F L ORI DA H O U S E O F R E P RESENTATI V E S

HB 797 2026

1 A bill to be entitled
2 An act relating to nonprofit corporations; amending s.
3 617.01011, F.S.; renaming the "Florida Not For Profit
4 Corporation Act" as the "Florida Nonprofit Corporation
5 Act"; amending s. 617.01201, F.S.; providing
6 applicability; providing that provisions of a plan or
7 filed document may not be made dependent upon facts
8 outside the plan or filed document; requiring a
9 corporation to file articles of amendment with the
10 Department of State under certain circumstances;
11 providing that articles of amendment are deemed to be
12 authorized by the authorization of the original filed
13 document to which they relate; providing that such
14 articles of amendment may be filed by the corporation
15 without further action by the board of directors or
16 the members; defining the terms "filed document” and
17 "plan"; making technical changes; amending s.
18 617.0123, F.S.; providing that a document accepted for
19 filing may specify an effective time and a delayed
20 effective date; providing that a previous effective
21 date may be specified in the initial articles of
22 incorporation if such date is within a specified
23 timeframe; specifying when a document accepted for
24 filing is effective; providing that the date or time
25 at which a document is filed is the time and date at
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26 the place of filing in this state; amending s.
27 617.0124, F.S.; revising the circumstances in which a
28 domestic or foreign corporation may correct a document
29 filed with the department; prohibiting articles of
30 correction from containing a delayed effective date
31 for the correction; authorizing a corporation to
32 withdraw a filing delivered to the department before
33 it takes effect by delivering a withdrawal statement
34 to the department for filing; specifying what
35 information must be included in a withdrawal
36 statement; providing that the action or transaction
37 evidenced by the original filing does not take effect
38 upon the filing of a withdrawal statement by the
39 department; amending s. 617.0126, F.S.; revising what
40 a domestic or foreign corporation may do if the
41 department refuses to file a document delivered to its
42 office for filing; amending s. 617.0127, F.S.;
43 requiring all courts, public offices, and official
44 bodies to receive all certificates issued by the
45 department as prima facie evidence of certain facts;
46 amending s. 617.0128, F.S.; requiring the department
47 to i1ssue, upon request, a certificate of status for a
48 domestic corporation or a certificate of authorization
49 for a foreign corporation; amending s. 617.01301,
50 F.S.; revising who must answer interrogatories
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51 directed at a corporation; making technical changes;
52 amending s. 617.01401, F.S.; defining, revising, and
53 deleting terms; amending s. 617.0141, F.S.; requiring
54 written and oral notice to be communicated in a
55 specified manner; making technical changes; creating
56 s. 617.0143, F.S.; defining terms; providing that a
57 director is not automatically prevented from being a
58 qualified director under certain circumstances;
59 amending s. 617.0202, F.S.; revising the contents of
60 the articles of incorporation; amending s. 617.0204,
61 F.S.; deleting an exception for liability for
62 preincorporation transactions; amending s. 617.0206,
63 F.S.; providing an exception when the initial bylaws
64 of a corporation must be adopted by its board of
65 directors; amending s. 617.0302, F.S.; revising the
66 corporate powers of nonprofit corporations; amending
67 s. 617.0304, F.S.; making technical changes; amending
68 s. 617.0401, F.S.; authorizing a corporation to
69 register under a name that is not otherwise
70 distinguishable on the records of the department under
71 certain circumstances; providing that the corporate
72 name as filed with the department is for public notice
73 only and does not alone create any presumption of
74 ownership of such name; providing applicability;
75 amending s. 617.0403, F.S.; authorizing a foreign
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76 corporation that has registered its name to conduct

77 its affairs in this state; making technical changes;
78 amending s. 617.0501, F.S.; specifying the duties of a
79 registered agent; deleting the definition for the term
80 "authorized entity"; authorizing a court to stay a

81 proceeding commenced by a corporation until the

82 corporation is in compliance; making technical

83 changes; amending s. 617.0502, F.S.; revising the

84 information required in a statement filed with the

85 department for a corporation requesting to change its
86 registered office or its registered agent; deleting a
87 provision that a registered agent may resign by

88 signing and delivering to the department a statement
89 of resignation; revising the statement of resignation
90 requirements; deleting the notification requirements
91 for a registered agent who changes his or her business
92 name or business address; deleting a provision that a
93 registered office or registered agent may be changed
94 on the corporation's annual report form filed with the
95 department; deleting a requirement that the department
96 collect a fee for filings; creating s. 617.05021,

97 F.S.; authorizing a registered agent to resign as

98 agent for a corporation in a specified manner under

99 certain circumstances; providing applicability;
100 providing that a registered agent is terminated upon
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the department filing certain documents; providing
that a registered agent ceases to have responsibility
for any matter tendered to the agent once a statement
of resignation takes effect; authorizing a registered
agent to resign from a corporation regardless of
whether the corporation has active status; creating s.
617.05022, F.S.; authorizing a registered agent
seeking to change the registered agent's name or
business address to file with the department a
statement of change; specifying the information to be
included in the statement of change; requiring a
registered agent to furnish notice of the statement of
change to the represented corporation; providing that
the statement of change is effective when filed by the
department; providing that such changes may be made by
the corporation with other filings by the department;
requiring the department to collect a fee for filings;
amending s. 617.0503, F.S.; deleting applicability for
alien business organizations; revising the testimony
and records required to be produced for the Department
of Legal Affairs by certain domestic or foreign
corporations; deleting definitions; making technical
changes; amending s. 617.0505, F.S.; prohibiting a
corporation from paying any dividend and making

distributions of any part of its net income or net
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126 earnings to its members, directors, or officers;
127 revising exceptions; providing that a dividend or
128 distribution by a nonprofit insurance company
129 subsidiary is not a distribution under certain
130 circumstances; making technical changes; amending s.
131 617.0601, F.S.; providing that, for certain nonprofit
132 corporations, notice to, the presence of, or the vote,
133 consent, or other action by a board of directors
134 satisfies a specified requirement; requiring
135 corporation members who have no other rights except as
136 provided in the articles of incorporation or the
137 bylaws to have the same rights and obligations as
138 every other member; authorizing a corporation to admit
139 members for no consideration or for such consideration
140 as determined by the board of directors; providing
141 that such consideration may take any form; providing
142 that payment of such consideration may be made as set
143 forth in or authorized by the articles of
144 incorporation, the bylaws, or the action of the board
145 of directors; prohibiting a corporation from being a
146 member of itself or exercising the rights of a member
147 with respect to itself; providing that a corporation's
148 purchase of its own membership interest is canceled
149 under certain circumstances; making technical changes;
150 creating s. 617.0603, F.S.; authorizing a corporation
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151 to pay certain compensation to and confer certain
152 benefits upon its members, directors, officers,
153 agents, and employees; authorizing a corporation to
154 make certain distributions to its members and others
155 upon dissolution or final liquidation; providing that
156 such payments, benefits, or distributions may not be
157 deemed to be a dividend or a distribution of income or
158 earnings; amending s. 617.0604, F.S.; authorizing a
159 corporation to levy dues, assessments, and fees on its
160 members to the extent authorized by the articles of
161 incorporation or bylaws; providing that such dues,
162 assessments, and fees may be imposed on members of the
163 same class in alike or different amounts or
164 proportions, and imposed on a different basis on
165 different classes of members; providing that certain
166 members may be made exempt from such dues,
167 assessments, and fees to the extent provided in the
168 articles of incorporation or bylaws; providing that
169 the amount and method of collecting such dues,
170 assessments, and fees may be fixed in the articles of
171 incorporation or bylaws, or by the board of directors
172 or 1ts members; providing that the articles of
173 incorporation or bylaws may provide reasonable means
174 to enforce the collection of such dues, assessments,
175 and fees; prohibiting a creditor of a corporation from
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176 bringing a proceeding to reach the liability of a
177 member of the corporation unless certain conditions
178 are met; authorizing all creditors of a corporation to
179 intervene in any other creditor's proceeding brought
180 to reach and apply unpaid amounts due from the
181 corporation; authorizing all members who owe unpaid
182 amounts to the corporation to be joined in the
183 proceeding; providing that satisfaction of a debt owed
184 to a creditor by the corporation through payment of a
185 member who owes unpaid amounts to the corporation
186 satisfies the debt of the corporation to the creditor
187 and the debt of the member to the corporation to the
188 extent so paid by the member to the creditor; amending
189 s. 617.0605, F.S.; revising the process by which
190 membership interests of a corporation may be
191 transferred; amending s. 617.0606, F.S.; authorizing a
192 member to resign at any time for any reason; amending
193 s. 617.0607, F.S.; providing that a member who had a
194 membership suspended or terminated may be liable to
195 the corporation for dues, assessments, or fees for
196 obligations incurred or commitments made before the
197 expulsion, suspension, or termination; providing that
198 any such expulsion, suspension, or termination does
199 not relieve the member of any obligations or
200 commitments made before the expulsion, suspension, or
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201 termination; authorizing a corporation to levy fines
202 or penalize its members if such actions are authorized
203 in the articles of incorporation or bylaws;
204 prohibiting the levy of certain penalties until after
205 the corporation has provided notice to the member
206 concerned and has afforded the affected member an
207 opportunity to be heard on the matter; amending s.
208 617.0608, F.S.; prohibiting certain corporations from
209 purchasing the membership interests or any rights
210 arising from membership of any of their members;
211 authorizing certain other corporations to purchase the
212 membership interest of any member or any right arising
213 from membership, subject to the articles of
214 incorporation or bylaws; providing that payment for
215 such membership interest or right arising from
216 membership is not a dividend or a distribution of
217 income or earnings; providing circumstances in which a
218 corporation may purchase the membership interests of a
219 member who resigns; amending s. 617.0701, F.S.;
220 authorizing a corporation with members to hold
221 meetings for certain purposes; providing that
222 specified meetings may be held in or out of this
223 state; providing that failure to hold a required
224 annual meeting does not work a forfeiture or
225 dissolution of the corporation and does not affect the
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226 validity of any corporate action; revising when
227 special meetings of the members may be called;
228 providing that a written demand for a special meeting
229 may be revoked by a writing received by the
230 corporation before receiving the written demands from
231 certain members sufficient in number to require
232 holding the special meeting; providing that any
233 business other than that described in the meeting
234 notice may not be conducted at the meeting;
235 authorizing special meetings to be held in or out of
236 this state at a place stated in or fixed in accordance
237 with the articles of incorporation and bylaws;
238 requiring that special meetings be held at the
239 corporation's principal office if no such place is
240 stated in or fixed in the articles of incorporation
241 and bylaws or in the notice of special meeting;
242 providing that action taken by written consent is
243 effective when such written consent is signed by
244 members entitled to cast the regquired number of votes
245 on the action and has been delivered to the
246 corporation; requiring that, for corporations whose
247 nonvoting members must be given notice of proposed
248 corporate action, proper notice be given to the
249 nonvoting members after obtaining authorization by
250 written consent; authorizing members to waive any
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251 required notice within a certain timeframe; requiring
252 that such waiver be in writing, signed by the member,
253 and delivered to the corporation for filing; providing
254 that a member's attendance at a meeting waives certain
255 objections; making technical changes; amending s.
256 617.0721, F.S.; providing that a member or a member's
257 attorney in fact may appoint a proxy to vote or
258 otherwise act for the member for certain duties;
259 requiring that an appointment form contain certain
260 information; specifying when an appointment of a proxy
261 is effective and wvalid; providing that the death or
262 incapacity of a member who appoints a proxy does not
263 affect the right of the corporation to accept the
264 proxy's authority under certain circumstances;
265 authorizing a member to revoke appointment of a proxy;
266 providing an exception; providing that a corporation
267 may reject a ballot or demand, as well as a vote,
268 consent, waiver, or proxy appointment, under certain
269 circumstances; providing that members of any class,
270 their attorneys-in-fact, and proxies may participate
271 in any meeting of members to the extent that the board
272 of directors authorizes such participation for such
273 class; limiting participation by remote communication
274 to the guidelines and procedures adopted by the board
275 of directors; providing that members, their attorneys-
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276 in-fact, and proxies who participate by means of
277 remote communication are deemed present in person and
278 may vote at a meeting under certain circumstances;
279 requiring that a vote or action taken by a member, a
280 member's attorney in fact, or a proxy by means of
281 remote communication be maintained by the corporation;
282 providing that a meeting may be held solely by means
283 of remote communication only under certain
284 circumstances; making technical changes; creating s.
285 617.0741, F.S.; prohibiting directors, officers, or
286 members from commencing a proceeding in the right of a
287 domestic or foreign corporation unless certain
288 circumstances exist; creating s. 617.0742, F.S.;
289 specifying requirements for a complaint in a
290 proceeding brought in the right of a corporation;
291 creating s. 617.0743, F.S.; authorizing the court to
292 stay a derivative proceeding if the corporation
293 commences an ingquiry into the allegations made in the
294 demand or complaint; creating s. 617.0744, F.S.;
295 authorizing the court to dismiss a derivative
296 proceeding on motion by the corporation if a certain
297 determination i1s made by specified persons; providing
298 that the corporation has the burden of proof in all
299 such cases in regard to certain issues; authorizing
300 the court to appoint a panel of disinterested and
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301 independent persons to make such determination;
302 providing construction; creating s. 617.0745, F.S.;
303 providing that a derivative action may not be
304 discontinued or settled without the court's approval;
305 requiring the court to direct that notice be given to
306 certain members under certain circumstances;
307 authorizing the court to determine which party bears
308 the expense of giving such notice; creating s.
309 617.0746, F.S.; authorizing the court to take
310 specified action upon the termination of a derivative
311 proceeding; creating s. 617.0747, F.S.; providing
312 applicability; amending s. 617.0803, F.S.; revising
313 the number of persons to serve on the board of
314 directors; creating s. 617.0804, F.S.; specifying the
315 manner in which directors of membership and
316 nonmembership corporations are elected; creating s.
317 617.0805, F.S.; providing that the articles of
318 incorporation or bylaws may specify the terms of
319 directors; providing that if a term is not specified
320 in the articles of incorporation or bylaws, the term
321 of a director is 1 year; providing that a decrease in
322 the number of directors does not affect an incumbent
323 director's term; providing that the term of a director
324 elected to fill a vacancy expires at the end of the
325 term the director is filling; providing that a
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326 director continues to serve after his or her term
327 expires until the director's successor takes office;
328 amending s. 617.0808, F.S.; providing that a director
329 may be removed under certain circumstances; amending
330 s. 617.0809, F.S.; revising the manner in which a
331 vacancy on the board of directors is filled; deleting
332 a requirement that the term of a director elected or
333 appointed to fill a vacancy expires at the next annual
334 meeting to elect directors; deleting a provision
335 authorizing a vacancy caused by an increase in the
336 number of directors to be filled by the board of
337 directors in a specified manner; creating s.
338 617.08091, F.S.; authorizing the court to remove a
339 director from office in a proceeding commenced by or
340 in the right of the corporation if the court makes
341 certain findings; limiting the persons who may bring
342 such an action; requiring that an action by a member
343 be brought only if the member or members collectively
344 bringing action have a specified voting power;
345 authorizing the court to bar the director from being
346 reelected, redesignated, or reappointed for a period
347 prescribed by the court; providing construction;
348 amending s. 617.0820, F.S.; revising the criteria for
349 when meetings of the board of directors may be called;
350 authorizing that regular meetings of the board of
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directors may be held without notice of date, time,
place, or purpose; requiring that special meetings of
the board of directors be preceded by a certain amount
of notice of the date, time, and place of the meeting;
amending s. 617.0821, F.S.; requiring that actions
taken without a meeting be delivered to the
corporation; revising when certain action taken is
effective; providing that a director's consent may be
withdrawn by a revocation signed by the director and
delivered to the corporation before delivery to the
corporation of certain unrevoked written consents;
amending s. 617.0823, F.S.; revising the list of what
a director waives when he or she signs a waiver of
notice and attends a meeting of the board of
directors; amending s. 617.0830, F.S.; specifying the
standards of conduct a member of the board of
directors or a board committee must conform to in
discharging his or her duties; authorizing members to
rely on certain persons in discharging their duties;
providing that a director is not a trustee in certain
respects; amending s. 617.0832, F.S.; defining terms;
providing that if a director's conflict of interest
transaction is fair to the corporation at the time
that transaction is authorized, approved, effectuated,

or ratified, the transaction is not void or voidable,

Page 15 of 327

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

I V E S

2026

hb797-00



F L ORI DA H O U S E O F R E P RESENTATI V E S

HB 797 2026
376 and is not grounds for relief, damages, or other
377 sanctions; providing that the person challenging the
378 validity of such transaction or seeking relief has the
379 burden of proving certain facts; specifying the burden
380 of proof for the person defending or asserting the
381 validity of the director's conflict of interest;
382 providing that the presence of or a vote cast by a
383 director with an interest in a transaction does not
384 affect the validity of the action if the transaction
385 is otherwise authorized, approved, or ratified by the
386 board of directors; authorizing a party challenging
387 the validity of the transaction to assert and prove
388 that a director or member was not disinterested on
389 certain grounds for the purpose of voting on,
390 consenting to, or approving the transaction; requiring
391 that an action to satisfy certain authorization
392 requirements be taken by the board of directors or a
393 committee in order to authorize the transaction under
394 certain circumstances; requiring that action be taken
395 to satisfy certain requirements by the members or a
396 committee in order to authorize the transaction under
397 certain circumstances; reordering and amending s.
398 617.0834, F.S.; revising immunity and liability of
399 certain persons; specifying when such persons are
400 deemed not to have derived an improper personal
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401 benefit from any transaction under certain
402 circumstances; revising the definition of the term
403 "recklessness"; providing construction; amending s.
404 617.0835, F.S.; revising applicability; creating s.
405 617.0844, F.S.; providing the standards of conduct an
406 officer must conform to in discharging his or her
407 duties; authorizing officers to rely on certain
408 persons in discharging their duties; specifying the
409 duties of an officer; providing that an officer is not
410 a trustee with respect to the corporation or any
411 property held or administered by the corporation in
412 trust; amending s. 617.1001, F.S.; revising the
413 authority of the corporation to amend its articles of
414 incorporation; amending s. 617.1002, F.S; revising the
415 procedure for amending the articles of incorporation;
416 amending s. 617.1006, F.S.; requiring that an
417 amendment to the articles of incorporation be
418 delivered to the department for filing articles of
419 amendment; specifying what must be set forth in such
420 articles of amendment; amending s. 617.1101, F.S.;
421 revising the plan of merger for certain entities;
422 specifying what a plan of merger must include;
423 providing that terms of a plan of merger may be made
424 dependent upon facts objectively ascertainable outside
425 the plan; authorizing amendments to a plan of merger

Page 17 of 327

CODING: Words stricken are deletions; words underlined are additions.
hb797-00



F L ORI DA H O U S E O F R E P RESENTATI V E S

HB 797 2026
426 with the consent of each party to the merger, except
427 as provided in the plan; authorizing a domestic party
428 to a merger to approve an amendment to a plan in a
429 certain manner; amending s. 617.1102, F.S.; revising
430 the limitations on merger for certain corporations
431 that hold property for a charitable purpose; amending
432 s. 617.1103, F.S.; specifying the manner in which a
433 plan of merger must be adopted for a domestic
434 corporation whose members are entitled to vote on the
435 merger; authorizing the adoption of a plan of merger
436 at the meeting of the board of directors for certain
437 domestic corporations; providing that a plan of merger
438 may be abandoned after the plan has been approved but
439 before the articles of merger are effective; providing
440 that the plan may be abandoned by the board of
441 directors in the same manner as the plan of merger was
442 approved by a domestic corporation or a merging
443 domestic eligible entity; requiring that a statement
444 of abandonment signed by all parties that signed the
445 articles of merger be delivered to the department if
446 the merger is abandoned after articles of merger were
447 delivered to the department for filing but before the
448 articles of merger become effective; specifying what
449 must be in a statement of abandonment; creating s.
450 617.1104, F.S.; authorizing a domestic or foreign
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451 parent eligible entity that holds membership in a
452 domestic corporation and that carries a specified
453 percentage of voting power of the domestic corporation
454 to merge the subsidiary into itself or into another
455 specified domestic or foreign eligible entity or to
456 merge itself into the subsidiary; providing that such
457 mergers do not require approval of the board of
458 directors or members of the subsidiary unless
459 required; providing that articles of merger do not
460 need to be signed by the subsidiary entity; requiring
461 the parent eligible entity to notify subsidiary
462 members within a specified timeframe; providing
463 construction; amending s. 617.1105, F.S.; requiring
464 that the articles of merger be signed by each party to
465 the merger if the merger has been approved; providing
466 an exception; specifying what must be included in the
467 articles of merger; requiring that the articles of
468 merger be delivered to the department for filing;
469 specifying when a merger becomes effective;
470 authorizing the filing of articles of merger in a
471 specified manner under certain circumstances; amending
472 s. 617.1106, F.S.; revising the effects of a merger
473 once such merger becomes effective; providing that a
474 merger does not give rise to any rights that any
475 interest holder or third party would have upon a
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476 dissolution, liquidation, or winding up of that party;
477 providing that a party to a merger is not required to
478 wind up its affairs and cause its dissolution or
479 termination; prohibiting certain property held in
480 trust or otherwise used for charitable purposes from
481 being diverted from such purposes except as provided
482 by law; providing that any bequest, devise, gift,
483 grant, or promise contained in certain instruments
484 inures to the survivor of the merger; providing that a
485 trust obligation that would govern property if the
486 property is directed to be transferred to the
487 nonsurviving party is transferred to the surviving
488 party of a merger; amending s. 617.1107, F.S.;
489 deleting provisions related to mergers of foreign
490 corporations and domestic corporations under certain
491 circumstances; requiring a foreign eligible entity
492 that survives a merger to comply with ch. 617, F.S.;
493 deleting a provision to allow abandonment of merger
494 under certain circumstances; amending s. 617.1202,
495 F.S.; revising the manner in which a corporation may
496 sell, lease, exchange, or otherwise dispose of all, or
497 substantially all, of its property; specifying the
498 manner in which a board of directors proposes and its
499 members approve the proposed transaction; authorizing
500 the corporation to abandon such disposition of
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501 property without action by the members; providing
502 exceptions; providing construction; reenacting and
503 amending s. 617.1401, F.S.; revising what must be set
504 forth in articles of dissolution; amending s.
505 617.1402, F.S.; making technical changes; amending s.
506 617.1403, F.S.; defining the term "dissolved
507 corporation"”; reenacting and amending s. 617.1405,
508 F.S.; authorizing the circuit court to appoint a
509 trustee, custodian, receiver, or provisional director
510 for any property owned or acquired by the corporation
511 to conduct its affairs for winding up and liquidating
512 its affairs i1if any director or officer of the
513 dissolved corporation is unwilling or unable to serve
514 or cannot be located; prohibiting certain property
515 held in trust from being diverted from its trust or
516 charitable purpose unless done so under certain
517 circumstances; amending s. 617.1406, F.S.; deleting
518 obsolete language; making technical changes; amending
519 s. 617.1407, F.S.; revising the notice requirements
520 that a dissolved corporation or successor entity must
521 file with the department; revising the claimants who
522 may bring a claim against a dissolved corporation or
523 successor entity; providing conditions under which
524 certain claims are barred; amending s. 617.1408, F.S.;
525 authorizing that a dissolved corporation or successor
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526 entity may dispose of known claims against it by
527 giving written notice to its known claimants of the
528 dissolution within a specified timeframe after a
529 specified timeframe; specifying what must be in such
530 written notice; authorizing that a dissolved
531 corporation or successor entity may reject a claim
532 submitted by a claimant and received before the
533 specified timeframe by mailing notice of the rejection
534 to the claimant within a specified timeframe;
535 specifying what must be included in such notice;
536 providing that a claim against a dissolved corporation
537 is barred under certain circumstances; defining the
538 term "known claim"; providing that such notice does
539 not revive any claim then barred or acknowledge that
540 any person to whom such notice is sent is a proper
541 claimant and does not operate as a waiver of any
542 defenses or counterclaims; creating s. 617.1409, F.S.;
543 authorizing a dissolved corporation to file with the
544 circuit court for a determination of the amount and
545 form of security to be provided for payment of unknown
546 claims; specifying certain notice requirements of such
547 proceeding; authorizing the court to appoint a
548 guardian ad litem for a specified purpose; requiring
549 the dissolved corporation to pay the reasonable fees
550 and expenses of the guardian ad litem; providing that
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551 provisions by the dissolved corporation for security
552 ordered by the court satisfies the dissolved
553 corporation's obligations with respect to certain
554 claims; creating s. 617.14091, F.S.; providing that
555 directors of certain dissolved corporations are not
556 personally liable to its claimants; authorizing
557 certain claims from being enforced against the
558 dissolved corporation's undistributed assets and a
559 member of the dissolved corporation on a pro rata
560 share of the claim or the corporate assets distributed
561 to such member, whichever is less; providing
562 construction; amending s. 617.1420, F.S.; requiring
563 the department to serve notice in a record to the
564 corporation of its intent to administratively dissolve
565 a corporation under certain circumstances; specifying
566 the manner in which the department may issue the
567 notice; requiring the department to administratively
568 dissolve a corporation that does not respond to such
569 notice within a specified timeframe; requiring the
570 department to issue a notice in a record of
571 administrative dissolution that states the grounds for
572 the administrative dissolution; authorizing the
573 department to issue such notice in a specified manner;
574 reenacting and amending s. 617.1421, F.S.; making
575 technical changes; amending s. 617.1430, F.S.;
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576 revising when a circuit court may dissolve a
577 corporation or order other remedies; amending s.
578 617.1431, F.S.; revising the venue for judicial
579 dissolution proceedings; providing that directors need
580 not be made parties to a proceeding to dissolve a
581 corporation unless relief is sought against them
582 individually; authorizing a court to award reasonable
583 attorney fees and costs to the other parties to the
584 proceedings i1if the court makes certain findings;
585 deleting obsolete language; amending s. 617.1432,
586 F.S.; prohibiting a court from appointing a custodian
587 or receiver brought in certain proceedings if its
588 members, directors, or authorized persons have
589 provided for the appointment of a provisional director
590 or other means for the resolution of a deadlock;
591 authorizing the court to enforce the remedy so
592 provided by the provisional director; revising who the
593 court may appoint to act as receiver or custodian of
594 the corporation; revising the duties of the receiver
595 redesignated as custodian by the court; authorizing
596 the court to amend the order designating the receiver
597 as custodian and custodian as receiver; making
598 technical changes; amending s. 617.1433, F.S.;
599 conforming provisions to changes made by the act;
600 making technical changes; creating s. 617.1434, F.S.;
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601 authorizing the court to order certain actions be
602 taken as an alternative to directing the dissolution
603 of the corporation; creating s. 617.1435, F.S.;
604 authorizing the court to appoint a provisional
605 director for a certain proceeding if it appears such
606 appointment will remedy the grounds alleged by the
607 complaining members or directors; providing that a
608 provisional director may be appointed without a
609 vacancy on the board of directors; providing that a
610 provisional director has all the rights and powers of
611 a duly elected director, until removed; specifying the
612 criteria for a provisional director; requiring a
613 provisional director to report to the court concerning
614 certain matters; providing that a provisional director
615 is not liable for actions taken or decisions made;
616 providing exceptions; requiring the provisional
617 director to submit recommendations to the court if
618 directed; authorizing any officer or director to
619 petition the court for certain instructions; requiring
620 the court to compensate and reimburse the provisional
621 director; amending s. 617.1440, F.S.; providing an
622 exception to the assets that must be deposited with
623 the Department of Financial Services for safekeeping;
624 making technical changes; creating s. 617.15015, F.S.;
625 providing the governing law for a foreign corporation

