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COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 1009 (2019)
Amendment No.

COMMITTEE/SUBCOMMITTEE ACTION

ADOPTED __ (Y/N)

ADOPTED AS AMENDED _ (Y/N)

ADOPTED W/O OBJECTION _ (Y/N)

FAILED TO ADOPT _ (Y/N)

WITHDRAWN _(Y/N)

OTHER L

Committee/Subcommittee hearing bill: Judiciary Committee

Representative Byrd offered the following:

Amendment (with directory amendment)

Remove lines 5766-6862 and insert:

(4)

(c) The interested shareholder has been the beneficial
owner of at least 80 percent of the corporation’s outstanding
voting shares for at least 3 & years preceding the announcement
date.

(5) The provisions of this section do not apply:

(a) To any corporation the original articles of
incorporation of which contain a provision expressly electing
not to be governed by this section;

(b) To any corporation which adopted an amendment to its

articles of incorporation prior to July 1, 2018 Januwary—+—3+989,
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expressly electing not to be governed by this section, provided
that such amendment does not apply to any affiliated transaction
of the corporation with an interested shareholder whose
determination date is on or prior to the effective date of such
amendment;

(c) To any corporation which adopts an amendment to its
articles of incorporation or bylaws, approved by the affirmative
vote of the holders, other than interested shareholders and
their affiliates and associates, of a majority of the
outstanding voting shares of the corporation, excluding the
voting shares of interested shareholders and their affiliates
and associates, expressly electing not to be governed by this
section, provided that such amendment to the articles of
incorporation or bylaws shall not be effective until 18 months
after such vote of the corporation's shareholders and shall not
apply to any affiliated transaction of the corporation with an
interested shareholder whose determination date is on or prior
to the effective date of such amendment; or

(d) To any affiliated transaction of the corporation with
an interested shareholder of the corporation which became an
interested shareholder inadvertently, if such interested
shareholder, as soon as practicable, divests itself of a
sufficient amount of the voting shares of the corporation so
that it no longer is the beneficial owner, directly or

indirectly, of 20 46 percent or more of the outstanding voting

846561 - hl009-1ine5766.docx
Published On: 4/15/2019 9:35:15 PM
Page 2 of 46



42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66

COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 1009 (2019)
Amendment No.

shares of the corporation, and would not at any time within the
3-year S5—year period preceding the announcement date with
respect to such affiliated transaction have been an interested
shareholder but for such inadvertent acquisition.

(6) Any corporation that elected not to be governed by
this section, either through a provision in its original
articles of incorporation or through an amendment to its
articles of incorporation or bylaws may elect to be bound by the
provisions of this section by adopting an amendment to its
articles of incorporation or bylaws that repeals the original
article or the amendment. In addition to any requirements of
this chapter aet, or the articles of incorporation or bylaws of
the corporation, any such amendment shall be approved by the
affirmative vote of the holders of two-thirds of the voting
shares other than shares beneficially owned by any interested
shareholder.

Section 116. Paragraph (d) of subsection (2) of section
607.0902, Florida Statutes, is amended to read:

607.0902 Control-share acquisitions.—

(2) "CONTROL-SHARE ACQUISITION."—

(d) The acquisition of any shares of an issuing public
corporation does not constitute a control-share acquisition if
the acquisition is consummated in any of the following
circumstances:

1. Before July 2, 1987.
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2. Pursuant to a contract existing before July 2, 1987.

3. Pursuant to the laws of intestate succession or
pursuant to a gift or testamentary transfer.

4. Pursuant to the satisfaction of a pledge or other
security interest created in good faith and not for the purpose
of circumventing this section.

5. Pursuant to a merger or share exchange effected in

compliance with s. 607.1101, s. 607.1102, s. 607.1103, s.

607.1104, or s. 607.1105 s=—604=3+3+0+, if the issuing public

corporation is a party to the agreement of merger or plan of
share exchange.

6. Pursuant to any savings, employee stock ownership, or
other employee benefit plan of the issuing public corporation or
any of its subsidiaries or any fiduciary with respect to any
such plan when acting in such fiduciary capacity.

7. Pursuant to an acquisition of shares of an issuing
public corporation if the acquisition has been approved by the
board of directors of such issuing public corporation before
acquisition.

Section 117. Subsection (1) of section 607.1001, Florida
Statutes, is amended to read:

607.1001 Authority to amend the articles of
incorporation.—

(1) A corporation may amend its articles of incorporation

at any time to add or change a provision that is required or
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92| permitted in the articles of incorporation or to delete a

93| provision not required to be contained in the articles of

94 incorporation. Whether a provision is required or permitted in
95 the articles of incorporation is determined as of the effective
96| date of the amendment.
97 Section 118. Section 607.1002, Florida Statutes, is
98 amended to read:
99 607.1002 Amendment by board of directors.—Unless the
100 articles of incorporation provide otherwise, a corporation's
101| board of directors may adopt one or more amendments to the
102| corporation's articles of incorporation without shareholder
103| approval aetion:
104 (1) To extend the duration of the corporation if it was
105 incorporated at a time when limited duration was required by
106 law;
107 (2) To delete the names and addresses of the initial
108 directors;
109 (3) To delete the name and address of the initial
110 registered agent or registered office, if a statement of change
111 is on file with the department ef—State;
112 (4) To delete any other information contained in the
113| articles of incorporation that is solely of historical interest;
114 (5) To delete the authorization for a class or series of
115 shares authorized pursuant to s. 607.0602, if no shares of such

116 class or series are issued;
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(6) To change the corporate name by substituting the word
"corporation," "incorporated," or "company," or the abbreviation
"corp.," "Inc.," or "Co.," for a similar word or abbreviation in

the name, or by adding, deleting, or changing a geographical
attribution for the name;

(7) To change the par value for a class or series of
shares;

(8) To provide that if the corporation acquires its own
shares, such shares belong to the corporation and constitute
treasury shares until disposed of or canceled by the
corporation; e

(9) To reflect a reduction in authorized shares, as a

result of the operation of s. 607.0631(2), when the corporation

has acquired its own shares and the articles of incorporation

prohibit the reissue of the acquired shares;

(10) To delete a class of shares from the articles of

incorporation, as a result of the operation of s. 607.0631(2),

when there are no remaining shares of the class because the

corporation has acquired all shares of the class and the

articles of incorporation prohibit the reissue of the acquired

shares; or
(11)4%)» To make any other change expressly permitted by
this act to be made without shareholder approval aetion.
Section 119. Subsections (4), (6), and (8) of section

607.10025, Florida Statutes, are amended to read:
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142 607.10025 Shares; combination or division.—

143 (4) If a division or combination is effected by a board
144 action without shareholder approval and includes an amendment to
145 the articles of incorporation, there shall be signed exeewted in
146 accordance with s. 607.0120 on behalf of the corporation and

147 filed in the office of the department ef——State articles of

148 amendment which shall set forth:

149 (a) The name of the corporation.

