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Florida Senate - 2019 CS for CS for SB 892

By the Committees on Judiciary; and Commerce and Tourism; and
Senator Passidomo

590-03467A-19 2019892c2
A bill to be entitled

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authorizing a filing to be withdrawn before it takes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

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

7

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

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

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

ordered inspections; amending s. 607.1605, F.S.;
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revising provisions relating to directors’

rights;

amending s.

2019 CS for CS for SB 892

2019892c2
inspection
607.1620,

F.S.; revising

provisions relating to financial statements for

shareholders; repealing s. 607.1621, F.S., relating to

other reports to shareholders; 607.1622,

F.S.;

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

607.1711,

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

corporations;

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

F.S.,

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

amending s. revising

provisions relating to savings provisions;

607.1908, F.S.; providing for severability;

creating s.

amending

s. 607.504,
election of
amending s.

relating to

conforming a cross-reference;

F.S.;

conforming a cross-reference;

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

607.604,
an election of benefit corporation status;

605.0102,

F.S.; revising provisions

amending s.

revising the

definitions of the terms “private organic rules” and

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

revising provisions relating to operating agreements;

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

reserve the

liability company;
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exclusive use of

providing

the name of a limited

requirements for

Page 20 of 458

words underlined are additions.




Florida Senate - 2019 CS for CS for SB 892

590-03467A-19 2019892c2
581 reserving the name; authorizing the department to
582 revoke reservations under certain circumstances;
583 amending s. 605.0113, F.S.; revising provisions
584 relating to registered agents of limited liability
585 companies; defining the term “authorized entity”;
586 amending s. 605.0114, F.S.; revising provisions
587 relating to changes of a registered agent or
588 registered office; amending s. 605.0115, F.S.;
589 requiring a registered agent to promptly mail a copy
590 of a statement of resignation to a limited liability
591 company’s or foreign limited liability company’s
592 current mailing address; amending s. 605.0116, F.S.;
593 making clarifying changes; amending s. 605.0117, F.S.;
594 revising provisions relating to service of process,
595 notice, and demand on limited liability companies and
596 registered foreign limited liability companies;
597 amending s. 605.0118, F.S.; conforming a provision to
598 changes made by the act; amending s. 605.0207, F.S.;
599 revising provisions relating to effective dates and
600 times for records filed with the Department of State;
601 amending s. 605.0209, F.S.; revising what a statement
602 of correction must contain; amending s. 605.0210,
603 F.S.; revising provisions relating to the department’s
604 refusal to file a record; amending s. 605.0211, F.S.;
605 revising provisions relating to certificates of status
606 for foreign limited liability companies; amending s.
607 605.0215, F.S.; specifying that a copy of a document
608 filed by the department must bear the signature of the
609 Secretary of State and the seal of this state in order
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610 to be conclusive evidence that the original document
611 is on file with the department; amending s. 605.04092,
612 F.S.; defining terms; revising provisions relating to
613 conflict of interest transactions; amending s.
614 605.0410, F.S.; conforming a cross-reference; amending
615 s. 605.0702, F.S.; revising provisions relating to
616 grounds for judicial dissolution of a limited
617 liability company; amending s. 605.0706, F.S.;
618 revising provisions relating to an election to
619 purchase the entire interest of a petitioner instead
620 of dissolving the limited liability company; amending
621 s. 605.0715, F.S.; conforming a provision to changes
622 made by the act; requiring a dissolved limited
623 liability company to amend its articles of
624 organization to change its name under certain
625 circumstances; amending s. 605.0716, F.S.; revising
626 provisions relating to judicial review of denial of
627 reinstatement; amending ss. 605.0803 and 605.0903,
628 F.S.; making clarifying changes; amending s. 605.0904,
629 F.S.; revising provisions relating to a foreign
630 limited liability company’s failure to have a
631 certificate of authority; amending s. 605.0906, F.S.;
632 requiring, rather than authorizing, certain foreign
633 limited liability companies to use an alternate name
634 to transact business in this state; amending s.
635 605.0907, F.S.; revising provisions relating to
636 foreign limited liability companies’ amendments to
637 certificates of authority; amending s. 605.0908, F.S.;
638 making technical changes; creating s. 605.09091, F.S.;
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639 providing requirements relating to the judicial review
640 of denial of reinstatement for foreign limited
641 liability companies; amending ss. 605.0910 and
642 605.0911, F.S.; revising provisions relating to the
643 withdrawal or cancellation of a foreign limited
644 liability company’s certificate of authority; amending
645 s. 605.0912, F.S.; revising provisions relating to a
646 foreign limited liability company’s withdrawal on the
647 dissolution, merger, or conversion to a nonfiling
648 entity; amending ss. 605.1025 and 605.1035, F.S.;
649 conforming cross-references; amending s. 605.1061,
650 F.S.; making a technical change; amending s. 605.1063,
651 F.S.; providing requirements for when an appraisal
652 event is required to be approved by written consent of
653 members; amending s. 605.1072, F.S.; revising
654 provisions relating to other remedies for a member to
655 challenge certain completed appraisal events;
656 providing construction; amending s. 617.0302, F.S.;
657 conforming provisions to changes made by the act;
658 conforming a cross-reference; amending s. 617.0501,
659 F.S.; revising provisions relating to registered
660 offices and registered agents of corporations not for
661 profit; defining the term “authorized entity”;
662 creating s. 617.05015, F.S.; authorizing a person to
663 reserve the exclusive use of the name of a corporation
664 not for profit; providing requirements for such
665 reservation; amending s. 617.0831, F.S.; conforming
666 cross-references; amending ss. 617.1102 and 617.1108,
667 F.S.; conforming provisions to changes made by the
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act; conforming cross-references; amending s.
617.1507, F.S.; revising provisions relating to
registered offices and registered agents of foreign
corporations not for profit; defining the term
“authorized entity”; amending s. 620.1108, F.S.;
revising provisions relating to the names of certain
limited partnerships; creating s. 620.11085, F.S.;
authorizing a person to reserve the exclusive use of
the name of a limited partnership; providing
requirements for such reservation; amending ss.
620.2104, 620.2108, and 620.8918, F.S.; conforming
cross-references; amending s. 621.12, F.S.; revising
provisions relating to the names of certain
corporations and limited liability companies; amending
s. 865.09, F.S.; prohibiting certain fictitious names
from containing “PA”; amending s. 662.150, F.S.;
conforming a provision to changes made by the act;
conforming cross-references; amending ss. 331.355,
339.12, 628.530, 631.0515, 658.44, 663.03, 663.403,
and 694.16, F.S.; conforming cross-references;