Page 25 of 327

CODING: Words stricken are deletions; words underlined are additions.
hb797-00



F L ORI DA H O U S E O F R E P RESENTATI V E S

HB 797 2026
626 for certain affairs and interests of the foreign
627 corporation; prohibiting a foreign corporation from
628 being denied a certificate of authority for a
629 specified reason; providing that a certificate of
630 authority does not authorize a foreign corporation to
631 engage in any business or exercise any prohibited
632 power; amending s. 617.1502, F.S.; making technical
633 changes; providing that any member, officer, or
634 director of a foreign corporation is not liable for
635 the debts, obligations, or other liabilities of the
636 foreign corporation under certain circumstances;
637 providing applicability; requiring a foreign
638 corporation that transacts business in this state
639 without a certificate of authority to appoint the
640 Secretary of State as its agent for service of
641 process; amending s. 617.1503, F.S.; conforming a
642 provision to changes made by the act; amending s.
643 617.1504, F.S.; revising the requirements for a
644 foreign corporation to amend its certificate of
645 authority; revising applicability; authorizing a
646 foreign corporation to amend its certificate of
647 authority to add, remove, or change certain
648 information; amending s. 617.1505, F.S.; deleting a
649 prohibition of the state to regulate the organization
650 or internal affairs of a foreign corporation; making a
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651 technical change; amending s. 617.1506, F.S.; revising
652 the requirements for a foreign corporation whose name
653 is noncompliant to use an alternate name; authorizing
654 the foreign corporation to use its name if it becomes
655 available; providing construction; authorizing a
656 foreign corporation to transact business in this state
657 under the alternate name; providing an exception;
658 prohibiting a foreign corporation with a noncompliant
659 name from transacting business in this state until
660 such corporation obtains an amended certificate of
661 authority; authorizing a foreign corporation to
662 register under a name not otherwise distinguishable on
663 the records of another registered entity under certain
664 circumstances; amending s. 617.1507, F.S.; requiring
665 certain registered agents file a statement with the
666 department with certain information; providing the
667 duties of a registered agent; deleting the definition
668 of the term "authorized entity"; requiring the
669 department to maintain an accurate record of the
670 registered agent and registered offices; requiring the
671 department to furnish any information for a fee;
672 prohibiting a foreign corporation from prosecuting or
673 maintaining any action in a court in this state until
674 it complies with certain requirements; authorizing a
675 court to stay a proceeding commenced by a foreign
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676 corporation until such compliance; amending s.
677 617.1508, F.S.; specifying what must be in a statement
678 of change; providing that a statement of change is
679 effective when filed with the department; providing a
680 statement of change may also be filed on the foreign
681 corporation's annual report in an application for
682 reinstatement; making technical changes; amending s.
683 617.1509, F.S.; requiring the registered agent of a
684 foreign corporation to mail a copy of his or her
685 statement of resignation to the foreign corporation
686 after filing it with the department; providing when a
687 registered agent is terminated; providing that a
688 registered agent ceases to have responsibility for any
689 matters for the foreign corporation when a statement
690 of resignation takes effect; providing that
691 resignation does not affect contractual rights between
692 the foreign corporation and the registered agent;
693 authorizing a registered agent to resign from a
694 foreign corporation regardless if it has active
695 status; creating s. 617.15091, F.S.; providing the
696 permissible means of delivery of certain
697 communications; providing when notice to the
698 department is effective; providing an exception;
699 amending s. 617.1520, F.S.; requiring a foreign
700 corporation who wishes to cancel its certificate of
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701 authority to deliver to the department a notice of
702 withdrawal of certificate of authority; providing when
703 the certificate is effective; requiring such
704 certificate be signed by an officer or a director and
705 state certain information; providing that service of
706 process for a foreign corporation whose withdrawal is
707 effective is on the Secretary of State; creating s.
708 617.1521, F.S.; providing that a foreign corporation
709 that converts to a domestic corporation or another
710 domestic eligible entity is deemed to have withdrawn
711 its certificate of authority on the effective date of
712 the conversion; creating s. 617.1522, F.S.; requiring
713 certain entities no longer authorized to conduct
714 affairs in this state to deliver a notice of
715 withdrawal of certificate of authority to the
716 department for filing; specifying service of process
717 for such entities; creating s. 617.1523, F.S.;
718 authorizing the Department of Legal Affairs to
719 maintain an action to enjoin a foreign corporation
720 from illegally conducting affairs in this state;
721 amending s. 617.1530, F.S.; authorizing the department
722 to revoke a foreign corporation's certificate of
723 authority to transact business under certain
724 circumstances; requiring revocation of a foreign
725 corporation's certificate of authority to be done on a
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726 specified date; requiring the department to issue
7277 notice to revoke the foreign corporation's certificate
728 of authority and authority to transact business;
729 authorizing the department to issue notice stating the
730 grounds of such revocations by electronic transmission
731 if the foreign corporation provided an e-mail address;
732 providing that revocation of a foreign corporation's
733 certificate of authority does not terminate the
734 authority of the registered agent; creating s.
735 617.15315, F.S.; authorizing a foreign corporation
736 whose certificate of authority has been revoked to
737 apply to the department for reinstatement at any time
738 after the effective date of revocation; requiring the
739 foreign corporation to submit all fees and penalties
740 owed with its application for reinstatement;
741 specifying what must be included in the application
742 for reinstatement; authorizing a foreign corporation
743 to be reinstated if it pays all fees and penalties and
744 files its current annual report; requiring the
745 registered agent and an officer or director to sign
746 the annual report; requiring the department to
7477 reinstate the foreign corporation if all conditions
748 are met; providing that a reinstatement relates back
749 to the effective date of the revocation of authority;
750 prohibiting another entity from using the name of the
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751 foreign corporation whose certificate of authority has
752 been revoked until after a specified timeframe;
753 requiring the department to require a foreign
754 corporation seeking reinstatement whose name has been
755 lawfully assumed by another eligible entity to comply
756 with choosing a new name before accepting its
757 application for reinstatement; amending s. 617.1532,
758 F.S.; requiring the department to serve a foreign
759 corporation with written notice explaining the reasons
760 for denial of its application for reinstatement;
761 authorizing a foreign corporation to appeal the
762 department's denial in a specified manner; specifying
763 how service is effectuated on the department;
764 authorizing the Circuit Court of Leon County to take
765 certain actions; providing that the circuit court's
766 final decision may be appealed; amending s. 617.1601,
767 F.S.; requiring a corporation to maintain certain
768 records; requiring such records be maintained in a
769 certain manner; amending s. 617.1602, F.S.; revising
770 the records a member of a corporation may inspect and
771 copy; authorizing the corporation to impose reasonable
772 restrictions on the disclosure, use, or distribution
773 of, and reasonable obligations to maintain the
774 confidentiality of, certain records; providing that
775 persons who become members of a corporation after a
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776 specified timeframe and who are entitled to vote at a
777 meeting are entitled to certain information; providing
778 an exception; prohibiting the abolishment or
779 limitation of the right of inspection by a
780 corporation's articles of incorporation or bylaws;
781 revising construction; prohibiting a member from
782 selling or distributing specific information or
783 records; providing an exception; prohibiting a person
784 from obtaining or using a membership list or any part
785 thereof for any purpose unrelated to a member's
786 interest without the consent of the board of
787 directors; revising the definition of the term
788 "member"; providing applicability; amending s.
789 617.1603, F.S.; authorizing a corporation to satisfy
790 the right of a member to inspect specific records by
791 means chosen by the corporation; providing that the
792 corporation bears the reasonable costs of converting
793 specified records; making technical changes;
794 conforming a cross-reference; amending s. 617.1604,
795 F.S.; revising the circumstances under which a
796 corporation is not liable for the costs of a member
797 inspecting and copying specified records; authorizing
798 the court to impose reasonable restrictions on the
799 confidentiality of such records; making technical
800 changes; amending s. 617.1605, F.S.; requiring a

Page 32 of 327

CODING: Words stricken are deletions; words underlined are additions.
hb797-00



F L ORI DA H O U S E O F R E P RESENTATI V E S

HB 797 2026
801 corporation to deliver or make available the latest
802 annual financial statements to a member within a
803 specified timeframe under certain circumstance;
804 requiring the corporation to notify the member within
805 a specified timeframe if the annual financial
806 statements have not been prepared for the fiscal year
807 requested; requiring the corporation to deliver to the
808 member the annual financial statements within a
809 specified timeframe; specifying how a corporation may
810 deliver the specified annual financial statements;
811 authorizing the corporation to place reasonable
812 restrictions on members requesting annual financial
813 statements; authorizing a corporation to decline to
814 issue annual financial statements if the corporation
815 determines the request was not made in good faith or
81l6 for a proper purpose; authorizing a member who has not
817 received a response from the corporation as required
818 to seek relief from the circuit court in the
819 applicable county; requiring the circuit court to
820 expedite the matter; authorizing the circuit court to
821 impose reasonable restrictions on the annual financial
822 statements; providing that the corporation has the
823 burden of proof; requiring the court to award the
824 member's expenses under certain circumstances;
825 providing exceptions; creating s. 617.16051, F.S.;
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826 providing that a director of a corporation is entitled
827 to inspect and copy specified records of the
828 corporation at any reasonable time for a specified
829 purpose; authorizing the circuit court of the
830 applicable county to order inspection and copying of
831 such records at the corporation's expense upon
832 application of a director who has been refused such
833 inspection rights; providing exceptions; requiring the
834 court to expedite such application; authorizing a
835 court that orders access to such records to include
836 specific provisions protecting the corporation from
837 undue burden or expense and prohibiting the director
838 from using such information obtained for a specified
839 purpose; authorizing the court to order the
840 corporation to reimburse the director for the costs
841 incurred for the application; amending s. 617.1622,
842 F.S.; revising the information to be included in a
843 domestic or foreign corporation's annual report to the
844 department; providing that if the name or address of a
845 registered agent in a corporation's annual report
846 differs from the records of the department, the annual
847 report is considered a statement of change; revising
848 when the first annual report must be delivered to the
849 department; providing reporting requirements for
850 specified entities involved in certain mergers,
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851 conversions, or domestications; creating s.
852 617.180301, F.S.; providing construction; requiring a
853 domesticating corporation to enter into a plan of
854 domestication; specifying what must be included in a
855 plan of domestication; authorizing the terms of a plan
856 of domestication to be made dependent upon facts
857 objectively ascertainable outside the plan; providing
858 applicability; creating s. 617.18031, F.S.; providing
859 the manner in which a domestication of a domestic
860 corporation into a foreign jurisdiction must be
861 adopted; creating s. 617.18032, F.S.; providing that
862 articles of domestication must be signed by the
863 domesticating corporation after certain circumstances;
864 specifying information to be included in the articles
865 of domestication; requiring that certain information
866 be included in the articles of domestication for a
867 domesticated corporation that is seeking to become a
868 domestic corporation; requiring that articles of
869 domestication be filed with the department and take
870 effect within certain timeframes; specifying when the
871 domestications of domestic and foreign corporations
872 are effective; providing that a domesticating foreign
873 corporation's certificate of authority is
874 automatically canceled when domestication becomes
875 effective; authorizing the filing of a certified copy
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876 of the articles of domestication in any county in this
877 state in which the domesticating corporation holds an
878 interest in real property; creating s. 617.18033,
879 F.S.; authorizing the amending of a plan of
880 domestication of a domestic corporation in certain
881 manners; authorizing the abandoning of a plan of
882 domestication under certain circumstances in the same
883 manner that the plan was approved or determined by the
884 board of directors; requiring a domesticating
885 corporation seeking to abandon domestication to send
886 to the department a statement of abandonment before
887 the articles of domestication become effective;
888 specifying the information the statement of
889 abandonment must include; creating s. 617.18034, F.S.;
890 specifying effects of domestication with respect to
891 rights, responsibilities, and liabilities; providing
892 that a domestication does not constitute or cause the
893 dissolution of the domesticating corporation;
894 prohibiting the diversion for any other purpose of
895 certain property held in trust or otherwise dedicated
896 to a charitable purpose and held by a domestic of
897 foreign corporation immediately before a domestication
898 becomes effective; providing that any bequest, devise,
899 gift, grant, or promise in certain instruments inures
900 to the domesticated corporation; providing that a
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901 trust obligation that would govern property if the
902 property is transferred to the domesticating
903 corporation applies to property that is transferred to
904 the domesticated corporation after domestication takes
905 effect; creating s. 617.1804, F.S.; specifying what
906 certain domestic and foreign entities may convert to
907 under certain circumstances; specifying applicability
908 of certain provisions in certain protected agreements
909 of a domestic converting corporation; creating s.
910 617.18041, F.S.; prohibiting a domestic corporation
911 that holds property for a charitable purpose from
912 becoming a domestic eligible entity or a foreign
913 eligible entity; providing an exception; creating s.
914 617.18042, F.S.; authorizing a domestic corporation to
915 convert to a domestic or foreign eligible entity by
916 approving a plan of conversion; specifying the
917 information to be included in the plan of conversion;
918 providing that the terms of a plan of conversion may
919 be made dependent upon facts objectively ascertainable
920 outside the plan; creating s. 617.18043, F.S.;
921 providing for the adoption of a plan of conversion for
922 a domestic corporation converting to a domestic or
923 foreign eligible entity other than a domestic
924 corporation; creating s. 617.18044, F.S.; requiring
925 specified entities that have had plans of conversion
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926 adopted and approved to sign articles of conversion;
927 specifying the information to be included in such
928 articles of conversion; requiring a converted domestic
929 corporation to satisfy the requirements of filing its
930 articles of incorporation; providing an exception;
931 requiring that certain domestic eligible entities'
932 organic records, if any, satisfy certain requirements;
933 providing an exception; requiring that articles of
934 conversion be delivered to the department for filing
935 and take effect on a specified date; specifying when
936 certain entities' conversions become effective;
937 authorizing the filing of articles of conversion in
938 combination with any filing required for certain
939 entities; providing that an eligible entity that is a
940 foreign eligible entity's foreign qualification
941 cancels automatically on the effective date of its
942 conversion; authorizing the filing of a certified copy
943 of the articles of conversion in the official records
944 of any county in this state in which the converting
945 eligible entity holds an interest in real property;
946 creating s. 617.18045, F.S.; authorizing the amending
947 of a plan of conversion of a converting eligible
948 entity that is a domestic corporation under certain
949 circumstances; authorizing such converting eligible
950 entity to abandon the plan of conversion without
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951 action by its interest holders under certain
952 circumstances; requiring a converting eligible entity
953 to sign and deliver to the department for filing a
954 statement of abandonment if the conversion is
955 abandoned after the articles of conversion have been
956 delivered to the department but before the articles of
957 conversion become effective; specifying when the
958 statement of abandonment takes effect; specifying the
959 information a statement of abandonment must contain;
960 creating s. 617.18046, F.S.; specifying the effect of
961 a conversion of an eligible entity; providing that
962 certain interest holders of certain eligible entities
963 who become subject to interest holder liability as a
964 result of the conversion have such interest holder
965 liability only in respect of interest holder
966 liabilities that arise after the conversion becomes
967 effective; providing that a conversion does not
968 require the converting eligible entity to wind up its
969 affairs or cause the dissolution or termination of the
970 entity; prohibiting certain property held for
971 charitable purposes immediately before conversion of
972 specified entities from being diverted from the
973 purposes for which such property was given; providing
974 exceptions; providing that any bequest, devise, gift,
975 grant, or promise contained in certain instruments
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976 made to a converting eligible entity takes effect or

977 remains payable after the conversion inures to the

978 converted eligible entity; providing for applicability

979 of certain trust obligations under certain

980 circumstances; amending s. 617.2005, F.S.; revising

981 the manner in which a court may dissolve an extinct

982 church or religious society; amending s. 617.2006,

983 F.S.; deleting certain provisions relating to a labor

984 union or body filing its articles of incorporation in

985 the applicable circuit court; amending ss. 39.8298,

986 381.00316, 605.1025, 617.0102, 617.0121, 617.0122,

987 617.0125, 617.02011, 617.0203, 617.0205, 617.0301,

988 617.0504, 617.0806, 617.0824, 617.0825, 617.0831,

989 617.0901, 617.1008, 617.1009, 617.1404, 617.1422,

990 617.1423, 617.1501, 617.1510, 617.1606, 617.1623,

991 617.1701, 617.1702, 617.1703, 617.1711, 617.1808,

992 617.1809, 617.1904, 617.1907, 617.1908, 617.2001,

993 617.2002, 617.2003, 617.2007, 617.2101, 617.221,

994 620.2108, 620.8918, 628.910, 768.38, and 893.055,

995 F.S.; conforming provisions to changes made by the

996 act; conforming cross-references; making technical

997 changes; repealing ss. 617.07401, 617.0822, 617.1108,

998 617.1301, 617.1302, 617.1531, 617.1533, 617.1803,

999 617.1805, 617.1806, 617.1807, and 617.2102, F.S.,
1000 relating to members' derivative actions; notice of
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1001 meetings; merger of domestic corporation and other
1002 eligible entities; prohibited distributions;
1003 authorized distributions; procedure for and effect of
1004 revocation; reinstatement following revocation;
1005 domestication of foreign not-for-profit corporations;
1006 corporations for profit and when they may become
1007 corporations not for profit; conversion to corporation
1008 not for profit, petition, and contents; conversion to
1009 corporation not for profit and authority of circuit
1010 judge; and fines and penalties against members,
1011 respectively; reenacting s. 617.1007(3), F.S.,
1012 relating to restated articles of incorporation, to
1013 incorporate the amendments to ss. 617.01201 and
1014 617.1006, F.S., in references thereto; reenacting s.
1015 295.21(5) (a), F.S., relating to Florida Is For
1016 Veterans, Inc., to incorporate the amendment made to
1017 s. 617.0302, F.S., in a reference thereto; reenacting
1018 ss. 409.987(4) (b), 718.1265(1), 719.128(1), and
1019 720.316(1), F.S., relating to lead agency procurement,
1020 boards, and conflicts of interest; association
1021 emergency powers; association emergency powers; and
1022 association emergency powers, respectively, to
1023 incorporate the amendment made to s. 617.0830, F.S.,
1024 in references thereto; reenacting s. 718.3027(2) and
1025 (5), F.S., relating to conflicts of interest, to
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1026 incorporate the amendment made to s. 617.0832, F.S.,
1027 in references thereto; reenacting s. 720.3033(2) (a)
1028 and (b) and (3), F.S., relating to officers and
1029 directors, respectively, to incorporate the amendments
1030 made to ss. 617.0832 and 617.0834, F.S., in references
1031 thereto; reenacting s 721.13(13) (a), F.S., relating to
1032 management, to incorporate the amendment made to s.
1033 617.0834, F.S., in a reference thereto; reenacting s.
1034 718.111(1) (d), F.S., relating to the association, to
1035 incorporate the amendments made to ss. 617.0830 and
1036 617.0834, F.S., in references thereto; providing an
1037 effective date.

1038
1039| Be It Enacted by the Legislature of the State of Florida:
1040
1041 Section 1. Section 617.01011, Florida Statutes, is amended
1042 to read:

1043 617.01011 Short title.—This chapter @et may be cited as

1044 the "Florida Nonprofit Net—Fer—Prefit Corporation Act."

1045 Section 2. Subsections (1), (2), (3), (7), and (8) of
1046 section 617.01201, Florida Statutes, are amended, subsection
1047 (10) is added to that section, and subsection (9) of that

1048 section is reenacted, to read:

1049 617.01201 Filing requirements.—
1050 (1) A document must satisfy the requirements of this
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section and of any other section that adds to or varies these
requirements to be entitled to filing by the department ef
State.

(2) This chapter aet must require or permit filing the
document in the office of the department efState.

(3) The document must contain the information required by
this chapter aet. It may contain other information as well.

(7) The person executing the document shall sign it and

state beneath or opposite such person's his—er—her signature

such person's his—er—her name and the capacity in which such

person ke—er——she signs. The document may, but need not, contain

the corporate seal, an attestation, an acknowledgment, or a

verification+
() Th oI an
\ Wi [ N o N ) \.z\J.LtJU.LDLL_C (A= ==
(1) AN S+ + T i n sz +1h oyt o o r A S aob S+
\E IITT o C C T o CTOCIUIT LJ_Y T QC\./.LCL_QL.L_Y A\ = IT oo o CTOliTC
() Ay ac~lern sl Aorman+ zoara £~ o EVSE NN £
\ R IITT u\.zl\ll\JVV_LC\J.\jlllclll_, AV T S S S N Wy @ ¥ L__LULL, A\ = tJ_L\JU_L .
(8) 1If the department ef—State has prescribed a mandatory

form for the document under s. 617.0121, the document must be in
or on the prescribed form.

(9) The document must be delivered to the department for
filing. Delivery may be made by electronic transmission 1f and
to the extent allowed by the department. If the document is
filed in typewritten or printed form and not transmitted

electronically, the department may require that one exact or
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1076 conformed copy be delivered with the document, except as
1077| provided in s. 617.1508. The document must be accompanied by the
1078 correct filing fee and any other tax or penalty required by law.

1079 (10) Whenever this chapter allows any of the terms of a

1080| plan or a filed document to be dependent upon facts objectively

1081| ascertainable outside the plan or filed document, the following

1082 apply:

1083 (a) The plan or filed document must set forth the manner

1084 in which the facts will operate upon the terms of the plan or

1085 filed document.