150 (b) The date of adoption by the board of directors of the
151| resolution approving the division or combination.

152 (c) That the amendment to the articles of incorporation
153 does not adversely affect the rights or preferences of the

154 holders of outstanding shares of any class or series and does
155 not result in the percentage of authorized shares that remain
156| wunissued after the division or combination exceeding the

157| percentage of authorized shares that were unissued before the
158 division or combination.

159 (d) The class or series and number of shares subject to
160 the division or combination and the number of shares into which
161 the shares are to be divided or combined.

162 (e) The amendment of the articles of incorporation made in
163| connection with the division or combination.

164 (f) If the division or combination is to become effective

165| at a time subsequent to the time of filing, the date, which may
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166| not exceed 90 days after the date of filing, when the division
167 or combination becomes effective.

168 (6) If a division or combination is effected by action of
169 the board and of the shareholders, there shall be signed

170| exeewted on behalf of the corporation and filed with the

171| department ef—State articles of amendment as provided in s.

172 607.1006 s+—668+-3663, which articles shall set forth, in

173| addition to the information required by s. 607.1006 s—667+-3663,

174 the information required in subsection (4).

175 (Q\ Tha o a2~ o] o o Alsxz + PN E NN SN S SN N +1 e~
\\J/ [ N N R S ) oo o CITUTT ut/t/_l__l_\./o UJ.J._I__Y ey L/UJ_t/uJ_uL_,_LUJ.J.Q W LT CTT T 1T

176 than 35 shareheolders of reeord,

177 Section 120. Section 607.1003, Florida Statutes, 1is

178 amended to read:
179 607.1003 Amendment by board of directors and

180 shareholders.—If a corporation has issued shares, an amendment

181 to the articles of incorporation shall be adopted in the

182 following manner:

183 (1) The proposed amendment shall first be adopted by the
184| Dboard of directors. A—ecorporation'sboardeoefdirectors—may

185 propose—one—or more—amendments—teo—the artietesof incerporation
186| feor—submissien—+to—the sharecholders—

187 (2) (a) Except as provided in ss. 607.1002, 607.10025, and

188 607.1008, and, with respect to restatements that do not require

189 shareholder approval, s. 607.1007, the amendment shall then be

190 approved by the shareholders.
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191 (b) In submitting the proposed amendment to the

192 shareholders for approval, the board of directors shall

193 recommend that the shareholders approve the amendment unless:

194 1. The board of directors makes a determination that

195| Dbecause of a conflict of interest or other special circumstances

196 it should not make such a recommendation; or

197 2. Section 607.0826 applies.

198 (c) If either subparagraph (b)1l. or subparagraph (b)2.

199| applies, the board must inform the shareholders of the basis for

200| its so proceeding without such recommendation Fer—the—amendment
201
202
203
204
205
206| zEtsdetermination—+to—the sharechelders—with the amendment;—and

207 Hor Tae—sanrenolders entifled o rote on the amendment
208| must—approve—the amendment—asprovided—insubsecetion—{5).
209 (3) The board of directors may set conditions for the

210 approval of the amendment by the shareholders or the

211 effectiveness of the amendment eenditionits submissieon—eof +the
212| propesedamendment—on—any basis.
213 (4) If the amendment is required to be approved by the

214 shareholders, and the approval is to be given at a meeting, the

215 corporation must notify each shareholder, whether or not
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216| entitled to vote, of the meeting of shareholders at which the

217 amendment is to be submitted for approval. The notice must be

218 given in accordance with s. 607.0705, state that the purpose, or

219 one of the purposes, of the meeting is to consider the

220 amendment, and must contain or be accompanied by a copy of the

221 amendment The—ecorporation—shall notify each shareholder;—whether
222
223
224

225

226 Tecorpaied—b vy o cooyeor Summary—of—the amendment.
227 (5) Unless this chapter aef, the articles of

228 incorporation, or the board of directors, +acting pursuant to

229 subsection (3),) requires a greater vote or a greater quorum,

230 the approval of the amendment requires the approval of the

231 shareholders at a meeting at which a quorum consisting of at

232 least a majority of the shares entitled to be cast on the

233 amendment exists, and, 1f any class or series of shares is

234 entitled to vote as a separate group on the amendment, except as

235| provided in s. 607.1004(3), the approval of each such separate

236| wvoting group at a meeting at which a quorum of the voting group

237 exists consisting of at least a majority of the votes entitled

238 to be cast on the amendment by that voting group.

239 (6) If the amendment by any voting group would create

240 appraisal rights, approval of the amendment must also require
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241 the vote of a majority of the votes entitled to be cast by such

242 voting group
243 must—be approvedv:

244 o —PAmaFority of +the votes—entitled to be—ecast—-on—+the
245 amendment by any voting group with respect—to—whieh +the

246| amendment—would—ereate—dissentersl—rights;—and

247 (1) T vzt Ao v A N oo N7 NTOE A N7 ANTOE kg
\LJ[ [ N o ) ) vV OT T O J_C\-iLAL.LC\.L LJ_Y [ Iy T e T T N (@ W aw § AV AW 77 AV LJ_Y
248 X7 iz + LA & o e T W S e e e nt+ 1+ 1 = + trt+ n + A A~
\./V\./J—-Y o CTI T VUL.,—LJ.J.& vJ_Uut/ I T C T C I T Ry VA YA YA Ay T I T I ITT T -
249 (7)46)> Unless otherwise provided in the articles of

250| incorporation, the shareholders of a corporation having 35 or
251| fewer shareholders may amend the articles of incorporation
252 without an act of the directors at a meeting for which notice of

253| the changes to be made is given. For purposes of this

254 subsection, the term "shareholder" means a record shareholder, a

255| beneficial shareholder, or an unrestricted voting trust

256 beneficial owner.