providing an effective date.

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

Section 1. Section 607.0101, Florida Statutes, 1s amended

to read:

607.0101 Short title; applicability.—

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

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

698 applicability to corporations.

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

700 corporations.

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

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

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

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

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

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

713 607.0120 Filing requirements.—

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

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

717 State.

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

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

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

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

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

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

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

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

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

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

plan or a filed document to be dependent on facts objectively

ascertainable outside the plan or filed document, the following

provisions apply:

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

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

document.

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

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

recognized news or information medium either in print or

electronically:

Page 26 of 458

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




755
756
757
758
759
760
761
762
763
764
765
766
767
768
769
770
771
772
773
774
775
776
777
778
779
780
781
782
783

Florida Senate - 2019 CS for CS for SB 892

590-03467A-19 2019892c2

a. Statistical or market indices;

Market prices of any security or group of securities;

Interest rates;

Currency exchange rates; and

o |Q | |O

Similar economic or financial data;

2. A determination or action by any person or body,

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

document; or

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

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

document.

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

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

document:

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

document;

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

document;

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

document;

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

class or series of shares;

5. The effective date of a filed document; and

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

on which the underlying transaction was approved or the manner

in which that approval was given.

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

a fact ascertainable outside of the filed document, and that

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

record, and the affected shareholders have not received notice

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

with the department articles of amendment to the filed document

setting forth the fact promptly after the time when the fact

referred to is first ascertainable or thereafter changes.

Articles of amendment under this paragraph are deemed to be

authorized by the authorization of the original filed document

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

further action by the board of directors or the shareholders.