1086 (b) The facts may include, but are not limited to:

1087 1. Any of the following which are available in a

1088 nationally recognized news or information medium either in print

1089 or electronically:

1090 a Statistical or market indices;

1091 b. Market prices of any security or group of securities;
1092 c. Interest rates;

1093 d. Currency exchange rates; and

1094 e. Similar economic or financial data;

1095 2. A determination or action by any person or body,

1096| including the corporation or any other party to a plan or filed

1097 document; or

1098 3. The terms of, or actions taken under, an agreement to

1099| which the corporation is a party, or any other agreement or

1100 document.
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1101 (c) The following provisions of a plan or filed document

1102| may not be made dependent upon facts outside the plan or filed

1103 document:

1104 1. The name and address of any person required in a filed

1105 document;

1106 2. The registered office of any entity required in a filed

1107 document;

1108 3. The registered agent of any entity required in a filed

1109 document;
1110 4. The effective date of a filed document; and

1111 5. Any required statement in a filed document of the date

1112 on which the underlying transaction was approved or the manner

1113 in which that approval was given.

1114 (d) If a provision of a filed document is made dependent

1115| wupon a fact ascertainable outside of the filed document, and

1116 that fact is not ascertainable by reference to a source

1117 described in subparagraph (b)1l. or a document that is a matter

1118 of public record, and the affected members have not received

1119| notice of the fact from the corporation, the corporation must

1120 file with the department articles of amendment to the filed

1121 document setting forth the fact promptly after the time when the

1122 fact referred to is first ascertainable or thereafter changes.

1123 Articles of amendment under this section are deemed to be

1124 authorized by the authorization of the original filed document

1125 to which they relate and may be filed by the corporation without
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1126| further action by the board of directors or the members.

1127 (e) As used in this subsection, the term:

1128 1. "Filed document" means a document filed with the

1129| department pursuant to this chapter, except for a document filed

1130| pursuant to ss. 617.1501-617.1532.

1131 2. "Plan" means a plan of merger, a plan of conversion, or

1132] a plan of domestication.
1133 Section 3. Section 617.0123, Florida Statutes, is amended
1134 to read:

1135 617.0123 Effective time and date of document.—
1136 1) Except as provided in subsection (1) 42> and in s.

1137 617.0124(3), a document accepted for filing under this chapter

1138| may specify an is effective at—+the time and a delayed effective

1139| date. In the case of the initial articles of incorporation, a

1140| prior effective date may be specified in the articles of

1141 incorporation if such date is within 5 business days before the

1142| date of filing ef—filingeon—the date it isfiled;—as—evidenced
1143| by —the Pepartment—of Statels date andtime—endorsement—oen—the
1144 original—doecument.

1145 (1) Subject to s. 617.0124(3), a document accepted for

1146 filing is effective under any of the following conditions:

1147 (a) If the record filed does not specify an effective time

1148 and does not specify a prior or a delayed effective date, on the

1149| date and at the time the record is accepted, as evidenced by the

1150| department's endorsement of the date and time on the filing.
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1151 (b) TIf the record filed specifies an effective time, but

1152 not a prior or delayed effective date, on the date the record is

1153 accepted, as evidenced by the department's endorsement, and at

1154 the time specified in the filing.

1155 (c) TIf the record filed specifies a delayed effective

1156 date, but not an effective time, at 12:01 a.m. on the earlier

1157 of:

1158 1. The specified date; or
1159 2. The 90th day after the date the record is filed.
1160 (d) If the record filed specifies a delayed effective date

1161 and an effective time, at the specified time on the earlier of:

1162 1. The specified date; or
1163 2. The 90th day after the date the record is filed.
1164 (e) If the record filed is of initial articles of

1165 incorporation and specifies an effective date before the date of

1166 the filing, but no effective time, at 12:01 a.m. on the later
1167 of:

1168 1. The specified date; or

1169 2. The 5th business day before the date the record is
1170 filed.

1171 (f) If the record filed is of initial articles of

1172 incorporation and specifies an effective time and an effective

1173 date before the date of the filing, at the specified time on the

1174 later of:
1175 1. The specified date; or
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2. The 5th business day before the date the record is
filed.

(2) If the record filed does not specify the time zone or

place at which the date or time, or both, is to be determined,

the date or time, or both, at which it becomes effective will be

those prevailing at the place of filing in this state A—deecument
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(3) If a document is determined by the department ef—State
to be incomplete and inappropriate for filing, the department ef
State may return the document to the person or corporation
filing it, together with a brief written explanation of the
reason for the refusal to file, in accordance with s.
617.0125(3). If the applicant returns the document with
corrections in accordance with the rules of the department
within 60 days after it was mailed to the applicant by the
department, and if at the time of return the applicant so
requests in writing, the filing date of the document will be the
filing date that would have been applied had the original
document not been deficient, except as to persons who relied on
the record before correction and were adversely affected

thereby.
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1201 (4) Corporate existence may predate the filing date,
1202| pursuant to s. 617.0203(1).
1203 Section 4. Section 617.0124, Florida Statutes, is amended

1204| to read:
1205 617.0124 Correcting filed document; withdrawal of filed

12006 record before effectiveness.—

1207 (1) A domestic or foreign corporation may correct a
1208| document filed by the department within 30 days after filing if:
1209 (a) The document contains an inaccuracy ineerreet

1210| statement;

1211 (b) The document contains false, misleading, or fraudulent
1212 information;

1213 (c) The document was defectively executed, attested,

1214 sealed, verified, or acknowledged; or

1215 (d) The electronic transmission of the document to the

1216| department was defective.

1217 (2) A document is corrected:
1218 (a) By preparing articles of correction that:
1219 1. Describe the document, including its filing date, or

1220 attach a copy of the document to the articles of correction;

1221 2. Specify the inaccuracy or defect inecorreet——statement

1222 apd—Ehe—rea

n
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1224 3. Correct the inaccuracy or defect imneerrectstatement—or

1225 defeetiveexeewtion; and
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1226 (b) By delivering the executed articles of correction to
1227 the department for filing.

1228 (3) Articles of correction are effective on the effective
1229| date of the document they correct except as to persons relying
1230 on the uncorrected document and who are adversely affected by
1231 the correction. As to those persons, articles of correction are
1232| effective when filed.

1233 (4) Articles of correction may not contain a delayed

1234 effective date for the correction.

1235 (5) Unless otherwise provided for in s. 617.1103(3) or s.

1236 617.1809(8), a filing delivered to the department may be

1237| withdrawn before it takes effect by delivering a withdrawal

1238 statement to the department for filing.

1239 (a) A withdrawal statement must:

1240 1. Be signed by each person who signed the filing being

1241 withdrawn, except as otherwise agreed to by such persons;

1242 2. Identify the filing to be withdrawn; and

1243 3. If not signed by all persons who signed the filing

1244| Dbeing withdrawn, state that the filing is withdrawn in

1245 accordance with the agreement of all persons who signed the

1246 filing.
1247 (b) Upon the filing by the department of a withdrawal

1248 statement, the action or transaction evidenced by the original

1249 filing does not take effect.

1250 (6) Articles of correction that are filed to correct
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false, misleading, or fraudulent information are not subject to

1251
1252
1253
1254
1255
1256
1257
1258
1259
1260
1261
1262
1263
1264
1265
1266
1267
1268
1269
1270
1271
1272
1273
1274
1275

a fee of the department if the articles of correction are
delivered to the department within 15 days after the
notification of filing sent pursuant to s. 617.0125(2).
Section 617.0126, Florida Statutes,

Section 5. is amended

to read:

617.0126 Appeal from department's Department—of State'ls

refusal to file document.—If the department ef—State refuses to
file a document delivered to its office for filing, within 30
days after return of the document by the department by mail, as

evidenced by the postmark, the domestic or foreign corporation

may:
(1) Appeal the refusal pursuant to s. 120.68; or
(2) Petition the Circuit Court of Leon County to compel
filing of the document. Appeat—the—refusal—+teo—theeirenit——eourt
£ + 1 o Ntz tah o + 1 O~ o nla g~ £~ (A~ - £
O T \.z\JLzllll—_y WITCOC 1O T \.z\J_LtJ\J_LL;LL__LUll [=J tJ_L_Lll\.z_LtJu_L |\ N S S W) wy \\J_L, i - -
non A e oo Tt A yd oA A £~~~ 1o »r 217 N
TTOTTC =TT CITT 1O o CTATTy T J_C\j_LQL_C.LC\J. [\ S e w2y =) A\ - U S e 1T
] ot A Th SN~~~ ] T e ~~ A Thxg N4 o At +h o s +
T O T TOC T [ N o N ) utJtJCu_L =) CUTIHTIT T TT O T O LJ_Y tJC = l__L\Jll_Lll\j T \SZ AP W g Sy w (e awy
ocomea ] Fa1 11 +1 Aocrimant A Tnyy b o A s + 1 ot 1+ 1 n The
\.z\JllltJC_L _L_L_L_Lll\j T A\ AW AUR § § § L us i iy ATTr LJ_Y ul—l—u\.zll_Lll\j iy T t—/cl—_l_l—_l_ull
document and the department's department—oefState'ls explanation

of its refusal to file must be attached to the petition. Fhe
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A=

Fury= The court may decide the matter in a summary proceeding,

and the court may summarily order the department ef——State to

file the document or take other action the court considers
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1276| appropriate. The court's final decision may be appealed as in
1277 other civil proceedings.

1278 Section 6. Section 617.0127, Florida Statutes, is amended
1279 to read:

1280 617.0127 Certificates to be received in evidence;

1281 | ewvidentiary effect of certified copy of filed document.—All

1282 certificates issued by the department pursuant to this chapter

1283 must be taken and received in all courts, public offices, and

1284 official bodies as prima facie evidence of the facts stated

1285 therein. A certificate attached to a copy of a document filed by
1286 the department ef—State, bearing the signature of the Secretary
1287| of State, +which may be in facsimile,} and the seal of this

1288 state, is conclusive evidence that the original document is on
1289 file with the department.

1290 Section 7. Subsection (1) of section 617.0128, Florida
1291 Statutes, is amended, and subsection (2) of that section is

1292 reenacted, to read:

1293 617.0128 Certificate of status.—

1294 (1) Anyore—may—appty—te The department, upon request,

1295 shall issue efState—+tofurnish a certificate of status for a

1296| domestic corporation or a certificate of authorization for a
1297 foreign corporation.

1298 (2) A certificate of status or authorization sets forth:
1299 (a) The domestic corporation's corporate name or the

1300 foreign corporation's corporate name used in this state;
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1301 (b)1l. That the domestic corporation is duly incorporated
1302| under the law of this state and the date of its incorporation,
1303 or

1304 2. That the foreign corporation is authorized to conduct
1305 its affairs in this state;

1306 (c) That all fees and penalties owed to the department
1307| have been paid, if:

1308 1. Payment is reflected in the records of the department,
1309 and
1310 2. Nonpayment affects the existence or authorization of

1311 the domestic or foreign corporation;

1312 (d) That its most recent annual report required by s.

1313 617.1622 has been delivered to the department; and

1314 (e) That articles of dissolution have not been filed.

1315 Section 8. Section 617.01301, Florida Statutes, is amended
1316| to read:

1317 617.01301 Powers of department ef——State.—

1318 (1) The department ef—State may propound to any

1319 corporation subject to thepreovisiens—ef this chapter aet, and
1320 to any officer or director thereof, such interrogatories as may
1321| be reasonably necessary and proper to enable it to ascertain
1322| whether the corporation has complied with all applicable filing
1323| provisions of this chapter aet. Such interrogatories must be
1324 answered within 30 days after mailing or within such additional

1325 time as fixed by the department. Answers to interrogatories must
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1326 be full and complete, in writing, and under oath.
1327 Interrogatories directed to an individual must be answered by

1328 that individual kim—e¥r—her, and interrogatories directed to a

1329| corporation must be answered by an authorized officer or

1330| director of the corporation, by a member if there are no

1331| officers or directors of the corporation, or by a fiduciary if

1332 the corporation is in the hands of a receiver, trustee, or other

1333 court-appointed fiduciary thepresident;—vice president;

1334 seeretary—or assistant—seeretary.

1335 (2) The department ef—State is not required to file any
1336| document:

1337 (a) To which interrogatories, as propounded pursuant to

1338 subsection (1) relate, until the interrogatories are answered in
1339 full;
1340 (b) When interrogatories or other relevant evidence

1341| discloses that such document is not in conformity with +he

1342| previstenms—ef this chapter aef; or

1343 (c) When the department has determined that the parties to
1344 such document have not paid all fees, taxes, and penalties due
1345 and owing this state.

1346 (3) The department ef—State may, based upon its findings
1347 hereunder or as—previded in s. 213.053(15), bring an action in
1348 circuit court to collect any penalties, fees, or taxes

1349| determined to be due and owing the state and to compel any

1350 filing, qualification, or registration required by law. In
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1351 connection with such proceeding the department may, without
1352| prior approval by the court, file a lis pendens against any
1353| property owned by the corporation and may further certify any
1354 findings to the Department of Legal Affairs for the initiation
1355| of any action permitted pursuant to s. 617.0503 which the

1356| Department of Legal Affairs may deem appropriate.

1357 (4) The department has ef—State—shall-have the power and

1358 authority reasonably necessary to enable it to administer this
1359| chapter aet efficiently, to perform the duties herein imposed
1360 upon it, and to adopt rules pursuant to ss. 120.536(1) and

130601 120.54 to implement this chapter the provisieonseof this aet
D b P

1362 conferring duties—upon—3E.
1363 Section 9. Section 617.01401, Florida Statutes, is amended

1364 to read:

1365 617.01401 Definitions.—As used in this chapter, the term:
1366 (1) "Articles of incorporation" includes original,

1367 amended, and restated articles of incorporation, articles of
1368 consolidation, and articles of merger, and all amendments

1369 thereto, including documents designated by the laws of this
1370 state as charters, and, in the case of a foreign corporation,
1371| documents equivalent to articles of incorporation in the

1372 jurisdiction of incorporation.

1373 (2) "Applicable county" means the county in this state in

1374| which a corporation's principal office is located or was located

1375| when an action is or was commenced. If the corporation has, or
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1376| at the time of such action had, no principal office in this

1377 state, the applicable county is the county in which the

1378 corporation has, or at the time of such action had, an office in

1379| this state. If the corporation does not have an office in this

1380 state, the applicable county is the county in which the

1381| corporation's registered office is or was last located.

1382 (3) "Authorized entity" means any of the following:

1383 (a) A corporation for profit.

1384 (b) A limited liability company.

1385 (c) A limited liability partnership.

1386 (d) A limited partnership, including a limited liability

1387 limited partnership.

1388 (4)+42> "Board of directors" means the group of persons
1389| vested with the management of the affairs of the corporation
1390 irrespective of the name by which such group is designated,
1391 including, but not limited to, managers or trustees.

1392 (543> "Bylaws" means the code or codes of rules adopted
1393 for the regulation or management of the affairs of the

1394 corporation irrespective of the name or names by which such

1395 rules are designated.

1396 (6) "Charitable asset" means property that is given,

1397 received, or held for a charitable purpose.

1398 (7) "Charitable purpose" means a purpose that:

1399 (a) Would make a corporation organized and operated

1400 exclusively for that purpose eligible to be exempt from taxation
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communication,
or transfer of paper, which creates a record that may be
retained, retrieved,
be directly reproduced in a comprehensible and legible paper
form by such recipient through an automated process.
electronic transmission include, but are not limited to,

electronic mail, telegrams, facsimile,

not directly involving the physical transmission

and reviewed by a recipient and which may

Examples of

and transmissions through

I V E S

2026

the Internet tramsmissieons—eof images;——and—ftexxt—that

(11) (a) "Eligible entity" means a domestic or foreign:

1. Corporation or corporation for profit;

2. General partnership, including a limited liability
partnership;

3. Limited partnership, including a limited liability

limited partnership;

4, Limited liability company; or

5. Other unincorporated entity.

(b)

The term does not include:

1. An individual;

2. An association or relationship that is not a

Page 58 of 327

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

hb797-00



F L ORI DA H O U S E O F R E P RESENTATI V E S

HB 797 2026

1451| partnership solely by reason of s. 620.8202(2) or a similar

1452| provision of the law of another jurisdiction;

1453 3. A decedent's estate; or

1454 4. A government or a governmental subdivision, agency or

1455 instrumentality.

1456 (12) "Eligible interest" means:

1457 (a) A share;

1458 (b) A membership; or

1459 (c) Either or both of the following rights under the

1460 organic rules governing the entity:

1461 1. The right to receive distributions from the entity

1462 either in the ordinary course of business or upon liquidation.

1463 2. The right to receive notice or vote on issues involving

1464 its internal affairs, other than as an agent, assignee, proxy,

1465 or person responsible for managing its business, activities, or

1466 affairs.

1467 (13) "Entity" includes corporations and foreign

1468 corporations; unincorporated associations; business trusts,

1469| estates, limited liability companies, partnerships, trusts, and

1470 two or more persons having a joint or common economic interest;

1471 any state, the United States, or any foreign government.

1472 (14)49)y "Foreign corporation" means a nonprofit

1473| corporation met—fer—prefit organized under laws other than the
1474 laws of this state.

1475 (15)4468)> "Insolvent”" means the inability of a corporation
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1476| to pay its debts as they become due in the usual course of its

1477 affairs.

1478 (16) "Interest holder" means any of the following persons:
1479 (a) A shareholder of a corporation for profit.

1480 (b) A member of a nonprofit corporation.

1481 (c) A general partner of a general partnership.

1482 (d) A general partner of a limited partnership.

1483 (e) A limited partner of a limited partnership.

1484 (f) A member of a limited liability company.

1485 (g) A shareholder or beneficial owner of a real estate

1486 investment trust.

1487 (h) A beneficiary or beneficial owner of a statutory

1488 trust, business trust, or common law business trust.

1489 (i) Another direct holder of an interest.
1490 (17) "Interest holder liability" means:
1491 (a) Personal liability for a liability of an entity which

1492 arises, except as otherwise provided in the organic rules of the

1493 entity, when the entity incurs the liability and which is

1494 imposed on a person:

1495 1. Solely by reason of the status of the person as an

14906 interest holder; or

1497 2. By the organic rules of the entity which make one or

1498| more specified interest holders or categories of interest

1499| holders liable in their capacity as interest holders for all or

1500 specified liabilities of the entity; or

Page 60 of 327

CODING: Words stricken are deletions; words underlined are additions.
hb797-00



V E S

R E P R E S ENTAT I

F

H O U S E O

D A

F L OR

2026

HB 797

4 fH
O © O D D
- H YH B ) O
c (0] o oowm D o D S o) o
© — QO - () 4y HO)J © D O @ © QO ©
o -~ O — D S N VI ) ey o)
“ e A () @) . b N < D ] D [09) -— T
O - = . ] —H - [0p) [a g H 4 P O > ~
n ) < P 0] 0] D . @ 9] D HO)J D -md H a 19)] O O
0] O (@] o H L - b 9] (ORI SR} [ I | D B D i ~ O
G o -H -~ © o - [OAIEE | © -H ® N ~ [OMEEN()) al oA [oF (]
N} “H P ~ © [o9) 09 K3 kS H @ o-H D D O ~
© n c D B D D @ wmw ¥ H [ome H Hoo-H (@] ]
“~ ~ a o, @] E H O D ® D ® T S in] 0 O
0] — -~ - b © @« ¥ O v @ H O n >N © - -
o) =) < n v K B D B D # & S 1 oy 0 = @
a @ a n W -A D @ g1y H D D H o| ~ ©
S e A Y b o @ P ¢ - @ ¥ ¢ b O Qf O o
> — o D o0 0 & O 0 & @ O @& N © g Y
4 L w O Q n [09) D & - “4 D © ¢ D @ -H D O | ¥ (@)
ol -4 O g e & Y4 ¢ D -H 4 W -dH @ P Ol 3| O
io] i} i} © QO D D ® bt SN O] B D D Rty 0] ® (ON Q O
—| g © < g - b + ¢ ¢ ¢ 4 & w ¢ s | -l ® -
O ol P [o9) [0p) & -H ® D 4 D -H H D B S ] —
< 99} 0 o -H oo Ko 09 Ko ® [} D [OFETY) n| + Q
0] “ a b D = B ® o~ D 4~ D $H @ a 9] ) 3
Pl S| T O - D -H & & D © 4 $H op ® < D B © -—H| Q 0,
0wl L o -A > qo| b -# T P - D «~ ® <&@ O D QO| T| O
0] i} “~ © o, -H -d H D D o] —~ ¢ q 0] & O 0]
Y O -H u e b "R OV R NIV} < O o D n| e
ol P c (] D D ® - ® D W + @ ow @ o= -— [0) IS
) D 0 O @ H 4 P ¢ D @ [00) D ® $H P -H g
cl o T N OF D D © B H n D @ D ol < ~ 0
- i} (O] ©) (ON N D @ ® H X} D + @ HORETS! O n a
3 S A g D Hoo-m [0} D D D © (O D | -H ~ ©
ol Q P © n P @ D @& D 1 N 0 G . B @ T © Q| O Q
©| -~ IS a ~H #$ O P ¢ D D #H P © H & & H 4| = O S
“~ 0 © = o a g o, -m 0] [OJEY: | D O -
Hl P a O [} [SIIS] a4 Ko @ K3 @ Koo [} o H|l W =
O a © i} & [0 o -f D D B D D D -md ~ 0] D “ Ol H n
O O © O U @ ® o W -H O g KT kY (@] @) 0]
[ @] & > = a n D 4P @ B [o9] @ D | —
¢} - 4 © 2 @& ¢ ®n H O Q@ ¢4 B OO o DY Al =
-l Of = Y o 0 © ¢ & g O o -fd B ¢ £ & | Y O H
PP o Q 9 4 @ D B P T | “ P ¢ A O
@ - g O > (0 R N« (| O B O PR ) b & & Y| 4 < ¢ O
of ™ ®© T O O Q MH -H ©h H b w O & D 4 P O] & w| M A
Hl Pl = g = O ® D -H -H B D D @ ¢ O Y gl O <
—| | = © = @ B 4R D & T ® K T © ¢ D QO 4 o| +¥| ©
Ql L o ¥ ¢ b & P D . AR b T <G| O] £ o o
O a ~ . a D@ O PRV« D i O ¢ O O © ~
Q n 0 —H g P ¢ (O TS R« B ¢ BT ¢ = 0] o < O
@ a0 O = B Y [OJ D ~ = sl 4| o =
& S O O o H ¢ & O ¢ ¢ D o @ D o| -H
© -~ - o D D D H T L D 4p 0| Tl ©0
— 0 > —~| - © A~ -H [4p] —~ -H D D T - — a - —
—~| WHH| oo n g4 o B 94 o op 4P B [ 1Y) ® N O P O -H NNl
Q o| | -H (O] © O ® D + -H P -H EH KT ® [EENQN| n| |
~ ~ =] )] ~ “ Q, T L ~ — ~ @ D $H [ 0] ~ ~
()] (%) O Y D O O Q@ D D o4 D B Sl O] H
0] o Q, O O, -H + B N 4P D D @ O 0 P QA O
— © A 94 O Y H +H & N P O T B H gl O
i} 4 © o g« D D &P 4D D D ¢ D B H| O] <
Y 2B [ O ¢ w o T © H D O D W ol gl 3
— N O < N O ™~ 0 O O 4 N OO < 1N W ™~ 0 O O +dA N O oW
o o o o o o o o o A4 A A4 A 4 4 4 +H4 4 +H4 &N N N N N
[To N Vo R To NN Vo N To NN Vo NN Vo NN o BN To NN o NN To NN o BN Te NN o NENNTe NN o NENNTe NN NNNTe NN NENNTO NENNTo NNNNTO NN To BENNTS)
R = T B L B e R T R L B e B T = T T B L B I = T = B R

Page 61 of 327

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

hb797-00



F L ORI DA H O U S E O F R E P RESENTATI V E S

HB 797 2026

1526| private organic rules of an entity.

1527 (22)4+4) "Person" includes an individual and entity.

1528 (23) "Private organic rules" means the rules, regardless

1529| of whether in a record, which govern the internal affairs of an

1530 entity, are binding on all its interest holders, and are not

1531| part of its public organic record, if any. If the private

1532 organic rules are amended or restated, the term means the

1533| private organic rules as last amended or restated. The term

1534 includes any of the following:

1535 (a) The bylaws of a corporation for profit.
1536 (b) The bylaws of a nonprofit corporation.
1537 (c) The partnership agreement of a general partnership.
1538 (d) The partnership agreement of a limited partnership.
1539 (e) The operating agreement, limited liability company

1540 agreement, or similar agreement of a limited liability company.

1541 (f) The bylaws, trust instrument, or similar rules of a

1542 real estate investment trust.

1543 (g) The trust instrument of a statutory trust or similar

1544 rules of a business trust or common law business trust.