257 (8) If as a result of an amendment of the articles of

258 incorporation one or more shareholders of a domestic corporation

259 would become subject to new interest holder liability, approval

260 of the amendment shall require the signing in connection with

2601 the amendment, by each such shareholder, of a separate written

262 consent to become subject to such new interest holder liability,

263| unless in the case of a shareholder that already has interest

264| holder liability the terms and conditions of the new interest

265| holder liability are substantially identical to those of the
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266| existing interest holder liability (other than changes that

267 eliminate or reduce such interest holder liability).

268 (9) For purposes of subsection (8) and s. 607.1009, the

269 term "new interest holder liability" means interest holder

270 liability of a person resulting from an amendment of the

271 articles of incorporation if the person did not have interest

272 holder liability before the amendment becomes effective, or the

273| person had interest holder liability before the amendment

274| becomes effective, the terms and conditions of which are changed

275 when the amendment becomes effective.

276 Section 121. Section 607.1004, Florida Statutes, 1is
277 amended to read:
278 607.1004 Voting on amendments by voting groups.—

279 (1) If the corporation has more than one class of shares

280 outstanding, the holders of the outstanding shares of a class

281 are entitled to vote as a separate voting group etass (if

282 shareholder voting is otherwise required by this chapter ae¥)

283| upon a proposed amendment to the articles of incorporation, if

284 the amendment would:

285 (a) Effect an exchange or reclassification of all or part
286| of the shares of the class into shares of another class.

287 (b) Effect an exchange or reclassification, or create a
288 right of exchange, of all or part of the shares of another class

289 into the shares of the class.
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(c) Change the designation, rights, preferences, or
limitations of all or part of the shares of the class.

(d) Change the shares of all or part of the class into a
different number of shares of the same class.

(e) Create a new class of shares having rights or
preferences with respect to distributions or to dissolution that
are prior or superior to the shares of the class.

(£) Increase the rights, preferences, or number of
authorized shares of any class that, after giving effect to the
amendment, have rights or preferences with respect to
distributions or to dissolution that are prior or superior to
the shares of the class.

(g) Limit or deny an existing preemptive right of all or
part of the shares of the class.

(h) Cancel or otherwise affect rights to distributions or
dividends that have accumulated but not yet been declared on all
or part of the shares of the class.

(2) If a proposed amendment would affect a series of a
class of shares in one or more of the ways described in
subsection (1), the shares of that series are entitled to vote

as a separate voting group etass on the proposed amendment.

(3) If a proposed amendment that entitles the holders of
two or more classes or series of shares to vote as separate
voting groups under this section would affect those two or more

classes or series in the same or substantially similar way, the
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holders of £he shares of all the classes or series so affected
must vote together as a single voting group on the proposed
amendment, unless otherwise provided in the articles of

incorporation or added as a condition by the board of directors

pursuant to s. 607.1003(3).

(4) A class or series of shares is entitled to the voting
rights granted by this section even if altheugh the articles of
incorporation provide that the shares are nonvoting shares.

Section 122. Section 607.1005, Florida Statutes, is
amended to read:

607.1005 Amendment before issuance of shares.—If a

corporation has not yet issued shares, its board of directors,

or a majority of its incorporators if it has no e¥ board of

directors, may adopt one or more amendments to the corporation's
articles of incorporation.

Section 123. Section 607.1006, Florida Statutes, 1is
amended to read:

607.1006 Articles of amendment.-—

(1) After an amendment to the A—ecorporation—amending+EtS

articles of incorporation has been adopted and approved as

required by this chapter, the corporation shall deliver to the

department ef—State for filing articles of amendment which must
shatt be signed exeewted in accordance with s. 607.0120 and
which must skhad+ set forth:

(a)4+ The name of the corporation;
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340 (b) 42> The text of each amendment adopted, or the

341 information required by s. 607.0120(11) (e), if applicable;

342 (c)4+3)> If an amendment provides for an exchange,
343 reclassification, or cancellation of issued shares, provisions
344 for implementing the amendment if not contained in the amendment

345 itself, which may be made dependent upon facts objectively

346 ascertainable outside of the articles of amendment in accordance

347 with s. 607.0120(11);

348 (d)44)> The date of each amendment's adoption; and
349 (e)45>» If an amendment:
350 1. Was adopted by the incorporators or board of directors

351| without shareholder approval asetien, a statement that the

352 amendment was duly adopted by the incorporators or by the board

353 of directors, as the case may be, fe—that—effeet and that

354 shareholder approval @etierm was not required;
355 2 . A6 r—FH—an—omendment—was—approved Required approval by

356 the shareholders, a statement that the number of votes cast for

357 the amendment by the shareholders in a manner required by this

358 chapter and by the articles of incorporation was sufficient for

359 approval and if more than one voting group was entitled to vote
360 on the amendment, a statement designating each voting group

361 entitled to vote separately on the amendment, and a statement
362 that the number of votes cast for the amendment by the

363 shareholders in each voting group was sufficient for approval by

364 that voting group; or
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365 3. Is being filed pursuant to s. 607.0120(11) (e), a

366 statement to that effect.

367 (2) Articles of amendment shall take effect at the

368 effective date determined pursuant to s. 607.0123.

369 Section 124. Section 607.1007, Florida Statutes, is

370 amended to read:

371 607.1007 Restated articles of incorporation.—

372 (1) A corporation's board of directors may restate its
373| articles of incorporation at any time with—-e¥ without

374 shareholder approval, subject to subsection (2) aetien.

