Florida Senate - 2002 CS for SB 2404

By the Cormittee on Comrerce and Econonic Qpportunities; and
Senat or Peaden

310-2202-02

1 Abill to be entitled

2 An act relating to the Departnent of State;

3 amendi ng ss. 495.031, 495.071, 495.081, F.S.

4 revising and clarifying requirenents for

5 applications for tradenark registrations,

6 trademark registration duration and renewal ,

7 and assi gnnent of tradenmarks and registrations;
8 creating s. 495.102, F.S.; providing

9 requi renments and procedures for correcting

10 applications filed of record; anmending ss.

11 607. 0120, 607.0122, 607.0123, 607.0124,

12 607. 0126, 607.0401, 607.10025, 607.1006,

13 607. 1108, 607.1403, 607.1503, 607.1532, F.S.
14 revising and clarifying provisions relating to
15 corporation filing requirenents, filing fees,
16 filing docunents, nanes, shares, articles of
17 anmendnent, nergers, certificates of authority,
18 and appeals fromrevocation; anending s.

19 607. 0505, F.S.; providing requirenents and
20 procedures for w thdrawal of registered agent
21 desi gnation; anending s. 607.1422, F.S.
22 revising information requirenents for
23 reinstatenent foll owing adm nistrative
24 di ssol uti on; anmendi ng ss. 608. 407, 608. 408,
25 608. 4115, 608. 445, 608.4511, 608.506, 608.507,
26 F.S.; revising and clarifying provisions
27 relating to limted liability conpany articles
28 of organi zation, execution of certificates or
29 statenents, corrections of docunents, articles
30 of dissolution, annual reports, nanes, and
31 regi stered office and regi stered agent;
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1 creating s. 608.4233, F.S.; providing

2 procedures and requirenents for resignation of
3 managi ng nenbers, nmanagers, or officers;

4 amendi ng ss. 617.01201, 617.0122, 617.0123,

5 617.0124, 617.0401, 617.1405, 617.1503, F.S.

6 revising and clarifying provisions relating to
7 corporations not for profit relating to filing
8 requirenents, filing fees, docunents, nanes,

9 di ssolution, and certificates of authority;

10 anending s. 617.1422, F.S.; revising

11 information requirenents for reinstatenent

12 foll owi ng admi nistrative dissolution; anmendi ng
13 ss. 620.103, 620.105, 620.108, 620.169,

14 620. 173, 620.174, 620.177, F.S.; revising and
15 clarifying provisions relating to limted

16 partnershi p nanes, agent for service of

17 process, formation and certificate, execution
18 of certificate or statenent, registration

19 anmendnents to registration application

20 cancel l ation of registration, and annua

21 report; anmending s. 620.182, F.S.; inposing a
22 fee for filing articles of nmerger; anending ss.
23 620. 8105, 620.9001, 620.9002, 620.9102, F.S.
24 revising and clarifying provisions relating to
25 limted liability partnership required

26 information on registration statenents, other
27 statenents, and nanes; anendi ng ss. 621. 03,

28 621. 051, 621.12, F.S.; revising and clarifying
29 provisions relating to limted liability

30 conpany articles of organization and nanes;

31 anmendi ng ss. 679.5011, 679.527, F.S.; revising
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1 provisions relating to the filing office and

2 the duties and authority of the departnent for

3 the Florida Secured Transaction Registry;

4 revising rule nmaking authority of the

5 Departnent of State; repealing s. 267.171

6 F.S., relating to a contract for preservation

7 of historic properties in the City of St.

8 Augustine; repealing s. 679.1021(1)(Il), F.S.

9 relating to a definition of the term

10 "filing-office rule"; repealing s. 679. 526,

11 F.S., relating to filing office rul es;

12 providing an effective date.

13

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

15

16 Section 1. Subsections (1) and (4) of section 495.031
17| Florida Statutes, are anended to read:

18 495.031 Application for registration.--

19 (1) Subject tothe limtations set forth in this

20 | chapter, any person who adopts and uses a trademark or service
21 | mark in this state may file with the Departnent of State, on a
22 | formto be furnished by the departnment, an application for

23 | registration of that trademark or service mark setting forth,
24 | but not limted to, the followi ng infornation

25 (a) The nane and busi ness address of the person

26 | applying for such registration, and, if a corporation, a

27 | busi ness trust or association, a real estate investnent trust,
28 | a common | aw trust, an uni ncor porated busi ness, a genera

29 | partnership, a linmted partnership, alimted liability

30 | conpany, or any other entity that is fornmed pursuant to the
31| requirenents of applicable |aw the state of incorporation or

3
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organi zation, and its Florida registration or docunent nunber

or a statenent that it has no obligation to have a Florida

regi stration or docunent nunber;

(b) The goods or services in connection with which the
mark is used and the node or manner in which the mark is used
in connection with such goods or services and the class or
cl asses in which such goods or services fall;

(c) The date when the mark was first used anywhere and
the date when it was first used in this state by the applicant
or her or his predecessor in business or a related conpany of
the applicant or the applicant's predecessor; and

(d) A statenent that the applicant is the owner of the
mar k and that no other person except a related conpany has the
right to use such mark in this state either in the identica
formthereof or in such near resenbl ance thereto as to be
likely to deceive or confuse or to be nistaken therefor

(4) Every application under this section shall be
si gned and—verified by the applicant or by a nenber of the
firmor an officer of the corporation, association, union or
ot her organi zation appl yi ng.

Section 2. Subsection (3) of section 495.071, Florida
Statutes, is anended to read:

495. 071 Duration and renewal . --

(3) The Departnent of State shall notify registrants
of marks hereunder of the necessity of renewal not nore than 1

year nor less than 6 nonths prior to wthinthe—year—next
preceding the expiration of the 10 years after f+emthe date

of registration—by—witing—to the |ast preceding registration

or renewal in witing to the |ast known addresses address of

the respective registrants. The departnent shall prescribe the
forns on which to make the required notification and the
4
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1| renewal called for in subsection (1) and may substitute the

2 | uni form busi ness report, pursuant to s. 606.06, as a neans of
3| satisfying the requirenent of this part.

4 Section 3. Section 495.081, Florida Statutes, is

5| anended to read:

6 495.081 Assignnent.--Any mark and its registration

7 | hereunder shall be assignable with the good will of the

8 | business in which the mark is used or with that part of the

9] good will of the business connected with the use of and

10 | synbolized by the mark. Assignnent shall be by instrunents in
11 | witing duly executed by the assignor and may be recorded with
12 | the Departnent of State upon the payment of a fee of $50,

13 | payable to the Departnent of State which, upon recording of

14 | the assignnent, shall issue in the nane of the assignee a new
15| certificate for the remainder of the termof the registration
16 | or of the last renewal thereof. An assignnent of any

17 | registration under this chapter shall be void as agai nst any
18 | subsequent purchaser for val uabl e consideration w thout

19 | notice, unless such assignment is recorded with the Departnent
20| of State within 3 nonths after the date thereof or at any tine
21| after the expiration of such 3-nonth period, unless an

22 | assignnent given in connection with any subsequent purchase is
23 | recorded with the Departnent of State prior to or within 10

24 | days after such assignnent is recorded.

25 Section 4. Section 495.102, Florida Statutes, is

26 | created to read:

27 495,102 Correcting application filed of record.--

28 (1) An applicant may correct any application filed of
29 | record with the Departnent of State within 30 days after

30| filing the application if the application contains a fal se or
31| erroneous statenment or was defectively signed.
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(2) The application filed of record is corrected:

(a) By preparing an application of correction that:

1. Describes the application filed of record,

including its filing date.