1545 (24) "Protected agreement”" means any of the following:

1546 (a) A document evidencing indebtedness of a domestic

1547 corporation or eligible entity and any related agreement in

1548 effect immediately before July 1, 2026.

1549 (b) An agreement that is binding on a domestic corporation

1550 or eligible entity immediately before July 1, 2026.
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1551 (c) The articles of incorporation or bylaws of a domestic

1552 corporation or the organic rules of a domestic eligible entity,

1553] in each case in effect immediately before July 1, 2026.

1554 (d) An agreement that is binding on any of the interest

1555 holders, directors, or other governors of a domestic corporation

1556| or eligible entity, in their capacities as such, immediately

1557| before July 1, 2026.

1558 (25) "Public organic record" means a record, the filing of

1559| which by a governmental body is required to form an entity, and

1560 an amendment to or restatement of such record. When a public

1561 organic record has been amended or restated, the term means the

1562| public organic record as last amended or restated. The term

1563 includes any of the following:

1564 (a) The articles of incorporation of a corporation for

1565| profit.

1566 (b) The articles of incorporation of a nonprofit

1567 corporation.

1568 (c) The certificate of limited partnership of a limited

1569| partnership.

1570 (d) The articles of organization, certificate of

1571 organization, or certificate of formation of a limited liability

1572 company.

1573 (e) The articles of incorporation of a general cooperative

1574 association or a limited cooperative association.

1575 (f) The certificate of trust of a statutory trust or
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entitled to vote as a class to elect directors, the
determination of the voting power of the class is based on the
percentage of the number of directors the class is entitled to

elect relative to the total number of authorized directors. *£
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Section 10. Subsections (1) through (6), (8), and (9) of
section 617.0141, Florida Statutes, are amended to read:

617.0141 DNotice.—

(1) Notice under this chapter aet must be in writing,
unless oral notice is:

(a) Expressly authorized by the articles of incorporation
or the bylaws; and

(b) Reasonable under the circumstances.

(2) Written notice may be communicated by mail, electronic

mail, facsimile in—persen;—bytelephone{where-oral netice—is
permitted)y—tetegraph—tetetype, or other form of electronic

transmission+—e¥r—Pbymait. When oral notice is permitted, notice

may be communicated in person, by telephone, or other electronic

transmission by means of which all persons participating can

hear each other.

(3) Written notice by a domestic or foreign corporation
authorized to conduct its affairs in this state to its member,

if in a comprehensible form, is effective under any of the
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1626| following circumstances:

1627 (a) When mailed, if mailed postpaid and correctly

1628 addressed to the member's address shown in the domestic or

1629| foreign corporation's current record of members.s

1630 (b) When actually transmitted by facsimile

1631| +eteecommunieatien, 1f correctly directed to a telephone number
1632| at which the member has consented to receive notice.+

1633 (c) When actually transmitted by electronic mail, if
1634 correctly directed to an electronic mail address at which the
1635| member has consented to receive notice.s

1636 (d) When posted on an electronic network that the member
1637 has consented to consult, upon the later of:

1638 1. Such correct posting; or

1639 2. The giving of a separate notice to the member of the
1640 fact of such specific posting.s+—e*

1641 (e) When correctly transmitted to the member, if by any
1642 other form of electronic transmission consented to by the member
1643| to whom notice is given.

1644 (4) Consent by a member to receive notice by electronic
1645| transmission is shatd—Pbe revocable by the member by written

1646| notice to the domestic or foreign corporation. Any such consent

1647 1s shatd—Pbe deemed revoked if:

1648 (a) The domestic or foreign corporation is unable to

1649| deliver by electronic transmission two consecutive notices given

1650| by the domestic or foreign corporation in accordance with such
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1651 consent; and
1652 (b) Such inability becomes known to the secretary or an

1653| assistant secretary of the domestic or foreign corporation, or

1654 other authorized person responsible for the giving of notice.
1655| However, the inadvertent failure to treat such inability as a
1656| revocation does not invalidate any meeting or other action.

1657 (5) Written notice to a domestic or foreign corporation
1658 authorized to conduct its affairs in this state may be addressed

1659| to its registered agent at its registered office. Written notice

1660| may also be delivered e¥ to the domestic or foreign corporation

1661| er—its—seeretary at its principal office shown in its most

1662 recent annual report or, in the case of a domestic or foreign

1663 corporation that has not yet delivered an annual report, in a
1664| domestic corporation's articles of incorporation or in a foreign
1665 corporation's application for certificate of authority.

1666 (6) Except as provided in subsection (3) or elsewhere in
1667 this chapter aet, written notice, if in a comprehensible form,
1668 is effective at the earliest date of any of the following:

1669 (a) When received.s+

1670 (b) Five days after its deposit in the United States mail,
1671 as evidenced by the postmark, if mailed postpaid and correctly
1672| addressed.s—e*

1673 (c) On the date shown on the return receipt, if sent by
1674 registered or certified mail, return receipt requested, and the

1675| receipt is signed by or on behalf of the addressee.
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1676 (8) An affidavit of the secretary, an assistant secretary,

1677 the transfer agent, or other authorized agent of the domestic or

1678| foreign corporation that the notice has been given by a form of
1679 electronic transmission is, in the absence of fraud, prima facie
1680| evidence of the facts stated in the notice.

1681 (9) If this chapter aet prescribes notice requirements for
1682| particular circumstances, those requirements govern. If articles
1683| of incorporation or bylaws prescribe notice requirements not
1684 less stringent than the requirements of this section or other
1685 provisions of this chapter @, those requirements govern.

1686 Section 11. Section 617.0143, Florida Statutes, is created
1687| to read:

1688 617.0143 Qualified director.—
1689 (1) For purposes of this chapter, the term:
1690 (a) "Material interest" means an actual or potential

1691 benefit or detriment, other than one which would devolve on the

1692 corporation or the members generally, which would reasonably be

1693 expected to impair the objectivity of the director's judgment

1694| when participating in the action to be taken. For a corporation

1695 that is reqgulated by chapter 718, chapter 719, chapter 720,

1696| chapter 721, or chapter 723, or a corporation when membership in

1697 such corporation is required pursuant to a document recorded in

1698 the county property records, a "material interest" is limited to

1699 familial, financial, professional, or employment interests.

1700 (b) "Material relationship" means a familial, financial,
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1701| professional, employment, or other relationship that would

1702 reasonably be expected to impair the objectivity of the

1703| director's judgment when participating in the action to be

1704 taken.

1705 (c) "Qualified director" is a director who, at the time

1706 action 1s to be taken under:

1707 1. Section 617.0744, and who does not have an interest in

1708 the outcome of the proceeding or has a material relationship

1709| with a person who has an interest in the outcome of the

1710| proceeding;

1711 2. Section 617.0832, and who is not a director as to whom

1712 the transaction is a director's conflict of interest

1713 transaction, or who has a material relationship with another

1714 director as to whom the transaction is a director's conflict of

1715 interest transaction; or

1716 3. Section 617.0831, with respect to the application of
1717 ss. 607.0850-607.0859, and who:

1718 a. Is not a party to the proceeding;

1719 b. Is not a director as to whom a transaction is a

1720 director's conflict of interest transaction, which transaction

1721 is challenged in the proceeding; and

1722 c. Does not have a material relationship with a director

1723| who is disqualified by virtue of not meeting the requirements of

1724 sub-subparagraph a. or sub-subparagraph b.

1725 (2) A director is not automatically prevented from being a
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1726| qualified director if any of the following is present:

1727 (a) The nomination or election of the director to the

1728 current board of directors by any director who is not a

1729 qualified director with respect to the matter, or by any person

1730 who has a material relationship with that director, acting alone

1731| or participating with others.

1732 (b) Service as a director of another corporation of which

1733 a director who is not a qualified director with respect to the

1734| matter, or any individual who has a material relationship with

1735 that director is or was also a director.

1736 (c) With respect to actions pursuant to s. 617.0744,

1737 status as a named defendant, as a director against whom action

1738 is demanded, or as a director who approved the conduct being
1739 challenged.
1740 Section 12. Subsections (1) and (2) of section 617.0202,

1741 Florida Statutes, are amended to read:

1742 617.0202 Articles of incorporation; content.—
1743 (1) The articles of incorporation must set forth:
1744 (a) A eorporate name for the corporation that satisfies

1745| the requirements of s. 617.0401;~

1746 (b) The street address of the initial principal office
1747 and, if different, the mailing address of the corporation;
1748 (c) The purpose or purposes for which the corporation is
1749 organized;

1750 (d) A statement of the manner in which the directors are
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1751 to be elected or appointed. In lieu thereof, the articles of
1752 incorporation may provide that the method of election of
1753| directors be stated in the bylaws;

1754 (e) Any provision that lawfully limits the corporate

1755 powers authorized under this chapter+—raeot—inconsistent—with this

1756| aet—eor—with any eother law,—which limitsin any manner—+the
1757 corporatepowers—authorizedunder—this—aet;
1758 (f) The street address of the corporation's initial

1759 registered office and the name of its initial registered agent
1760 at that address together with a written acceptance of

1761 appointment as a registered agent as required by s. 617.0501;
1762 and

1763 (g) The name and address of each incorporator.
1764 (2) The articles of incorporation may set forth:
1765 (a) The names and addresses of the individuals who are to

1766| serve as the initial directors;

1767 (b) Any provision not inconsistent with law, regarding the
1768 regulation of the internal affairs of the corporation,

1769 including, without limitation, any provision with respect to the
1770 relative rights or interests of the members as among themselves
1771 or in the property of the corporation;

1772 (c) The manner of termination of membership in the

1773 corporation;

1774 (d) The rights, upon termination of membership, of the

1775| corporation, the terminated members, and the remaining members;
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1776 (e) The transferability or nontransferability of
1777| membership to the extent consistent with s. 617.0605;

1778 (f) The distribution of assets upon dissolution or final
1779 1ligquidation or, if otherwise permitted by law, upon partial

1780 liquidation;

1781 (g) If the corporation is to have one or more classes of
1782| members, any provision designating the class or classes of

1783| members and stating the qualifications and rights of the members
1784 of each class;

1785 (h) The names of any persons or the designations of any
1786| groups of persons who are to be the initial members;

1787 (1) A provision to the effect that the corporation will be
1788 subordinate to and subject to the authority of any head or

1789 national association, lodge, order, beneficial association,

1790 fraternal or beneficial society, foundation, federation, or

1791 other corporation, society, organization, or nonprofit

1792 association met—Fferprefit; and

1793 (J) Any provision that under this chapter aet is required
1794 or permitted to be set forth in the bylaws. Any such provision
1795 set forth in the articles of incorporation need not be set forth
1796 in the bylaws.

1797 Section 13. Section 617.0204, Florida Statutes, is amended
1798| to read:

1799 617.0204 Liability for preincorporation transactions.—All

1800| persons purporting to act as or on behalf of a corporation,
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1801| knowing hevingactvat—kpewltedge that there was no incorporation
1802| wunder this chapter aet, are jointly and severally liable for all

1803 liabilities created while so acting exeept—for any tiability—Eeo
1804
1805| drnecorporation.

1806 Section 14. Section 617.0206, Florida Statutes, is amended
1807| to read:

1808 617.0206 Bylaws.—The initial bylaws of a corporation shall

1809| be adopted by its board of directors unless that power is

1810 reserved to the members by the articles of incorporation. The

1811 power to alter, amend, or repeal the bylaws or adopt new bylaws
1812| is shatd—Pbe vested in the board of directors unless otherwise
1813| provided in the articles of incorporation or the bylaws. The
1814| bylaws may contain any provision for the regulation and

1815| management of the affairs of the corporation not inconsistent
1816| with law or the articles of incorporation.

1817 Section 15. Subsections (1), (3), (6), (8), (12), (14),
1818 and (16) of section 617.0302, Florida Statutes, are amended, and
1819 a new subsection (16) is added to that section, to read:

1820 617.0302 Corporate powers.—Every nonprofit corporation net
1821| fer—prefit organized under this chapter, unless otherwise

1822 provided in its articles of incorporation or bylaws, shall have

1823| power to:

N
oo™

0]
(]

1825 P e T L P S S I T AU S
o o O 1O CIT i S LT [ €7 N S w— - 1T OO A\ i S \JJ—LJ\JJ—L/LL.-L\JJ.J..
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1826 (2)43> Adopt, use, and alter a eemmon corporate seal.

1827 However, such seal must always contain the words "corporation

1828| not for profit" or "nonprofit corporation."

1829 (5)46)> Increase or decrease—by a—voteof its members—east

1830| as—thebylawsmaydireetsy the number of its directors, subject

1831| to any minimum number of directors required under s. 617.0803 se

1832 +hh 4+ 1 nitmlih e a1 1 Nt ] aa +hoarn 1o a1t sz ~ vz
CITIITT T LS i By TN T [N 25 NN iy & R S iy IO T8 i B S ) CITITTAIT | N R S S T J.I.lu_Y T L/LJ.I_Y

1833| number—in—execess—thereot.

1834 (7)48> Conduct its affairs, carry on its operations, and

1835| have offices and exercise the powers granted by this chapter aet
1836 in any state, territory, district, or possession of the United
1837 States or any foreign country.

1838 (11)4+2)» Purchase, take, receive, subscribe for, or

1839 otherwise acquire, own, hold, vote, use, employ, sell, mortgage,
1840 lend, pledge, or otherwise dispose of and otherwise use and deal
1841 in and with, shares and other interests in, or obligations of,
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e¥r—p¥re
1844 individuals, or direct or indirect obligations of the United
1845 States, or of any other government, state, territory,

1846 governmental district, municipality, or of any instrumentality
1847 thereof.

1848 (13)4+4) Make donations for the public welfare or for

1849 religious, charitable, scientific, literary, educational, or

1850 other similar purposes.
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(15)43+6)> Merge with other corporations or other eligible

entities identified—ins+—6607+3+164,

both for profit and

in accordance

domestic and foreign,

with the merger provisions of this chapter iFf¥—the—svrviving
o PN NS S PG r + ¥ itz vz ~er 1311 o 1o P NE S NPNE SN S BN
\_/VJ_LJVJ_LA.L_,_LVJ.J. 7 o CTT - UUJ_V_LV_LJ.J.\j _L_I_\j_I_J\J_L J.J.L_,_I_L_,_Y = ) (& \_/VJ_LJVJ_LA.L_,_LVJ.J.
Nt Foawr o~ ~f£o 4+ LS +h e 14111 PANE SIS N 2NN SR SN NP 2N " rerarm g oA
T T [ S N t/J_UJ__I_L_, 7 L U i B u \_,_L_Lv_l_)\_j_l_\_, \_,J.J.L_,_I_L_,_Y CITTO T TTTOO T TTT UJ—&(./LJ.J.—LLI\/\.A
EW RN NP-NE ~RE SJNE VSN CNE CO-NE =i I nt 2+ PR NE SN § D NE S N I PR —SNE —E T LS +h e
T4 (& o [ S N t/J_UJ__LL., \.IJ.J.L.,_LL.,_Y | I i AW & e (& \.jUV\.,J_J.J._LJ.J.\.j O C O CTTT A L U i B u
R B N N | 1 asg +hat o~ a b aaa o sy o
ut—/t—/LL\.’uMLC LTV CTIITTOCT tJC.LlllLL,LJ o A CTTT L lllC.L\jC.L

(16) Be a promoter, incorporator, partner, member,
associate, or manager of any corporation, joint venture, or

other entity.

Section 16. Section 617.0304, Florida Statutes, is amended

to read:

617.0304

Lack of power to act HYtEra—vires.—
(2),
but not limited to,

(1) Except as provided in subsection the validity of

corporate action, including, any conveyance,

transfer, or encumbrance of real or personal property to or by a
corporation, may not be challenged on the ground that the
corporation lacks or lacked power to act.

(2) A corporation's power to act may be challenged:

(a) In a proceeding by a member against the corporation to
enjoin the act;

(b) In a proceeding by the corporation, directly,

derivatively, or through a receiver, trustee, or other legal

representative, or through members in a representative suit,
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1876| against an incumbent or former officer, employee, or agent of
1877 the corporation; or

1878 (c) In a proceeding by the Attorney General, as provided
1879| in this chapter aef, to dissolve the corporation or in a

1880| proceeding by the Attorney General to enjoin the corporation
1881 from the transaction of unauthorized business.

1882 (3) In a member's proceeding under paragraph (2) (a) to
1883 enjoin an unauthorized corporate act, the court may enjoin or
1884 set aside the act, if equitable and if all affected persons are
1885 parties to the proceeding, and may award damages for loss Hether

1886| +thar—antiecipated—profits) suffered by the corporation or another

1887| party because of enjoining the unauthorized act, except the

1888 court may not award damages for anticipated profits.
1889 Section 17. Subsections (3), (4), and (5) are added to
1890 section 617.0401, Florida Statutes, to read:

1891 617.0401 Corporate name.—

1892 (3) Notwithstanding subsection (2), a corporation may

1893| register under a name that is not otherwise distinguishable on

1894 the records of the department if:

1895 (a) The other entity consents to the use and submits an

1896| wundertaking in form satisfactory to the secretary of state to

1897 change its name to a name that is distinguishable upon the

1898 records of the department from the name of the applying

1899 corporation; or

1900 (b) The applicant delivers to the department a certified
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1901 copy of a final judgment of a court of competent jurisdiction

1902| establishing the applicant's right to use the name applied for

1903 in the state.

1904 (4) A corporate name as filed with the department is for

1905| public notice only and does not alone create any presumption of

1906| ownership of such name.

1907 (5) This section does not apply to the use of fictitious

1908 names.

1909 Section 18. Subsections (1), (2), (5), and (6) of section
1910 617.0403, Florida Statutes, are amended to read:

1911 617.0403 Registered name; application; renewal;

1912 revocation.—

1913 (1) A foreign corporation may register its corporate name,
1914 or i1its corporate name with any addition required by s. 617.1506,
1915 if the name is distinguishable upon the records of the

1916| department ef—State from the corporate names that are not

1917 available under s. 617.0401(1) (e).

1918 (2) A foreign corporation registers its corporate name, or
1919 its corporate name with any addition required by s. 617.1506, by
1920 delivering to the department ef—State for filing an application:
1921 (a) Setting forth its corporate name, or its corporate
1922 name with any addition required by s. 617.1506, the state or
1923 country and date of its incorporation, and a brief description
1924 of the nature of its purposes and the affairs in which it is

1925 engaged; and
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1926 (b) Accompanied by a certificate of existence, or a

1927 certificate setting forth that such corporation is in good

1928| standing under the laws of the state or country wherein it is
1929 organized, Hor a document of similar import)}, from the state or
1930| country of incorporation.

1931 (5) A foreign corporation that has so registered its name

1932 the—registration of whiech s effeetive may thereafter qualify to

1933 conduct its affairs in this state as a foreign corporation under

1934 the registered name or consent in writing to the use of that
1935| name by a corporation thereafter incorporated under this chapter
1936| =aet or by another foreign corporation thereafter authorized to
1937 conduct its affairs in this state. The registration terminates
1938| when the domestic corporation is incorporated or the foreign
1939 corporation qualifies or consents to the qualification of

1940 another foreign corporation under the registered name.

1941 (6) The department ef—State may revoke any registration
1942 if, after a hearing, it finds that the application therefor or
1943| any renewal thereof was not made in good faith.

1944 Section 19. Present subsections (4) and (5) of section
1945 617.0501, Florida Statutes, are redesignated as subsections (5)
1946 and (6), respectively, a new subsection (4) is added to that
1947 section, and subsections (1) and (3) and present subsection (5)

1948 and subsection (6) of that section are amended, to read:

1949 617.0501 Registered office and registered agent.—
1950 (1) Each corporation shall have and continuously maintain
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1951 in this state:

1952 (a) A registered office which may be the same as its

1953| principal office; and

1954 (b) A registered agent, who may be either:

1955 1. An individual who resides in this state whose business
1956| office is identical to with such registered office; e¥

1957 2.2+~ Another domestic entity that is an authorized entity
1958| whose business address is identical to the address of the

1959| registered office; or

1960 3.+~ A foreign entity authorized to transact business in

1961 this state that is an authorized entity and whose business

1962 address is identical to the address of the registered office.

1963 (3) Each initial A registered agent, and each appeirnted
1964| pursuanrt—te—this seetion—o¥ o successor registered agent that is
1965 appointed, pursuvant—teo——s5+—617-06502—on—whom process—may be—Sserved

1966 shall eaekh file a statement in writing with the department ef
1967| State, in the swveh form and manner as—shatt—be prescribed by the

1968 department, accepting the appointment as a registered agent

1969| while simultaneously with—his—er—her being designated as the

1970 registered agent. The Sueh statement of acceptance must provide

1971 shatl—state that the registered agent is familiar with, and
1972 accepts, the obligations of that position.

1973 (4) The duties of a registered agent are:

1974 (a) To forward to the corporation, at the address most

1975 recently supplied to the registered agent by the corporation, a
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1976| process, notice, or demand pertaining to the corporation which

1977 is served on or received by the registered agent; and

1978 (b) TIf the registered agent resigns, to provide the notice

1979| required under s. 617.0502 to the corporation at the address

1980| most recently supplied to the registered agent by the

1981 corporation.

1982 (6)45> A corporation may not prosecute or maintain any

1983 action in a court in this state until the corporation complies

1984| with this section or s. 617.1508, as applicable; pays to the

1985 department ef—State any amounts required under this chapter;

1986 and, to the extent ordered by a court of competent jurisdiction,

1987| pays to the department ef——State a penalty of $5 for each day it

1988| has failed to so comply or $500, whichever is less. A court may

1989 stay a proceeding commenced by a corporation until the

1990 corporation complies with this section.

1991 e —Fer—+the Ppurpeoses—of—Ethis Secetion—theterm "authorized

1992| entity"'-means:

1993 o —A—ecorporation—feor profits

1994 o r—A—Timitedtiability comparnys

1995 fer—ATimited tiability parthrerships—or

1996 +eh—Atimited partrership,—dneluding o Himited Tiabitity

1997| Jtimitedpartnership-

1998 Section 20. Section 617.0502, Florida Statutes, is amended

1999| to read:

2000 617.0502 Change of registered office or registered agents:
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resigration—of registered—agent.—

(1) A corporation may change its registered office or its

2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025

registered agent upon filing with the department ef—State a
statement of change setting forth:
(a)
(b)
agent effiee;

The name of the corporation;

The name street—address of its current registered

office for its current registered agent;

(e)

(c) If the current registered agent effiee is to be
changed, the name street—address of the new registered agent
offiee;

(d) The street address mame of its current registered

If the street address of the current registered office

is to be changed, the new street address of the registered

office in this state.

(2)

raoant
E Ry i ey

If the its——eur

the written acceptance aname of the successor mrew registered

©17.0501 (3)

agent as described in s.

registered agent is £e—%ke changed,

must be provided to the
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2076| +£o—s+—315-002)rFfeorfilings—avthorized by this seetion=
2077 Section 21. Section 617.05021, Florida Statutes, is
2078 created to read:

2079 617.05021 Resignation of a registered agent.—

2080 (1) (a) A registered agent may resign as agent for a

2081 corporation by delivering to the department a signed statement

2082 of resignation and mailing a copy of such statement to the

2083 corporation at its mailing address of the respective corporation

2084 that then appears in the records of the department; provided,

2085| however, that if a composite statement of resignation is being

2086 filed pursuant to paragraph (b), the registered agent must

2087| promptly mail a copy of either the composite statement of

2088 resignation or a separate notice of resignation for each

2089| respective corporation, in each case using the respective

2090| mailing address of the respective corporation that then appears

2091 in the records of the department.

2092 (b) If a registered agent is resigning as registered agent

2093 from one or more corporations that each have been dissolved,

2094 either voluntarily, administratively, or by court action, for a

2095 continuous period of 10 years or longer, the registered agent

2096| may elect to file the statement of resignation separately for

2097 each such corporation or may elect to file a single composite

2098 statement of resignation covering two or more corporations. Any

2099 such composite statement of resignation must set forth, for each

2100 such corporation covered by the statement of resignation, the

Page 84 of 327

CODING: Words stricken are deletions; words underlined are additions.
hb797-00



F L ORI DA H O U S E O F R E P RESENTATI V E S

HB 797 2026

2101| name of the respective corporation and the date that dissolution

2102| became effective for the respective corporation. This paragraph

2103 is applicable only to resignations by registered agents from

2104| domestic corporations.

2105 (2) A registered agent is terminated upon the earlier of:

2106 (a) The 31st day after the department files the statement

2107 of resignation; or

2108 (b) When a statement of change or other record designating

2109| a new registered agent is filed by the department.

2110 (3) When a statement of resignation takes effect, the

2111 registered agent ceases to have responsibility for a matter

2112 thereafter tendered to it as agent for the corporation. The

2113| resignation does not affect contractual rights that the

2114 corporation has against the agent or that the agent has against

2115 the corporation.