375 (2) If the restated articles Therestatement—may include

376 one or more new amendments that require fe—the artietes—Ff +the

377| restatement—inecludes—anamendment—reguiring shareholder
378 approval, the amendments +£ must be adopted and approved as

379| provided in s. 607.1003.
380 (3) Notwithstanding subsection (1), if the board of

381| directors submits a restatement for shareholder approval, and

382 the approval is to be given at a meeting aetiern, the corporation

383| must skhadtd notify each shareholder, whether or not entitled to

384| vote, of the meeting of shareholders at which the restatement is

385 to be submitted for approval. The notice must be given ef—the
386| propesed—sharehotderstmeeting in accordance with s. 607.0705

387 and must—Fherotice—must—alse state that the purpose, or one of

388 the purposes, of the meeting is to consider the preopoesed

389| restatement and must contain or be accompanied by a copy of the
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390 restatement thatiderntifies any omendment—or other change 3+
391 werndtdmakedn—theartiecies.
392 (4) A corporation that restates restating its articles of
393 incorporation shall execute and deliver to the department ef
394| State for filing articles of restatement, that comply with the
395| provisions of s. 607.0120, and to the extent applicable, s.
396| 607.0202, setting forth:
397 (a) The name of the corporation;
398 (b) ama The text of the restated articles of
399| incorporation;
400 (c) A statement that the restated articles consolidate all
401 amendments into a single document; and
402 (d) If one or more new amendments are included in the
403 restated articles, the statements required under s. 607.1006
404| with respect to each new amendment Fegetherwith o ecertificate
405 setEing—forth
4006 = Whether the ryeostatement econtains—an—ameadmnent fo£a¢c
407 artieles—reguiring shaorehelder approvalandr—3+f 3+t dees—nots
408 that—the boardof dirceteors—adeopted—the restatement;—or
409 ) I +the restatement contatns—an omendment—+to—the
410 artietes—~reguiring shareholder approval;—+theinformation
411 reguired—by—s—607-3006
412 (5) Duly adopted restated articles of incorporation
413 supersede the original articles of incorporation and all
414 amendments to the articles of incorporation +hem.

846561 - hl1009-1ineb766.docx

Published On: 4/15/2019 9:35:15 PM

Page 17 of 46



COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 1009 (2019)
Amendment No.

415 (6) The department ef—State may certify restated articles
416 of incorporation, as the articles of incorporation currently in

417 effect, without including the statements eertificate information

418 required by subsection (4).

419 Section 125. Subsections (1), (2), and (3) of section

420 607.1008, Florida Statutes, are amended to read:

421 607.1008 Amendment pursuant to reorganization.—

422 (1) A corporation's articles of incorporation may be

423| amended without action by the board of directors or shareholders
424| to carry out a plan of reorganization ordered or decreed by a

425| court of competent jurisdiction under the authority of a law of

426| the United States or of this state anyfederal eor Florida

427 ot oo 1+ F + 1 SArta~]l A ESE IR NS P NPNE N = N AfFbt Ay A Al A A o o
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429 (2) The individual or individuals designated by the court

430 shall deliver to the department ef—St=fe for filing articles of

431 amendment setting forth:

432 (a) The name of the corporation;
433 (b) The text of each amendment approved by the court;
434 (c) The date of the court's order or decree approving the

435| articles of amendment;

436 (d) The title of the reorganization proceeding in which
437 the order or decree was entered; and

438 (e) A statement that the court had jurisdiction of the

439| proceeding under a federal or Florida statute.
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440 (3) Shareholders of a corporation undergoing

441 reorganization do not have appraisal dissenters't rights except
442 as and to the extent provided in the reorganization plan.

443 Section 126. Section 607.1009, Florida Statutes, is

444 amended to read:

445 607.1009 Effect of amendment.-—

446 (1) An amendment to articles of incorporation does not

447 affect a cause of action existing against or in favor of the

448 corporation, a proceeding to which the corporation is a party,
449| or the existing rights of persons other than shareholders of the
450 corporation. An amendment changing a corporation's name does not
451 affect abate a proceeding brought by or against the corporation

452 in its former name.

453 (2) A shareholder who becomes subject to new interest

454 holder liability in respect of the corporation as a result of an

455 amendment to the articles of incorporation shall have that new

456 interest holder liability only in respect of interest holder

457 liabilities that arise after the amendment becomes effective.

458 (3) Except as otherwise provided in the articles of

459 incorporation of the corporation, the interest holder liability

460 of a shareholder who had interest holder liability in respect of

461 the corporation before the amendment becomes effective and has

462 new interest holder liability after the amendment becomes

463 effective shall be as follows:
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(a) The amendment does not discharge that prior interest

holder liability with respect to any interest holder liabilities

that arose before the amendment becomes effective.

(b) The provisions of the articles of incorporation of the

corporation relating to interest holder liability as in effect

immediately prior to the amendment shall continue to apply to

the collection or discharge of any interest holder liabilities

preserved by paragraph (a), as if the amendment had not

occurred.

(c) The shareholder shall have such rights of contribution

from other persons as are provided by the articles of

incorporation relating to interest holder liability as in effect

immediately prior to the amendment with respect to any interest

holder liabilities preserved by paragraph (3) (a), as if the

amendment had not occurred.

(d) The shareholder shall not, by reason of such prior

interest holder liability, have interest holder liability with

respect to any interest holder liabilities that arise after the

amendment becomes effective.

Section 127. Subsection (1) of section 607.1020, Florida
Statutes, is amended, and subsection (3) 1is added to that
section, to read:

607.1020 Amendment of bylaws by board of directors or

shareholders.—

846561 - hl009-1line5766.docx
Published On: 4/15/2019 9:35:15 PM

Page 20 of 46




COMMITTEE/SUBCOMMITTEE AMENDMENT

Bill No. CS/HB 1009 (2019)
Amendment No.

488 (1) A corporation's board of directors may amend or repeal
489 the corporation's bylaws unless:

490 (a) The articles of incorporation or this chapter aet

B
Q.

+h szl atga a1 <7 r o
cHC— O yTaws gttt Trar—y O <

+

T

491 reserves that power thepoewer—+to—ame

492 | particutar byltawprovisien exclusively to the shareholders in

493 whole or in part; or

494 (b) Except as provided in s. 607.0206(5), the

495 shareholders, in amending, e¥ repealing, or adopting the bylaws

496| generally or a particular bylaw provision, previde expressly
497| provide that the board of directors may not amend, e¥ repeal,

498 adopt, or reinstate the bylaws generally or that particular

499| bylaw provision.

500 (3) A shareholder does not have a vested property right

501 resulting from any provision in the bylaws.

502 Section 128. Subsection (1) of section 607.1021, Florida
503 Statutes, is amended to read:

504 607.1021 Bylaw increasing quorum or voting requirements
505 for shareholders.—

506 (1) TIf authorized by the articles of incorporation, the
507 shareholders may adopt or amend a bylaw that fixes a greater
508 quorum or voting requirement for shareholders (or voting groups
509 of shareholders) than is required by this chapter aet. The

510 adoption or amendment of a bylaw that adds, changes, or deletes
511 a greater quorum or voting requirement for shareholders must

512 meet the same gquorum requirement and be adopted by the same vote
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513 and voting groups required to take action under the gquorum and
514 voting requirement then in effect or proposed to be adopted,
515| whichever is greater.