2. Specifies the incorrect statenent and the reason

the statenent is incorrect or the manner in which the signing

was defective.

3. Corrects the incorrect statenent or defective

si gnhi ng.
(b) By delivering the application of correction to the

Departnent of State for filing.
Section 5. Subsection (6) of section 607.0120, Florida
Statutes, is anended to read:

607.0120 Filing requirenents.--

(6) The docunent nust be execut ed:

(a) By the chair or any vice chair of the board of
directors or by a director of the corporation if there is no
chair or vice chair of the board of directors of—a—dorestic—or
ferergn——corporation, or by its president or by another of its

of ficers;

(b) If directors or officers have not been sel ected or
the corporation has not been forned, by an incorporator; or

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

Section 6. Subsection (7) of section 607.0122, Florida
Statutes, is anended to read:

607.0122 Fees for filing docunents and issuing
certificates.--The Departnent of State shall collect the
following fees when the docunents described in this section
are delivered to the departnent for filing:

6
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(7) Agent's statenent of resignation froman inactive
atdmni-st+ati-vely—di-ssolved corporation: $35.

Section 7. Subsection (1) of section 607.0123, Florida
Statutes, is anended to read:

607. 0123 Effective tine and date of docunent.--

(1) Except as provided in subsections subseetion (2)
and (4)and in s. 607.0124(3), a docunent accepted for filing
is effective on-

tay—At the date and tine of filing, as evidenced by
such neans as the Departnent of State may use for the purpose
of recording the date of filing—or

e I I e ed I I .
effecti-ve—date.

Section 8. Subsections (1) and (2) of section
607.0124, Florida Statutes, are anended to read:

607.0124 Correcting filed docunent. --

(1) A donestic or foreign corporation may correct a
docurment filed by the Department of State within 30 16
btstness days after of filing if the docunent:

(a) Contains an inaccuracy;

(b) Was defectively executed, attested, seal ed,
verified, or acknow edged; or

(c) The electronic transm ssion was defective.

(2) A docunent is corrected

(a) By preparing articles of correction that:

1. Describe the docunent (including its filing date)
or—attach—a—copy—of—+t—tothe—artiectes

2. Specify the inaccuracy or defect to be corrected;
and

3. Correct the inaccuracy or defect; and

7
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(b) By delivering the executed articles of correction,
executed in accordance with s. 607.0120,to the Departnent of

State for filing.

Section 9. Subsection (2) of section 607.0126, Florida
Statutes, is anended to read:

607.0126 Appeal from Departnent of State's refusal to
file docunent.--1f the Departnment of State refuses to file a
docunent delivered to its office for filing, within 30 days
after return of the docunent by the departnent by mail, as
evi denced by the postmark, the donmestic or foreign corporation
may:

(2) Appeal the refusal to the Crcuit Court of Leon
the County where—the—corporation—s—principa—of+ee—{or—+F

. " . . ot fee)—i iy
tecated. The appeal is commenced by petitioning the court to
conpel filing the docunent and by attaching to the petition
t he docunent and the Departnent of State's explanation of its
refusal to file. The matter shall pronptly be tried de novo
by the court without a jury. The court may summarily order the
Departnent of State to file the docunent or take other action
the court considers appropriate. The court's final decision
may be appeal ed as in other civil proceedings.

Section 10. Subsection (2) of section 607.0203,

Fl orida Statutes, is anended to read:

607. 0203 I ncorporation.--

(2) The Departnent of State's filing of the articles
of incorporation is conclusive proof that the incorporators
satisfied all conditions precedent to incorporation except in
a proceeding by the state to cancel or revoke the

i ncorporation or adninistratively ravetuntarity di ssol ve the
cor porati on.

8
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1 Section 11. Subsection (1) of section 607.0401

2| Florida Statutes, is anended to read:

3 607. 0401 Corporate nane.--A corporate nane:

4 (1) Must contain the word "corporation," "conpany," or
5] "incorporated" or the abbreviation "corp.," "lnc.," or "Co.,"
6| or words or abbreviations of like inmport in | anguage, as wl|l
7] clearly indicate that it is a corporation instead of a natura
8 | person, e+ partnership, or other business entity;

9 Section 12. Present subsection (11) of section

10| 607. 0505, Florida Statutes, is redesignated as subsection

11 ] (12), and a new subsection (11) is added to that section to
12 | read:

13 607. 0505 Registered agent; duties.--

14 (11)(a) Any alien business organi zati on may wit hdraw
15 ] its registered agent designation by delivering an application
16 | for certificate of withdrawal to the Departnment of State for
17 | filing. Such application shall set forth:

18 1. The nane of the alien business organization and the
19 | jurisdiction under the law of which it is incorporated or

20 | organi zed;

21 2. That the alien business organi zati on no | onger

22| intends to maintain a registered agent in this state;

23 3. That the alien business organization revokes the
24 | authority of its registered agent to accept service on its

25 | behal f and appoints the Departnent of State as its agent for
26 | service of process based on a cause of action arising during
27| the tine it was required to maintain a registered agent in

28 | this state;

29 4, A miling address to which the Departnent of State
30| may mail a copy of any process served on the alien business
31| organi zati on under subparagraph 3.; and

9
CODING:Words st+ieken are deletions; words underlined are additions.




Florida Senate - 2002 CS for SB 2404
310-22

i
2202-02

1 5. A commitnent to notify the Departnent of State in
2| the future of any change in the nmiling address of the alien
3 | busi ness organi zati on

4 (b) After the withdrawal of the registered agent is

5| effective, service of process on the Departnment of State under
6| this section is service on the alien business organization

7 | Upon receipt of the process, the Departnent of State shal

8| muil a copy of the process to the alien business organi zation
9] at the mailing address set forth in the application for

10 | certificate of withdrawal.

11 Section 13. Subsections (4) and (6) of section

12 | 607. 10025, Florida Statutes, are anended to read:

13 607. 10025 Shares; conbination or division.--

14 (4) If a division or conbination is effected by a

15| board action w thout sharehol der approval and includes an

16 | amrendnent to the articles of incorporation, there shall be

17 | executed in accordance with s. 607.0120 on behalf of the

18 | corporation and filed in the office of the Departnent of State
19 | articl es a—eertiHecate of anendnent setting forth:
20 (a) The nane of the corporation
21 (b) The date of adoption by the board of directors of
22 | the resolution approving the division or conbination
23 (c) That the anmendnent to the articles of
24 | i ncorporation does not adversely affect the rights or
25 | preferences of the holders of outstanding shares of any class
26 | or series and does not result in the percentage of authorized
27 | shares that remain uni ssued after the division or conbination
28 | exceedi ng the percentage of authorized shares that were
29 | uni ssued before the division or conbination
30
31
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1 (d) The class or series and nunber of shares subject
2| to the division or conbination and the nunber of shares into
3 | which the shares are to be divided or conbined.

4 (e) The anendnent of the articles of incorporation

5| made in connection with the division or conbination

6 (f) If the division or conbination is to becone

7| effective at a tine subsequent to the tine of filing, the

8 | date, which may not exceed 90 days after the date of filing,
9 | when the division or conbination beconmes effective.

10 (6) If a division or conmbination is effected by action
11| of the board and of the sharehol ders, there shall be executed
12 | on behalf of the corporation and filed with the Departnent of
13| State articl es a—eertifiecate of anendnent as provided in s.
14 | 607. 1003, which articles eertifieate shall set forth, in

15 ) addition to the information required by s. 607.1003, the

16 | information required in subsection (4).