2116 (4) A registered agent may resign from a corporation

2117 regardless of whether the corporation has active status.
2118 Section 22. Section 617.05022, Florida Statutes, is
2119 created to read:

2120 617.05022 Change of name or address by a registered

2121 agent.—
2122 (1) If a registered agent changes the registered agent's

2123 name or business address, the agent may deliver to the

2124 department for filing a statement of change that provides the

2125 following:
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2126 (a) The name of the corporation represented by the

2127 registered agent.

2128 (b) The name of the registered agent as currently shown in

2129 the records of the department for the corporation.

2130 (c) If the name of the registered agent has changed, its

2131 new name.

2132 (d) If the address of the registered agent has changed,

2133 the new address.

2134 (e) A statement that the registered agent has given the

2135 notice required under subsection (2).

2136 (2) A registered agent shall promptly furnish notice to

2137 the represented corporation of the statement of change and the

2138 changes made in the statement, as delivered to the department.

2139 (3) A statement of change is effective when filed by the

2140 department.

2141 (4) The changes described in this section may also be made

2142 on the corporation's annual report, in an application for

2143 reinstatement filed with the department under s. 617.1422, or in

2144 an amendment to or restatement of the company's articles of

2145 incorporation in accordance with s. 617.1006 or s. 617.1007.

2146 (5) The department shall collect a fee pursuant to s.

2147 15.09(2) for filings authorized by this section.
2148 Section 23. Section 617.0503, Florida Statutes, is amended
2149 to read:

2150 617.0503 Failure to maintain registered agent; subpoena by
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the Department of Legal Affairs Registered—agent;—dutiess
oo fF 2 At~ 2y S I TP SIE BN i BN N N MNE 2 [
AN U B R S B W § J.J.L_,_I_LA._L_I_L_,_Y . [ N N RV UL_,_I_\jLA.L.,_LVJ.J. - \NPA W B W W)
(1) (a) Each corporation ory foreign corporationsy ratien

business—erganizatieon that owns real property located in this

state, that owns a mortgage on real property located in this

state, or that conducts affairs £ransaetsbusiness in this state

shall have and continuously maintain in this state a registered
office and a registered agent and shall file with the department
eof—State notice of the registered office and registered agent as
provided in ss. 617.0501 and 617.0502. The appointment of a
registered agent in compliance with s. 617.0501 or s. 617.0502
is sufficient for purposes of this section if the registered
agent so appointed files, in the form and manner prescribed by
the department ef—State, an acceptance of the obligations
provided for in this section.

(b) Each such corporation ory foreign corporationy—es

atien—business—erganizatieon that fails to have and continuously
maintain a registered office and a registered agent as required
in this section is liable to this state for $500 for each year,

or part of a year, during which the domestic or eerperatie

n
T

r

H

foreign corporation—er—atien—business—eorganizatien fails to
comply with these requirements; but this liability is forgiven

in full upon the compliance by the domestic or foreign

t1 o P E o =T 3 mm Teaoe e o [ R S SPRgUN
Cor Ora lon [ S NI N w T A oL T ITOUTT A [ % N S OO TIT TS WO A aIT T 2T CITOUTT
7 I ~ 7 g

with the requirements of this subsection, even if that
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2176| compliance occurs after an action to collect such amount is
2177 instituted. The Department of Legal Affairs may file an action

2178 in the circuit court for the judicial circuit in which the

2179| domestic or foreign corporation—fereigr—ecorporation;—or—atieh

2180| business—eorganizatien 1s found or conducts affairs £ransaets
2181| busimess, or in which real property belonging to the domestic or

2182| foreign corporation—fereign——ecorporation—or altienbusiness

2183 erganizatieon 1s located, to petition the court for an order

2184 directing that a registered agent be appointed and that a

2185 registered office be designated, and to obtain judgment for the
2186| amount owed under this subsection. In connection with such

2187| proceeding, the department may, without prior approval by the

2188 court, file a lis pendens against real property owned by the

2189| domestic or foreign corporation—Ffereign Ar—eFr—atien

2190 business—oerganizatien, which lis pendens must shald set forth
2191 the legal description of the real property and must shaltt be

BT WA S i
O pOoTToCcTO

)

2192 filed in the public records of the county where the real

2193| property is located. If the lis pendens is filed in any county
2194 other than the county in which the action is pending, the lis
2195| pendens that is filed must be a certified copy of the original
2196 lis pendens. The failure to comply timely or fully with an order
2197 directing that a registered agent be appointed and that a

2198 registered office be designated will result in a civil penalty
2199 of not more than $1,000 for each day of noncompliance. A

2200 judgment or an order of payment entered under this subsection
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2201| becomes a judgment lien against any real property owned by the
2202| domestic or foreign corporation;—fereigr—ecorporation;—or—atieh
2203| business—eorganization when a certified copy of the judgment or
2204 order is recorded as required by s. 55.10. The department may

2205| avail itself of, and is entitled to use, any previsiemn—eof law or
2206| of the Florida Rules of Civil Procedure to further the

2207 collecting or obtaining of payment pursuant to a judgment or
2208 order of payment. The state, through the Attorney General, may
2209| bid, at any judicial sale to enforce its judgment lien, any

2210 amount up to the amount of the judgment or lien obtained

2211| pursuant to this subsection. All moneys recovered under this
2212| subsection must shadtt be treated as forfeitures under ss.

2213 895.01-895.09 and used or distributed in accordance with the

2214| procedure set forth in s. 895.09. A domestic or foreign

2215 corporation—fereign—eceorporation;—eor alien businesseorganizatien
2216 that fails to have and continuously maintain a registered office
2217 and a registered agent as required in this section may not

2218 defend itself against any action instituted by the Department of
2219| Legal Affairs or by any other agency of this state until the
2220 requirements of this subsection have been met.

2221 (2) Each domestic or foreign corporation—Ffereign

2222 | eeorporatieon—eor alienbusiness—oerganizatieon that owns real

2223| property located in this state, that owns a mortgage on real

2224| property located in this state, or that conducts affairs

2225| +ramsaets—Pbusiness in this state must shaltd, pursuant to
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2226 subpoena served upon the registered agent of the domestic or

2227| foreign corporationy—fereign——ecorporation—oraltienbusiness

2228| erganizatiern issued by the Department of Legal Affairs, produce,
2229 through its registered agent or through a designated

2230 representative within 30 days after service of the subpoena,
2231 testimony and records showing the following:

2232 (a) True copies of documents evidencing the legal

2233 existence of the entity, including the articles of incorporation
2234 and any amendments to the articles of incorporation or the legal
2235| equivalent of the articles of incorporation and such amendments.
2236 (b) The names and addresses of each current officer and
2237 director of the entity or persons holding equivalent positions.
2238 (c) The names and addresses of all prior officers and

2239| directors of the entity or persons holding equivalent positions,
2240 for a period not to exceed the 5 years previous to the date of
2241 issuance of the subpoena.

2242 (d) The names and addresses of each member eurrent

2243

2244| ewner of the entity, the number of which names is limited to the

2245 names of the 100 members holding the largest share of voting

2246| power of the domestic or foreign corporation shareheldersy

2249 oo S, I O P | e I P +
\JVVJ.J.\_/J_Q, A | R S U N § & B S b\iu_LL_L/LJ\J_L\_/ UVVJ.J.\_/J_Q, J_\_/b_)t/\_/k/L,_L \_/_L_Y, VWL I
2250 1ot el o £ ol £ ot anl £+ P . P

_LL/LJ_y\_/QL_ TN T 1T A\ [S 2N BN N & N i W ) . o T A LS i By k/\JJ_tJ\JJ_L/LL__L\JJ.J., J_\JJ_\_,_I_\jJ_J_
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2276| organization the securities of which are registered pursuant to
2277 s. 12 of the Securities Exchange Act of 1934, 15 U.S.C. ss. 78a-
2278 78kk, if such corporation, foreign corporation, or alien

2279| Dbusiness organization files with the United States Securities
2280 and Exchange Commission the reports required by s. 13 of that
2281 act; or

2282 3. A corporation, foreign corporation, or alien business
2283 organization, the securities of which are regularly traded on an
2284| established securities market located in the United States or on
2285| an established securities market located outside the United

2286 States, i1f such non-United States securities market is

2287 designated by rule adopted by the Department of Legal Affairs;
2288
2289| wupon a showing by the corporation, foreign corporation, or alien
2290| business organization that the exception in subparagraph 1.,
2291 subparagraph 2., or subparagraph 3. applies to the corporation,
2292 foreign corporation, or alien business organization. Such

2293 exception in subparagraph 1., subparagraph 2., or subparagraph
2294 3. does not, however, exempt the corporation, foreign

2295 corporation, or alien business organization from the

2296| requirements for producing records, information, or testimony
2297 otherwise imposed under this section for any period of time when
2298 the requisite conditions for the exception did not exist.

2299 (3) The time limit for producing records and testimony may

2300| be extended for good cause shown by the domestic or foreign
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2301 corporation—fereigr—ecorporation;—oralicnbusiness

2302| erganizatien.

2303 (4) A domestic or foreign corporation persen;—ecorporationy
2304 foreign—ecorporation;—or aolienbusiness—organizatien designating

2305 an attorney ory accountanty—exr—spouse as a registered agent or
2306| designated representative shall, with respect to this state or
2307| any agency or subdivision of this state, be deemed to have
2308| waived any privilege that might otherwise attach to

2309| communications with respect to the information required to be

2310| produced pursuant to subsection (2), which communications are

2311 among such domestic or foreign corporation—fereign—ecorporationy

2312 er—atienbusiness—erganizatien; the registered agent or

2313 designated representative of such domestic or foreign

2314 corporation—Ffereign—ecorporation;—or alren—business

2315| erganizatien; and the beneficial owners of such domestic or

2316| foreign corporation—fereign—ecorporation,—oratienPbusiness

2317 erganizatieon. The duty to comply with thepreovisiens—ef this

2318 section will not be excused by virtue of any privilege or

2319| provisien—eof law of this state or any other state or country,

q

2320| which privilege or provision authorizes or directs that the
2321 testimony or records required to be produced under subsection
2322 (2) are privileged or confidential or otherwise may not be

2323 disclosed.

2324 (5) If a domestic or foreign corporation—Ffereign
2325| eorporatien;—eoeralienbusiness—erganizatien fails without lawful
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excuse to comply timely or fully with a subpoena issued pursuan
to subsection (2), the Department of Legal Affairs may file an

action in the circuit court for the judicial circuit in which

the domestic or foreign corporationy—fereign—ecorporation;—oF

aHenbusiness—eorganizatieon is found or conducts affairs,
transaets—Pbusiness or in which real property belonging to the

domestic or foreign corporation—fereign—ecorporation—or—altien

business—oerganizatien is located, for an order compelling

compliance with the subpoena. The failure without a lawful

excuse to comply timely or fully with an order compelling
compliance with the subpoena will result in a civil penalty of
not more than $1,000 for each day of noncompliance with the
order. In connection with such proceeding, the department may,
without prior approval by the court, file a lis pendens against

real property owned by the domestic or foreign corporation+

r—business—erganizatien, which lis

ISP I
l, A\ = [ € Ny Sy w8

e o A
N A S L ¥

)

foreign
pendens must shadtd set forth the legal description of the real
property and must shaltd be filed in the public records of the
county where the real property is located. If the 1lis pendens i
filed in any county other than the county in which the action i
pending, the lis pendens that is filed must be a certified copy
of the original lis pendens. A judgment or an order of payment
entered pursuant to this subsection will become a judgment lien

against any real property owned by the domestic or foreign

t

S

S

n
T
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2351| when a certified copy of the judgment or order is recorded as
2352 required by s. 55.10. The department may avail itself of, and is
2353| entitled to use, any provision of law or of the Florida Rules of
2354| Civil Procedure to further the collecting or obtaining of

2355| payment pursuant to a judgment or order of payment. The state,
2356| through the Attorney General, may bid at any Jjudicial sale to
2357| enforce its judgment lien, an amount up to the amount of the
2358 judgment or lien obtained pursuant to this subsection. All

2359| moneys recovered under this subsection shall be treated as

2360 forfeitures under ss. 895.01-895.09 and used or distributed in
2361 accordance with the procedure set forth in s. 895.09.

2362 (6) Information provided to, and records and

2363 transcriptions of testimony obtained by, the Department of Legal
2364| Affairs pursuant to this section are confidential and exempt

2365 from the—provisiens—oef s. 119.07(1) and s. 24(a), Art. I of the

2366| State Constitution while the investigation is active. For

2367| purposes of this section, an investigation shall be considered
2368| *active™ while such investigation is being conducted with a

2369| reasonable, good faith belief that it may lead to the filing of
2370| an administrative, a civil, or a criminal proceeding. An

2371 investigation does not cease being e—be active so long as the
2372 department is proceeding with reasonable dispatch and there is a
2373 good faith belief that action may be initiated by the department
2374 or other administrative or law enforcement agency. Except for

2375 active criminal intelligence or criminal investigative
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2376 information, as defined in s. 119.011, and information which, if
2377 disclosed, would reveal a trade secret, as defined in s.

2378 688.002, or would jeopardize the safety of an individual, all
2379 information, records, and transcriptions become available to the

2380| public when the investigation is completed or becomes inactive

2381 ceases—teo—Pbeaetive. The department may shatdt not disclose

2382 confidential information, records, or transcriptions of

2383 testimony except pursuant to authorization by the Attorney

2384| General in any of the following circumstances:

2385 (a) To a law enforcement agency participating in or

2386 conducting a civil investigation under chapter 895, or

2387| participating in or conducting a criminal investigation.

2388 (b) In the course of filing, participating in, or

2389 conducting a judicial proceeding instituted pursuant to this
2390 section or chapter 895.

2391 (c) In the course of filing, participating in, or

2392 conducting a judicial proceeding to enforce an order or judgment
2393 entered pursuant to this section or chapter 895.

2394 (d) In the course of a criminal proceeding.

2395
2396| A person or law enforcement agency that receives any

2397 information, record, or transcription of testimony that has been
2398| made confidential by this subsection shall maintain the

2399| confidentiality of such material and may shai+ not disclose such

2400 information, record, or transcription of testimony except as
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2401| provided for herein. Any person who willfully discloses any

2402 information, record, or transcription of testimony that has been
2403| made confidential by this subsection, except as provided for in
2404 this subsection, commits a misdemeanor of the first degree,

2405| punishable as provided in s. 775.082 or s. 775.083. If any

2406| information, record, or testimony obtained pursuant to

2407 subsection (2) is offered in evidence in any judicial

2408 proceeding, the court may, in its discretion, seal that portion
2409 of the record to further the policies of confidentiality set
2410 forth in this subsection.

2411 (7) This section is supplemental and may shadtd not be

2412 construed to preclude or limit the scope of evidence gathering
2413 or other permissible discovery pursuant to any other subpoena or
2414 discovery method authorized by law or rule of procedure.

2415 (8) It is unlawful for any person, with respect to any
2416 record or testimony produced pursuant to a subpoena issued by
2417 the Department of Legal Affairs under subsection (2), to

2418 knowingly and willfully falsify, conceal, or cover up a material
2419 fact by a trick, scheme, or device; make any false, fictitious,
2420 or fraudulent statement or representation; or make or use any
2421 false writing or document knowing the writing or document to
2422 contain any false, fictitious, or fraudulent statement or entry.
2423| A person who violates this subsection commits a felony of the
2424 third degree, punishable as provided in s. 775.082, s. 775.083,
2425 or s. 775.084.
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2426 (9) In the absence of a written agreement to the contrary,
2427| a registered agent is not liable for the failure to give notice

2428 of the receipt of a subpoena under subsection (2) to the

2429| domestic or foreign corporation;—fereigr—ecorporation;—or—atiehn

2430| business—eorganizatien that appointed the registered agent if the

2431| registered agent timely sends written notice of the receipt of

2432 the subpoena by first-class mail or domestic or international
2433 air mail, postage fees prepaid, to the last address that has
2434| Dbeen designated in writing to the registered agent by the

2435| appointing domestic or foreign corporation—fereigrn—ecorporationy

2436 or—atie

)

hiiaimna~aaa rorand oo g A
[ AC IO ¥ A IO NSRS E S kS ¥ S ay A S R S T )

+

2437 (10) The designation of a registered agent and a

2438 registered office as required by subsection (1) for a domestic

2439| or foreign corporation—fereigr—eorporation;—oraltienbusiness

2440 erganizatieon that owns real property in this state or a mortgage
2441 on real property in this state is solely for the purposes of
2442 this chapter; and, notwithstanding s. 48.181, s. 617.1502, s.
2443 617.1503, or any other relevant section of the Florida Statutes,

2444 such designation may not be used in determining whether the

2445| domestic or foreign corporationy—=Ffereign—ecorporation;—or—alien

2446| businpess—ergonizatien 1s actually doing business in this state.

2447 (11) As used in this section, the term:

2448 (a) TAES i i on™

2449 1-—Anvcorporation;—assoeiation—partrershipr—Erust—Seoint
2450

Page 98 of 327

CODING: Words stricken are deletions; words underlined are additions.
hb797-00



V E S

R E P R E S ENTAT I

F

H O U S E O

D A

F L OR

2026

HB 797

i) a ~
F gol - D
In -H o Y4hH < WP 0} L)
[09] D D oo D D 2 o) K-S
-m D P H © 0] D
N b & - . 8 ¢ D =t ) ¢ &
® <~ ® Eib} ¢ - iy in} () D D
i) i) D ® D B -H [ON -— ] 9] i3]
h [o9) & bl -H - > & ® ] ) H @ th
B NO) ()] o b ey - D -+ 0
#$ P K KT D ] H ) >y (9] [ON D
® D D ~ [4p] D B — D, @
#H 4P b [09) B N 5 UH “ © > - -H -
W -f ~ W —H ® - D + D (O 2T i) () My '}
o o, @ 4P © 0, O Y Y n P
HOREE)) -H b O - [09) D T W n o ga O « B ¢ @
o0 D () & D D o 4 © Q, > 4 D
1] [09) K 4 oo () 09] D o < o M o @
- KX D -H -H oo D - - [T = I s 3 D
[ O, b ~ D 4 n — 0, O D -
P oo jon 1] N P -t © o, ¢ —
YH $» P -H N oY ) P O © — O o ®
b D H © N D S [ Y [09] ®
oo ® H H OB K > 0] o @ 4
® D, D o D R B OF . Q S (o) D
4 ()] n D - @ (@] — D
Yy ® ~ - b @ ~ 0] ® D o) > @ & D ~
D H @ B ® @ ow ow 0] 0] a 0] kY @
n D 4 D D £ D W + o c @ 4 = # D
~ - © » . & - (49} - D © W Y o -H
[i9) By b D b 5 O H o O n g D D 4
oy ® o H = 1y] H ® [09] D in} c O oo [« ®
#H P - D - [N P D §O] 94 QO (ST T H
® ()] » D - YH i1y @ O o QO 9] D H D
W W D bl -H @ ~ D ® B = © = D [ON
wm D ©h 4P ~ P ® b i o a D kY
0 -fd P IO [l SN P @ = A H ® D
HOREET] o JRI ) D NISEF © @ D Y > ORI (
D @ -t D OFEEN VIO N n O N I S (M S
4b < — i & D @ o g 9 w4 D @
- ~ @ D 991 [OXIEEN D ~ 4P D © )] o -d [l
[N oy D K3 H @ o q v X - (0] [0} © Q, Y B < -M
P O - 4 i - W @ 4 - = o 0 P ™ 0
- ¥ 4 ¢ % . b @© D =t + S D ¢ ®
[69) [{V ) D — @ @ (O JEO] = Q, o, <c gy D
(n [09) kY] D ) 1y} (Ve oo D [N 0] 0] - D q Y
3] D - -Ho D ® n @ D o O — b D
n (OFEE & D LR n @ X @ > ¢ | ~
W KT D D o ~ L S R Ko o 0 (O e £ -1 &
D D D e ¥ ©  -fH oyl D 2 ¥, © -H T D
D, ()] ~ P ¢ @ @ » D D, o ~ = P -
0 >~ - -H g & -fd P o o SR R L
® W N6 @ [E PO N n ™ ™ = P . o ®
(V] D ¢ P F = o (0] o = S g = H H
= ﬂn ﬂn_uu. D .An o) .An — @ .An ) O 0] D D
b &£ D (0] D n A 2 D,
Y D [4p] A~ o -rH (o)) ) — © A~ h kY
L D . O -H [0 o - . K ® o~ . 99} S5 Q P D — D
H»p Q) ~ T Y i1y on -~ P = n v P ¢
-t Xoq D n @ <A q
@ H O v - HO) B ® . + + 9] D ®
® H D - HO) [9)] - 4
oo % #H @ n @™ (ol - < -H @
1S R ) [69) k< ® -H D A D +$ -h
— N O < N O ™~ 0 O O +dH4 N OO < 1N W >~ 0 O O +dA N O oW
[ToNENNTo NENNTo NENNTo NENNTo NN To NENNTo NENNTo NN To NN Vo BENNE e BN Vo BN e BN Vo RN Ve BN Vo RN Ve BN Vo BN Vo IR S s N S D
ESTEEEE S S S U SO U SR A S U S S U S S R L S R L S LB RS S R SN
N N N N N NN NN N NN NN N N N N NN N N N NN

Page 99 of 327

words underlined are additions.

