardi ng condom ni uns, chapter 719 regardi ng cooperatives,

chapter 720 regardi ng honeowners' associ ations, or chapter 723

regardi ng nobil e home park | ot tenancies, the provisions of

such other chapters shall apply. The provisions of ss.

617.0605-617. 0608 do not apply to corporations requlated by

any of the foregoing chapters or to any other corporation in

whi ch nenbership in the corporation is required pursuant to a

document recorded in the county property records.

Section 45. Subsection (8) is added to section
617.1803, Florida Statutes, to read

617.1803 Donestication of foreign not-for-profit
corporations.--

(8) When a donestication becones effective:
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(a) The title to all real and personal property, both

tangi bl e and i ntangi ble, of the foreign corporation remins in

the donesticated corporation wi thout reversion or inpairnment;

(b) The liabilities of the foreign corporation remin

the liabilities of the donesticated corporation

(c) An action or proceedi ng agai nst the foreign

corporation continues against the donesticated corporation as

if the donestication had not occurred;

(d) The articles of incorporation attached to the

certificate of donestication constitute the articles of

incorporation of the donesticated corporation; and

(e) Menbership interests in the foreign corporation

remain identical in the donesticated corporation.

Section 46. Section 617.1806, Florida Statutes, is

amended to read:
617.1806 Conversion to corporation not for profit;
petition and contents.--A petition for conversion to a

corporation not for profit pursuant to s. 617.1805 shall be

acconpani ed by the witten consent of all the sharehol ders
authorizing the change in the corporate nature and directing
an aut horized officer to file such petition before the court,
together with a statenment agreeing to accept all the property
of the petitioning corporation and agreeing to assune and pay
all its indebtedness and liabilities and the proposed articles
of incorporation signed by the president and secretary of the
petitioning corporation which shall set forth the provisions
required in original articles of incorporation by s. 617.0202.

Section 47. Section 617.1807, Florida Statutes, is
amended to read:

617.1807 Conversion to corporation not for profit;
authority of circuit judge.--1f the circuit judge to whomthe
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petition and proposed articles of incorporation are presented

finds that the petition and proposed articles of incorporation

are in proper form he or she shall approve the articles of
i ncorporation and endorse his or her approval thereon; such
approval shall provide that all of the property of the
petitioning corporation shall becone the property of the
successor corporation not for profit, subject to al
i ndebt edness and liabilities of the petitioning corporation
The articles of incorporation with such endorsements thereupon
shall be sent to the Departnent of State, which shall, upon
recei pt thereof and upon paynent of all taxes due the state by
the petitioning corporation, if any, issue a certificate
showi ng the receipt of the articles of incorporation with the
endor senent of approval thereon and of the payment of al
taxes to the state. Upon paynment of the filing fees specified
ins. 617.0122, the Departnment of State shall file the
articles of incorporation, and fromthenceforth the
petitioning corporation shall becone a corporation not for
profit under the nane adopted in the articles of incorporation
and subject to all the rights, powers, imunities, duties, and
liabilities of corporations not for profit under state |aw,
and its rights, powers, imunities, duties, and liabilities as
a corporation for profit shall cease and determ ne

Section 48. Section 617.1907, Florida Statutes, is
amended to read:

617.1907 Effect of repeal or amendment of prior

acts. --
(1) Except as provided in subsection (2), the repea

or amendnent of a statute by this act does not affect:

(a) The operation of the statute or any action taken
under it before its repeal or anmendnent;
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1 (b) Any ratification, right, remedy, privilege,

2| obligation, or liability acquired, accrued, or incurred under
3| the statute before its repeal or amendnent;

4 (c) Any violation of the statute, or any penalty,

5| forfeiture, or punishnent incurred because of the violation
6| before its repeal or anmendnent; or

7 (d) Any proceedi ng, reorganization, or dissolution
8| conmenced under the statute before its repeal or anmendnent,
9| and the proceedi ng, reorganization, or dissolution nmay be
10| conmpleted in accordance with the statute as if it had not been
11| repeal ed or anended.

12 (2) If a penalty or punishnment inmposed for violation
13| of a statute repealed or anended by this act is reduced by
14| this act, the penalty or punishnment if not already inposed
15| shall be inposed in accordance with this act.

16 Section 49. Section 617.2103, Florida Statutes, is
17| repeal ed.

18 Section 50. This act shall take effect October 1

19| 2007.
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R I R S R R O S

SENATE SUMVARY

Requires a docunent that is electronically transnmtted to
be in a format that can be retrieved in typewitten or
printed form Requires that a docunent be executed by a
director of a donestic or foreign corporation. Authorizes
the delivery of a docunent by electronic transm ssion to
the extent permtted by the Departnment of State.

