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LEGISLATIVE ACTION
Senate . House
Comm: RCS
04/08/2013

The Committee on Commerce and Tourism (Hays) recommended the

following:
Senate Amendment

Delete lines 5958 - 6469
and insert:

Section 5. Subsection (3) of section 607.1109, Florida
Statutes, is amended to read:

607.1109 Articles of merger.—

(3) A domestic corporation is not required to file articles
of merger pursuant to subsection (1) if the domestic corporation
is named as a party or constituent organization in articles of
merger or a certificate of merger filed for the same merger in

accordance with s. 605.1025, s. 608.4382(1), s. 617.1108, s.
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620.2108(3), or s. 620.8918(1) and (2), and if the articles of
merger or certificate of merger substantially complies with the
requirements of this section. In such a case, the other articles
of merger or certificate of merger may also be used for purposes
of subsection (2).

Section 6. Effective January 1, 2015, subsection (3) of
section 607.1109, Florida Statutes, i1s amended to read:

607.1109 Articles of merger.—

(3) A domestic corporation is not required to file articles
of merger pursuant to subsection (1) if the domestic corporation
is named as a party or constituent organization in articles of
merger or a certificate of merger filed for the same merger in
accordance with s. 605.1025, s+—668-4382(++ s. 617.1108, s.

620.2108(3), or s. 620.8918(1) and (2), and if the articles of

merger or certificate of merger substantially complies with the
requirements of this section. In such a case, the other articles
of merger or certificate of merger may also be used for purposes
of subsection (2).

Section 7. Subsection (3) of section 607.1113, Florida
Statutes, is amended to read:

607.1113 Certificate of conversion.—

(3) A converting domestic corporation is not required to
file a certificate of conversion pursuant to subsection (1) if

the converting domestic corporation files articles of conversion

or a certificate of conversion that substantially complies with
the requirements of this section pursuant to s. 605.1045, s.

608.439, s. 620.2104 (1) (b), or s. 620.8914 (1) (b) and contains

the signatures required by this chapter. In such a case, the

other certificate of conversion may also be used for purposes of
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Section 8. Effective January 1, 2015, subsection (3) of

subsection (2).

section 607.1113, Florida Statutes, 1s amended to read:

607.1113 Certificate of conversion.—

(3) A converting domestic corporation is not required to
file a certificate of conversion pursuant to subsection (1) if
the converting domestic corporation files articles of conversion
or a certificate of conversion that substantially complies with
the requirements of this section pursuant to s. 605.1045, s—=
608439+ s. 620.2104 (1) (b), or s. 620.8914(1) (b) and contains
the signatures required by this chapter. In such a case, the
other certificate of conversion may also be used for purposes of
subsection (2).

Section 9. Subsections (1) and (2) of section 607.193,
Florida Statutes, are amended to read:

607.193 Supplemental corporate fee.—

(1) In addition to any other taxes imposed by law, an
annual supplemental corporate fee of $88.75 is imposed on each
business entity that is authorized to transact business in this
state and is required to file an annual report with the
Department of State under s. 605.0212, s. 607.1622, s. 608.4511,
or s. 620.1210.

(2) (2) The business entity shall remit the supplemental
corporate fee to the Department of State at the time it files
the annual report required by s. 605.0212, s. 607.1622, s.
608.4511, or s. 620.1210.

(b) In addition to the fees levied under ss. 607.0122+
608452+ and 620.1109, s. 605.0213 or s. 608.452, and the
supplemental corporate fee, a late charge of $400 shall be
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imposed if the supplemental corporate fee is remitted after May
1 except in circumstances in which a business entity was
administratively dissolved or its certificate of authority was
revoked due to its failure to file an annual report and the
entity subsequently applied for reinstatement and paid the
applicable reinstatement fee.