17 Section 14. Section 607.1006, Florida Statutes, is
18 | anended to read:

19 607. 1006 Articles of amendnent.--

20 (1) A corporation anending its articles of

21 | incorporation shall deliver to the Departnent of State for

22 | filing articles of anendnent, executed in accordance with s.
23| 607.0120, setting forth:

24 (a) The name of the corporation. s+

25 (b) The text of each anmendnent adopted. ;-

26 (c) |If an anendnent provides for an exchange,

27 | reclassification, or cancellation of issued shares, provisions
28 | for inplenmenting the anendnent if not contained in the

29 | amendnent itself. s+

30 (d) The date of each anmendnent's adoption. :-

31
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1 (e) If an anendnent was adopted by the incorporators
2| or board of directors w thout sharehol der action, a statenent
3| to that effect and that sharehol der action was not required.:
4 (f) If an anendnent was approved by the sharehol ders,
5] a statenent that the nunber of votes cast for the amendnent by
6 | the sharehol ders was sufficient for approval and if nore than
7 | one voting group was entitled to vote on the anendnent, a

8 | statenent designating each voting group entitled to vote

9 | separately on the anendnent, and a statenent that the nunber
10 | of votes cast for the anmendnent by the sharehol ders in each
11| voting group was sufficient for approval by that voting group
12 (2) If the anendnent is nade by the incorporators of
13 | beard—of—di+reetors w t hout sharehol der action, the articl es of
14 | arendnent shall be executed by an incorporator in accordance
15| with s. 607.0120. |If the amendnent is nade by the board of

16 | directors w t hout sharehol der action, the articl es of

17 | anmendnent shall be executed by a chair or vice chair of the
18 | board of directors, or a director of the corporation if there
191 is no chair or vice chair of the board of directors, or the
20 | president or another officer in accordance with s. 607.0120 e+
21 | directors—as—the—<casefray be,—approving—the—anendnent.
22 Section 15. Subsections (1) and (7) of section
23| 607.1108, Florida Statutes, are anended to read:
24 607.1108 Merger of donestic corporation and ot her
25 | business entity.--
26 (1) As used in this section and ss. 607.1109 and
27 | 607.11101, the term"other business entity" neans a linited
28 | liability conpany, a foreign corporation, a not-for-profit
29 | corporation, a business trust or association, a real estate
30| investnment trust, a conmon |aw trust, an unincor porated
31| business, a general partnership, a linmted partnership, or any
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1| other entity that is fornmed pursuant to the requirenents of
2 | applicabl e | aw. Netw-thstanting—the—provistons—ef—chapter—617-
3| A donestic not-for-profit corporation acting under a plan of
4 | merger approved pursuant to s. 617.1103 shall be governed by
5] the provisions of ss. 607.1108, 607.1109, anrd 607.11101, and
6| 617.0302(16).

7 (7) Notwithstanding any provision of this section or
8| ss. 607.1109 and 607.11101, any nerger consisting solely of
9| the nerger of one or nore donmestic corporations with or into
10| one or nore foreign corporations shall be consummated sol ely
11| in accordance with the requirements of s. 607.1107 and

12 | articles of nerger shall be filed pursuant to s. 607.1105.
13 Section 16. Subsection (1) of section 607.1403

14| Florida Statutes, is anended to read:

15 607.1403 Articles of dissolution.--

16 (1) At any tinme after dissolution is authorized, the
17 | corporation may dissolve by delivering to the Departnent of
18 | State for filing articles of dissolution, which shall be

19 | executed in accordance with s. 607.0120 and which shall set
20 | setting forth:

21 (a) The name of the corporation. s+

22 (b) The date dissolution was authorized. -

23 (c) If dissolution was approved by the sharehol ders, a
24 | statenent that the nunber cast for dissolution by the

25 | sharehol ders was sufficient for approval.

26 (d) If dissolution was approved by the sharehol ders
27 | and if voting by voting groups was required, a statenent that
28 | the nunber cast for dissolution by the sharehol ders was

29 | sufficient for approval nust be separately provided for each
30| voting group entitled to vote separately on the plan to

31| dissolve
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1 Section 17. Subsections (1) and (2) of section

2| 607.1422, Florida Statutes, are anended to read:

3 607. 1422 Reinstatenment follow ng adm nistrative

4 | dissolution.--

5 (1) ta)r A corporation administratively dissol ved under
6|s. 607.1421 may apply to the Departnment of State for

7| reinstatenent at any tine after the effective date of

8 | dissolution. The corporation shall subnmit an application for
9| reinstatenent, or a current uniform business report, signed by
10| the registered agent and an officer or director, and shal

11| renit all fees owed by the corporation and conputed at the
12 | rate provided by law at the tine the corporation applies for
13 | rei nstatenent appHeation—+tust—

14 +—Reei-te—thenare—of—the—corporation—and—the

g
i

28 (2) If the Departnent of State determ nes that the
29 | application contains the information required by subsection
30| (1) and that the information is correct, it shall reinstate
31| the corporation eancet—the—ecertiHecate—of—dissotution—-and
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3 | the—origirhat—of—the—ecertiHecate—andserve—a—copyonthe

4 | ecorporation—untder—s—6070504(2).

5 Section 18. Subsection (1) of section 607. 1503,

6| Florida Statutes, is anended to read:

7 607. 1503 Application for certificate of authority.--

8 (1) A foreign corporation nay apply for a certificate
9| of authority to transact business in this state by delivering
10| an application to the Departnment of State for filing. Such

11 | application shall be nade on forns prescribed and furnished by
12 | the Departnent of State and shall set forth:

13 (a) The nane of the foreign corporation if such nane
14 | satisfies the requirenents of s. 607.0401,0r, if its nane

15| does not satisfy the requirenents of s. 607.0401 +s

16 | uravattable—+for—use—+n—this—state, a eorperate nane which

17 | otherw se that satisfies the requirenments of s. 607.1506. +-

18 (b) The jurisdiction under the law of which it is

19 | i ncor porated. ;-

20 (c) Its date of incorporation and period of duration.;
21 (d) The street address of its principal office.:

22 (e) The address of its registered office in this state
23 | and the name of its registered agent at that office.:

24 (f) The nanes and usual busi ness addresses of its

25| current directors and officers. ;-

26 (g) Such additional information as nmay be necessary or
27 | appropriate in order to enable the Departnent of State to

28 | determ ne whether such corporation is entitled to file an

29 | application for authority to transact business in this state
30| and to deternine and assess the fees and taxes payabl e as

31| prescribed in this act.
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Section 19. Subsection (1) of section 607. 1532,

Fl orida Statutes, is anended to read:

607. 1532 Appeal fromrevocation.--

(1) |If the Departnent of State revokes the authority
of any foreign corporation to transact business in this state
pursuant to the provisions of this act, such foreign
corporation may |ikew se appeal to the Crcuit Court of Leon
the County where—the—registered—offiee—of——such—ecorporationin
this—state—+s——situated by filing with the clerk of such court
a petition setting forth a copy of its application for
authority to transact business in this state and a copy of the
certificate of revocation given by the Departnent of State,
wher eupon the matter shall be tried de novo by the court, and
the court shall either sustain the action of the Departnent of
State or direct the departnent to take such action as the
court deens proper.