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

means a document filed with the department pursuant to this

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

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

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

domestication.

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

607.0121 Forms.—

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

(a) An application for certificate of status,

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

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

certificate of authority apptiecation for ecertificate of

withdrawat, and

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

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

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

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

request forms for other documents required or permitted to be

filed by this chapter aet, but their use is not shatdl—netbe
mandatory.

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

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

Articles of incorporation: $35.

Application for registered name: $87.50.

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

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

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

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

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

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

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

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

845| dissolution: $600.

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

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

851 (17) Annual report: $61.25.

852 (18) Articles of correction: $35.

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

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

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

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

859 (23) Supplemental corporate fee: $88.75.

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

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

863 to read:

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

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

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

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

868 effective date. In the case of initial articles of

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

870 articles of incorporation if such date is within 5 business days
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before the date of filing.

(1) Subject to s. 607.0124, a document accepted for filing

1s effective:

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

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

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

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

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

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

at the time specified in the filing;

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

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

1. The specified date; or
2. The 90th day after the date of the filing.

(d) If the filing specifies a delayed effective date and an

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

1. The specified date; or
2. The 90th day after the date of the filing.

(e) If the filing is of initial articles of incorporation

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

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

1. The specified date; or

2. The 5th business day before the date of the filing.

(f) If the filing is of initial articles of incorporation

and specifies an effective time and an effective date before the

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

1. The specified date; or

2. The 5th business day before the date of the filing.

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

935 record before effectiveness.—

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

939 (a) The document contains an inaccuracy;

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

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

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

945| department was defective.

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

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

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

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

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

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

(4) Articles of correction may not contain a delayed

effective date for the correction.

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

department may be withdrawn before it takes effect by delivering

a withdrawal statement to the department for filing.

(a) A withdrawal statement must:

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

withdrawn, except as otherwise agreed to by such persons;

2. Identify the filing to be withdrawn; and

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

withdrawn, state that the filing is withdrawn in accordance with

the agreement of all persons who signed the filing.

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

statement, the action or transaction evidenced by the original

filing does not take effect.

(6)+4)> Articles of correction that are filed to correct
false, misleading, or fraudulent information are not subject to
a fee of the department ef—State if the articles of correction
are delivered to the department ef—State within 15 days after
the notification of filing sent pursuant to s. 607.0125(2).

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

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

(1) If a document delivered to the department ef—State for
filing satisfies the requirements of s. 607.0120, the department

ofS+ate shall file it.
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987 (2) The department ef—-—State files a document by stamping or

988 otherwise endorsing the document as filed, together with the

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

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

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

993| domestic or foreign corporation or its authorized representative

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

995| corporation or its authorized representative. If the record

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

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

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

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

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

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

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

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

1013 (b) Relate to the correctness or incorrectness of

1014 information contained in the document;

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

Ttz l 2 A r ot
Ctr—HhvVarIG—OCTEr—Ctaat

information contained in the document is

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

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

execution of, method of electronic transmission of, and amount

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

Section 9. Florida Statutes,

to read:

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

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

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

who submitted the document for filing may petition the Circuit

The

Court of Leon County to compel filing of the document.

document and the explanation from the department of the refusal

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

the matter in a summary proceeding and withian 36—days—after
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1045| Fwry~= the court may summarily order the department ef——State to
1046 file the document or take other action the court considers
1047| appropriate. The court’s final decision may be appealed as in
1048 other civil proceedings.
1049 Section 10. Section 607.0127, Florida Statutes, 1s amended
1050 to read:

1051 607.0127 Certificates to be received in evidence;

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

1053| certificates issued by the department pursuant to this chapter

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

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

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

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

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

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

1060 conclusive evidence that the original document is on file with

1061 the department.

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

1064 607.0128 Certificate of status.—

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

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

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

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

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

1070 (a) The corporation’s name.

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

1072 this state and the date of organization.

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

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

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

(e) Whether the department has administratively dissolved

the corporation or received a record notifying the department

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

dissolution for the corporation.