Section 10. Effective January 1, 2015, subsections (1) and
(2) of section 607.193, Florida Statutes, are amended to read:

607.193 Supplemental corporate fee.—

(1) In addition to any other taxes imposed by law, an
annual supplemental corporate fee of $88.75 is imposed on each
business entity that is authorized to transact business in this
state and is required to file an annual report with the

Department of State under s. 605.0212, s. 607.1622, s+—608-4511;

or s. 620.1210.

(2) (2) The business entity shall remit the supplemental
corporate fee to the Department of State at the time it files
the annual report required by s. 605.0212, s. 607.1622, s+
6084511+ or s. 620.1210.

(b) In addition to the fees levied under ss. 605.0213,

607.0122, and 620.1109+—s++665-002F3—eor——s5+—6068-4525 and the

supplemental corporate fee, a late charge of $400 shall be
imposed if the supplemental corporate fee is remitted after May
1 except in circumstances in which a business entity was
administratively dissolved or its certificate of authority was
revoked due to its failure to file an annual report and the
entity subsequently applied for reinstatement and paid the
applicable reinstatement fee.

Section 11. Subsection (2) of section 617.1108, Florida

Page 4 of 20
4/5/2013 5:30:27 PM 577-03720-13




100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128

Florida Senate - 2013 COMMITTEE AMENDMENT
Bill No. CS for SB 1300

IR ==

Statutes, is amended to read:

617.1108 Merger of domestic corporation and other business
entities.—

(2) A domestic corporation not for profit organized under
this chapter is not required to file articles of merger pursuant
to this section if the corporation not for profit is named as a
party or constituent organization in articles of merger or a
certificate of merger filed for the same merger in accordance
with s. 605.1025, s. 607.1109, s. 608.4382(1), s. 620.2108(3),
or s. 620.8918(1) and (2). In such a case, the other articles of

merger or certificate of merger may also be used for purposes of
subsection (3).

Section 12. Effective January 1, 2015, subsection (2) of
section 617.1108, Florida Statutes, i1s amended to read:

617.1108 Merger of domestic corporation and other business
entities.—

(2) A domestic corporation not for profit organized under
this chapter is not required to file articles of merger pursuant
to this section if the corporation not for profit is named as a
party or constituent organization in articles of merger or a
certificate of merger filed for the same merger in accordance
with s. 605.1025, s. 607.1109, s+—668-4382(1)+ s. 620.2108(3),
or s. 620.8918 (1) and (2). In such a case, the other articles of
merger or certificate of merger may also be used for purposes of
subsection (3).

Section 13. Paragraph (c) of subsection (1) of section
620.2104, Florida Statutes, is amended to read:

620.2104 Filings required for conversion; effective date.—

(1) After a plan of conversion is approved:
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(c) A converting limited partnership is not required to
file a certificate of conversion pursuant to paragraph (a) if

the converting limited partnership files articles of conversion

or a certificate of conversion that substantially complies with
the requirements of this section pursuant to s. 605.1045, s.

607.1115, s. 608.439, or s. 620.8914 (1) (b) and contains the

signatures required by this chapter. In such a case, the other
certificate of conversion may also be used for purposes of s.
620.2105(4) .

Section 14. Effective January 1, 2015, paragraph (c) of
subsection (1) of section 620.2104, Florida Statutes, 1s amended
to read:

620.2104 Filings required for conversion; effective date.—

(1) After a plan of conversion is approved:

(c) A converting limited partnership is not required to
file a certificate of conversion pursuant to paragraph (a) if
the converting limited partnership files articles of conversion
or a certificate of conversion that substantially complies with
the requirements of this section pursuant to s. 605.1045, s.
607.1115, s5+—"6688-439+ or s. 620.8914 (1) (b) and contains the
signatures required by this chapter. In such a case, the other
certificate of conversion may also be used for purposes of s.
620.2105(4) .