)

CODING: Words stricken are deletions

hb797-00



V E S

R E P R E S ENTAT I

F

H O U S E O

D A

F L OR

2026

HB 797

HO) o) )
U D Q o)
D H o) @ @

—H ~ X fH D D o] O -

[09) ® [69) ) D on i Q - iE) a
o K D & U D Ey) [00] m iS] O IS
® s i D oy -H © a (0] ~
b & ©w -A ¢ E HOREE Y| () Y ol 0

- 4 D @0 D (0} o u > Y
T ¢ & H ¢ - . [1M] H - 0, O ol L O
D D @ & #H P NO] Y gl ol O
wn H & -d - ¢ @ o D (V] ~ T| O ~ al -

H D @ v -H D 4D 1] 0] O 0 O 4

e ~ -m & - — - ® @ ()] s} “ [ o 4
O, bl D - - i1y fH -H H -~ IS¢ @] @ (@] (@]

D ~ ()] O, Y ® D ® 3 Q +
—H oo [09) D, iVl (OB i} P - <~ O O Q o
(o J TR VT R 8 VT -H @ © Sl q (0] al g| O
4 D D ®© ¢ D oo D - + o @ 4 | O
) P P @Y (JE ) ® n “SPop - T| O <
4P P ¢ ® o ¢ & Q| «# T -H|l gl ®»

P @ (VI B Y] S | [} . > - o
o8 D D D™ ¢ D D o) n| o < - e}

up ~ @ D 9] + N T ¢ 0 T L P
O D @ N -H n - “ o BN | O
(ORI ) O, 0 S TRIS) [00] © (o) 0] (0] > S| O
B B O - D W D 4D D - O « Q c Y
[09) D a4 ) b: ® @ - H 7] - [09) =] [ | -H

K @© - -Ho D -t -H > 0] gl o
F U o < . - D n 4 B ~ -—Hl & 8 > P

H D D O B [0} [ON n Ol -H © ~
oo (OFR R () © HOR | D o (] o H|l ®w
b 4b 1b D w H N Ol ¢ O H

) < dd b SR ¢ O o Sl o A 2 o
e n ® D KON D H . © N (@] P Q o
® ¢ o, -H U D ~ -H O alod g™

- [o9) oo D | D [ox) [ ] qP ® Q ®
Wy 4b - D 4 & P T © g D > Qo g E
D & D ® -H -H 4 ® D o & 0 0]

-HOH &4 W H D © — [e] A R el >~ ©n| o
[09) D, D -H ® ® b @ (o] in} B (@) al P O
0 o - p C  EF 4 4 D - S5 @ A al © -H| -H

-H ISR [NV D @ + Q + O +
G K ® - oo 4w @ 0 - [09) 3 | O ©
ORI () D - N O D D 4 n - 0 4 @ Q L O P H
H O OH £ O H D & 0 -t D in] - @ O
P D HORRNIY D 4 0w N Sl gl o
o ¢ o © 4 -H & D g1y ® -~ [OTEES) O a O ~

® D h 4 i) ® (VO] H 4D . (o) D ® Q| Oof -H O
Uy D 1] D @ ® @ o n L o A H - P O

D 44 @ B P H (Y] K O ol +| ®©
~ 4O ¢ ~ o)l D D ¢ P | 0 MW O 3| 4| ©
() D @ D ® L 8 ¢ F Ha o 0} Q| O
D B oo D & Ep D B & O L0 s oM SO ] N OF RS
- [o9) K D ~ HOJES] D - o~ oA o 0 © IS o ]
4 D -H @] D @© -H PP + o £ . 2 o <
® [69) ) . KN v Hp ~ O D ~ & 0O e [~ O n —~ 0w ol v
M H @ ¢ -f D -H @® @© -H N N -H @ Y H —H P 4 A A
-t b & ¢ F #H 4 O T+ T -H T nn ® © P O O — T| 0O L
@ o D b P 0 -f - n 4 +# 0 o, 4 0 S
P ¥ D D D L | -H B @ H Q - o | O
o F H H & O] [OR H m D O > A O
H D D D D D (OB B fH o)l (o] X © @ H X
b O & O O (TR (3] -m O ® + o € O gl ol o
© ™~ 0O O O 4 N O < 1 O [~ 0w O O 4 N O < 10O O~ w O O
~ ™~ [~ [~ 0 oW W 0 W W W W W W O O O O O O O O O O O
ESTIEEE S S A S SRR LS R S SRR LS S LB S R S LS U S S U R LS S S S U o)
N N N N N NN N N N NN NN N NN N N N NN N NN

Page 100 of 327

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

hb797-00



V E S

R E P R E S ENTAT I

F

H O U S E O

D A

F L OR

2026

HB 797

a HO)
- a a D
- - ~ IN D ~
T H a -H @
| o a O O (o RS . D
N[ O O Q| Y TR ¢ A
- N - Y 3 @) (0] D O P b 4L 0
a0 -A ) 0] <o 4y g D e - ® D
[99] @] “ 3 P ~ > + D Rty RiY) @ [0}
(o] I O — ol < i) HO)J HOREEEY || 0] D M
Pl S O © O - ol W D [ I B D [69) >
(9] S P 0w gl -A P a (@] o -d D O N @ ¢
in] © 3 1] O in] al| - 9] & D D D
- 0] - © ol L O - 4D n H ®n 4h
H 0 T 0 H 3 “ —H ® D D - D
O © 0 -~ O L Ql O ORI I O R (VIR T
o © cl al Qf -~ H| £ (o TN S B« B0 4P D n
() )] O in] “ 4 ~ i1y @ W D
Q| O] ©n Q] O o V| 4 n T 0w D Y - —H
9] “~ S Y O “ n @] D @ + [o9] D 4] )]
io] [0o] O O o o -H ® [09) ® oo H -
c| gl » 0 - cl O o [00] D 4 [09] D D 4P
© O O “~ )] @] a - 9] H 0] D -md 0] kY
“ 0] ] Gl a 0] O q D D & ¢ #H -d ®
a i} “~ Q (@] (@] < o| # [ pJ1)] B D © W
ol Qo -+ gl -H () I N | e ] D & O, @ 4l )
- O O wnl w 0] cl L & o, - 4 oo D 4P
2| Qf sl Al o S| | A ©f 4 W N B D -H
o Al “ >0 2 Ol O] 4 BT > Q OPEEN T
nl gl O n|l O O (@] Qf O & O #H D B D be)
cl vl WY R R cl o4l o o B -HoD < D NO)
O Al Qo P o o © Y H H P A b D
Q| O < S Q oL v @© o . U [09) HOj
gl Q| O ol g ®© o| | o| O T D b ST D
@] el -H in] (@] + | D D - @ ® D Eiy)
O O in] - 9] =] o ¥ -7 D W D [OTETY) Eiy)
=] © 9] in] in] 9] “ a (O B R« - 0] -
. () c S - o ©| O| -A b ®© . 4P b D &
O S S o| @] ] B D ) B B H
“Hl | o Al O X Al w| O 3| % ¢ E QO £ - D
o Q Pl | Q T L H o Q & D O D -t HO) D,
n| O <] 3 0 a 3 - D -H 4 kSl @ ~
£ O O Q| -dA| Tl © Q| L| O 4 P ¢ & i D < By
o | O -—H| T O - o S| + K] [ I [00] —H
ol ™~ “ iS] M| S P 0] [09) H 0] -H o 4b H [09]
el H| © P ol P gl vl P Al P D Ul D TP D )
> O e 0l <l -+ (e) 0 n| o D -m HOoD N D
© © -~ in] el -H| -~ + © ey N D ® D & $H
Q, . O gl P T Hl Sl ol O D @& B (OFIN(} D,
()] ~ < | © - e 1 I D © 4 ¢ & b
0] — 0] P o © 0] 3 “ + 9] B - D D D
4 Gl N | M| -H Al A O N ~ @ (0] [69)
o Al ~—| [ =2 >~ 3 c| - 4 < @ ® e Y] Uy
= | o X = o] =| ©f g of & ¢ ¢ ¢ IS HH
T| O >~ wn| -A + @] D D & -H
| ©| © Pl n| A al Al wn| -4 9 O D
— Nl O] O —~| -d 0] — | L ~ + H ~ P o~ W L
©| -H . | Q| & g - ol & ©| O @© N D © N on
~ S|~ >~ “ o © — a ~ + Hoo 0] H D — P ~
o | (@] Xl -H “ @] @] D ® D H @
S|l v v W o L o o o & -fd P Q D iy
) c Y S I T A TR ) F 4 D
S|l e O HW| ®© of of A © © ®n @ o &
©| ©n| © ol Al o of Ol T » ® ¢ & -H ®
— N M N O ™~ 0w O O 4 N O < 1N W >~ 0w O O 4 N O < w0
(@) (@) (@) (@) (@) (@) (@) (@) (@) — — — — — — — — — — [QV] [Q\ [Q\ [Q\ [Q\ N
[To T To N To N To NN To BN To BENNTo NENNTo NN To NN Te BN To NN To NENNTo NENNTo NENNTo NNNTo NN To NN To NENNTo NN To ENNTo NENNTo NN Te NN TO NENNTS)
N N N N N N N N N N N N NN N N N N N N NN N NN

Page 101 of 327

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

hb797-00



F L ORI DA H O U S E O F R E P RESENTATI V E S

HB 797 2026

2526
2527
2528
2529

2530 thigsecetion

2531 44> A corporation that is a utility exempt from regulation
2532 under s. 367.022(7), whose articles of incorporation state that
2533 it is exempt from taxation under s. 501(c) (12) of the Internal

2534 Revenue Code of 1986, as amended, may make refunds to its

2535 members, before prier—+te a dissolution or liquidation, as its
2536| managing board deems necessary to establish or preserve its tax-
2537| exempt status. Any such refund does not constitute a dividend or
2538 a distribution of income or earnings p¥refit for purposes of this
2539| section.

2540 (3)45> A corporation that is regulated by chapter 718,
2541 chapter 719, chapter 720, chapter 721, or chapter 723, or a

2542 corporation where membership in such corporation is required
2543| pursuant to a document recorded in the official county property
2544| records, may make refunds to its members, give giving credits to
2545 its members, disburse disbursing insurance proceeds to its

2546| members, or disburse disbursing Oor pay paying settlements to its
2547 members without violating this section.

2548 (4) A dividend or distribution by a nonprofit insurance

2549| company subsidiary to its mutual insurance holding company

2550 organized under part III of chapter 628, directly or indirectly
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through one or more intermediate holding companies authorized

under that part, is not a distribution for the purposes of this

chapter.

Section 25. Paragraph (b) of subsection (1) and

subsections (3) through (7) of section 617.0601, Florida

Statutes, are amended, and subsections (8) and (9) are added to
that section, to read:

617.0601 Members, generally.—

(1)

(b) For The—artietes—ofincorporation—orbylraws—of any
nonprofit corporation met—fer—prefit that does not have members,

or does not have members entitled to vote on a matter, any law

requiring notice to, the presence of, or the vote, consent, or

other action by members of the corporation in connection with

such matter is satisfied by notice to, the presence of, or the

vote, consent, or other action by the board of directors of the

nonprofit corporation maintains—chopters—eor affiliates may grant

rarmr Ao At S 0 s o £ ciah Al et Ao EVSINE N = =i T B SN NP = a1~ 4+ Tzt
repTrosSthitaotTve s O SotirCiioptCrro O orrrrratct s T gt co—vOotT
EIEC o R TR I BV SN 2 T — =N i = hoard £ A vt Ao £ +1h WA CE A i PN
T COJonCtcTro—wrrocit cC— o0 O OrrCCt oo O ot~ CoOTrpoOTacTOoOTt
neotrwithatr anAda ey ST 2 AN o r1im EVSIE TN i I A R VYo S T B 2PN 20 W N i) £ +haa
o TwIrciro caoittOrntgapprrCaooTrC—guoTroaitt O vOoO TG oo TrromtCirc s O oS

(3) Corporation members have no voting or other rights

except as provided in the articles of incorporation or bylaws
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2576| and each member has the same rights and obligations as every

2577| other member except as provided in the articles of incorporation

2578| or bylaws. However, members of any corporation existing on July
2579 1, 1991, skaxt continue to have the same voting and other rights
2580 as before such date until changed by amendment of the articles
2581| of incorporation or bylaws.

2582 (4) A corporation shall keep a membership list beek

2583 containing, in alphabetical order, the name and address of each
2584| member. The corporation shall also keep records in accordance
2585| with s. 617.1601.

2586 (5) A resignation, expulsion, suspension, or termination
2587| of membership pursuant to s. 617.0606 or s. 617.0607 must shald
2588| Dbe recorded in the membership list beek. Unless otherwise

2589| provided in the articles of incorporation or the bylaws, all the
2590 rights and privileges of a member cease on termination of

2591| membership.

2592 (6) Except as provided in the articles of incorporation or

2593 the bylaws, a corporation may admit members for no consideration

2594 or for such consideration as is determined by the board of

2595 directors. The consideration may take any form, including, but

2596 not limited to, promissory notes, intangible property, or past

2597 or future services. Payment of such consideration may be made at

2598 such times and upon such terms as are set forth in or authorized

2599| by the articles of incorporation, bylaws, or action of the board

2600 of directors Subseetieons—{1r+—2 )+ )+—and—4)—deo—net—appty—=Fo
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2601 | a—ecorperatieon—thatisan asseoeiation—asdefined—an—s+—720-306+.
2602 (7) Where the articles of incorporation expressly limit
2603| membership in the corporation to property owners within specific
2604| measurable geographic boundaries and where the corporation has
2605| been formed for the benefit of all of those property owners, #ae
2606| such property owner may not shatt be denied membership, provided

2607 that such property owner once admitted to membership complies+

2608 shatt—compty with the terms and conditions of membership which

2609| may provide for termination of membership upon ceasing to be a

2610| property owner. Any bylaws, rules, or other regulations to the

2611 contrary are deemed void and any persons excluded from

2612| membership by such bylaws, rules, or other regulations are
2613 deemed members with full rights, including the right, by the
2614| majority, or as otherwise provided in the articles of

2615 incorporation, to call for a meeting of the membership.

2616 (8) A corporation may not be a member of itself or

2617 exercise the rights of a member with respect to itself. Upon a

2618 corporation's purchase of its own membership interest in

2619 accordance with s. 617.0608, the membership interest is

2620 canceled.

2621 (9) Subsections (1)-(4) do not apply to a corporation that

2622 is an association as defined in s. 720.301.

2623 Section 26. Section 617.0603, Florida Statutes, is created
2624 to read:

2625 617.0603 Compensation and benefits.—A corporation may do
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2626| any of the following:

2627 (1) Pay compensation in reasonable amounts to its members,

2628 directors, officers, agents, and employees for services

2629 rendered.

2630 (2) Confer benefits upon its members in conformity with

2631 its purposes.

2632 (3) Upon dissolution or final liquidation, make

2633 distributions to its members or others as permitted by this

2634 chapter.
2635

2636| No such payments, benefits, or distributions may be deemed to be

2637 a dividend or a distribution of income or earnings.

2638 Section 27. Subsection (2) of section 617.0604, Florida
2639 Statutes, is amended, and subsections (3) through (7) are added
2640 to that section, to read:

2641 617.0604 Liability of members.—

2642 (2) A corporation may levy dues, assessments, and fees on

2643 its members to the extent authorized in the articles of

2644 incorporation or the bylaws. Dues, assessments, and fees may be

2645 imposed on members of the same class either alike or in

2646 different amounts or proportions, and may be imposed on a

2647 different basis on different classes of members. Members of a

2648 class may be made exempt from dues, assessments, and fees to the

2649| extent provided in the articles of incorporation or the bylaws A

2650 membeoeir maxz Ihea e 13 k1 + +1h ATt o n £ diraoa
memocCT—Itay Ot ComC——TTaoTrC—Ctco—Tc OCTrpOoOTaTcTOot—= \Caeasyey

v
O
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2652 (3) The amount and method of collection of dues,

2653 assessments, and fees may be fixed in the articles of

2654| incorporation or bylaws, or the articles of incorporation or

2655| bylaws may authorize the board of directors or its members to

2656 fix the amount and method of collection.

2657 (4) The articles of incorporation or bylaws may provide

2658 reasonable means, such as termination and reinstatement of

2659 membership, to enforce the collection of dues, assessments, and

2660 fees.

2661 (5) A creditor of a corporation may not bring a proceeding

2662 to reach the liability, if any, of a member of the corporation

2663| unless final judgment has been rendered in favor of the creditor

2664 against the corporation and execution has been returned

2665| unsatisfied in whole or in part or unless the proceeding would

2606 be useless.

2667 (6) All creditors of a corporation, with or without

2668 reducing their claims to judgment, may intervene in any other

2669 creditor's proceeding brought pursuant to subsection (5) to

2670 reach and apply unpaid amounts due from the corporation. All

2671| members who owe unpaid amounts to the corporation may be joined

2672 in the proceeding.

2673 (7) Satisfaction of a debt owed to a creditor by the

2674 corporation through payment of a member who owes unpaid amounts

2675| to the corporation satisfies the debt of the corporation to the
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2676 creditor and the debt of the member to the corporation to the

2677| extent so paid by the member to the creditor.

2678 Section 28. Section 617.0605, Florida Statutes, is amended
2679 to read:
2680 617.0605 Transfer of membership interests.—

2681 (1) Except as provided in the articles of incorporation or

2682| bylaws, a member of a corporation may not transfer a membership

2683 or any right arising from membership exeept—as—etherwise—allowed

2684 in—+this——seetion.
2685 (2) Eseomnrnt a ondt £ty 20 10 Nt a ~ o ESEE IR WoNE V- ENPNE NS i B
l_lA\./CtJl. & ) [y O 1T CIT =TT T €7 N Sy USSP S wy ) oL Lll\.z\J_LtJ\J_LL;LL,L\Jll
2686 »+» Wizl oo £ o bl A AL A A~ o n R CC PN oo ST £ o e aa
O J\J_YLLALVVLJ L L 1A IR § & g = O CTITTCT T ITTC \./\J.LtJ\J.LLALLL\Jll, T TITCTTINO T 1T oL L 1A IR § & g
2687 beanafi+ ~nra~arod o N _maxz At ool o e alh g v anxz o o~
OTITTCT T ITTCT \./\J.LtJ\J_L(.ALL,L\Jll lllu_y ITToOCT CLOlTlho I CT1T T J.LI.CJ.LIJ\JC_LLJLJ.LtJ O (.A.ll_y J_L\jlll,
2688| arisingfrom membership—
2689 43> Where the right to ¥ transfer a membership has been

2690| provided in the articles of incorporation or bylaws ¥ights—have
2691| bee
2692 corpoe
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aE+en, a restriction on such rights is not binding with
2693 respect to a member holding a membership issued before the

2694 adoption of the restriction unless the restriction is approved
2695| by the members—and—the affected member.

2696 Section 29. Section 617.0606, Florida Statutes, is amended
2697| to read:

2698 617.0606 Resignation of members.—
2699 (1) FBExecept—oas may beprovidedin+the articles—of
2700 ineorporation—eor bylaws—ofa—<corpeoration; A member may resign at
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2701| any time for any reason ef—a—mugtuval berncfit—ecorporationmay
2702 +rensfer o mermbership or aony right—oarising from membership.

2703 (2) The resignation of a member does not relieve the

q

2704| member from any obligations that—the membermay have—to—the

2705| eeorpeoratien—as—a resuttofeobligatie
2706| made before resignation.

2707 Section 30. Subsections (3) and (4) of section 617.0607,
2708 Florida Statutes, are amended, and subsection (5) is added to
2709 that section, to read:

2710 617.0607 Termination, expulsion, and suspension.—

2711 (3) Any proceeding challenging an expulsion, suspension,
2712 or termination, including a proceeding in which £ke defective
2713| notice is alleged, must be commenced within 1 year after the
2714 effective date of the expulsion, suspension, or termination.

2715 (4) A member who has been expelled or suspended or has had

2716| a membership suspended or terminated may be liable to the

2717 corporation for dues, assessments, or fees as a result of
2718 obligations incurred or commitments made before the expulsion,

2719| e¥ suspension, or termination. The expulsion, suspension, or

2720 termination does not relieve the member of any obligations or

2721 commitments made before the expulsion, suspension, or

2722 termination.

2723 (5) A corporation may, if authorized in the articles of

2724 incorporation or bylaws, levy fines or otherwise penalize its

2725| members. A fine or penalty, other than a late fee for nonpayment
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2726| of dues, may not be levied until after the corporation has

2727| provided notice thereof to the member concerned and has afforded

2728 the affected member an opportunity to be heard on the matter.

2729 Section 31. Section 617.0608, Florida Statutes, is amended
2730 to read:

2731 617.0608 Purchase of memberships.—

2732 (1) A corporation described in s. 501 (c) (3) of the

2733 Internal Revenue Code of 1986, as amended, may not purchase the

[6)]

2734| membership interests of any of its members amy—eof—=E
2735| memberships or any right arising from membership. Any
2736| corporation that is not described in s. 501 (c) (3) of the

2737 Internal Revenue Code of 1986, as amended, may purchase the

2738 membership interest of any member or any right arising from

2739| membership to the extent provided in the articles of

2740 incorporation or bylaws. No such payment for purchase of

2741 membership interest or right arising from membership may be

2742 deemed a dividend or a distribution of income or earnings exeept

B

2743 P I PRSI I £17 AEANE ~v ool e o (D0
TS tJ.L\JV_L\J.C\J. =TT O e LT e I U T A\ = o 0o T T TIT \ ] .

i

T

2744 (2) Subject to subsection (1)

[0)]

2745| Pbenrefit corporation may purchase the membership interest of a
2746| member who resigns, or whose membership is terminated, for the
2747 amount and pursuant to the conditions set forth in its articles

2748 of incorporation or bylaws, but only if, after the completing

2749 the purchase:

2750 (a) The corporation is able to pay its debts as they
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2751 become due in the usual course of its activities; and

2752 (b) The total assets of the corporation are at least equal

2753 to the sum of i1ts liabilities.

2754 Section 32. Section 617.0701, Florida Statutes, is amended
2755 to read:

2756 617.0701 Meetings of members, generally; failure to hold
2757| annual meeting; special meeting; consent to corporate actions
2758| without meetings; waiver of notice of meetings.—

2759 (1) A corporation with members may hold meetings of

2760 members for the transaction of any proper business at such times

2761 stated in or fixed in accordance with the articles of

2762 incorporation or bylaws. The frequency of all meetings of

2763| members, the time and manner of notice of such meetings, the
2764 conduct and adjournment of such meetings, the determination of
2765| members entitled to notice or to vote at such meetings, and the
2766| number or voting power of members necessary to constitute a
2767| quorumy shall be determined by or in accordance with the

2768 articles of incorporation or the bylaws. Annual, regular, and

2769 special meetings of the members may be held in or out of this

2770 state, and the place and time of all meetings may be determined
2771| by the board of directors.

2772 (2) The failure to hold an annual meeting at the time

2773 stated in or fixed in accordance with a corporation's articles

2774 of incorporation or bylaws or pursuant to this chapter does not

dissolution of the

s

2775| work eawse a forfeiture or give—eauwse—feo
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2776| corporation, and mer does not suweh—faiture affect the validity

2777 of any corporate action etherwise—alid——eceorporate—aects, except

2778| as provided in s. 617.1430 in the case of a deadlock among the
2779 directors or the members.

2780 (3) (a) Except as provided in the articles of incorporation
2781 or bylaws, special meetings of the members may be called by

2782 either:

2783 1. By the corporation's board of directors or the person

2784 or persons authorized to do so by the articles of incorporation

2785 or bylaws; or

2786 2. If members holding no less than 10 percent, or such

2787 other amount as specified in the articles of incorporation or

2788| bylaws, of all the votes entitled to be cast on any issue being

2789 considered at the proposed special meeting sign, date, and

2790| deliver to the corporation's secretary one or more written

2791 demands for the meeting describing the purpose or purposes for

2792 which i1t is to be held.

2793 (b) Unless otherwise provided in the articles of

2794 incorporation or bylaws, a written demand for a special meeting

2795| may be revoked by a writing to that effect received by the

2796 corporation before the receipt by the corporation of demands

2797 sufficient in number to require holding a special meeting

2798| pursuant to subparagraph (a)?2.

2799 (c) Only business within the purpose or purposes described

2800 in the meeting notice may be conducted at a special meeting of
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2826| 1incorporation or bylaws, action required or permitted by this
2827 chapter to be taken at an annual or special meeting of members
2828| may be taken without a meeting, without prior notice, and

2829 without a vote if the action is taken by the members entitled to
2830| wvote on such action and having not less than the minimum number
2831 of votes necessary to authorize such action at a meeting at

2832| which all members entitled to vote on such action were present
2833 and voted.

2834 (a) To be effective, the action must be evidenced by one
2835 or more written consents describing the action taken, dated and
2836| signed by approving members having the requisite number of votes
2837 and entitled to vote on such action, and delivered to the

2838 corporation to its principal office in this state, its principal
2839| place of business, the corporate secretary, or another officer
2840 or agent of the corporation having custody of the book in which

2841| proceedings of meetings of members are recorded. The action

2842 taken by written consent is effective when such written consent

2843 is signed by members entitled to cast the required number of

2844 votes on the action and has been delivered to the corporation by

2845 delivery as set forth in this section, but only if Wxitten
2846
2847

-

n o
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t—effeetivewuntess the consent is signed by members having
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2848 the requisite number of votes necessary to authorize the action

2849| within 90 days after the date of the earliest dated consent arnd

2850 1o Al axrzaranA 2 1 mamrmmm ey g A TNy g o A~ o A
To OCTTT v CTrCO it tCqourrCO Oy tcitro oCetTcoTtr.
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2851 (b) Any written consent may be revoked before prier—te the
2852| date that the corporation receives the required number of
2853| consents to authorize the proposed action. A revocation is not

2854| effective unless in writing and until received by the

2855| corporation at its principal office im—this—state or its

2856| principal place of business, or received by the corporate

2857 secretary or other officer or agent of the corporation having
2858 custody of the book in which proceedings of meetings of members
2859| are recorded.

2860 (c) If the articles of incorporation or bylaws require

2861 that notice of proposed corporate action be delivered to members

2862 not entitled to vote on the action and the action is to be taken

2863 by consent of the members entitled to vote, within 30 days after

2864 obtaining authorization by written consent, notice must be given
2865 to those members who are entitled to vote on the action but who

2866| have not consented in writing and to those members who are not

2867| entitled to vote. The notice must fairly summarize the material

2868 features of the authorized action.

2869 (d) A consent signed under this section has the effect of
2870 a meeting vote and may be described as such in any document.
2871 (e) If the action to which the members consent is such as
2872 would have required the filing of articles or a certificate
2873| wunder any other section of this chapter if such action had been
2874 wvoted on by members at a meeting, the articles or certificate

2875 filed under such other section must state that written consent
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2876| has been given in accordance with this section.

2877 (f) Whenever action is taken pursuant to this section, the

2878| written consent of the members consenting thereto fte—suchaection
2879| or the written reports of inspectors appointed to tabulate such
2880 consents must be filed with the minutes of member proceedings.

2881 (5) (a) A member may waive any notice required by this

2882 chapter, the articles of incorporation, or the bylaws before or

2883 after the date and time stated in the notice. The waiver must be

2884 in writing, signed electronically or otherwise by the member

2885 entitled to the notice, and delivered to the corporation for

2886 filing by the corporation with the minutes or corporate records

2887

2888 wh P IV N ST I TP NE £ At a A ] Ao »r PN 7 ]
WO —S T TrSo—a—war vt O Ol pPCTESOT O oYy pPTOXY7 ©=x

2889| befeore—or—after—themeeting. Unless required by the articles of

2890| 1incorporation or bylaws, neither the affairs to be transacted at

2891| nor the purpose of the meeting need to be specified in the

2892 walver.