Section 20. Subsection (1) of section 608.407, Florida
Statutes, is anended to read:

608. 407 Articles of organization.--

(1) In order to forma limted liability conpany,
articles of organization of a limted liability conpany shal
be executed and filed with the Departnent of State by one or
nore nmenbers or authorized representatives of the conpany.

The articles of organization shall set forth:

(a) The nane of the limted liability conpany.

(b) The mailing address and the street address of the
principal office of the limted liability conpany.

(c) The nane and street address of its initial
regi stered agent for service of process in the state. The

articles of organization shall include or be acconpani ed by
the witten statenent required by s. 608.415.

16
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(d)te)r Any other matters that the nenbers elect to
include in the articles of organization
Section 21. Section 608.408, Florida Statutes, is

amended to read:

608. 408 Execution of articles,certificate,or
statenent. - -
(1) Any articles,A certificate, or statenment required

by this chapter to be filed with the Departnent of State nust
be executed in the followi ng manner

(a) If it is the articles of organization, a
certificate of conversion, or a statenent of change of
regi stered agent or registered office, it nust be signed by a
nmenber or by the authorized representative of a nenber, and by
the new regi stered agent, if applicable; and

(b) If it is articles a—ecertifieate of dissolution or
revocation of dissolution, it nust be signed by nenbers having
t he sane percentage of nenbership interests necessary to
approve the dissolution or revocation of dissolution

(2) Any person may sign any docunent filed in
accordance with this chapter a—eertifiecate through an attorney
in fact, but a power of attorney to sign a docunent a
certiHeate—or—statenent aut hori zing the adm ssion of a nenber
nmust specifically describe the adni ssion

(3) The execution of any docunent filed in accordance
with this chapter a—eertif+eate constitutes an affirmation by
t he person executing the docunment eertifieate, under the
penalties of perjury, that the facts stated therein are true.

17
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(4) If the articles of organization contain or any

ot her docunent authorized or required to be filed under this
chapter contains a fal se statenent, one who suffers |oss by
reliance on the statenent may recover danmmges for the | oss
froma person who signed the record or caused another to sign
it on the person's behalf and knew the statenent to be false
at the tine the record was signed.

Section 22. Section 608.4115, Florida Statutes, is
amended to read:

608. 4115 Correcting the articles of organization filed
of record. --

(1) Alinmted liability conpany or foreign linmted
liability conpany may correct any docunent the—artiectes—of
organization filed of record with the Departnent of State
wi thin 30 business days after filing if the record contains a
fal se or erroneous statenment or was defectively signed.

(2) The docunent artiectes—of—organtzation filed of

record is are corrected:

(a) By preparing articles of correction that:

1. Describe the docunent artictes—of—organization
filed of record, including its their filing date—or—attach—a
ey el : . . I el F

cortrectiof.

2. Specify the incorrect statenment and the reason the
statenent is incorrect or the manner in which the signing was
def ecti ve.

3. Correct the incorrect statenment or defective
si gni ng.

(b) By delivering the articles of correction to the
Departnent of State for filing.

18
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(3) The articles of correction are effective
retroactively to the effective date of the docunent artietes

of—erganizat+on they correct except as to persons relying on
t he uncorrected docunent artietes—ef—organization and

adversely affected by the correction. As to those persons, the
articles of correction are effective when filed.

Section 23. Section 608.4233, Florida Statutes, is
created to read

608. 4233 Resignation of nmanagi ng nenbers, nanagers, or

of ficers.--
(1) A manager, nmnagi ng nenber, or any officer nay

resign at any tine by delivering witten notice to the linited

liability conpany. A resignation is effective when the notice

is delivered unless the notice specifies a later effective

date. If a resignation is nmade effective at a later date, the

nenbers nay fill the pendi ng vacancy before the effective date

if the nmenbers provide that the successor does not take office

until the effective date.

(2) The nenbers nmamy renpbve any nmnagi ng nenber

manager, or officer at any tine with or without cause. Any

nmanagi ng nenber, nmanager, or officer, if appointed by another

managi ng nenber, nmanager, or officer, may |ikew se be renobved

by such nanagi ng nenber, nmanager, or officer

Section 24. Subsection (2) of section 608.445, Florida
Statutes, is anended to read:

608.445 Articles of dissolution.--The articles of
di ssolution shall set forth:

(2) The effeetive date of- the linited liability
conpany's di ssol ution was authori zed.

19
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Section 25. Paragraph (e) of subsection (1) and
subsection (4) of section 608.4511, Florida Statutes, are
anended, and subsection (9) is added to that section, to read:
608. 4511 Annual report for Departnent of State.--
(1) Each donestic limted liability conpany and each
foreign limted liability conpany authorized to transact
business in this state shall deliver to the Departnent of
State for filing a sworn annual report on such forns as the
Departnent of State prescribes that sets forth:
(e) The nanes and busi ness, residence, or nmailing
address of its nmanagi ng nenbers, er managers, or officers

(4) Each report shall be executed by the linmted
liability conmpany by a managi ng nenber, e+ manager, or officer

or, if thelimted liability conmpany is in the hands of a
recei ver or trustee, shall be executed on behal f of the
limted liability conpany by such receiver or trustee, and the
signing thereof shall have the sane |egal effect as if made
under oath, without the necessity of appendi ng such oath
t heret o.

(9) |If an additional updated report is received, the

departnent shall file the docunent and nake the infornmation

contained in the docunent part of the official record.
Section 26. Section 608.506, Florida Statutes, is
anended to read:

608.506 Nane of foreign linmted liability conpany. --

(1) Aforeignlimted liability conpany is not
entitled to file an application for a certificate of authority
unl ess the name of such linmted liability conpany or an
alternative nane adopted for transacting business in this
state satisfies the requirements of s. 608.406. H—the

i L abid F F . i L bl
20
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(2) If aforeignlimted liability conpany authorized

to transact business in this state changes its eorpoetrate nane
to one that does not satisfy the requirenents of s. 608. 406,
it may not transact business in this state under the changed
nane until it adopts a nanme for transacting business in this

state satisfying the requirements of s. 608.406 and obtains an
anended certificate of authority under s. 608.504.

Section 27. Subsection (2) of section 608.507, Florida
Statutes, is anended to read:

608. 507 Registered office and regi stered agent of
foreign limted liability conpany.--Each foreign linited
liability conpany in this state nust continuously maintain in
this state:

(2) A registered agent, which agent whe nmay be:

(a) An individual who resides in this state and whose
busi ness office is identical with the registered office; or

(b) A foreign or donestic entity authorized to
transact business in this state and havi ng a eorporation—or
I T b hebusi e F

s id e ottt . otfiee:
o : . . F . e ki
o I s . " I
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busi ness office of which is identical with the registered
of fice.

Section 28. Subsection (6) of section 617.01201,
Fl orida Statutes, is anended to read:

617.01201 Filing requirenents.--

(6) The docunent nust be execut ed:

(a) By the chair or any vice chair of the board of
directors, or by a director of the corporation if there is no
chair or vice chair of the board of directors of—a—dorestic—or
fereign——corporation, or by its president or by another of its

of ficers;

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

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

Section 29. Subsection (7) of section 617.0122,

Fl orida Statutes, is anended to read:

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

(7) Agent's statenent of resignation froman inactive
atdmni-st+ati-vely—di-ssolved corporation: $35.

Section 30. Subsection (1) of section 617.0123,

Fl orida Statutes, is anended to read:

617. 0123 Effective date of docunent.--

(1) Except as provided in subsections subseetion (2)
and (4)and in s. 617.0124(3), a docunent accepted for filing
is effective on the date and tine of filing at—the—tiwe—of

H+Hng—oen—the—date—+t+—+s—Fited, as evidenced by such neans as
22
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the Departnent of State nmay use for the purpose of recording
the State's date of filing and—tire—endorserent—oen—the
orginat—docurent.