Section 15. Subsection (3) of section 620.2108, Florida
Statutes, 1is amended to read:

620.2108 Filings required for merger; effective date.—

(3) Each constituent limited partnership shall deliver the
certificate of merger for filing in the Department of State

unless the constituent limited partnership is named as a party
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or constituent organization in articles of merger or a
certificate of merger filed for the same merger in accordance
with s. 605.1025, s. 607.1109(1), s. 608.4382(1), s. 617.1108,

or s. 620.8918(1) and (2) and such articles of merger or

certificate of merger substantially complies with the
requirements of this section. In such a case, the other articles
of merger or certificate of merger may also be used for purposes
of s. 620.2109(3).

Section 16. Effective January 1, 2015, subsection (3) of
section 620.2108, Florida Statutes, 1s amended to read:

620.2108 Filings required for merger; effective date.—

(3) Each constituent limited partnership shall deliver the
certificate of merger for filing in the Department of State
unless the constituent limited partnership is named as a party
or constituent organization in articles of merger or a
certificate of merger filed for the same merger in accordance
with s. 605.1025, s. 607.1109(1), s+—688-438241)+ s. 617.1108,
or s. 620.8918(1) and (2) and such articles of merger or
certificate of merger substantially complies with the
requirements of this section. In such a case, the other articles
of merger or certificate of merger may also be used for purposes
of s. 620.2109(3).

Section 17. Subsection (1) of section 620.8914, Florida
Statutes, 1is amended to read:

620.8914 Filings required for conversion; effective date.—

(1) After a plan of conversion is approved:

(a) A converting partnership shall deliver to the
Department of State for filing a registration statement in

accordance with s. 620.8105, if such statement was not
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previously filed, and a certificate of conversion, in accordance
with s. 620.8105, which must include:

1. A statement that the partnership has been converted into
another organization.

2. The name and form of the organization and the
jurisdiction of its governing law.

3. The date the conversion is effective under the governing
law of the converted organization.

4. A statement that the conversion was approved as required
by this act.

5. A statement that the conversion was approved as required
by the governing law of the converted organization.

6. If the converted organization is a foreign organization
not authorized to transact business in this state, the street
and mailing address of an office which the Department of State
may use for the purposes of s. 620.8915(3).

(b) In the case of a converting organization converting
into a partnership to be governed by this act, the converting
organization shall deliver to the Department of State for
filing:

1. A registration statement in accordance with s. 620.8105.

2. A certificate of conversion, in accordance with s.
620.8105, signed by a general partner of the partnership in
accordance with s. 620.8105(6) and by the converting
organization as required by applicable law, which certificate of
conversion must include:

a. A statement that the partnership was converted from
another organization.

b. The name and form of the converting organization and the

Page 8 of 20
4/5/2013 5:30:27 PM 577-03720-13




216
217
218
219
220
221
222
223
224
225
226
227
228
229
230
231
232
233
234
235
236
237
238
239
240
241
242
243
244

Florida Senate - 2013 COMMITTEE AMENDMENT
Bill No. CS for SB 1300

IR ==

jurisdiction of its governing law.

c. A statement that the conversion was approved as required
by this act.

d. A statement that the conversion was approved in a manner
that complied with the converting organization’s governing law.

e. The effective time of the conversion, if other than the

time of the filing of the certificate of conversion.

A converting domestic partnership is not required to file a
certificate of conversion pursuant to paragraph (a) if the

converting domestic partnership files articles of conversion or

a certificate of conversion that substantially complies with the
requirements of this section pursuant to s. 605.1045, s.
607.1115, s. 608.439, or s. 620.2104 (1) (b) and contains the

signatures required by this chapter. In such a case, the other
certificate of conversion may also be used for purposes of s.
620.8915 (4) .

Section 18. Effective January 1, 2015, subsection (1) of
section 620.8914, Florida Statutes, i1s amended to read:

620.8914 Filings required for conversion; effective date.—

(1) After a plan of conversion is approved:

(a) A converting partnership shall deliver to the
Department of State for filing a registration statement in
accordance with s. 620.8105, if such statement was not
previously filed, and a certificate of conversion, in accordance
with s. 620.8105, which must include:

1. A statement that the partnership has been converted into
another organization.

2. The name and form of the organization and the
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jurisdiction of its governing law.