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

requisite fee, shall furnish a certificate of status for a

foreign corporation if the records filed show that the

department has filed a certificate of authority. A certificate

of status for a foreign corporation must state the following:

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

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

state.

(b) That the foreign corporation is authorized to transact

business in this state.

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

under this chapter or other law have been paid.

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

report required under s. 607.1622 has been filed by the

department.

(e) Whether the department has:

1. Revoked the foreign corporation’s certificate of

authority; or

2. Filed a notice of withdrawal of certificate of authority

£ Q4+ +
- T T T

A= A\
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1167 +4)>—The department has the ef—7St=

hox +h nAoanrar
(SEEA N SASA A=

1168| anmd authority reasonably necessary to enable it to administer
1169| this chapter aet efficiently, to perform the duties herein
1170| imposed upon it, and to adopt premutgate reasonable rules
1171| necessary to carry out its duties and functions under this

1172 chapter aek.

1173 Section 13. Section 607.01401, Florida Statutes, is amended
1174 to read:
1175 607.01401 Definitions.—As used in this chapter aet, unless

1176 the context otherwise requires, the term:

1177 (1) “Acquired eligible entity” means a domestic or foreign

1178 eligible entity that will have all of one or more classes or

1179 series of its shares or eligible interests acquired in a share

1180 exchange.

1181 (2) “Acquiring eligible entity” means a domestic or foreign

1182 eligible entity that will acquire all of one or more classes or

1183 series of shares or eligible interests of the acquired eligible

1184 entity in a share exchange.

1185 (3) “Applicable county” means: the county in this state in

1186| which a corporation’s principal office is located or was located

1187| when an action is or was commenced; if the corporation has, and

1188 at the time of such action had, no principal office in this

1189| state, then in the county in which the corporation has, or at
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the time of such action had, an office in this state; or if the

corporation does not have an office in this state, then in the

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

last located.

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

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

the document of the foreign corporation that is equivalent to

the articles of incorporation of a domestic corporation.

(

“Authorized entity” means:

A corporation for profit;

A limited liability partnership; or

o)
(a)
(b) A limited liability company;
(c)
(d)

A limited partnership, including a limited liability

limited partnership.

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

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

beneficial interest in shares. Such person may be a record

shareholder or a person on whose behalf shares are registered in

the name of an intermediary or nominee.

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

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

presented that a reasonable person against whom the writing is
to operate should have noticed it. For example, text priatirg in
italics, boldface, e¥ a contrasting color, or &yping—ihn
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capitals, or underlined text, is conspicuous.
(10) “Conversion” means a transaction pursuant to ss.

607.11930-607.11935.

(11) “Converted eligible entity” means the converting

eligible entity as it continues in existence after a conversion.

(12) “Converting eligible entity” means the domestic

corporation that approves a plan of conversion pursuant to s.

607.11932, or a foreign eligible entity that approves a

conversion pursuant to the organic law of the foreign eligible

entity.

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

corporation for profit, which is not a foreign corporation,

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

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

delivery used in conventional commercial practice, including

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

under s. 607.0141, electronic transmission.

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

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

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

607.0747, in the right of a foreign corporation.

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

purchase, redemption, or other acquisition of shares; a
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distribution of indebtedness; a distribution in liquidation; or
otherwise.

(19) “Document” means:

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

and includes any writing or written instrument; or

(b) An electronic record.

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

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

(21) “Domesticated corporation” means the domesticating

corporation as it continues in existence after a domestication.

(22) “Domesticating corporation” means a domestic

corporation that approves a plan of domestication pursuant to s.

607.11921, or a foreign corporation that approves a

domestication pursuant to the organic law of the foreign

corporation.

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

607.11920-607.11924.

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

accepted for filing by the department, the date and time

determined in accordance with s. 607.0123.

(25) “Electronic” means relating to technology having

electrical, digital, magnetic, wireless, optical,

electromagnetic, or similar capabilities.

(26) “Electronic record” means information that i1s stored

in an electronic or other medium and is retrievable in paper

form through an automated process used in conventional

commercial practice, unless otherwise authorized under s.

607.0141.

