Fl ori da Senate - 2005 CS for SB 1056

By the Committee on Judiciary; and Senators Klein, Lynn and

Canpbel |

590- 1856- 05
1 A Dbill to be entitled
2 An act relating to business entities; creating
3 ss. 607.1112-607.1115, F.S.; providing
4 definitions, requirenents, criteria, and
5 procedures for conversion of a domestic
6 corporation into another business entity;
7 providing for certificates of conversion;
8 provi ding for effect of conversion; providing
9 definitions, requirenents, criteria, and
10 procedures for conversion of another business
11 entity into a donestic corporation; anending
12 ss. 607.1302, 608.407, and 608.4225, F.S., to
13 conform creating ss. 608.4351-608. 43595, F.S.
14 provi ding for appraisals of interests in
15 certain limted liability conpanies; providing
16 definitions; providing requirenents, criteria,
17 and procedures for appraisals; providing for
18 apprai sal rights of conpany nenbers; providing
19 for assertion of appraisal rights by nom nees
20 and beneficial owners; providing for notice of
21 apprai sal rights; providing for notice of
22 intent to demand paynent; providing for a
23 written appraisal notice and form providing
24 for perfection of appraisal rights; providing a
25 right to withdraw, providing for a nmenber's
26 acceptance of certain offers; providing
27 procedures for nenbers dissatisfied with
28 conpany offers; providing for court action to
29 deternmine fair value of certain demands for
30 payment under certain circunstances; providing
31 for award of court costs and attorney's fees;
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1 providing limtations on paynents by limted
2 liability conpanies under certain

3 ci rcunst ances; anendi ng ss. 608.438, 608.4381
4 608. 4382, 608.4383, and 608.439, F.S., to

5 conform creating ss. 608.4401-608. 4404, F.S.
6 provi ding definitions, requirenents, criteria,
7 and procedures for conversion of a donestic

8 limted liability conpany into another business
9 entity; requiring a plan of conversion;

10 requiring certain actions on a plan of

11 conversion; providing for certificates of

12 conversion; providing for effects of

13 conversion; anmending s. 608.452, F.S., to

14 conform anmending s. 617.0302, F.S., to

15 conform anending s. 617.0505, F.S.; exenpting
16 certain private clubs organized as corporations
17 froma prohibition against distributions nade
18 to menmbers in certain circunstances; creating
19 s. 617.1108, F.S.; providing that certain

20 statutory provisions related to nmergers of

21 corporations apply to not-for-profit

22 corporations; creating ss. 620.1101-620.2205
23 F.S.; revising the Florida Revised Uniform

24 Limted Partnership Act; providing a popular
25 nanme; providing definitions; specifying

26 condi tions of know edge and notice; providing
27 for nature, purpose, and duration of limted
28 partnerships; providing powers of limted

29 partnershi ps; specifying the governing | aw

30 relating to limted partnerships; providing
31 suppl enental principles of |aw, providing for
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1 application of certain rates of interest under
2 certain circunstances; providing for names of
3 limted partnerships; specifying certain fees
4 of the Departnent of State for certain

5 pur poses; providing for effect of partnership
6 agreenents; providing for nonwai vabl e

7 provisions; requiring limted partnerships to
8 mai ntain certain required information

9 authorizing certain business transacti ons of
10 partners with a partnership; providing for dua
11 capacity of certain persons; requiring a

12 designated office, registered office, and

13 regi stered agent of a limted partnership

14 provi di ng for change of designated office,

15 regi stered office, or registered agent;

16 provi ding for resignation of a registered

17 agent; providing for service of process for

18 certain purposes; providing for consent and
19 proxi es of partners; providing for formation of
20 limted partnerships; providing for a
21 certificate of limted partnership; providing
22 for amendment or restatenent of a certificate
23 of partnership; providing for a certificate of
24 di ssolution; providing for a statenent of
25 term nation; requiring certain records to be
26 si gned; providing for signing and filing of
27 certain records pursuant to court order
28 providing for delivery to and filing of certain
29 records by the Departnent of State; providing
30 for effective dates and tines of certain
31 records and filings; providing for correcting
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1 certain filed records; providing for liability
2 for false information in filed records;

3 providing for a certificate of status;

4 requiring delivery of annual reports to the

5 departnent; providing conditions for becom ng a
6 partner; specifying absence of right or power
7 of alimted partner to bind a limted

8 partnership; providing for approval of certain
9 rights; specifying absence of liability of

10 limted partner for limted partnership

11 obligations; specifying rights of limted

12 partners and former limted partners to certain
13 i nformation; specifying limted duties of

14 limted partners; specifying conditions of

15 liability or lack of liability on the part of
16 certain persons for certain partnership

17 obl i gati ons under certain circunstances;

18 speci fying conditions for becom ng a genera

19 partner; specifying a general partner as an
20 agent for the limted partnership; specifying
21 liability of limted partnership for certain
22 actions of general partners; providing for
23 liability of general partners; specifying
24 certain actions by and against limted
25 partnershi ps and general partners; specifying
26 managenent rights of general partners;
27 provi ding certain approval rights of other
28 partners; specifying the right of genera
29 partners and former general partners to certain
30 i nformati on; providing general standards of
31 conduct for general partners; providing for
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1 formof certain contributions by partners;

2 providing for liability for certain

3 contributions; providing for sharing of

4 profits, losses, and distributions; providing
5 for interimdistributions; specifying absence
6 of right to receive a distribution upon

7 di ssociation; providing for distributions in

8 ki nd; providing certain rights to

9 distributions; providing limtations on

10 distributions; providing for liability for

11 certain inproper distributions; providing for
12 di ssociation as limted partner under certain
13 ci rcunstances; providing for effect of