Section 31. Subsections (1) and (2) of section
617.0124, Florida Statutes, are anended to read:

617.0124 Correcting filed docunent. --

(1) A donestic or foreign corporation may correct a
docurment filed by the Department of State within 30 16
bustness days after filing if the docunent:

(a) Contains an incorrect statenent; or

(b) Was defectively executed, attested, seal ed,
verified, or acknow edged.

(2) A docunent is corrected

(a) By preparing articles of correction that:

1. Describe the docunent (including its filing date)

I . I etes:

2. Specify the incorrect statenent and the reason it
is incorrect or the manner in which the execution was
defective; and

3. Correct the incorrect statenment or defective
executi on; and

(b) By delivering the executed articles of correction,
executed in accordance with s. 617.01201,to0 the Departnent of

State for filing.

Section 32. Subsection (1) of section 617.0401,
Fl orida Statutes, is anended to read:

617.0401 Corporate nane. --

(1) A corporate nane:

(a) Must contain the word "corporation" or
"incorporated" or the abbreviation "corp." or "inc." or words
or abbreviations of like inport in |anguage, as will clearly

23
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1|indicate that it is a corporation instead of a natural person
2 | uni ncorporated associ ati on, e+ partnership, or other business
3| entity. The nane of the corporation nay not contain the word
4 | "conpany" or its abbreviation "co."

5 (b) May contain the word "cooperative" or "co-op" only
6|if the resulting nane is distinguishable fromthe nane of any
7 | corporation, agricultural cooperative narketing association,
8 | or nonprofit cooperative association existing or doing

9| business in this state under chapter 607, chapter 618, or

10 | chapter 619;

11 (c) May not contain | anguage stating or inplying that
12 | the corporation is organized for a purpose other than that

13| pernmitted in this act and its articles of incorporation;

14 (d) My not contain | anguage stating or inplying that
15 )| the corporation is connected with a state or federa

16 | governnent agency or a corporation chartered under the | aws of
17 | the United States; and

18 (e) Must be distinguishable fromthe nanes of al

19 | other entities or filings, except fictitious nane

20| registrations pursuant to s. 865.09, organized, registered, or
21| reserved under the laws of this state, that are on file with
22 | the Division of Corporations.

23 Section 33. Subsection (4) of section 617.1405

24| Florida Statutes, is anended to read:

25 617. 1405 Effect of dissolution.--

26 (4) The nane of a dissolved corporation shall not be
27 | avail able for assunption or use by another corporation unti
28 | after 120 days after the effective date of dissolution unless
29 | the di ssol ved corporation provides the Departnent of State

30| with an affidavit, executed pursuant to s. 617.01201

31

24
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permtting the i medi ate assunption or use of the nane by

anot her corporati on.

Section 34. Subsections (1) and (2) of section
627. 1422, Florida Statutes, are anended to read:

617. 1422 Reinstatenment follow ng adm nistrative
di ssol ution. --

(1) ta)r A corporation administratively dissol ved under
S. 617.1421 may apply to the Departnent of State for
reinstatenent at any tinme after the effective date of
di ssolution. The corporation shall subnmt an application for

reinstatenent, or a current uniform business report, signed by

the registered agent and an officer or director, and shal

remt all fees owed by the corporation, conputed at the rate

provided by law at the tine the corporation applies for

rei nst atenent appteation—+rust—
+—Reei-te—thenare—of—the—corporation—and—the

(2) If the Departnent of State determ nes that the
application contains the information required by subsection
(1) and that the information is correct, it shall file the

25
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1 | docunent —eancel—the—<certifiecate—of—disselution—and reinstate
2 | the corporation effeetive—on—the—date—whiech—thereirnstatenent
3 | docurent—is—fited.

4 Section 35. Subsection (1) of section 617.1503,

5| Florida Statutes, is anended to read:

6 617.1503 Application for certificate of authority.--

7 (1) A foreign corporation nay apply for a certificate
8| of authority to conduct its affairs in this state by

9| delivering an application to the Departnment of State for

10| filing. Such application shall be nade on forns prescribed

11 | and furnished by the Departnent of State and shall set forth:
12 (a) The nane of the foreign corporation if such nane
13 | satisfies the requirements of s. 617.0401 or, if its name does
14 | not satisfy the requirenents of s. 617. 0401 is—unavai-tablte—for
15 | use—+tn—this—state, a cofpotate nane whi ch ot herw se that

16 | satisfies the requirenents of s. 617. 1506;

17 (b) The jurisdiction under the law of which it is

18 | i ncor por at ed;

19 (c) |Its date of incorporation and period of duration
20 (d) The purpose or purposes which it intends to pursue
21| in this state and a statenent that it is authorized to pursue
22 | such purpose or purposes in the jurisdiction of its
23 | i ncorporation
24 (e) The street address of its principal office;
25 (f) The address of its registered office in this state
26 | and the nane of its registered agent at that office;
27 (g) The nanes and usual business addresses of its
28 | current directors and officers; and
29 (h) Such additional information as nmay be necessary or
30 | appropriate in order to enable the Departnent of State to
31| determ ne whether such corporation is entitled to file an

26
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1| application for authority to conduct its affairs in this state
2| and to determ ne and assess the fees and taxes payabl e as

3| prescribed in this act.

4 Section 36. Section 620.103, Florida Statutes, is

5| anended to read:

6 620. 103 Nane of limited partnership.--The nane of each
7| donestic linmted partnership as set forth in its certificate
8| of limted partnership and the nane of each foreign limted

9| partnership as set forth in its application for registration
10 ) as a foreign limted partnership:

11 (1) Must contain the word "Limited" or its

12 | abbreviation, "Ltd.," or "L.P." or "LP.":

13 (2) My not contain the nane of a |limted partner

14 | unl ess:

15 (a) That nane is also the nane of a general partner or
16 | the corporate nane of a corporate general partner; or

17 (b) The business of the linted partnership had been
18 | carried on under that nane before the admni ssion of that

19| limted partner.;—and
20 (3) Must be distinguishable fromthe nanes of al
21 | other entities or filings, except fictitious nane
22 | registrations pursuant to s. 865.09, organized, registered, or
23 | reserved under the laws of this state, the names of which are
24 | on file with the Division of Corporations of the Departnment of
25| State.
26 (4) May not contain any suffix, word, abbreviation, or
27 | designation which nay inply that the linited partnership may
28 | be organi zed as a corporation, general partnership, linted
29 | liability conpany, or any other entity fornmed pursuant to the
30| requirenents of applicable law, with the exception of the word
31 |"conpany" and its abbreviation "co."

27
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(5) May contain the words "Linmited Liability Linmted

Partnership," the abbreviation "L.L.L.P.," or the designation
"LLLP" instead of the words required in s. 620.103(1), if the

limted partnership is a donestic linited partnership and a

statenent of qualification has been filed in accordance ss.
620. 187 and 620.9001(3).

Section 37. Subsection (2) of section 620.105, Florida
Statutes, is anended to read:

620. 105 Recordkeeping office; agent for service of
process.--Each linmted partnership shall continuously naintain
in this state:

(2) An agent for service of process on the linted
partnership, which agent nust be:

(a) An individual who resides in restdent—oef this
state and whose business office is identical with the

regi stered of fi ce; —a—dorrestie—corporation,-or

(b) A foreign or domestic entity authorized to

transact cerporation—authorized—+to—€do business in this state

and having a business office identical within such registered

of fice.