(27)49)y “Electronic transmission” or “electronically
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transmitted” means any form or process of communication not
directly involving the physical transfer of paper or another

tangible medium, which:

(a) £hat Is suitable for the retention, retrieval, and

reproduction of information by the recipient; and

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

an automated process used in conventional commercial practice,

unless otherwise authorized under s. 607.0141.

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

) (a) “Eligible entity” means:

A foreign corporation;

(28

1. A domestic corporation;
2

3

A non-profit corporation;

4. A general partnership, including a limited liability

partnership;

5. A limited partnership, including a limited liability

limited partnership;

6. A limited liability company;

7. A real estate investment trust; or

8. Any other foreign or domestic entity that is organized

under an organic law.

(b) The term does not include:

1. An individual;

2. A trust with a predominantly donative purpose or a

charitable trust;
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3. An association or relationship that is not a partnership

solely by reason of s. 620.8202(2) or a similar provision of the

law of another jurisdiction;

4. A decedent’s estate; or

5. A government or a governmental subdivision, agency or

instrumentality.

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

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

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

corporation; unincorporated association; business trust, estate,

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

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

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

are incurred in connection with a matter.

(33) The phrase “facts objectively ascertainable outside

the plan or filed document” shall be interpreted as set forth in
s. 607.0120(11) .

(34) “Filing entity” means an entity, other than a limited

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

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

organic record that evidences its creation.

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

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

jurisdiction other than this state.

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

or organized under laws other than the laws of this state which
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1335| would be a corporation for profit if incorporated under Iaws
1336| ether—+than the laws of this state.

1337 (37) “Foreign nonprofit corporation” means an entity

1338 incorporated or organized under laws other than the laws of this

1339| state which would be a nonprofit corporation if incorporated

1340 under the laws of this state.

1341 (38)+4+3) “Governmental subdivision” includes authority,
1342 county, district, and municipality.

1343 (39) “Governor” means:

1344 (a) A director of a corporation for profit;

1345 (b) A director or trustee of a nonprofit corporation;
1346 (c) A general partner of a general partnership;

1347 (d) A general partner of a limited partnership;

1348 (e) A manager of a manager-managed limited liability
1349 company;

1350 (f) A member of a member-managed limited liability company;
1351 (g) A director or a trustee of a real estate investment

1352 trust; or

1353 (h) Any other person under whose authority the powers of an

1354| entity are exercised and under whose direction the activities

1355 and affairs of the entity are managed pursuant to the organic

1356| law and organic rules of the entity.

1357 (40)++4> “Includes” “or including” denotes a partial

1358| definition or a non-exclusive list.

1359 (41)++5)» “Individual” includes the estate of an incompetent
1360 or deceased individual.

130601 (42)++6) “Insolvent” means either:

1362 (a) The inability of a corporation to pay its debts as they

1363 become due in the usual course of its business; or
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(b) The value of the corporation’s total assets are less

than the sum of its total liabilities, at fair wvaluation.

(43) “Interest” means:

(a) A share in a corporation for profit;

(b) A membership in a nonprofit corporation;

(c) A partnership interest in a general partnership,

including a limited liability partnership;

(d) A partnership interest in a limited partnership,

including a limited liability limited partnership;

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

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

investment trust;

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

association;

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

trust, or common law business trust; or

(1) A governance interest or distributional interest in

another entity.

4) “Interest holder” means:

shareholder of a corporation for profit;

member of a nonprofit corporation;

general partner of a general partnership;

limited partner of a limited partnership;

member of a limited liability company;

(4
(a) A
(b) A
(c) A
(d) A general partner of a limited partnership;
(e) A
(f) A
(9) A

shareholder or beneficial owner of a real estate

investment trust;

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

business trust, or common law business trust; or
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(1) Another direct holder of an interest.

(45) “Interest holder liability” means:

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

is imposed on a person:

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

interest holder; or

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

more specified interest holders or categories of interest

holders liable in their capacity as interest holders for all or

specified liabilities of the entity.

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

rules of an entity to contribute to the entity.

For purposes of this subsection, except as otherwise provided in

the articles of incorporation of a domestic corporation or the

organic law or organic rules of an entity, interest holder

liability arises under paragrap