Aut hori zes the Departnent of State to collect a fee for
filing an agent's statement of resignation from an

i nactive corporation. Authorizes a donmestic or foreign
corporation to correct a docunent filed by the Departnent
of State within 30 days after filing under certain

ci rcunstances. Defines the terns "distribution,” "nmutual
benefit corporation," and "voting power." Requires the

i ncorporators to hold an organi zational neeting after
incorporation if the initial directors are not named in
the articles of incorporation. Authorizes a corporation
not for profit to make contracts and guaranties. Provides
that an alien business organization may withdraw its

regi stered agent designation by delivering an application
for certificate of withdrawal to the Departnment of State.
Prohibits a corporation frommaking distributions to its
menbers. Provides an exception. Deletes provisions
related to the issuance of certificates. Corrects a
reference to the Solicitation of Contributions Act.
Provides that certain stock certificates constitute
certificates of nmenmbership. Requires that a resignation
expul sion, or term nation of nmenbership be recorded in

t he menbershi p book. Prohibits a nenber of a corporation
fromtransferring a nenbership under certain
circunstances. Provides that the resignation of a nenber
does not relieve the nmenber from obligations incurred and
commitnments rmade prior to resignation. Requires that

term nati on or suspension a nmenber of a corporation be
conducted pursuant to a procedure that is fair and
reasonabl e. Provides that a procedure is fair and
reasonabl e under certain circunstances. Requires that
witten notice given by mail be delivered by certified
mail or first-class mall. Requires that a proceeding
chal I engi ng an expul si on, suspension, or termnation be
commenced within 1 year after the effective date.

Provi des that a nmenber who has been expelled or suspended
may be liable to a corporation for dues, assessnents, or
fees. Prohibits a corporation from purchasing any of its
menber shi ps. Authorizes a nutual benefit corporation to
purchase the nenbership of a nmenmber who resigns or whose
menbership is term nated. Authorizes the hol ders of at

| east 5 percent of the voting power of a corporation to
call a special neeting of the menbers under certain

ci rcunstances. Authorizes a person who signs a demand for
a special neeting to call a speci al nEeting of the
menbers under certain circunstances. Provides that
menbers and proxy holders who are not physically present
at a neeting may participate by neans of renote

comruni cati on and be deenmed to be present under certain
ci rcunst ances. Requires an anendnent to the articles of

i ncorporation or the bylaws which adds a greater or

| esser quorum or voting requirenment to neet certain

requi renments in effect or prggosed to be adopted.
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Prohi bits a person from comrenci ng a proceeding in the
right of a donestic or foreign corporation unless the
person is a nenber of the corporation or becane a nenber
t hrough transfer by operation of |law. Provides that a
conplaint in a proceeding brought in the right of a
donestic or foreign corporation nust be verified and nust
all ege the demand with particularity. Authorizes the
court to dism ss a derivative proceeding if the court
finds that a deternination was nmade in good faith after a
reasonabl e i nvestigation. Prohibits certain ﬁroceedings
from bei ng discontinued or settled wi thout the approva

of the court. Authorizes the court to require a plaintiff
to pay a defendant's reasonabl e expenses upon termn nation
of a proceeding. Provides the duties of the board of
directors. Provides that directors may be divided into
classes. Provides that any nmenber of a board of directors
may be renoved fromoffice with or without cause by a
certain vote. Provides that a director who is el ected by
a class, chapter, or other organizational unit nmay be
renmoved only by nenbers of that class, chapter, or

organi zational unit. Provides that a director elected or
appoi nted by a board naﬁ be renoved wit hout cause by a
vote of two-thirds of the directors then in office.
Provides that a director of a corporation described in s.
501(c) of the Internal Revenue Code nmy be renoved from
of fice pursuant to Procedures provided in the
corporation's articles of incorporation or byl aws.