516 Section 129. Section 607.1022, Florida Statutes, is

517 amended to read:

518 607.1022 Bylaw increasing quorum or voting requirements

519 for directors.—

+
T

520 (1) A bylaw that increases a fixes—agreater quorum oOr

D

521| voting requirement for the board of directors may be amended or
522 repealed:
523 (a) If originally adopted by the shareholders, only by the

524| shareholders, unless the bylaw otherwise provides; or

525 (b) If originally adopted by the board of directors,
526| either by the shareholders or by the board of directors.
527 (2) A bylaw adopted or amended by the shareholders that

528 increases a fixes—a—gre

£er quorum or voting requirement for the

D

529| Dboard of directors may provide that it may be amended or
530 repealed only by a specified vote of either the shareholders or
531 the board of directors.

532 (3) Action by the board of directors under subsection (1)

533 to amend or repeal paragraph—{I+{b)r—+to—adept—oer—amend a bylaw

534 that changes the quorum or voting requirement for the board of
535 directors must meet the same gquorum requirement and be adopted

536| by the same vote required to take action under the quorum and
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537 voting requirement then in effect or proposed to be adopted,
538| whichever is greater.

539 Section 130. Section 607.1023, Florida Statutes, is
540 created to read:

541 607.1023 Bylaw provisions relating to the election of

542 directors.—

543 (1) Unless the articles of incorporation specifically

544| prohibit the adoption of a bylaw pursuant to this section, alter

545 the vote specified in s. 607.0728(1), or provide for cumulative

546| wvoting, a corporation may elect in its bylaws to be governed in

547 the election of directors as follows:

548 (a) FEach vote entitled to be cast may be voted for or

549| against up to the number of candidates that is equal to the

550 number of directors to be elected, or a shareholder may indicate

551 an abstention, but without cumulating the votes;

552 (b) To be elected, a nominee must have received a

553| plurality of the votes cast by holders of shares entitled to

554 vote in the election at a meeting at which a quorum is present,

555| provided that a nominee who is elected but receives more votes

556 against than for election shall serve as a director for a term

557 that shall terminate on the date that is the earlier of 90 days

558 from the date on which the voting results are determined

559| pursuant to s. 607.0729(2) (e) or the date on which an individual

560 is selected by the board of directors to fill the office held by

561 such director, which selection shall be deemed to constitute the
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562 filling of a vacancy by the board to which s. 607.0809 applies.

563 Subject to paragraph (c), a nominee who is elected but receives

564| more votes against than for election shall not serve as a

565 director beyond the 90-day period referenced above; and

566 (c) The board of directors may select any qualified

567 individual to fill the office held by a director who received

568| more votes against than for election.

569 (2) Subsection (1) does not apply to an election of

570| directors by a voting group if:

571 (a) At the expiration of the time fixed under a provision

572| requiring advance notification of director candidates; or

573 (b) Absent such a provision, at a time fixed by the board

574 of directors which is not more than 14 days before notice is

575 given of the meeting at which the election is to occur,

576

577 there are more candidates for election by the voting group than

578 the number of directors to be elected, one or more of whom are

579| properly proposed by shareholders. An individual shall not be

580 considered a candidate for purposes of this subsection if the

581| board of directors determines before the notice of meeting is

582| given that such individual's candidacy does not create a bona

583 fide election contest.

584 (3) A bylaw electing to be governed by this section may be

585 repealed:
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(a) If originally adopted by the shareholders, only by the

shareholders, unless the bylaw otherwise provides; or

(b) If adopted by the board of directors, by the board of

directors or the shareholders.

Section 131. Section 607.1101, Florida Statutes, is
amended to read:

607.1101 Merger.—

(1) By complying with this chapter, including adopting a

plan of merger in accordance with subsection (3) and complying

with s. 607.1103:

(a) One or more domestic corporations may merge with one

or more domestic or foreign eligible entities pursuant to a plan

of merger, resulting in a survivor; and

(b) Any two or more entities, each of which is either a

domestic eligible entity or a foreign eligible entity, may

merge, resulting in a survivor that is a domestic corporation

created 1n the merger iInteo—aneocther corporation3+f+the beoard-of
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(2) A domestic eligible entity that is not a corporation

may be a party to a merger with a domestic corporation, or may

be created as the survivor in a merger in which a domestic

corporation is a party, but only if the parties to the merger

comply with the applicable provisions of this chapter and the

merger is permitted by the organic law of the domestic eligible
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611 entity that is not a corporation. A foreign eligible entity may

612| be a party to a merger with a domestic corporation, or may be

613 created as the survivor in a merger in which a domestic

614 corporation is a party, but only if the parties to the merger

615 comply with the applicable provisions of this chapter and the

616| merger is permitted by the organic law of the foreign eligible

617| entity.
618 (3) The plan of merger must shaldt set forth:

619 (a) As to each party to the merger, its name, jurisdiction

620| of formation, and type of entity;

621 (b) The survivor's name, jurisdiction of formation, and

622| type of entity, and, if the survivor is to be created in the

623| merger, a statement to that effect The rname—ofecach corporation

624

625| whiech—eaeh other corporationplaons—tomerge;—whieh3s

626| hereinafter designated as—the surviving corporatien;

627 (c)Htbr The terms and conditions of the prepesed merger;
628| ana

629 (d)4e> The manner and basis of converting:

630 1. The shares of each domestic or foreign corporation and

631 the eligible interests of each merging domestic or foreign

632| eligible entity into:

633 a. Shares or other securities.
634 b. FEligible interests.
635 c. Obligations.
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636 d. Rights to acquire shares, other securities, or eligible

637 interests.

638 e Cash.

639 f. Other property.

640 g Any combination of the foregoing; and

641 2. Rights to acquire shares of each merging domestic or

642 foreign corporation and rights to acquire eligible interests of

643| each merging domestic or foreign eligible entity into:

644 a. Shares or other securities.

645 b. FEligible interests.

646 c. Obligations.

647 d. Rights to acquire shares, other securities, or eligible

648 interests.

649 e. Cash.

650 f. Other property.