2893 (b) Attendance of a member at a meeting waives objection
2894 to:
2895 1. Lacky—eitherinperson—-or by proxy;—econstitutes—waiver

2896| of notice or defective notice of the meeting, unless the member

2897| promptly objects to holding the meeting or transacting business

2898 at the beginning of the meeting and does not thereafter vote for

2899| or assent to action taken at the meeting; and

2900 2. Consideration of a particular matter at the meeting
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which is not within the purposes described in the meeting notice

matter when it is presented at the meeting attends—a meeting

(6) Subsections (1) and (3) do not apply to any
corporation that is an association as defined in s. 720.301; a
corporation regulated by chapter 718, chapter 719, chapter 720,
chapter 721, or chapter 723; or a corporation where membership
in such corporation is required pursuant to a document recorded
in the county official prepertsy records.

Section 33. Section 617.0721, Florida Statutes, is amended
to read:

617.0721 Voting by members.—

(1) Members are not entitled to vote except as conferred
by the articles of incorporation or the bylaws.

(2) A member who is entitled to vote may vote in person

or, unless the articles of incorporation or the bylaws otherwise

provide, may vote by proxy exeegtedin—writing by the member—o¥r

bz haa r by Aaalxz oo v oA St b Az 2 £ N
oYy Tt O T COory oochOrr 2t —a oSy —Tir—rraott.

(3) (2) A member or the member's attorney-in-fact may

appoint a proxy to vote or otherwise act for the member by:
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2926 1. Signing an appointment form, with his or her signature

2927 affixed, by any reasonable means, including, but not limited to,

2928 facsimile or electronic signature;

2929 2. Transmitting or authorizing the transmission of an

2930| electronic signature to the person who will be appointed as the

2931| proxy or to a proxy solicitation firm, a proxy support service

2932 organization, a registrar, or an agent authorized by the person

2933 who will be designated as the proxy to receive such

2934 transmission; or

2935 3. Using such other means as provided for in the articles

2936 of incorporation or the bylaws.

2937 (b) An appointment form must contain or be accompanied by

2938 information from which it can be determined that the member or

2939| the member's attorney in fact authorized the appointment of the

2940| proxy.
2941 (4) Notwithstanding any provision to the contrary in the

2942 articles of incorporation or bylaws, any copy, facsimile

2943 transmission, or other reliable reproduction of the appointment

2944 form eriginal—prexy may be substituted or used in lieu of the

2945 original proxy for any purpose for which the original proxy
2946 could be used if the copy, facsimile transmission, or other

2947 reproduction is a complete reproduction of the appointment form

2948 entire—proxy. An appointment of a proxy is effective when a

2949| signed appointment in a record is received by the inspectors of

2950 election, the officer or agent of the corporation authorized to
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2951 count votes, or the secretary. An appointment of a proxy is net

2952 walid for after 11 months fellewingthe dateof its—-execeution

2953| wunless a longer period, which may not exceed 3 years, is

2954| expressly etherwise provided in the appointment form presxy. The

2955| death or incapacity of the member appointing a proxy does not

2956| affect the right of the corporation to accept the proxy's

2957 authority unless notice of the death or incapacity is received

2958| by the inspectors of election, the officer or agent authorized

2959 to count votes, or the secretary before the proxy exercises his

2960 or her authority under the appointment. A member may revoke

2961 appointment of a proxy unless the appointment form or electronic

2962 transmission states that it is irrevocable and the appointment

2963 is coupled with an interest.

2964 (a) If directors or officers are to be elected by members,
2965 the bylaws may provide that such elections may be conducted by
2966 mail.

2967 (b) A corporation may reject a vote, ballot, consent,

2968| waiver, demand, or proxy appointment if the person seeretaryor

2969| eother officeror agent authorized to accept or reject such vote,

2970| ballot, consent, waiver, demand, or proxy appointment +tabuwlate

2971| =etes, acting in good faith, has a reasonable basis to doubt fesx
2972| devbting the validity of the signature on it or the signatory's
2973| authority to sign for the member.

2974 (5) (a)3 =+
2975| subjeet—+to—suchguidelines—and procedures—as—the board—of

Hh

g bz +1h
A I CT

rq =z
TOT 2T
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2976| didreectors—mayadepts Members of any class, their attorneys-in-

2977| fact, and proxies may participate in any and—prexy—heltders—wheo
2978 Fre—hot

hysieattypresent—at—a meeting of members mays by means

Hoj

2979 of remote communication to the extent the board of directors

2980| authorizes such participation for such class. Participation by

2981| means of remote communication is subject to the guidelines and

2982| procedures adopted by the board of directors and must be in

2983 conformity with paragraph (b) .+

2984 () Doyt 2~ o~ T+ Pavy 1 e
g rafcrCrpatct—Ti—cnat— TG —=

2985 (b) Members, their attorneys-in-fact, and proxies

2986| participating in a members' meeting by means of remote

2987 communication authorized in paragraph (a) are Be deemed to be

2988| present in person and may vote at the meeting if the corporation

2989| has implemented reasonable measures to:

2990 1. The—ecorporationimplements—reasonablemeans—+te Verify

2991 that each person participating remotely as a member is a member,

2992 a member's attorney-in-fact, or a proxy deemed—present—and
2993| aut

-

a1 oA 4+ Tzt sz maan o £ ot PRt o B RN PN i PN~ TP~ TN 2PN 224 =N
O Z2CC——T T oy ot O Mmoottt Comoitr Ca t O TS5 o ChtioTT

!

2994 or—proxy—hoelder; and

2995 2. The—ecorporagtionimplements—reasSonablte measures—to

2996 Provide such members, member's attorneys-in-fact, and proxies e¥

2997| preoxy—hotders—with a reasonable opportunity to participate in

2998 the meeting and to vote on matters submitted to the members,

2999| including an opportunity to communicate and to read or hear the

3000| proceedings of the meeting substantially concurrent with the
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3001| proceedings.

3002 (c) If any member, attorney-in-fact for a member, or proxy

3003| hedder votes or takes other action at a members' meeting by

3004 means of remote communication, a record of such vote or other

3005| action that—member'sparticipation—in—the meeting must be
3006| maintained by the corporation in accordance with s. 617.1601.

3007 (d) Unless the articles of incorporation, bylaws, or

3008 demands of members in accordance with s. 617.0701(3) require a

3009| meeting of members to be held at a geographic location, the

3010| board of directors may determine that any meeting of members

3011 will not be held at a geographic location, and instead will be

3012| held solely by means of remote communication, but only if the

3013 corporation implements the measures required by paragraph (b).

3014 (6)44)r If any entity corpeoration—whether for profit—or

3015| wnet—Ffeorpreofits is a member of a corporation organized under

3016| this chapter, the chair of the governing body bea¥rd, the

3017 president, any vice president, the secretary, or the treasurer

3018 of the member entity eerperatiern, and any such officer or
3019| cashier or trust officer of a banking or trust corporation

3020 holding such membership, and any like officer of a foreign

3021 entity corperotien—whether for profitor netfor prefits holding

3022 such membership in a domestic corporation, 1s shatd:—Pbe deemed by

3023| the corporation in which membership is held to have the
3024 authority to vote on behalf of the member entity eerperatiern and

3025 to execute proxies and written waivers and consents in relation

Page 121 of 327

CODING: Words stricken are deletions; words underlined are additions.
hb797-00



F L ORI DA H O U S E O F R E P RESENTATI V E S

HB 797 2026

3026 thereto, unless, before a vote is taken or a wailver or consent
3027 is acted upon, it appears pursuant to a certified copy of the

3028| bylaws or other governing documents of the entity or a

3029| resolution of the governing documents beard—efdireeteors or

3030| executive committee of the member entity eerperatiern that such
3031 authority does not exist or is vested in some other officer or
3032| person. In the absence of such certification, a person executing
3033 any such proxies, walvers, or consents or presenting himself or
3034 herself at a meeting as one of such officers of a eerperate

3035| member entity is shatdt—be, for the purposes of this section,
3036 conclusively deemed to be duly elected, qualified, and acting as
3037 such officer and to be fully authorized. In the case of

3038 conflicting representation, the eerporate member entity shall be
3039 represented by its senior officer, in the order stated in this
3040 subsection.

3041 (7)45> The articles of incorporation or the bylaws may

3042 provide that, in all elections for directors, every member

3043 entitled to vote has the right to cumulate the member's his—er

3044| her votes and to give one candidate a number of votes equal to
3045| the number of votes the member he—er—she could give if one

3046| director were being elected multiplied by the number of

3047 directors to be elected or to distribute such votes on the same
3048| principles among any number of such candidates. A corporation
3049| may not have cumulative voting unless such voting is expressly

3050 authorized in the articles of incorporation.
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3051 (8)+6> If a corporation has no members or its members do
3052 not have the right to vote, the directors shaldt have the sole
3053| wvoting power.

3054 (9)++H- Subsections (1), (7) +45), and (8) +6) do not apply
3055 to a corporation that is an association, as defined in s.

3056 720.301, or a corporation regulated by chapter 718 or chapter
3057 719.

3058 Section 34. Section 617.0741, Florida Statutes, is created
3059| to read:

3060 617.0741 Standing.—A director, an officer, or a member may

3061 not commence a proceeding in the right of a domestic or foreign

3062 corporation unless such director, officer, or member holds that

3063| position at the time the action is commenced and:

30064 (1) Was a director, an officer, or a member when the

3065 conduct giving rise to the action occurred; or

3066 (2) The person became a member through transfer or by

3067 operation of law from a person who was a member when the conduct

3068 giving rise to the action occurred.

3069 Section 35. Section 617.0742, Florida Statutes, is created
3070 to read:

3071 617.0742 Complaint; demand and excuse.—A complaint in a

3072| proceeding brought in the right of a corporation must be

3073| wverified and allege with particularity:

3074 (1) The demand, if any, made to obtain the action desired

3075 by the director, officer, or member from the board of directors;
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3076 and
3077 (2) Either:
3078 (a) If such demand was made, that the demand was refused,

3079| rejected, or ignored by the board of directors before the

3080 expiration of 90 days from the date the demand was made.

3081 (b) If such a demand was made, why irreparable injury to

3082 the corporation or misapplication or waste of corporate assets

3083 causing material injury to the corporation would result by

3084| waiting for the expiration of a 90-day period from the date the

3085 demand was made; or

3086 (c) The reason or reasons the director, officer, or member

3087 did not make the effort to obtain the desired action from the

3088| board of directors or comparable authority.

3089 Section 36. Section 617.0743, Florida Statutes, is created
3090 to read:
3091 617.0743 Stay of proceedings.—If the corporation commences

3092 an inquiry into the allegations made in the demand or complaint,

3093 the court may stay any derivative proceeding for such period as

3094 the court deems appropriate.

3095 Section 37. Section 617.0744, Florida Statutes, is created
3096| to read:

3097 617.0744 Dismissal.—

3098 (1) A derivative proceeding may be dismissed, in whole or

3099 in part, by the court upon motion by the corporation if a group

3100 specified in subsection (2) or subsection (3) has determined in
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3101| good faith, after conducting a reasonable inquiry, that the

3102| maintenance of the derivative proceeding is not in the best

3103| interests of the corporation. In all such cases, the corporation

3104| has the burden of proof regarding the qualifications, good

3105| faith, and reasonable inquiry of the group making the

3106 determination.

3107 (2) Unless a panel is appointed pursuant to subsection
3108 (3), the determination required in subsection (1) must be made
3109| by:

3110 (a) A majority of qualified directors present at a meeting

3111 of the board of directors if the qualified directors constitute

3112 a gquorum; Or

3113 (b) A majority vote of a committee consisting of two or

3114| more qualified directors appointed by majority vote of qualified

3115| directors present at a meeting of the board of directors,

3116| regardless of whether such qualified directors constitute a

3117 quorum.
3118 (3) Upon motion by the corporation, the court may appoint

3119| a panel consisting of one or more disinterested and independent

3120| persons to make a determination required in subsection (1).

3121 (4) This section does not prevent the court from:

3122 (a) Enforcing a person's rights under the corporation's

3123| articles of incorporation or bylaws or this chapter, including

3124 the person's rights to information under s. 617.1602; or

3125 (b) Exercising its equitable or other powers, including
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3126| granting extraordinary relief in the form of a temporary

3127 restraining order or preliminary injunction.

3128 Section 38. Section 617.0745, Florida Statutes, is created
3129 to read:

3130 617.0745 Discontinuance or settlement; notice.—

3131 (1) A derivative action on behalf of a corporation may not

3132| be discontinued or settled without the court's approval.

3133 (2) If the court determines that a proposed discontinuance

3134 or settlement will substantially affect the interest of any of

3135 the corporation's members, the court must direct that notice be

3136| given to the members affected. The court may determine which

3137| party or parties to the derivative action bears the expense of

3138| giving the notice.
3139 Section 39. Section 617.0746, Florida Statutes, is created

3140 to read:

3141 617.0746 Proceeds and expenses.—On termination of a

3142 derivative proceeding, the court may:

3143 (1) Order the corporation to pay from the amount recovered

3144| by the corporation the plaintiff's reasonable expenses,

3145 including attorney fees and costs, incurred in the derivative

3146| proceeding if it finds in favor of the plaintiff in whole or in

3147 part; or
3148 (2) Order the plaintiff to pay any of the defendant's

3149 reasonable expenses, including reasonable attorney fees and

3150 costs, incurred in defending the proceeding if it finds that the
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proceeding was commenced or maintained without reasonable cause

or for an improper purpose.

Section 40. Section 617.0747, Florida Statutes, is created
to read:

617.0747 Applicability to foreign corporations.—In any

derivative proceeding in the right of a foreign corporation

brought in the courts of this state, the matters covered by ss.

617.0741-617.0747 are governed by the laws of the jurisdiction

of incorporation of the foreign corporation, except for ss.
617.0743, 617.0745, and 617.0746.
Section 41. Section 617.0803, Florida Statutes, is amended

to read:

617.0803 Number of directors.—

43> A board of directors must consist of one £hree or more
persons individuats, as may be with—the number specified in or
fixed in accordance with the articles of incorporation or the

bylaws, as may be amended, except that a corporation that is

exempt from federal income taxation under s. 501 (c) (3) of the

Internal Revenue Code of 1986, as amended, must have a board of

directors that consists of three or more persons.
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3177 *helbylaws+
3178 Section 42. Section 617.0804, Florida Statutes, is created

3179 to read:
3180 617.0804 Selection of directors.—

3181 (1) The directors of a membership corporation, except for

3182| any initial directors named in the articles of incorporation or

3183 elected by the incorporators, shall be elected by the members

3184 entitled to vote at the time at the first annual meeting of

3185| members, and at each annual meeting thereafter. Notwithstanding

3186 this subsection, the articles of incorporation or bylaws may

3187 provide some other time or method of election, or provide that

3188 some or all of the directors are appointed by some other person

3189 or designated in some other manner.

3190 (2) The directors of a nonmembership corporation, except

3191 for any initial directors named in the articles of incorporation

3192 or elected by the incorporators, shall be elected, appointed, or

3193 designated as provided in the articles of incorporation or

3194| bylaws. If no method of election, appointment, or designation is

3195 set forth in the articles of incorporation or bylaws, such

3196| directors are elected by the board of directors.

3197 (3) If the articles of incorporation or bylaws divide, or

3198 authorize dividing, the members into classes, the articles of

3199 incorporation or bylaws may also authorize the election of all

3200 or a specified number of directors by the holders of one or more
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3201 authorized classes of members. A class or multiple classes of

3202| members entitled to elect one or more directors i1s a separate

3203| wvoting group for purposes of the election of directors.

3204 Section 43. Section 617.0805, Florida Statutes, is created
3205 to read:
3206 617.0805 Terms of directors, generally.—

3207 (1) The articles of incorporation or bylaws may specify

3208 the terms of directors. If a term is not specified in the

3209 articles of incorporation or bylaws, the term of a director is 1

3210 year.

3211 (2) A decrease in the number of directors or term of

3212 office does not shorten an incumbent director's term.

3213 (3) Except as provided in the articles of incorporation or

3214| bylaws, the term of a director elected to fill a vacancy expires

3215| at the end of the term that the director is filling.

3216 (4) Notwithstanding the expiration of a director's term,

3217 the director continues to serve until the director's successor

3218 is elected, appointed, or designated and until the director's

3219| successor takes office unless otherwise provided in the articles

3220 of incorporation or bylaws or there is a decrease in the number

3221 of directors.

3222 Section 44. Present subsection (3) of section 617.0808,
3223 Florida Statutes, is redesignated as subsection (2) of that
3224 section, and subsection (1) and present subsection (2) of that

3225 section are amended, to read:
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3226 617.0808 Removal of directors.—

3227 (1) Subjeet—+tosubseetion {2} A director may be removed

3228 from office pursuant to procedures provided in the articles of

3229| incorporation or the bylaws. Unless the articles of

3230 incorporation or bylaws provide otherwise, a director may be

3231 removed as follows —whiech—shallpreovide—+the following——and—+£
3232 they—deo——neot—do—so;——shall bedeemed+to—inelude—the following:
3233 (a) Any member of the board of directors may be removed
3234 from office with or without cause by:

3235 1. Except as provided in paragraph (i), a majority of all

3236| votes of the directors, if the director was elected or appointed
3237| by the directors; or

3238 2. A majority of all votes of the members, if the director
3239| was elected or appointed by the members.

3240 (b) If a director is elected by a class, chapter, or other
3241 organizational unit, or by region or other geographic grouping,
3242 the director may be removed only by the members of that class,
3243 chapter, unit, or grouping. However:

3244 1. A director may be removed only if the number of votes
3245| cast to remove the director would be sufficient to elect the
3246| director at a meeting to elect directors, except as provided in
3247 subparagraphs 2. and 3.

3248 2. If cumulative voting is authorized, a director may not
3249 be removed if the number of votes sufficient to elect the

32501 director under cumulative voting is voted against the removal of

Page 130 of 327

CODING: Words stricken are deletions; words underlined are additions.
hb797-00



F L ORI DA H O U S E O F R E P RESENTATI V E S

HB 797 2026

3251| the director.

3252 3. If at the beginning of the term of a director the

3253| articles of incorporation or bylaws provide that the director
3254| may be removed for missing a specified number of board meetings,
3255| the board may remove the director for failing to attend the
3256| specified number of meetings. The director may be removed only
3257| if a majority of the directors then in office vote for the

3258 removal.

3259 (c) The notice of a meeting to recall a member or members

3260 of the board of directors must shatd state the specific

3261 directors sought to be removed.

3262 (d) A proposed removal of a director at a meeting requires

3263 shalt—reguire a separate vote for each director whose removal is
3264 sought. Where removal is sought by written consent, a separate
3265 consent is required for each director to be removed.

3266 (e) If removal is effected at a meeting, any vacancies
3267 created must be shatd—be filled by the members or directors

3268 eligible to vote for the removal.

3269 (f) Any director who is removed from the board is not

32701 eligible to stand for reelection until the next annual meeting
3271 at which directors are elected.

3272 (g) Any director removed from office must shalt turn over

3273| to the board of directors within 72 hours any and all records of

3274 the corporation in such director's kis—er—her possession.

3275 (h) TIf a director who is removed does not relinquish such
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3276| director's his—er—her office or turn over records as required
3277 under this section, the circuit court in the county where the

3278 corporation's principal office is located may summarily order

3279 the director to relinquish such director's his—er—her office and

3280 turn over corporate records upon application of any member.
3281 (i) A director elected or appointed by the board may be
3282 removed without cause by a vote of two-thirds of the directors
3283| then in office or such greater number as is set forth in the

3284 articles of incorporation or bylaws.
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3291 Section 45. Present subsection (4) of section 617.0809,

3292 Florida Statutes, is redesignated as subsection (3) of that
3293 section, and subsections (1) and (2) and present subsection (3)
3294 of that section are amended, to read:

3295 617.0809 Board vacancy.—

3296 (1) Except as otherwise provided in subsection (2) s+

3297 617068081 r+£), the articles of incorporation, or the bylaws, if

3298| a amy vacancy occurs eeeuwrring on the board of directors,

3299 including a vacancy resulting from an increase in the number of

3300 directors, the vacancy may be filled by a the—-affirmative—vote
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Section 46. Section 617.08091, Florida Statutes, is
created to read:
617.08091 Removal of directors by judicial proceedings.—
(1) The court of the county where the principal office of

a corporation, or if one is not in this state, its registered

office, is located may remove a director from office in a

proceeding commenced by or in the right of the corporation if

the court finds that:

(a) The director engaged in fraudulent conduct with

respect to the corporation or its members, grossly abused the

position of director, or intentionally inflicted harm on the

corporation; and

(b) Considering the director's course of conduct and the

inadequacy of other available remedies, removal is in the best

interest of the corporation.

(2) Only a member, an officer, or a director may bring an

action under this section, and such action must comply with the
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3351| requirements of ss. 617.0742-617.0747. An action by a member may

3352| not be brought unless the complaint is filed by a member having,

3353| or is formally joined by members collectively having, no less

3354 than 10 percent of the corporation's voting power.

3355 (3) In addition to removing the director, the court may

3356| bar the director from being reelected, redesignated, or

3357 reappointed for a period prescribed by the court.

3358 (4) This section does not limit the equitable powers of

3359 the court to order other relief.

3360 Section 47. Section 617.0820, Florida Statutes, is amended
3361| to read:

3362 ©17.0820 Board meetings.—

3363 (1) The board of directors may hold regular or special
3364| meetings in or out of this state.

3365 (2) A majority of the directors present, whether or not a
3366| quorum exists, may adjourn any meeting of the board of directors
3367 to another time and place. Unless the bylaws otherwise provide,
3368| notice of any such adjourned meeting shall be given to the

3369| directors who were not present at the time of the adjournment
3370 and, unless the time and place of the adjourned meeting are

3371 announced at the time of the adjournment, to the other

3372 directors.

3373 (3) Unless the articles of incorporation or the bylaws

3374| provide otherwise, meetings of the board of directors may be

3375| called and notice of the meeting delivered by the chair of the
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3376| board, the president or a similarly situated officer, or 20

2 Adan+
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3377| percent of the directors then in office er—lky—the
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3380 (4) Unless the articles of incorporation or the bylaws
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3381| provide otherwise, the board of directors may permit any or all
3382| directors to participate in a regular or special meeting by, or
3383 conduct the meeting through the use of, any means of

3384 communication by which all directors participating may

3385 simultaneously hear each other during the meeting. A director
3386| participating in a meeting by this means is deemed to be present
3387 in person at the meeting.

3388 (5) Unless the articles of incorporation or the bylaws

3389| provide for a longer or shorter period, regular meetings of the

3390 board of directors may be held without notice of the date, time,

3391| place, or purpose of the meeting.

3392 (6) Unless the articles of incorporation or the bylaws

3393| provide otherwise, a special meeting of the board of directors

3394| must be preceded by at least 2 days' notice of the date, time,

3395 and place of the meeting. The notice need not describe the

3396| purpose of the special meeting unless required by the articles

3397 of incorporation or the bylaws.

3398 Section 48. Subsections (1) and (2) of section 617.0821,

3399 Florida Statutes, are amended to read:

3400 617.0821 Action by directors without a meeting.—
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3401 (1) Unless the articles of incorporation or the bylaws
3402| provide otherwise, action required or permitted by this chapter
3403| aet to be taken at a board of directors' meeting or committee
3404| meeting may be taken without a meeting if the action is taken by
3405 all members of the board or of the committee. The action must be
3406| evidenced by one or more written consents describing the action
3407 taken and signed by each director or committee member and

3408 delivered to the corporation.

3409 (2) Action taken under this section is effective when the

3410 last director signs the consent and delivers the consent to the

3411 corporation, unless the consent specifies a different effective

3412 date. A director's consent may be withdrawn by a revocation

3413 signed by the director and delivered to the corporation before

3414| delivery to the corporation of unrevoked written consents signed

3415| by all the directors.

3416 Section 49. Section 617.0823, Florida Statutes, is amended
3417 to read:

3418 617.0823 Waiver of notice.—Notice of a meeting of the

3419| board of directors need not be given to any director who signs a

3420| waiver of notice either before or after the meeting. Attendance

3421 of a director at a meeting constitutes shall—eeonstitute a waiver

3422 of notice of such meeting and a waiver of any objection amd—ait+
3423| ebjeetiens to the date of the meeting, the place of the meeting,

3424 the time of the meeting, or the manner in which it has been

3425 called or convened, except when a director states, at the
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3426| beginning of the meeting or promptly upon arrival at the

3427| meeting, any objection to holding the meeting or the transaction

3428 of affairs because the meeting is not lawfully called or

3429 convened and, after such objection, the director does not vote

3430 for or consent to action taken at the meeting.