Provi des that a vacancy on the board of directors for a
director elected by a class, chapter, unit, or group may
be filled only by nenbers of that class, chapter, unit,
or group. Provides that the termof a director elected or
appointed to fill a vacancy expires at the next annua
neeting at which directors are el ected. Authorizes a
director to consider such factors as he or she deens

rel evant in discharging his or her duties. Deletes a
provi sion that authorizes comopn or interested directors
to be counted in deternmi ning the presence of a quorum at
a neeting that ratifies a contract between a corporation
and one of its directors and any other corporation in

whi ch one of its directors is financially Interested.
Provi des circunstances under which a conflict-of-interest
transaction is authorized. Provides an exception to the
requi renent that a | oan may not be nmade by a corporation
toits directors. Provides that an officer or director of
a certain nonprofit organization or agricultural or
horticul tural organization is imune Trom civi

liability. Provides that a restatenent of the articles of
i ncorporation of a corporation may include one or nore
anmendnents. Provides certain requirenments for a plan of
merger. Provides a linmtation on the nerger of a
corporation not for profit. Prohibits a corporation from
meki ng distributions to its nmenbers under certain

ci rcunstances. Provides that a nutual benefit corporation
may purchase its menbershi ps under certain circunstances.
Aut hori zes a corporation to nmake distributions upon

di ssolution. Provides that the nanme of a dissolved
corporation may be avail able for inmediate assunption by
anot her corporation if the dissolved corporation provides
the Departnent of State with an affidavit permtting such
use. Authorizes a dissolved corporation or successor
entitﬁ to execute certain procedures to resolve payment
of unknown cl ai ns agai nst |t58Provides that certain
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cl ai ns agai nst a di ssol ved corporation are barred.
Provides that a claimmy be entered agai nst a dissol ved
corporation under certain circunstances. Authorizes a
di ssol ved corporation or successor entitY to execute
certain procedures to dispose of known clains against it.
Requi res a dissol ved corporation to deliver witten
noti ce of the dissolution to each of its known cl ai mants.
Provi des a procedure under which a dissolved corporation
may reject a claimnade against it. Requires a dissolved
corﬁoration to give notice of the dissolution to persons
with known clainms that are contingent, conditional, or
unmat ured. Requires a dissolved corporation to fol |l ow
certain procedures in offering conpensation to a clai mant
if the claimmtures. Requires a dissolved corporation to
etition the circuit court to determine the amount and
ormof security that will be sufficient to provide
conpensation to certain claimnts. Provides that the
giving of notice or making of an offer does not revive a
claimthat has been barred. Provides that directors of a
di ssol ved corporation or governing persons of a successor
entity that has conplied with certaln procedures are not
personally liable to the claimnts of a dissolved
corporation. Provides that certain nmenbers of a dissolved
corporation are not |liable for any claimagainst the
corporation. Provides a |limt on the aggregate liability
of any nmenber of a dissolved corporation. Defines the
term "successor entity." Repeals provisions relating to
t he assunption and use of the nane of a dissol ved
corporation. Deletes certain requirenments for an
application to reinstate a corporation that has been
di ssol ved. Requires a corporation to subnmit a
reinstatenment form prescribed and furni shed by the
Department of State. Prohibits the name of a dissolved
corporation from being avail able for assunption or use by
anot her corporation until 1 year after the effective date
of dissolution. Provides an exception. Revises the
requi renents for nenbers in a circuit court proceeding to
di ssolve a corporation. Requires a foreign corporation to
deliver a certificate of existence authenticated by the
Secretarr of State. Requires a forei?n corporation to
make application to the Departnent of State to obtain an
anended certificate of authority within 90 days after the
occurrence of a change. Requires that an alternate
corporate nanme adopted for use in the state be
cross-referenced to the real corporate nane in the
records of the Division of Corporations. Requires the
corporate nanme of a foreign corporation to be
di stingui shable fromthe corporate nanme of a corporation
for profit incorporated or authorized to transact
business in the state. Requires the Departnment of State
to receive an authenticated certificate fromthe
Secretarﬁ of State before comrencing a proceeding to
revoke the certificate of authority of a foreign
corporation. Requires a corporation to keep a copy of its
articles of incorporation. Provides that a nenber of a
corporation is entitled to inspect and copy certain
records of the corporation at a reasonable |ocation
SEecified by the corporation. Requires a nenmber to give
the corporation wwitten notice 10 days before the date on
whi ch he or she wi shes to inspect and copy docunents.
Revi ses the circunstances under which a corporation
furni shes a nenber with its ggtest annual financia
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1 statement. Provides for the applicability of certain
provi sions to corporations regul ated under this act.

2 Provi des for certain changes when a foreign
not-for-profit corporation becomes donesticated. Revises

3 the provisions for conversion to a corporation not for
profit. Corrects a reference to the articles of

4 I ncorporation in the process of conversion to a
corporation not for profit. Provides that the repeal or

5 anmendnent of a statute does not affect certain operations
and proceedi ngs. Repeals provisions related to exenptions

6 for certain corporations.

7
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