Section 38. Section 620.108, Florida Statutes, is
amended to read:

620.108 Formation; certificate of limted
part nership. - -

(1) In order to forma limted partnership, a
certificate of limted partnership nust be executed and filed
with the Departnent of State. The certificate nust set forth:

(a) The nane of the limted partnership.

(b) The address of the recordkeeping office and the

nane, street and address in this state, and witten acceptance

28
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of the agent for service of process required to be naintained
by s. 620.105.

(c) The nane and the business address of each genera
partner. Each general partner that is a |egal or comerci al
entity and not an individual nust be organized or otherw se
registered with the Departnent of State as required by |aw,
nmust nmaintain an active status, and nust not be dissol ved,
revoked, or w thdrawn.

(d) A nmiling address for the |linited partnership.

(e) The latest date upon which the linmited partnership
is to dissolve

(f) Any other matters the general partners determne
to include therein.

An affidavit declaring the anount of the capital contributions
of the limted partners and the anount anticipated to be
contributed by the linmted partners nmust acconpany the
certificate of limted partnership.

(2) Alimted partnership is forned at the tinme of the
filing of the certificate of limted partnership with the
departnment or at any later tine specified in the certificate
of limted partnership if, in either case, there has been
substantial conpliance with the requirenents of this section
The del ayed effective date may not be | ater than the 90t h day

after the certificate is filed
Section 39. Section 620.169, Florida Statutes, is
amended to read:

620. 169 Registration of foreign linmted
partnership.--Before transacting business in this state, a
foreign limted partnership nust register with the Departnent
of State. In order to register, a foreign linted partnership

29
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1| nmust subnit to the departnment, in duplicate, an application
2| for registration as a foreign linmted partnership, signed and
3 | swora—toe by a general partner and setting forth:

4 (1) The nane of the foreign linted partnership or the
5| nane adopted for transacting business in this state.

6 (2) The state, and date, of its formation

7 (3) The name, and address, and witten acceptance of

8 | any agent for service of process on the foreign limted

9| partnership that the foreign limted partnership elects to
10 | appoi nt; but the agent nust be an individual resident of this
11 | state or;a donestic eorperation,or & foreign entity

12 | eorporattoen—having—aprace—of—bustness—ina—and authorized to
13 | do business in-this state.

14 (4) A statenent that the Secretary of State is

15 | appointed the agent of the foreign |inted partnership for

16 | service of process if an agent has not been appointed under
17 | subsection (3) or, if an agent has been appointed, if the

18 | agent's authority has been revoked or the agent cannot be

19 | found or served with the exercise of reasonable diligence.
20 (5) The address of the office required to be
21 | maintained in the state of its organization by the | aws of
22 | that state or, if not so required, of the principal office of
23| the foreign linited partnership.
24 (6) The nane and the business address of each genera
25 | partner. Each general partner that is a |legal or conmercial
26 | entity and not an individual nust be organized or otherw se
27 | registered with the Departnent of State as required by |aw,
28 | nust maintain an active status, and nust not be dissol ved,
29 | revoked, or w thdrawn.
30 (7) The address of the office at which is kept a |ist
31| of the nanmes and addresses of the limted partners and their

30
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1| capital contributions, together with an undertaking by the

2| foreign limted partnership to keep those records until the

3| foreign limted partnership's registration in this state is

4 | cancel ed or withdrawn.

5 (8 A miling address for the foreign limted

6 | partnership.

7

8| An affidavit declaring the anount of the capital contributions
9] of the limted partners and the anticipated anount of the

10| capital contributions of the |limted partners that are

11| all ocated for the purpose of transacting business in this

12 | state nust acconpany the application for registration

13 Section 40. Section 620.173, Florida Statutes, is

14 | anended to read:

15 620. 173 Amendnents to registration application.--1f

16 | any statenent in the application for registration of a foreign
17 | linmted partnership was fal se when nade or any arrangenents or
18 | other facts described in the application have changed, making
19 | the application false in any respect, the foreign linited
20 | partnership shall pronptly file with the Departnent of State a
21 | certificate, signed anrt—acknowedged—or—sworn—to by a genera
22 | partner, correcting such statenent.
23 Section 41. Subsection (1) of section 620.174, Florida
24 | Statutes, is anended to read:
25 620. 174 Cancellation of registration of foreign
26 | limted partnership.--
27 (1) A foreign linmted partnership nay cancel its
28 | registration by filing with the Departnment of State a
29 | certificate of cancellation signed ant—ackrowedged—or—sworn
30| to by a general partner
31
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1 Section 42. Subsection (1) of section 620.177, Florida
2| Statutes, is anended to read:

3 620. 177 Annual report of donestic or foreign linmted

4 | partnership; renewal of authority.--

5 (1) To renew the certificate of authority for a

6| limted partnership, each donestic or foreign limted

7 | partnership authorized to transact business in this state

8| shall file with the Departnent of State, between January 1 and
9| May 1 of each year, a swotrn report on such forns as the

10 | departnent prescribes, which report nust set forth:

11 (a) If a donestic limted partnership, the nanme of the
12| linmted partnership or, if a foreign limted partnership, the
13 | nane under which it is registered to transact business in this
14 | state.

15 (b) The nane of the state of fornation

16 (c) The date of formation in this state or the date of
17 | original registration in this state.

18 (d) If a donestic limted partnership, the address of
19 | the office, and the nanme and address of the agent for service
20 | of process, required to be mmintained by s. 620.105; or, if a
21| foreign limted partnership, the address of the office

22 | required to be maintained by s. 620.169 and the nane and

23 | address of any agent for service of process appointed pursuant
24 | to s. 620.169.

25 (e) The nane and the business address of each genera
26 | partner. Each general partner that is a |legal or conmercial

27 | entity and not an individual nust be organized or otherw se

28 | registered with the Departnent of State as required by |aw,

29 | nust maintain an active status, and nust not be dissol ved,

30 | revoked, or w thdrawn.

31 (f) A miling address for the partnership.
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1 (g) If a donestic linmted partnership, the anount of
2| the capital contributions of its limted partners or, if a

3| foreign limted partnership, the amount of the capita

4| contributions of its limted partners that is allocated for

5| the purpose of transacting business in this state.

6 (h) The federal enployer identification nunber of the
7|limted partnership, if any, or if none, whether one has been
8| applied for.

9 (i) Any additional information that is necessary or
10 | appropriate to enable the departnent to carry out the

11 | provisions of this act.

12 Section 43. Subsection (11) is added to section

13| 620.182, Florida Statutes, to read:

14 620. 182 Fees of the Departnent of State.--The fees of
15| the Departnent of State under this act are as follows:

16 (11) For filing articles of nerger, $52.50 per party.
17 Section 44. Paragraph (c) of subsection (1) of section
18 | 620. 8105, Florida Statutes, is anended to read:

19 620. 8105 Execution, filing, and recording of

20 | partnership registration and other statenents.--

21 (1) A partnership may file a partnership registration
22 | statenent with the Departnent of State, which nmust include:
23 ( ¢) H+—Thenanres—and—rai-Hngaddresses—of—at-—partners
24 | ef—the—partnership—or

25 2~ The nane and street address in this state of an

26 | agent in this state appoi nted and mai ntai ned by the

27 | partnership, who shall nmaintain a list of the nanes and

28 | mai li ng addresses of all of the partners of the partnership
29 | and, on request for good cause shown, shall nake the |ist

30| avail able to any person at an office open fromat |east 10

31
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a.m to 12 noon each day, except Saturdays, Sundays, and | ega
hol i days.