3. The date the conversion is effective under the governing
law of the converted organization.

4. A statement that the conversion was approved as required
by this act.

5. A statement that the conversion was approved as required
by the governing law of the converted organization.

6. If the converted organization is a foreign organization
not authorized to transact business in this state, the street
and mailing address of an office which the Department of State
may use for the purposes of s. 620.8915(3).

(b) In the case of a converting organization converting
into a partnership to be governed by this act, the converting
organization shall deliver to the Department of State for
filing:

1. A registration statement in accordance with s. 620.8105.

2. A certificate of conversion, in accordance with s.
620.8105, signed by a general partner of the partnership in
accordance with s. 620.8105(6) and by the converting
organization as required by applicable law, which certificate of
conversion must include:

a. A statement that the partnership was converted from
another organization.

b. The name and form of the converting organization and the
jurisdiction of its governing law.

c. A statement that the conversion was approved as required
by this act.

d. A statement that the conversion was approved in a manner

that complied with the converting organization’s governing law.
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e. The effective time of the conversion, if other than the

time of the filing of the certificate of conversion.

A converting domestic partnership is not required to file a
certificate of conversion pursuant to paragraph (a) if the
converting domestic partnership files articles of conversion or
a certificate of conversion that substantially complies with the
requirements of this section pursuant to s. 605.1045, s.
607.1115, s+—668438+ or s. 620.2104 (1) (b) and contains the
signatures required by this chapter. In such a case, the other
certificate of conversion may also be used for purposes of s.
620.8915 (4) .

Section 19. Subsection (3) of section 620.8918, Florida
Statutes, 1is amended to read:

620.8918 Filings required for merger; effective date.—

(3) Each domestic constituent partnership shall deliver the
certificate of merger for filing with the Department of State,
unless the domestic constituent partnership is named as a party
or constituent organization in articles of merger or a
certificate of merger filed for the same merger in accordance
with s. 605.1025, s. 607.1109(1), s. 608.4382(1), s. 617.1108,

or s. 620.2108(3). The articles of merger or certificate of
merger must substantially comply with the requirements of this
section. In such a case, the other articles of merger or
certificate of merger may also be used for purposes of s.
620.8919(3). Each domestic constituent partnership in the merger
shall also file a registration statement in accordance with s.
620.8105(1) if it does not have a currently effective

registration statement filed with the Department of State.
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Section 20. Effective January 1, 2015, subsection (3) of
section 620.8918, Florida Statutes, is amended to read:

620.8918 Filings required for merger; effective date.—

(3) Each domestic constituent partnership shall deliver the
certificate of merger for filing with the Department of State,
unless the domestic constituent partnership is named as a party
or constituent organization in articles of merger or a
certificate of merger filed for the same merger in accordance
with s. 605.1025, s. 607.1109(1), s+—6088-438241)+ s. 617.1108,
or s. 620.2108(3). The articles of merger or certificate of
merger must substantially comply with the requirements of this
section. In such a case, the other articles of merger or
certificate of merger may also be used for purposes of s.
620.8919(3) . Each domestic constituent partnership in the merger
shall also file a registration statement in accordance with s.
620.8105(1) if it does not have a currently effective
registration statement filed with the Department of State.

Section 21. Section 621.051, Florida Statutes, 1s amended
to read:

621.051 Limited liability company organization.—A group of
professional service corporations, professional limited
liability companies, or individuals, in any combination, duly
licensed or otherwise legally authorized to render the same
professional services may organize and become members of a
professional limited liability company for pecuniary profit

under the provisions of chapter 605 or chapter 608 for the sole

and specific purpose of rendering the same and specific
professional service.

Section 22. Effective January 1, 2015, section 621.051,
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Florida Statutes, i1s amended to read:

621.051 Limited liability company organization.—A group of
professional service corporations, professional limited
liability companies, or individuals, in any combination, duly
licensed or otherwise legally authorized to render the same
professional services may organize and become members of a

professional limited liability company for pecuniary profit

under the provisions of chapter 605 er—ehapter 6688 for the sole
and specific purpose of rendering the same and specific
professional service.