651 g. Any combination of the foregoing;

652 (e) The articles of incorporation of any domestic or

653 foreign corporation, or the public organic record of any other

654 domestic or foreign eligible entity to be created by the merger,

655| or if a new domestic or foreign corporation or other eligible

656| entity is not to be created by the merger, any amendments to, or

657 restatements of, the survivor's articles of incorporation or

658 other public organic record;

659 (f) The effective date and time of the merger, which may

660| be on or after the filing date of the articles of merger; and
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685 (a) In the same manner as the plan was approved, if the

686| plan does not provide for the manner in which it may be amended;

687 or

688 (b) In the manner provided in the plan, except that

689 shareholders, members, or interest holders that were entitled to

690 vote on or consent to the approval of the plan are entitled to

691 vote on or consent to any amendment to the plan that will

692 change:

693 1. The amount or kind of shares or other securities,

694| eligible interests, obligations, rights to acquire shares, other

695| securities, or eligible interests, cash, other property, or any

696| combination of the foregoing, to be received under the plan by

697| the shareholders, holders of rights to acquire shares, other

698 securities, or eligible interests, members, or interest holders

699 of any party to the merger;

700 2. The articles of incorporation of any domestic

701 corporation, or the organic rules of any other type of entity,

702 that will be the survivor of the merger, except for changes

703| permitted by s. 607.1002 or by comparable provisions of the

704 organic law of any other type of entity; or

705 3. Any of the other terms or conditions of the plan if the

706 change would adversely affect such shareholders, members, or

707 interest holders in any material respect.

708 (7) The redomestication of a foreign insurer to this state

709| under s. 628.520 shall be deemed a merger of a foreign
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710 corporation and a domestic corporation, and the surviving

711 corporation shall be deemed to be a domestic corporation

712 incorporated under the laws of this state. The redomestication

713 of a Florida corporation to a foreign jurisdiction under s.

714 628.525 shall be deemed a merger of a domestic corporation and a

715 foreign corporation, and the surviving corporation shall be

716| deemed to be a foreign corporation.

717 Section 132. Section 607.1102, Florida Statutes, 1is
718 amended to read:
719 607.1102 Share exchange.—

720 (1) By complying with this chapter, including adopting a

721| plan of share exchange in accordance with subsection (3) and

722 complying with s. 607.1103:

723 (a) A domestic corporation may acquire all of the shares

724 or rights to acquire shares of one or more classes or series of

725 shares or rights to acquire shares of another domestic or

726| foreign corporation, or all of the eligible interests of one or

727 more classes or series of interests of a domestic or foreign

728| eligible entity, or any combination of the foregoing, pursuant

729| to a plan of share exchange, in exchange for:

730 1. Shares or other securities.

731 2 Eligible interests.

732 3. Obligations.

733 4 Rights to acquire shares, other securities, or eligible

734 interests.
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Cash.

5. Cash.
6. Other property.
.

Any combination of the foregoing; or

(b) All of the shares of one or more classes or series of

shares or rights to acquire shares of a domestic corporation may

be acquired by another domestic or foreign eligible entity,

pursuant to a plan of share exchange, in exchange for:

1. Shares or other securities.

Eligible interests.

2
3. Obligations.
4

Rights to acquire shares, other securities, or eligible

interests.
5. Cash.

6. Other property.

7. Any combination of the foregoing.

(2) A foreign eligible entity may be the acquired eligible

entity in a share exchange only if the share exchange is

permitted by the organic law of that eligible entity &
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(3) 42> The plan of share exchange must shal+ set forth:

(a) The name of each domestic or foreign eligible entity

the—corporation the shares or eligible interests of which will
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be acquired and the name of the domestic or foreign corporation

or eligible entity that will acquire those shares or eligible

interests aeguiringecorporatioen;
(b) The terms and conditions of the share exchange;
(c) The manner and basis of exchanging:

1. The shares of each domestic or foreign corporation, and

the eligible interests of each domestic or foreign eligible

entity, the shares or eligible interests that are to be acquired

in the share exchange, into shares or other securities, eligible

interests, obligations, rights to acquire shares, other

securities, or eligible interests, cash, other property, or any

combination of the foregoing; and

2. Rights to acquire shares of each domestic or foreign

corporation and rights to acquire eligible interests of each

domestic or foreign eligible entity, that are to be acquired in

the share exchange, into shares or other securities, eligible

interests, obligations, rights to acquire shares, other

securities, or eligible interests, cash, other property, or any

combination of the foregoing; and

(d) Any other provisions required by the organic law

governing the acquired eligible entity or its articles of

incorporation or organic rules fthe—shares—teobeacguired—Ffor

n
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(3),

the plan of share exchange may contain any other provisions that

In addition to the requirements of subsection

Ny Atz o A AT g s~
POV TOo ST CTracTii§—tO

are not prohibited by law set—feorth eother

Terms of a plan of share exchange may be made

dependent on facts objectively ascertainable outside the plan in

607.0120(11).

accordance with s.
(6)

consent of each party to the share exchange,

A plan of share exchange may be amended only with the

except as provided

in the plan. A domestic eligible entity may approve an amendment

to a plan:

(a)

plan does not provide for the manner in which it may be amended;

In the same manner as the plan was approved, if the

or

(b) In the manner provided in the plan, except that

shareholders, members, or interest holders that were entitled to

vote on or consent to approval of the plan are entitled to vote

on or consent to any amendment of the plan that will change:

1. The amount or kind of shares or other securities,

eligible interests, obligations, rights to acquire shares, other

securities, or eligible interests, cash, or other property to be
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received under the plan by the shareholders, members, or

interest holders of the acquired eligible entity; or

2. Any of the other terms or conditions of the plan if the

change would adversely affect such shareholders, members, or

interest holders in any material respect.

(7)4+4)> This section does not limit the power of a

corporation to acquire all or part of the shares, or rights to

acquire shares, of one or more classes or series of another

corporation or eligible interests, or rights to acquire eligible

interests, of any other eligible entity through a voluntary

exchange or otherwise.
Section 133. Section 607.1103, Florida Statutes, is
amended to read:

607.1103 Action on a plan of merger or share exchange.—In

the case of a domestic corporation that is a party to a merger

or the acquired eligible entity in a share exchange, the plan of

merger or the plan of share exchange must be adopted in the

following manner:

(1) The After—adepting—= plan of merger or the plan of
share exchange shall first be adopted by# the board of directors

of such domestic corporation eaeh—ecorporation—party—te—Ethe

+h nlan £ meareeny oot o sz A 2 oAt 2 A (7\ 1\ +1h
cC—pPTorir Ot CTgtT (X C e PP TSP ov IOt IS uosSCCTtroT—(7 71 O i1
Bnlan £ ohooe ol o -~ for vzl sz 2+ aoh oAl Ao

Prot— Ot St C—CX TGt —TT 0T appTovar Oy T to ottarcoTrGCTS
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and

(2) (a)

and in ss.