Section 45. Subsection (3) of section 620.9001
Fl orida Statutes, is anended to read:

620. 9001 Statenent of qualification.--

(3) After the approval required by subsection (2), a
partnership nmay becone a linmted liability partnership by
filing a statenent of qualification. The statenent nust
cont ai n:

(a) The nane of the partnership as identified in the
records of the Departnent of State;

(b) The street address of the partnership's chief
executive office and, if different, the street address of its
principal office inthis state, if there is one;

(c) The nane, and street address in this state, and

written acceptance of the partnership's regi stered agent for

service of process, who nust be an individual resident of this
state or a foreign or donestic entity ether—petrson aut hori zed
to transact de business in this state;

(d) A statenent that the partnership elects to be a
limted liability partnership; and

(e) A deferred effective date, if any.

Section 46. Section 620.9002, Florida Statutes, is
amended to read:

620. 9002 Nane. --

(1) The nanme of a limted liability partnership nust
end w t h"Regi-stered—timtedtiabitityPartnership""Linmted
Liability Partnership, "*Rt+tP""L. L. P.,""RetP—"or
"LLP."
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(2) The nane of alimted liability limted

partnership nust end with "Linmted Liability Limted
Partnership," "L.L.L.P.," or "LLLP."

Section 47. Subsection (1) of section 620.9102,
Fl orida Statutes, is anended to read:

620. 9102 Statenment of foreign qualification.--

(1) Before transacting business in this state, a
foreign limted liability partnership nust conply with the
requi rements of s. 620.8105 and file a statenent of foreign
gualification. The statenent nust contain:

(a) The nane of the foreign linmted liability
partnership which satisfies the requirenents of the state or
other jurisdiction under whose law it is formed and ends with

Regi-stered—timited—Li-abi---ty—Partnershi-p"Lim ted Liability

Part ner shi p, "*Rt=+t++—""L. L. P., "*RetP"or "LLP";

(b) The street address of the partnership's chief
executive office and, if different, the street address of its
principal office inthis state, if there is one;

(c) The nane and street address of the partnership's
agent for service of process who nust be an individua
resident of this state or other person authorized to do
business in this state; and

(d) A deferred effective date, if any.

Section 48. Subsection (2) of section 621.03, Florida
Statutes, is anended to read:

621.03 Definitions.--As used in this act the foll ow ng
words shall have the neani ng indicated

(2) The term "professional corporation" neans a
corporation which is organi zed under this act for the sole and
speeifie purpose of rendering a specific professional service
and which has as its sharehol ders only ot her professiona
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corporations, professional limted liability conpanies, or

i ndi vi dual s who thenselves are duly licensed or otherw se
| egal Iy authorized to render the sane specific professiona
service as the corporation

Section 49. Section 620.051, Florida Statutes, is
amended to read:

621.051 Limted liability conpany organi zation.--A
group of professional service corporations, professiona
limted liability conpanies, or individuals, in any
conbi nation, duly licensed or otherwise legally authorized to
render the sane professional services may organi ze and becone
nmenbers of a professional linmited liability conpany for
pecuni ary profit under the provisions of chapter 608 for the

sol e ant—speeifie purpose of rendering the sane and specific
prof essi onal service. The articles of organi zati on nust

i nclude the specific professional service to be rendered.

Section 50. Paragraph (b) of subsection (2) of section
621.12, Florida Statutes, is anmended to read:

621.12 ldentification with individual sharehol ders or
i ndi vi dual nenbers. - -

(2) The nane shall also contain:

(b)1. In the case of a professional corporation, the
wor ds "professional association" or the abbreviation "P.A";

or
2. In the case of a professional limted liability

conmpany, the words "professional |imted conpany," or

professional linmited liability conpany, "or the abbreviations

abbreviat+on "P.L.,""P.L.C.," or "P.L.L.C.," or the
designations "PL," "PLC," or "PLLC'in lieu of the words
"l'imted conpany" or "limted liability conpany or the
abbreviations "L.L.C." or abbreviation "L.C." or the
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1| designations "LLC'" or "LC'as ot herw se required under s.

2 | 608. 406.

3 Section 51. Subsection (2) of section 679.5011

4| Florida Statutes, is anended to read:

5 679.5011 Filing office.--

6 (2) The office in which to file a financing statenent
7| to perfect a security interest in collateral, including

8| fixtures, of a transnmitting utility is the—&fH+ee—-of—the

9 | Seeretary—of—State—o+ the filing office authorized by s.

10| 679. 527 6974527 to accept filings for the Florida Secured

11 | Transaction Registry. The financing statenent also

12 | constitutes a fixture filing as to the collateral indicated in
13| the financing statenent which is or is to becone fixtures.

14 Section 52. Section 679.527, Florida Statutes, is

15 | anended to read:

16 679.527 Florida Secured Transaction Registry.--

17 (1) As used in this section, the term

18 (a) Fhe "Florida Secured Transaction Registry" or

19| "registry" neans the centralized database in which all initial
20 | financing statenents, anmendnents, assignnents, and ot her
21 | statenents of change authorized to be filed under this chapter
22 | are filed, maintained, and retrieved. The term does not apply
23| to docunents that are filed under this chapter with the clerk
24| of a circuit court.
25 (b) "Departnent" neans the Departnent of State
26 (c) "WMaterials and records" includes, but is not
27| limted to databases, source or object codes, and any software
28 | relating to the Florida Secured Transaction Registry or other
29 | filing systemfor centralized filing under this chapter
30| regardless of the original source of its creation or
31 | mai nt enance
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1 (2) Under—ehapter—28+—thedepartrnent—has—the

2 | avthority—to—determne—and——select—thermost—eguat-fed

3 | respondents—to—thereguest—for—eguabftcations—and—tonegotiate
4 | ant—enter—into—one—or—ropre—contracts—asprovidetd—+n—this

5 | seet+oen+~The contract nay not be assignable or otherw se

6 | transferable without the express witten consent of the

7 | departnent .

8 (3) Thedepartrment—shat—performthe—duties—asfiting
9 | effecer—and—fi+Hngoffice—under—this—<chapter—for—theHorida
10 | Seedred—Transacti-on—Regist+y—untit—Cctober—1,—2601,—or—untit
11 | the—effectivedate—of—acontract—executedbythedepartrent—to
12 | atdmnister—and—operate—theregrstry—for—theperformance—of

13 | these—duties—whichever—oceurs—tater—A—that—ti++we-The

14 | departnent shall cease serving as the designated filing

15| officer and filing office for the registry under this chapter
16 | and thereafter, except to the extent the departnment nay

17 | reclaimthose duties as provided bel ow, the departnent shal

18 | not be responsible for the performance of the duties of the

19| filing office or officer under this chapter, including
20 | det erm ni ng whet her docunents tendered for filing under this
21 | chapter satisfy the requirenents of |aw Fhe—departrwent—shat
22 | retatn—authorty—under—thi-s—chapter—to—apptrove—the—forns
23 | reguitret—to—befted—under—this—chapter—+H—authorized—by—the
24 | eontract—wi-th—the—departrwent—The entity performng the duties
25| of the filing office shall may certify a copy of a financing
26 | statenent, or an anendnent thereto, which shall be adm ssible
271 in a state or federal court or in a proceeding before any
28 | ot her tribunal
29 (4) Notwithstanding the ternms and conditions of any
30| contract to performthe adm nistrative and operati onal
31| functions of the filing office or filing officer under this