Section 23. Section 621.07, Florida Statutes, 1s amended to
read:

621.07 Liability of officers, agents, employees,
shareholders, members, and corporation or limited liability
company.—Nothing contained in this act shall be interpreted to
abolish, repeal, modify, restrict, or limit the law now in
effect in this state applicable to the professional relationship
and liabilities between the person furnishing the professional
services and the person receiving such professional service and
to the standards for professional conduct; provided, however,
that any officer, agent, member, manager, or employee of a
corporation or limited liability company organized under this
act shall be personally liable and accountable only for
negligent or wrongful acts or misconduct committed by that
person, or by any person under that person’s direct supervision
and control, while rendering professional service on behalf of
the corporation or limited liability company to the person for
whom such professional services were being rendered; and

provided further that the personal liability of shareholders of
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a corporation, or members of a limited liability company,
organized under this act, in their capacity as shareholders or
members of such corporation or limited liability company, shall
be no greater in any aspect than that of a shareholder-employee
of a corporation organized under chapter 607 or a member-
employee of a limited liability company organized under chapter
605 or chapter 608. The corporation or limited liability company
shall be liable up to the full value of its property for any
negligent or wrongful acts or misconduct committed by any of its
officers, agents, members, managers, or employees while they are
engaged on behalf of the corporation or limited liability
company in the rendering of professional services.

Section 24. Effective January 1, 2015, section 621.07,
Florida Statutes, 1s amended to read:

621.07 Liability of officers, agents, employees,
shareholders, members, and corporation or limited liability
company.—Nothing contained in this act shall be interpreted to
abolish, repeal, modify, restrict, or limit the law now in
effect in this state applicable to the professional relationship
and liabilities between the person furnishing the professional
services and the person receiving such professional service and
to the standards for professional conduct; provided, however,
that any officer, agent, member, manager, or employee of a
corporation or limited liability company organized under this
act shall be personally liable and accountable only for
negligent or wrongful acts or misconduct committed by that
person, or by any person under that person’s direct supervision
and control, while rendering professional service on behalf of

the corporation or limited liability company to the person for
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whom such professional services were being rendered; and
provided further that the personal liability of shareholders of
a corporation, or members of a limited liability company,
organized under this act, in their capacity as shareholders or
members of such corporation or limited liability company, shall
be no greater in any aspect than that of a shareholder-employee
of a corporation organized under chapter 607 or a member-
employee of a limited liability company organized under chapter
605 er—ehapter—668. The corporation or limited liability company
shall be liable up to the full value of its property for any
negligent or wrongful acts or misconduct committed by any of its
officers, agents, members, managers, or employees while they are
engaged on behalf of the corporation or limited liability
company in the rendering of professional services.

Section 25. Subsections (2) and (4) of section 621.12,
Florida Statutes, are amended to read:

621.12 Identification with individual shareholders or
individual members.—

(2) The name shall also contain:

(a) The word “chartered”; or

(b)1l. In the case of a professional corporation, the words
“professional association” or the abbreviation “P.A.”; or

2. In the case of a professional limited liability company+

formed before January 1, 2014, the words “professional limited

”

company” or “professional limited liability company,” e¥ the

abbreviation “P.L.+” or “P.L.L.C.” or the designation “PL” or

“PLLC,” in lieu of the words “limited company” or “limited

7

liability company,” or the abbreviation “L.C.” or “L.L.C.” or

the designation “LC” or “LLC” as otherwise required under s.
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3. In the case of a professional limited liability company

605.0112 or s. 608.406.

formed on or after January 1, 2014, the words “professional

limited liability company,” the abbreviation “P.L.L.C.” or the

designation “PLLC,” in lieu of the words “limited liability

4

company,” or the abbreviation “L.L.C.” or the designation “LLC”

as otherwise required under s.605.0112.