(8),

the plan of merger or

Except as provided in subsections (10),

607.11035 and 607.1104,

(11),

the plan of share exchange shall then be adopted by the

shareholders.

(b)

In submitting the plan of merger or the plan of share

exchange to the shareholders for approval, the board of

directors shall recommend that the shareholders approve the

plan, or in the case of an offer referred to in s.

607.11035(1) (b),

that the shareholders tender their shares to

the offeror in response to the offer, unless:

1. The board of directors makes a determination that

because of conflicts of interest or other special circumstances,

it should not make such a recommendation; or

2. Section 607.0826 applies.
(c) (b)1.
applies,

If either subparagraph or subparagraph (b)?2.

the board shall inform the shareholders of the basis

for its so proceeding without such recommendation Fer—a
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(3) The board of directors may set conditions for the

B

approval eenditien—itssubmissien of the proposed merger or

share exchange by the shareholders or the effectiveness of the

plan of merger or the plan of share exchange emr—anybasis.

(4) If the plan of merger or the plan of share exchange is

required to be approved by the shareholders, and if the approval

is to be given at a meeting, the corporation shall notify each

shareholder, regardless of whether entitled to vote, of the

meeting of shareholders at which the plan is submitted for

a roval Fh PWNE S NPNE SN S BN N 2 ahar~ahh Al Ao £ o~ o N1 +1 ~A
pp [ N i R ) L/UJ_t/UJ_uL.,_Lull T OlITO T TITTO1TUT 10 e WITITCOTT €% s —ITC T T I Tk
+ tzoE +1h mattanr a1 T A g g N NP NN N SN P ENEPS Thaoathoa e PN
ja VOO 1T T [ § & Ny UPay WPl wSpn ) [SSJ5 i N & iy e =y llUL.,_LJ__Y \NPN & B Uy i ».)J.L(.A.J_\.,J.LU_L\A.\.,J_, WITCOC CTTTCT I 7
net PN IR I S IS rret £ + 1 Nrorne~and abh e~ AT Ao Vo ting in
T T I T C T T I T (i VUL.,\_,, e T t/J_Ut/UL)\_,\.A. OlITO T TTITTIO1TUT 130 T L.,_Lll\j

accordance with s. 607.0705. The notice shall also state that
the purpose, or one of the purposes, of the meeting is to

consider the plan of merger or the plan of share exchange,

regardless of whether or not the meeting is an annual or a
special meeting, and contain or be accompanied by a copy e=

summary of the plan. If the corporation is to be merged into an

existing foreign or domestic eligible entity, the notice must

also include or be accompanied by a copy of the articles of

incorporation and bylaws or the organic rules of that eligible

entity into which the corporation is to be merged. If the

corporation is to be merged with a domestic or foreign eligible
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entity and a new domestic or foreign eligible entity is to be

created pursuant to the merger, the notice must include or be

accompanied by a copy of the articles of incorporation and

bylaws or the organic rules of the new eligible entity.

Furthermore, if applicable, the notice shall contain a clear and

concise statement that, if the plan of merger or share exchange
is effected, shareholders dissenting therefrom may be entitled,
if they comply with the provisions of this chapter aet regarding
appraisal rights, to be paid the fair value of their shares, and
shall be accompanied by a copy of ss. 607.1301-607.1340 ss—+
013016071333,

(5) Unless this chapter aef, the articles of
incorporation, or the board of directors (acting pursuant to

subsection (3)) requires a greater vote or a greater quorum in

the respective case, approval of wete—by—etassesy the plan of

merger or the plan of share exchange shall require the approval

of the shareholders at a meeting at which a quorum exists by a

majority of the votes entitled to be cast on the plan, and, if

any class or series of shares is entitled to vote as a separate

group on the plan of merger or the plan of share exchange, the

approval of each such separate voting group at a meeting at

which a quorum of the voting group is present by a majority of

the votes entitled to be cast on the merger or share exchange by

that voting group te—be—auvthorizedshallbeapprovedby—each
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908 elass—entitted+to—voteon—the pltan by o matorityof—alt—+the
909| wotes—entitled to be—ecast—on—the pltan by that—elass
910 (6) (a) Subject to subsection (7), voting by a class or
911 series as a separate voting group is required:
912 l.4&> By each class or series of shares of the corporation
913 that would be entitled to vote as a separate group on any
914| provision in the plan which, if such provision had been oa—=&
915| plen—eof merger if +the plancontains o provisteon—which;—3F
916| contained in a proposed amendment to the articles of
917 incorporation of a surviving corporation, would have entitled+
918| wewtd—entitte the class or series to vote as a separate voting
919| group on the proposed amendment under s. 607.1004; or
920 2. 1If the plan contains a provision that would allow the
921| plan to be amended to include the type of amendment to the
922 articles of incorporation referenced in subparagraph 1., by each
923 class or series of shares of the corporation that would have
924| been entitled to vote as a separate group on any such amendment
925| to the articles of incorporation; or
926 3. By each class or series of shares of the corporation
927 that is to be converted under the plan of merger into shares,
928 other securities, eligible interests, obligations, rights to
929 acquire shares, other securities, or eligible interests, cash,
930| property, or any combination of the foregoing; or
931 4. If the plan contains a provision that would allow the
932 plan to be amended to convert other classes or series of shares
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of the corporation, by each class or series of shares of the

corporation that would have been entitled to vote as a separate

group if the plan were to be so amended.

(b) Subject to subsection (7), voting by a class or series

as a separate voting group is required on a plan of share

exchange:

1. By each class or series that is to be exchanged in the

exchange, with each class or series constituting a separate

voting group; or

2. 1If the plan contains a provision that would allow the

plan to be amended to include the type of amendment to the

articles of incorporation referenced in subparagraph (a)l., by

each class or series of shares of the corporation that would

have been entitled to vote as a separate group on any such

amendment to the articles of incorporation.