38
CODING:Words st+ieken are deletions; words underlined are additions.




© 00 N o O W DN PP

W WNNNNMNNMNNNMNNNNRRRERRPRPEPR R PR R
P O © 0 N O U0~ WNIERPLO O N D WwNPRER O

r

Florida Senate - 2002 CS for SB 2404
310-22

5 02-02

part for the Florida Secured Transaction Registry, the
departnment and the state shall retain sole and excl usive
ownership of the materials and records of the registry, shal
have the right to inspect and nmake copies of the materials and
records of the registry, and shall have the right to

i medi ately reclaimand take possession and control of the
original materials and records of the registry if any entity
under contract with the departnment to administer and operate
the registry does not, or cannot, performthe terns and
conditions of the contract for any reason or conmences or
consents to an insolvency proceeding. |f the departnent
reclains control of the materials and records of the registry,
the departnent shall provide for the uninterrupted fulfill ment
of the duties of the filing office and filing officer under
this chapter through by—atmnstrati-on—and—operation—-by—the
departwent—unt++ a subsequent contract for such duties eanbe
executed. The departnent shall be entitled to injunctive
relief if the entity fails to turn over the materials and
records upon denmand, and the Circuit Court for Leon County,

Fl orida, shall have exclusive original jurisdiction to

adj udi cate any disputes pertaining to this section or any
contract entered into under this section

(5) The filing officer and filing office for the

Secured Transaction Registry shall operate in a nmanner that:
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. . I . I » ol
o fiti I . I hieh:

(a)*- Is conparable and conpatible with the
departnment's existing filing systemas it existed on Septenber
28, 2001.

(b)2— 1s open to the public and accessible through the

Internet, to permt the review of all existing filings of the
departnment and all future filings in the registry, in
conpliance with chapter 119.

(c)3~ Provides for oversight and conpliance audits by
t he depart nent.

(d) 4 Requires records maintenance in conpliance with
this chapter and chapter 119.

(e)5- Maintains the current |level of filing fees and
procedures for the deposit of revenues with the departnent as
specified in chapter 15, net of operating costs, for a period
of 5 years.

(6) tb)y The Departnment of State shall devel op
perfornmance standards to ensure that the Florida Secured
Transaction Registry is accurate and conplete and that the
users thereof are being well-served. Periodically, the
departnment shall verify that these perfornmance standards are
being net or nodified as nmay be needed fromtine to tine.

Section 53. Section 267.171, Florida Statutes,
paragraph (11) of subsection (1) of section 679.1021, Florida

Statutes, and section 679.526, Florida Statutes, are repeal ed.
Section 54. This act shall take effect July 1, 2002.
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STATEMENT OF SUBSTANTI AL CHANGES CONTAI NED | N
COW TTEE SUBSTI TUTE FOR
Senate Bill 2404

The committee substitute:

1)  Tradenmarks and service narks: clar
busi ness entities that nmust inctude th
addresses in an application for a mark

? fies the types of
[
"
ent!tY may include in the application
ratio t
a

r nanes anhd busi ness
provides that such an
nlieu of a Florida
ment that it has no
es when the. ]

of the expiration of
n

r

regi s n or docunent nunber, a s
obl'i gation to have such a nunber; c¢
Departnent of State nmust notify an en
a mark; renpves a requirenent_ in the o
assi gnee nust execute the assignnment of
renoves authority for $50 fees”in the or
canceling or correcting a registration; a
corrections may be filed wthin 30 days a

a
r
t

i
e
t
!
i
r

ill that the

—“OQQ T

board of

menber of a corporation's
oration has

ocunents if the cor
fies that corporate docunents
l[ing; clarifies that the ]

f |ncorPorat|on bei ng concl usi ve
s only to proceedi ngs for
mrenced by the Departnent of
urrent |aw for_ a corporate nane

iations of |like inport_ in |anguage"

2) Corporations: all
directors to fite cor a
no chair or vice chair; c
ime o
r [
p
o}

OWs
por

To Q———=—

ri
f

I a
o t
a |
take effect at the tinme of
exenption fromthe article
roof  of incorporation app
adm ni strative dissol ution
tate; retains authority in
i nclude "words_ or abbrev
l1eu of specified words or abbreviations; requires the
partnent of State to mail anY process served on_an alien
siness organi zation after withdrawal of its registered
r

e
a
S
I

d
|

[

0
e
0
Cc

FooU8T

ent; requires that articles of anmendment for the division or

nbi nati on of shares nust be executed under uniform
irements for filing corporate docunents; and clarifies the
irements for execution of amendnments to articles of

porati on when anendnents are nmde by incorporators or

ds of directors w thout sharehol der action

q
q

a

u
u
0
r

W T "0 T

Limted liability conpanies; renpbves a requirenent in
current fawthat a timted fTability conpany's articles of
organi zation nust specify if it Is manager-nanaged; renpbves a
requirenent in the original bill that the articles of

organi zation nust  inclide the nanes and addresses of the
managers or nmanagi ng nenbers; elimnates authority In_current
law for attaching a copy of articles of organization in |ieu
of describing the docunent in articles of Correction
prohibits refroactive dates in articles of dissolution;

clarifies that updated annual reports may be filed at any tine
durlnP_the cal endar year; and authorizes a forelﬂn [imted
liability conpany to adopt an alternative nane that neets
m?rglng fequirenents in order to transact business in this

st at e.

4) Corporations not for profit: allows any director to ]
exec ) there is no'chair or vice chair
of the board of directors; clarifies that corporate documents
take effect at the tine of filing; requires that articles of
correction nmust be executed under uniformrequirenents for
filing corporate docunents; retains authority in current |aw

for a“corporate nane to |ncIud21"mords or abbreviations of
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1| like inmport in language" in |ieu of specified words or ]
abbrevi ations; and reftoves a requirenment in the original bil

2| that articles of revocation of dissolution nust be éxecuted

3 under uniformrequirenents for filing corporate docunents.
5) Linmted partnerships: prohibits a limted partnership's

4 | nanme ng \ s or abbreviations that inply the
limted partnership is a different type of entity; renoves a

5|requirenent in the original bill that a |limted partnership's
articles of nerger nust be sighed by at | east one general

6 | partner and by each new general partner if designated in the
articles; and'retains a requirenent in current Faw that a

7] limted partnership's second and subsequent annual reports

8 nmust be filed between January 1 and May 1 of each year
6) Professional service corporations: requires a professiona

9 | cor pt ( ( fessional service; .
requires.a ProfeSS|pnaI [imted l1ability conpany's articles

10 | of organi zation to include the specific professional service
to be“rendered; and expands the |ist of avail able words and

11 | abbreviations required to be included in a professiona

12 [imted liability conpany's nane.
7) Secured transaction registry: retains the requirenent in

13 | current_ taw that the contract for operation of the registry is
not assignable or transferable without the witten consent’ of

14 | the Departnent of State; specifies that the contractor mnust
operate the reﬂlstry in a manner that is conparable and ]

15| conpatible wth the Departnent of State's filing systemas it
exi sted on Septenber 28, 2001; and repeals a definition of

16 | "filing-office rule."

171 8) Historic properties: repeals a ﬂrovisipn that requires the
Department of State to contract with the ty of St. Augustine

18 | for the nmanagenent of various state-owned hiStoric propérties.

19

20

21

22

23

24

25

26

27

28

29

30

31
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