(4) It shall be permissible, however, for the corporation
or limited liability company to render professional services and
to exercise its authorized powers under a name which is

identical to its name except that the word “chartered,” the

4

words “professional association,” e¥ “professional limited

”

company,” or “professional limited liability company,” e¥ the

abbreviations “P.A.,” e¥ “P.L.,” or “P.L.L.C.,” or the

designation “PL” or “PLLC” may be omitted, provided that the

corporation or limited liability company has first registered
the name to be so used in the manner required for the
registration of fictitious names.

Section 26. Section 621.13, Florida Statutes, is amended to
read:

621.13 Applicability of chapters 605, 607, and 608.—

(1) Chapter 607 is applicable to a corporation organized
pursuant to this act except to the extent that any of the
provisions of this act are interpreted to be in conflict with
the provisions of chapter 607. In such event, the provisions and
sections of this act shall take precedence with respect to a
corporation organized pursuant to the provisions of this act.

(2) (a) Before January 1, 2014, and during any transition

period thereafter, chapter 608 is applicable to a limited
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liability company organized pursuant to this act before January

1, 2014, except to the extent that any of the provisions of this
act are interpreted to be in conflict with the provisions of
chapter 608. In such event, the provisions and sections of this
act shall take precedence with respect to a limited liability
company organized pursuant to the provisions of this act.

(b) On and after January 1, 2014, chapter 605 is applicable

to a limited liability company organized pursuant to this act on

or after January 1, 2014, except to the extent that any of the

provisions of this act are interpreted to be in conflict with

the provisions of chapter 605. In such event, the provisions and

sections of this act shall take precedence with respect to a

limited liability company organized pursuant to the provisions

of this act.

(c) After an election is made to be subject to the

provisions of chapter 605, chapter 605 applies to a limited

liability company organized pursuant to this act before January

1, 2014, except to the extent that any of the provisions of this

act are interpreted to be in conflict with the provisions of

chapter 605. In such event, the provisions and sections of this

act shall take precedence with respect to a limited liability

company organized pursuant to the provisions of this act.

(3) A professional corporation or limited liability company
heretofore or hereafter organized under this act may change its
business purpose from the rendering of professional service to
provide for any other lawful purpose by amending its certificate
of incorporation in the manner required for an original
incorporation under chapter 607 or by amending its certificate

of organization in the manner required for an original
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organization under chapter 608, or for a limited liability

company subject to chapter 605 by amending its certificate of

organization in the manner required for an original organization

under chapter 605. However, such an amendment, when filed with

and accepted by the Department of State, shall remove such
corporation or limited liability company from the provisions of
this chapter including, but not limited to, the right to
practice a profession. A change of business purpose shall not
have any effect on the continued existence of the corporation or
limited liability company.

Section 27. Effective January 1, 2015, section 621.13,
Florida Statutes, 1s amended to read:

621.13 Applicability of chapters 605 andy 607;——ane—6068.—

(1) Chapter 607 is applicable to a corporation organized
pursuant to this act except to the extent that any of the
provisions of this act are interpreted to be in conflict with
the provisions of chapter 607. In such event, the provisions and
sections of this act shall take precedence with respect to a
corporation organized pursuant to the provisions of this act.

(2)4=)r Chapter 605 RefereJarvarv—1++——201H4—and—during—any

P T LS s I S A
C1TrOIliTo T CITUITT t/\./J__LU\A. CITCT T TTE

er—608 is applicable to a
limited liability company organized pursuant to this act befere
Jongary—+7—20+4+ except to the extent that any of the provisions
of this act are interpreted to be in conflict with the
provisions of chapter 605 668. In such event, the provisions and
sections of this act shall take precedence with respect to a
limited liability company organized pursuant to the provisions

of this act.
o—Oon—andafter Janvary—+—2034—chapter 605—Fs—applticabte
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535| practice a profession. A change of business purpose shall not
536| have any effect on the continued existence of the corporation or

537 limited liability company.
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