(c) Subject to subsection (7), voting by a class or series

as a separate voting group is required on a plan of merger or a

plan of share exchange if the group is entitled under the

articles of incorporation to vote as a voting group to approve

the plan of merger or the plan of share exchange, respectively.

(7) The articles of incorporation may expressly limit or

eliminate the separate voting rights provided in subparagraphs

(6) (a)3. or 4. or subparagraph (6) (b)l. as to any class or

series of shares, except when the plan of merger or the plan for

share exchange:
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(a) Includes what is or would be, in effect, an amendment

subject to any one or more of subparagraphs (6) (a)l. and 2. and

subparagraph (6) (b)2.; and

(b) Will not affect a substantive business combination +£

(8)4++r Unless the corporation's articles of incorporation

provide otherwise, approval by the corporation's shareholders of

not required if:

(a) The corporation will survive the merger;

(b)4a> The articles of incorporation of the surviving
corporation will not differ (except for amendments enumerated in

s. 607.1002) from its articles of incorporation before the

merger; and

(c)+b» Each shareholder of the surviving corporation whose
shares were outstanding immediately prior to the effective date
of the merger will hold the same number of shares, with

identical designations, preferences, rights, and limitations+
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1007| share—exchange—shall—befiled—with—the Department—ofStatePprior
1008| *+eo—+the-effeective dateof the merger or Shaoreexchange~r

1009 (9) If as a result of a merger or share exchange one or

1010| more shareholders of a domestic corporation would become subject

1011 to new interest holder liability, approval of the plan of merger

1012 or the plan of share exchange shall require, in connection with

1013 the transaction, the signing by each such shareholder of a

1014| separate written consent to become subject to such new interest

1015| holder liability, unless in the case of a shareholder that

1016| already has interest holder liability with respect to such

1017| domestic corporation:

1018 (a) The new interest holder liability is with respect to a

1019| domestic or foreign corporation (which may be a different or the

1020 same domestic corporation in which the person is a shareholder);

1021 and

1022 (b) The terms and conditions of the new interest holder

1023 liability are substantially identical to those of the existing

1024 interest holder liability (other than for changes that reduce or

1025 eliminate such interest holder liability).

1026 (10) Unless the articles of incorporation otherwise

1027| provide, approval of a plan of share exchange by the

1028 shareholders of a domestic corporation is not required if the

1029| corporation is the acquiring eligible entity in the share

1030 exchange.
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(11) Unless the articles of incorporation otherwise

provide, shares in the acquired eligible entity not to be

exchanged under the plan of share exchange are not entitled to

.

nl
Tty

mao oy
9T

vote on the plan & of

[0)]
d
qr

qr

[0)]
d

Section 134. Section 607.11035, Florida Statutes, is

created to read:

607.11035 Shareholder approval of a merger or share

exchange in connection with a tender offer.—
(1)

provide,

Unless the articles of incorporation otherwise

shareholder approval of a plan of merger or a plan of

607.1103(1) (b)

share exchange under s.

(a)
1.

is not required if:

The plan of merger or share exchange expressly:

Permits or requires the merger or share exchange to be

effected under this section; and
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1055 2. Provides that, if the merger or share exchange is to be

1056| effected under this section, the merger or share exchange will

1057| be effected as soon as practicable following the satisfaction of

1058 the requirement in paragraph (f);

1059 (b) Another party to the merger, the acquiring eligible

1060 entity in the share exchange, or a parent of another party to

1061 the merger or the parent of the acquiring eligible entity in the

1062 share exchange, makes an offer to purchase, on the terms

1063| provided in the plan of merger or the plan of share exchange,

1064 any and all of the outstanding shares of the corporation that,

1065| absent this section, would be entitled to vote on the plan of

1066| merger or the plan of share exchange, except that the offer may

1067 exclude shares of the corporation that are owned at the

1068 commencement of the offer by the corporation, the offeror, or

1069| any parent of the offeror, or by any wholly owned subsidiary of

1070 any of the foregoing;

1071 (c) The offer discloses that the plan of merger or the

1072| plan of share exchange provides that the merger or share

1073 exchange will be effected as soon as practicable following the

1074 satisfaction of the requirement in paragraph (f) and that the

1075 shares of the corporation that are not tendered in response to

1076| the offer will be treated pursuant to paragraph (h);

1077 (d) The offer remains open for at least 10 days;

1078 (e) The offeror purchases all shares properly tendered in

1079 response to the offer and not properly withdrawn;
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1080 (£) The shares listed below are collectively entitled to

1081 cast at least the minimum number of votes on the merger or share

1082 exchange that, absent this section, would be required by this

1083 chapter and by the articles of incorporation for the approval of

1084 the merger or share exchange by the shareholders and by each

1085 other voting group entitled to vote on the merger or share

1086| exchange at a meeting at which all shares entitled to vote on

1087 the approval were present and voted:

1088 1. Shares purchased by the offeror in accordance with the

1089 offer;

1090 2. Shares otherwise owned by the offeror or by any parent

1091 of the offeror or any wholly owned subsidiary of any of the

1092 foregoing; and

1093 3. Shares subject to an agreement that they are to be

1094 transferred, contributed, or delivered to the offeror, any

1095| parent of the offeror, or any wholly owned subsidiary of any of

1096 the foregoing in exchange for shares or eligible interests in

1097 such offeror, parent, or subsidiary;

1098 (g) The offeror or a wholly owned subsidiary of the

1099| offeror merges with or into, or effects a share exchange in

1100 which it acquires shares of, the corporation; and

1101 (h) FEach outstanding share of each class or series of

1102 shares of the corporation that the offeror is offering to

1103 purchase in accordance with the offer, and that is not purchased

1104 in accordance with the offer, is to be converted in the merger
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1105 into, or into the right to receive, or is to be exchanged in the

1106 share exchange for, or for the right to receive, the same amount

1107 and kind of securities, eligible interests, obligations, rights,

1108 cash, other property, or any combination of the foregoing, to be

1109| paid or exchanged in accordance

1110

1111 = =memmmmmmm e m e e
1112 DIRECTORY AMENDMENT

1113 Remove line 5552 and insert:

1114 of subsection (1) and subsections (2), (4), (5), and (6) of

1115 section
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