3431 Section 50. Section 617.0830, Florida Statutes, is amended
3432 to read:

3433 (Substantial rewording of section. See s. 617.0830,
3434 F.S., for present text.)

3435 617.0830 General standards for directors.—

3436 (1) Each member of the board of directors, when

3437 discharging duties of a director, including in discharging

3438 duties as a member of a board committee, shall act:

3439 (a) In good faith; and

3440 (b) In a manner such director reasonably believes is in

3441 the best interests of the corporation.

3442 (2) The members of the board of directors or a board

3443| committee, when becoming informed in connection with a

3444 decisionmaking function or devoting attention to an oversight

3445 function, shall discharge their duties with the care that an

3446| ordinary prudent person in a like position would reasonably

3447| believe appropriate under similar circumstances.

3448 (3) In discharging board or board committee duties, a

3449| director who does not have knowledge that makes reliance

3450 unwarranted is entitled to rely on the performance by any of the
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3451| persons specified in paragraph (5) (a) or paragraph (5) (b) to

3452 whom the board may have delegated, formally or informally by

3453 course of conduct, the authority or duty to perform one or more

3454 of the board's functions that are delegable under applicable
3455 law.

3456 (4) In discharging board or board committee duties, a

3457 director who does not have knowledge that makes reliance

3458 unwarranted is entitled to rely on any information, opinions,

3459 reports, or statements, including financial statements and other

3460 financial data, prepared or presented by any of the persons

3461 specified in subsection (5).

3462 (5) A director is entitled to rely, in accordance with

3463 subsection (3) or subsection (4), on:

3464 (a) One or more officers or employees of the corporation

3465| whom the director reasonably believes to be reliable and

3466| competent in the functions performed or the information,

3467 opinions, reports, or statements provided;

3468 (b) Legal counsel, public accountants, or other persons

3469 retained by the corporation or by a committee of the board of

3470 the corporation as to matters involving skills or expertise the

3471 director reasonably believes are matters:

3472 1. Within the particular person's professional or expert

3473 competence; or

3474 2. As to which the particular person merits confidence; or
3475 (c) A committee of the board of directors of which the
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3476| director is not a member if the director reasonably believes the

3477 committee merits confidence.

3478 (d) In the case of a corporation engaged in religious

3479| activity, religious authorities and ministers, priests, rabbis,

3480 imams, or other persons whose positions or duties the director

3481 reasonably believes justify reliance and confidence and whom the

3482| director believes to be reliable and competent in the matters

3483| presented.
3484 (6) A director is not a trustee with respect to the

3485 corporation or with respect to any property held or administered

3486| by the corporation in trust, including property that may be

3487 subject to restrictions imposed by the donor or transferor of

3488 the property.

3489 Section 51. Section 617.0832, Florida Statutes, is amended
3490 to read:

3491 (Substantial rewording of section.

3492 See s. 617.0832, F.S., for present text.)

3493 617.0832 General standards for directors.—

3494 (1) As used in this section, the term:

3495 (a) "Director's conflict of interest transaction”" means a

3496 transaction between a corporation and one or more of its

3497| directors, or another entity in which one or more of the

3498 corporation's directors is directly or indirectly a party to the

3499| transaction, other than being an indirect party as a result of

3500 being a member of the corporation, and has a direct or indirect
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3501 material financial interest or other material interest.

3502 (b) "Fair to the corporation" means that the transaction,

3503 as a whole, is beneficial to the corporation and its members,

3504 taking into appropriate account whether it is:

3505 1. Fair in terms of the director's dealings with the

3506| corporation in connection with that transaction; and

3507 2. Comparable to what might have been obtainable in an

3508 arm's length transaction.

3509 (c) "Family member" includes any of the following:
3510 1. The director's spouse.
3511 2. A child, stepchild, parent, stepparent, grandparent,

3512 sibling, step sibling, or half sibling of the director or the

3513 director's spouse.

3514 (d) "Indirect material financial interest" or "indirectly

3515 a party to a transaction”" means that a director's family member

3516 has a material financial interest in the transaction, other than

3517 having an indirect interest as a member of the corporation, or

3518 if the transaction is with an entity, other than the

3519 corporation, which has a material financial interest in the

3520 transaction and controls, or is controlled by, the director or

3521 another person specified in this chapter.

3522 (e) "Indirect material financial interest" or "other

3523 material interest" means a director has a financial or other

3524 interest in the transaction which would reasonably be expected

3525 to impair the objectivity of the director's judgment when
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3526| participating in the action on the authorization of the

3527 transaction.

3528 (f) "Indirectly a party to a transaction" means a director

3529 who has a material financial interest in or is a director,

3530 officer, member, manager, or partner of a person, other than the

3531 corporation, who is a party to the transaction.

3532 (2) If a director's conflict of interest transaction is

3533 fair to the corporation at the time it is authorized, approved,

3534 effectuated, or ratified:

3535 (a) Such transaction is not void or voidable; and

3536 (b) The fact that the transaction i1s a director's conflict

3537 of interest transaction is not grounds for any equitable relief,

3538 an award of damages, or other sanctions, because of that

3539 relationship or interest, because such director or directors are

3540| present at the meeting of the board of directors or a committee

3541 thereof which authorizes, approves, or ratifies such

3542 transaction, or because such directors or their votes are

3543 counted for such purpose.

3544 (3) (a) In a proceeding challenging the validity of a

3545| director's conflict of interest transaction or in a proceeding

3546 seeking equitable relief, award of damages, or other sanctions

3547| with respect to a director's conflict of interest transaction,

3548 the person challenging the validity or seeking equitable relief,

3549| award of damages, or other sanctions has the burden of proving

3550 the lack of fairness of the transaction if:
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3551 1. The material facts of the transaction and the

3552 director's interest in the transaction were disclosed or known

3553 to the board of directors or committee that authorizes,

3554 approves, or ratifies the transaction and the transaction was

3555| authorized, approved, or ratified by a vote of a majority of the

3556| qualified directors, even if the qualified directors constitute

3557 less than a quorum of the board or the committee; however, the

3558 transaction may not be authorized, approved, or ratified under

3559 this subsection solely by a single director; or

3560 2. The material facts of the transaction and the

35061 director's interest in the transaction were disclosed or known

3562 to the members who voted upon such transaction and the

3563 transaction was authorized, approved, or ratified by a majority

3564 of the votes cast by disinterested members or by the written

3565| consent of disinterested members representing a majority of the

3566| wvotes that could be cast by all disinterested members. A

3567| membership interest owned by or voted under the control of a

3568 director who has a relationship or an interest in the director's

3569 conflict of interest transaction may not be considered a

3570 membership interest owned by a disinterested member and may not

3571 be counted in a vote of members to determine whether to

3572 authorize, approve, or ratify a director's conflict of interest

3573| transaction under this subsection. The vote of those membership

3574 interests, however, is counted in determining whether the

3575 transaction is approved under other sections of this chapter. A
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3576 majority of the membership interests, whether or not present,

3577 which are entitled to be counted in a vote on the transaction

3578| under this subsection, constitutes a quorum for the purpose of

3579| taking action under this section.

3580 (b) TIf neither of the conditions provided in paragraph (a)

3581| have been satisfied, the person defending or asserting the

3582| wvalidity of a director's conflict of interest transaction has

3583 the burden of proving its fairness in a proceeding challenging

3584 the validity of the transaction.

3585 (4) The presence of or a vote cast by a director with an

3586 interest in the transaction does not affect the validity of an

3587 action taken in paragraph (3) (a) if the transaction is otherwise

3588 authorized, approved, or ratified as provided in subsection (3),

3589| but the presence or vote of the director may be counted for

3590| purposes of determining whether the transaction is approved

3591| wunder this chapter.

3592 (5) In addition to other grounds for challenge, a party

3593 challenging the validity of the transaction is not precluded

3594 from asserting and proving that a particular director or member

3595| was not disinterested on grounds of financial or other interest

3596| for purposes of the vote on, consent to, or approval of the

3597 transaction.

3598 (6) If directors' action under this section does not

3599 otherwise satisfy a quorum or voting requirement applicable to

3600 the authorization of the transaction by directors as required by
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3601| the articles of incorporation, the bylaws, this chapter, or any

3602 other law, an action to satisfy such authorization requirements,

3603| whether as part of the same action or by way of another action,

3604| must be taken by the board of directors or a committee in order

3605 to authorize the transaction. In such action, the vote or

3606| consent of directors who are not disinterested may be counted.

3607 (7) If members' action under this section does not satisfy

3608 a quorum or voting requirement applicable to the authorization

3609 of the transaction by members as required by the articles of

3610 incorporation, the bylaws, this chapter, or any other law, an

3011 action to satisfy such authorization requirements, whether as

3612| part of the same action or by way of another action, must be

3613| taken by the members in order to authorize the transaction. In

3014 such action, the vote or consent of members who are not

3615 disinterested members may be counted.

30l6 Section 52. Section 617.0834, Florida Statutes, 1is

3617 reordered and amended to read:

3618 617.0834 Liability of directors and officers and—direeteors
3619 ESP W NE VS N IR SN NE VS SNPNE LN i B S T 2 B W= W N i BV =P~ TR P —RE ~NE CSRE N NG i B
O |2\ PR Eiy Uy @ Ry S iy § \.z\J.LtJ\J.LLALl_.LUllQ TTr oo o CTITTOCIUIToS ITToCT [ S tJ_L\J_L_LL_,
3620 T a7 Ly~ xza ] 13k 124+
_Lllllllull_LL__Y 11T OTIT |\ S v e _L_LLALJ_L_L_LL__Y.
3621 (1) A director or an officer er—direectorof o nonprofit
3622 PR N I~ SN P LN N i Bl = B B R N ENT (~) (2 L ENT1 (~Y (4 r o
UJ_\jL/LJ.J._LL.L/LL_,_LUJ.J. J_\_,\_/U\jj.l_LL-\_,\A. | I i AW & e =] EAYENVI \N= A =] ANV \ T/ A =]
3623 ENT1 (~Y (£ £ +1 TITrnt+taoarnrn Roszanis A £ 100¢c SN A A~ AAA r
<UL\ Vi \ A T J S N R WP NI S N i 6 R 1IN LSSl i L ) s A\ AW Ly A\ - U\J, T L/Llll\_/llu\_/u, A
3624 N R I | B T e I B | B L P R
A IT (_/L&J__I_ % N S U U R Sy @ R Y A (&8 T 1T T % N S U U R Sy @ R Y \JJ_&(_/LJ.J._LL.(_/LL,_L\JJ.J. [ -y \Jvll_l_Ln\_,u
3625 1T dor o ENT1 (~) (B £ +1 TITrnt+taorrn Roszanis A £ 100¢c e
| I i A 5 o [y <UL\ Vi \N= 7 A T J S N R WP NI S N i 6 R 1IN LSSl i L s A\ AW Ly A\ - U\J, T

Page 145 of 327

CODING: Words stricken are deletions; words underlined are additions.
hb797-00



F L ORI DA H O U S E O F R E P RESENTATI V E S

HB 797 2026

3626| amendedyr is not personally liable for monetary damages to the

3627 corporation or any person for any statement, vote, decision to

3628 take or not—er—faiture to take an action, or any failure to

3629| take any action, as a director or an officer regarding

3630 e S IS I I I SN £ o A I
uJ_\jLA.J.J._I_L:LA.L,_LVJ.J.LA._L lllullu\j TIT T 7 LJV_L_L\./_Y J\J_Y aIT |\ N S ) - 7 |\ N e \./L.,\IJ_,

3631 unless:

3632 (a) The director or officer er—edireeteor breached or failed

3633| to perform the director's or officer's his—er—her duties as a

3634 director or an officer er—direetoer; and

3635 (b) The director's or officer's er—direeter's breach of,

3636 or failure to perform, the director's or officer's his—er—hesr

3637 duties constitutes any of the following:

3638 1. A violation of the criminal law, unless the eofficereor

3639 director or officer had reasonable cause to believe the

3640 director's or officer's his—er—her conduct was lawful or had no

3041 reasonable cause to believe the director's or officer's his—er

3642| HBer conduct was unlawful. A judgment or other final adjudication

3643| against a director or an officer er—direeter in any criminal

3644| proceeding for violation of the criminal law estops that

30645 director or officer er—direecte

M

from contesting the fact that

3046 the director's or officer's his—er—her breach, or failure to

[0)]

3647| perform, constitutes a violation of the criminal law, but does

3648| not estop the director or officer er—direeter from establishing

3649 that the director or officer he—eoe+r—she had reasonable cause to

3650 believe that the director's or officer's his—er—her conduct was
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3651 lawful or had no reasonable cause to believe that the director's

3652 or officer's his—er—her conduct was unlawful;

3653 2. A transaction from which the director or officer e®

3654| direetor derived an improper personal benefit, directly or
3655 indirectly; e¥
3656 3. In a proceeding by or in the right of the corporation

3657 to procure a judgment in its favor or by or in the right of a

3658| member, conscious disregard for the best interest of the

3659| corporation, or willful or intentional misconduct; or

3660 4. In a proceeding by or in the right of someone other

36061 than the corporation or a member, recklessness or an act or

3662 omission that was committed in bad faith or with malicious
3663| purpose or in a manner exhibiting wanton and willful disregard
3664 of human rights, safety, or property.

3665 (2) A director or an officer is deemed not to have derived

3666 an improper personal benefit from any transaction if the

3667 transaction and the nature of any personal benefit derived by

3668 the director or officer are not prohibited by state or federal

3669 law or regulation and, without further limitation, the

3670 transaction is fair to the corporation at the time it is

3671 authorized, approved, or ratified as determined in accordance

3672 with s. 617.0832.

3673 (3) The circumstances set forth in subsection (2) are not

3674 exclusive and do not preclude the existence of other

3675 circumstances under which a director or officer will be deemed
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not to have derived an improper benefit.

(4) For the purposes of this section, the term:

(c)4=)> "Recklessness" means the acting, or omission to
act, in conscious disregard of a risk:
1. Known, or so obvious that it should have been known, to

the director or officer er—direetor; and

2. FKnown to the director or officer er—direeter, or so

obvious that it should have been known, to be so great as to
make it highly probable that harm would follow from such action
or omission.

(a)Hby "Director" means a person who serves as a director,
trustee, or member of the governing board of an organization.

(b)4ey "Officer" means a person who serves as an officer
without compensation except reimbursement for actual expenses
incurred or to be incurred.

Section 53. Subsection (4) of section 617.0835, Florida
Statutes, is amended to read:

617.0835 Prohibited activities by private foundations.—

(4) TFheprovisiens—ef Subsections (2) and (3) do not apply

to any corporation that was incorporated before January 1, 1970,

and that has been properly relieved from the requirements of 26

U.S.C. s. 508(e) (1) by a timely judicial proceeding fe—the

P NN S S NP S i PN IR SR I ads 4+ N N SN N IRV P i AP
Ay C T T CTIITT T (& AL W i Sy A \Jlllt/\_/ CCTTTC JUJ__LQ\.A._L C1TOUTT A\ 5 PR U WP E ) ) R S Y B S ) CTIITTCT
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3704 Section 54. Section 617.0844, Florida Statutes, is created

3705 to read:

3706 617.0844 Standards of conduct for officers.—

3707 (1) An officer, when discharging his or her duties, shall
3708| act:

3709 (a) In good faith; and

3710 (b) In a manner such officer reasonably believes to be in

3711 the best interests of the corporation.

3712 (2) An officer, when becoming informed in connection with

3713 a decisionmaking function or devoting attention to an oversight

3714 function, shall discharge his or her duties with the care that

3715| an ordinary prudent person in a like position would reasonably

3716| believe appropriate under similar circumstances.

3717 (3) In discharging his or her duties, an officer who does

3718| not have knowledge that makes reliance unwarranted is entitled

3719 to rely on the performance by any of the persons specified in

3720| paragraph (5) (a) or paragraph (5) (b) to whom the board may have

3721 delegated, formally or informally by course of conduct, the

3722 authority or duty to perform one or more of the board's

3723 functions that are delegable under applicable law.

3724 (4) In discharging his or her duties, an officer who does

3725| not have knowledge that makes reliance unwarranted is entitled
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3726 to rely on any information, opinions, reports, or statements,

3727 including financial statements and other financial data,

3728| prepared or presented by any of the persons specified in

3729 subsection (5).

3730 (5) An officer is entitled to rely, in accordance with

3731 subsection (3) or subsection (4), on:

3732 (a) One or more officers or employees of the corporation

3733| whom the officer reasonably believes to be reliable and

3734 competent in the functions performed or the information,

3735 opinions, reports, or statements provided;

3736 (b) Legal counsel, public accountants, or other persons

3737 retained by the corporation or by a committee of the board of

3738 the corporation as to matters involving skills or expertise the

3739 officer reasonably believes are matters:

3740 1. Within the particular person's professional or expert

3741 competence; or

3742 2. As to which the particular person merits confidence; or

3743 (c) A committee of the board of directors of which the

3744 officer is not a member if the officer reasonably believes the

3745 committee merits confidence.

3746 (d) In the case of a corporation engaged in religious

3747 activity, religious authorities and ministers, priests, rabbis,

3748 imams, or other persons whose positions or duties the officer

3749 reasonably believes justify reliance and confidence and whom the

3750 officer believes to be reliable and competent in the matters
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3751| presented.
3752 (6) The duty of an officer includes the obligation to:

3753 (a) Inform the superior officer to whom, or the board of

3754 directors or the committee to which, the officer reports of

3755 information about the affairs of the corporation known to the

3756| officer, within the scope of the officer's functions, and known

3757 or as should be known to the officer to be material to such

3758 superior officer, board, or committee; and

3759 (b) Inform such officer's superior officer, or another

3760 appropriate person within the corporation, or the board of

3761 directors, or a committee thereof, of any actual or probable

3762| material violation of law involving the corporation or material

3763| breach of duty to the corporation by an officer, employee, or

3764 agent of the corporation the officer believes has occurred or is

3765 likely to occur.

3766 (7) An officer is not a trustee with respect to the

3767 corporation or to any property held or administered by the

3768 corporation in trust, including property that may be subject to

3769 restrictions imposed by the donor.

3770 Section 55. Subsection (1) of section 617.1001, Florida

3771 Statutes, is amended to read:

3772 617.1001 Authority to amend the articles of

3773 incorporation.—

3774 (1) A corporation may amend its articles of incorporation

3775 at any time to add or change a provision that is required or
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3776| permitted in the articles of incorporation or to delete a

3777| provision not required to be contained in the articles of

3778| incorporation. Whether a provision is required or permitted in

3779| the articles of incorporation is determined as of the effective

3780 date of the amendment as—preovidedin—this aekt.

3781 Section 56. Present paragraph (b) of subsection (1) and
3782 present subsections (2) and (3) of section 617.1002, Florida
3783 Statutes, are redesignated as subsections (2), (4), and (5),
3784 respectively, a new subsection (3) is added to that section, and
3785| present subsection (1) of that section is amended, to read:

3786 617.1002 Procedure for amending articles of

3787 incorporation.—

3788 (1) TUnless the articles of incorporation provide otherwise
3789 anatternative procedure, amendments to the articles of

3790| incorporation shall must be adopted made in the following

3791 manner:

3792 (a) If there are members entitled to vote on a proposed

3793 amendment to the articles of incorporation, the proposed

3794 amendment shall first be adopted by the board of directors. must
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(b) Except as provided in subsection (3) or, with respect

to restatements that do not require member approval, or s.
617.1007, the members shall approve the amendment.
(c) In submitting the proposed amendment to the members

for approval, the board of directors shall recommend that the

members approve the amendment unless the board of directors

determines that, because of a conflict of interest or other

special circumstances, it should not make such a recommendation,

in which case the board must inform the members of the basis for

proceeding without such recommendation.

(d) The board of directors may set conditions for the

approval of the amendment by the members or the effectiveness of

the amendment.

(e) If the amendment is required to be approved by the

members, and the approval is to be given at a meeting, the

corporation must notify each member entitled to vote on the

amendment of the meeting of members at which the amendment is to

be submitted for approval. The notice must state that the

purpose, or one of the purposes, of the meeting is to consider
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3826 the amendment, and must contain or be accompanied by a copy of

3827 the amendment.

3828 (f) Unless this chapter, the articles of incorporation, or

3829 the board of directors, acting pursuant to paragraph (d),

3830 requires a greater vote or a greater quorum, the approval of the

3831 amendment requires the approval of the members at a meeting at

3832| which the current required quorum exists.

3833 (2)4B)> If there are no members or if members are not
3834 entitled to vote on proposed amendments to the articles of

3835 incorporation, unless the articles of incorporation provide

3836 otherwise, an amendment may be adopted at a meeting of the board
3837 of directors by a majority vote of the directors then in office,

3838 or by the incorporators if no board has been elected. Unless the

3839 articles of incorporation provide otherwise, an amendment

3840 adopted by the board of directors under this subsection must

3841 also be approved, if the amendment changes or deletes a

3842| provision regarding the appointment of a director by persons

3843 other than the board, by those persons as if they constituted a

3844 voting group.

3845 (3) Unless the articles of incorporation provide

3846| otherwise, the board of directors of a corporation with members

3847 entitled to vote on proposed amendments may adopt amendments to

3848 the corporation's articles of incorporation without approval of

3849 the members to:

3850 (a) Extend the duration of the corporation if it was
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incorporated at a time when limited duration was required by

law;

(b) Delete the names and addresses of the initial
directors;

(c) Delete the name and address of the initial registered

agent or registered office, if a statement of change is on file

with the department;

(d) Delete any other information contained in the articles

of incorporation which is solely of historical interest;

(e) Change the corporate name by substituting the word

"corporation," "incorporated," or the abbreviation "Corp.," or

"Inc.," for a similar word or abbreviation in the name, or by

adding, deleting, or changing a geographical attribution for the

name,; or

(f) Restate without change all of the then operative

provisions of the articles of incorporation as provided in s.

Section 57. Section 617.1006, Florida Statutes, is amended
to read:
617.1006 Contents of articles of amendment.—

(1) After an amendment to the articles of incorporation

has been adopted and approved as required by this chapter, the

corporation shall deliver to the department for filing articles

of amendment which must be signed in accordance with Fhe
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3876| previded—3n s. 617.01201 and must set forth:
3877 (a)+¥> The name of the corporation;
3878 (b)+42> The text of each amendment adopted or the
3879| information required by s. 617.01201(10), if applicable;
3880 (c) TIf the amendment provides for an exchange, a
3881| reclassification, or a cancellation of memberships, provisions
3882 for implementing the amendment if not contained in the amendment
3883 itself, which may be made dependent upon facts objectively
3884 ascertainable outside the articles of amendment in accordance
3885| with s. 617.01201(10);
3886 (d) The date of each amendment's adoption; and
3887 (¢) If the amendment:
3888 1. Was adopted by the incorporators or the board of
3889| directors without member approval, a statement that the
3890 amendment was adopted by the incorporators or by the board of
3891 directors and that member approval was not required;
3892 2. Required approval by the members, a statement that the
3893 amendment was duly approved by the members in the manner
3894 required by this chapter and by the articles of incorporation
3895 and bylaws; or
3896 3. Is being filed pursuant to s. 617.01201(10), a
3897 statement to that effect.
3898 (2) Articles of amendment take effect on the effective
3899| date determined pursuant to s. 617.0123.
3900 3 H—+there—aremembers—entittedto—vote—on—a proposed
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3907
3908
3909
3910
3911
3912
3913
3914
3915
3916
3917
3918
3919
3920
3921
3922
3923
3924
3925

Section 58. Section 617.1101, Florida Statutes, is amended
to read:

(Substantial rewording of section.

See s. ©17.1101, F.S.,

617.1101

for present text.)

Plan of merger.—

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

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

©617.1103:

with s.

(a) Subject to and except as otherwise provided in s.

617.1102,

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 eligible entities may merge, resulting

in a surviving entity that is a domestic corporation created in

the merger.

(2) Subject to and except as otherwise provided in s.

617.1102,

a domestic eligible entity that is not a corporation

may be a party to a merger with a domestic corporation, or may
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3926| be created as the survivor in a merger in which a domestic

3927 corporation is a party, but only if the parties to the merger

3928 comply with this chapter and the merger is permitted by the

3929| organic law of the domestic eligible entity that is not a

3930 corporation. A foreign eligible entity may be a party to a

3931| merger with a domestic corporation or, subject to and as

3932 otherwise provided in s. 617.1102, may be created as the

3933 survivor in a merger in which a domestic corporation is a party,

3934| but only if the parties to the merger comply with this chapter

3935| and the merger is permitted by the organic law of the foreign

3936| eligible entity.

3937 (3) The plan of merger must set forth:

3938 (a) As to each party to the merger, its name, jurisdiction

3939| of fo