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The 2009 Florida Statutes   CHAPTER 617 CORPORATIONS NOT FOR PROFIT 

617.0601  Members, generally.--

(1)(a)  A corporation may have one or more classes of members or may have no 
members. If the corporation has one or more classes of members, the designation of such 
class or classes, the qualifications and rights of the members of each class, any quorum 
and voting requirements for meetings and activities of the members, and notice 
requirements sufficient to provide notice of meetings and activities of the members must 
be set forth in the articles of incorporation or in the bylaws.

(b) The articles of incorporation or bylaws of any corporation not for profit that 
maintains chapters or affiliates may grant representatives of such chapters or 
affiliates the right to vote in conjunction with the board of directors of the 
corporation notwithstanding applicable quorum or voting requirements of this 
chapter if the corporation is registered with the department pursuant to ss. 
496.401-496.424, the Solicitation of Contributions Act.

617.0604  Liability of members.--

(1) A member of a corporation is not, as such, personally liable for any 
act, debt, liability, or obligation of the corporation.

617.721 Voting by members.
(6) If a corporation has no members or its members do not have the right to 

vote, the directors shall have the sole voting power.

617.0803  Number of directors.--

(1) A board of directors must consist of three or more individuals, with the 
number specified in or fixed in accordance with the articles of incorporation 
or the bylaws.

617.0808  Removal of directors.--

(1)  Subject to subsection (2), a director may be removed from office pursuant to 
procedures provided in the articles of incorporation or the bylaws, which shall provide 
the following, and if they do not do so, shall be deemed to include the following:

(a)  Any member of the board of directors may be removed from office with or 
without cause by:



1.  Except as provided in paragraph (i), a majority of all votes of the directors, if the 
director was elected or appointed by the directors; or

2.  A majority of all votes of the members, if the director was elected or appointed by the 
members.

(b)  If a director is elected by a class, chapter, or other organizational unit, or by region or 
other geographic grouping, the director may be removed only by the members of that 
class, chapter, unit, or grouping. However:

1.  A director may be removed only if the number of votes cast to remove the director 
would be sufficient to elect the director at a meeting to elect directors, except as provided 
in subparagraphs 2. and 3.

2.  If cumulative voting is authorized, a director may not be removed if the number of 
votes sufficient to elect the director under cumulative voting is voted against the removal 
of the director.

3. If at the beginning of the term of a director the articles of incorporation or 
bylaws provide that the director may be removed for missing a specified 
number of board meetings, the board may remove the director for failing 
to attend the specified number of meetings. The director may be removed 
only if a majority of the directors then in office vote for the removal.

617.0825  Committees.--

(1)  Unless the articles of incorporation or the bylaws otherwise provide, the board of 
directors, by resolution adopted by a majority of the full board of directors, may 
designate from among its members an executive committee and one or more other 
committees each of which, to the extent provided in such resolution or in the articles of 
incorporation or the bylaws of the corporation, shall have and may exercise all the 
authority of the board of directors, except that no such committee shall have the authority 
to:

(a)  Approve or recommend to members actions or proposals required by this act to be 
approved by members.

(b)  Fill vacancies on the board of directors or any committee thereof.

(c)  Adopt, amend, or repeal the bylaws.

(2)  Unless the articles of incorporation or the bylaws provide otherwise, ss. 617.0820, 
617.0822, 617.0823, and 617.0824, which govern meetings, notice and waiver of notice, 



and quorum and voting requirements of the board of directors, apply to committees and 
their members as well.

(3)  Each committee must have two or more members who serve at the pleasure of 
the board of directors. The board, by resolution adopted in accordance with subsection 
(1), may designate one or more directors as alternate members of any such committee 
who may act in the place and stead of any absent member or members at any meeting of 
such committee.

(4) Neither the designation of any such committee, the delegation thereto of 
authority, nor action by such committee pursuant to such authority shall alone 
constitute compliance by any member of the board of directors not a member of 
the committee in question with his or her responsibility to act in good faith, in a 
manner he or she reasonably believes to be in the best interests of the corporation, 
and with such care as an ordinarily prudent person in a like position would use 
under similar circumstances.

617.0834  Officers and directors of certain corporations and 
associations not for profit; immunity from civil liability.--

(1)  An officer or director of a nonprofit organization recognized under s. 501(c)(3) 
or s. 501(c)(4) or s. 501(c)(6) of the Internal Revenue Code of 1986, as amended, or of an 
agricultural or a horticultural organization recognized under s. 501(c)(5), of the Internal 
Revenue Code of 1986, as amended, is not personally liable for monetary damages to 
any person for any statement, vote, decision, or failure to take an action, regarding 
organizational management or policy by an officer or director, unless:

(a)  The officer or director breached or failed to perform his or her duties as an officer or 
director; and

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

1.  A violation of the criminal law,. . . . . (see whole chapter)