14 di ssociation as limted partner; providing for
15 di ssoci ati on as general partner; specifying a
16 person's power to dissociate as general under
17 certain circunstances; specifying conditions
18 and liability of wongful dissociation

19 providing for effect of dissociation as genera
20 partner; providing to a dissociated genera

21 partner a power to bind and liability to a

22 partnership before dissolution of the

23 partnership; providing for certain liability of
24 di ssoci ated general partners; providing for a
25 partner's transferable interest; providing for
26 transfers of partner's transferable interest;
27 providing rights of creditors of partners and
28 transferees; providing for powers of estates of
29 deceased partners; providing for nonjudicia

30 di ssolution of limted partnerships; providing
31 for judicial dissolutions; providing for
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1 wi nding up activities of a limted partnership;
2 providing for a power of a general partner and
3 di ssoci ated general partners to bind a

4 partnership after dissolution; providing for

5 liability of certain persons to the partnership
6 after dissolution; providing for disposition of
7 known cl ai ms agai nst dissolved linmted

8 partnerships; providing for filing certain

9 unknown cl ai ns agai nst di ssolved limted

10 partnerships; providing for liability of

11 certain persons for certain barred clains

12 against a limted partnership; providing for

13 adm ni strative dissolution; providing for

14 reinstatement after administrative dissolution;
15 provi ding for appeals from reinstatenent

16 deni al s; providing for revocation of

17 di ssol ution; providing for disposition of

18 assets upon winding up of activities of a

19 limted partnership; specifying when

20 contributions are required; specifying the

21 governing law relating to foreign limted

22 partnerships; providing for applications for
23 certificates of authority for foreign limted
24 partnerships; specifying certain activities as
25 not constituting transacting business by a

26 foreign |limted partnership; providing for

27 filing a certificate of authority for foreign
28 limted partnerships to transact business;

29 prohibiting a foreign limted partnership from
30 obtaining a certificate of authority for a

31 nonconpl yi ng nane; providing for revocation of
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1 a certificate of authority for foreign limted
2 partnerships; providing for cancellation of a
3 certificate of authority for a foreign limted
4 partnership; providing for effect of failure to
5 have a certificate; authorizing the Attorney

6 General to bring actions to restrain foreign

7 limted partnerships fromtransacting busi ness
8 under certain circunstances; providing for

9 reinstatenment after administrative revocation
10 provi ding for anending a certificate of

11 authority; providing for direct actions by a
12 partner against a limted partnership or

13 anot her partner under certain circunstances;

14 authorizing partners to nmaintain derivative

15 actions for certain purposes; specifying proper
16 plaintiff in derivative actions; specifying

17 contents of certain pleadings; specifying

18 di stribution of proceeds in derivative actions;
19 provi ding for court award of expenses and
20 attorney fees under certain circunstances;
21 provi di ng definitions; providing for conversion
22 of an organization to a limted partnership or
23 a limted partnership to another organization
24 requiring a plan of conversion; specifying
25 certain actions on a plan of conversion
26 requiring a certificate of conversion
27 speci fying certain required filings with the
28 Department of State for a conversion; providing
29 for effect of conversion; providing for a
30 merger of a limted partnership with certain
31 organi zations; requiring a plan of merger
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1 speci fying certain actions on a plan of nerger
2 requiring a certificate of nerger; specifying
3 certain required filings for a nmerger

4 provi ding for effect of merger; providing

5 restrictions on approval of conversions and

6 nmergers; providing for liability of a genera
7 partner after conversion or nerger; providing
8 for power of certain persons to bind an

9 organi zati on after conversion or nerger

10 provi ding for appraisals of interests in

11 certain limted partnerships; providing

12 definitions; providing for appraisal rights of
13 limted partners; providing for assertion of
14 apprai sal rights by nom nees and beneficia

15 owners; providing for notice of appraisa

16 rights; providing for notice of intent to

17 demand paynent; providing for a witten

18 apprai sal notice and form providing for

19 perfection of appraisal rights; providing a
20 right to withdraw, providing for a limted

21 partner's acceptance of certain offers;

22 provi di ng procedures for linmted partners

23 dissatisfied with limted partnership offers;
24 providing for court action to determine fair
25 val ue of certain demands for paynment under

26 certain circunstances; providing for award of
27 court costs and attorney's fees; providing

28 limtations on paynents by limited partnerships
29 under certain circunstances; providing for

30 application of laws to provisions governing
31 conversions and nergers; providing for
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1 uni formty of application and construction

2 provi di ng severability; providing for

3 application to the Electronic Signatures in

4 G obal and National Conmmerce Act; providing for
5 application to existing business entities;

6 anmendi ng ss. 620.8103 and 620.8404, F.S., to

7 conform anmending s. 620.8105, F.S.; providing
8 requi renents for partnership registration

9 statements, certificates of merger or

10 conversion, and anmended partnership

11 regi strations and certificates of nerger or

12 conversion; anending s. 620.81055, F.S.

13 providing a fee for a certificate of

14 conversion; creating ss. 620.8911-620.8923

15 F.S.; providing definitions; providing for

16 conversion of certain organizations to a

17 partnership or a partnership to another

18 organi zation; providing requirenments, criteria,
19 and procedures for conversions; requiring a
20 pl an of conversion; requiring certain actions
21 by a converting partnership on a plan of
22 conversion; specifying certain required filings
23 with the Departnent of State for a conversion;
24 providing for effect of conversion; providing
25 for a nerger of a partnership with certain
26 organi zations; providing requirenents,
27 criteria, and procedures for nmergers; requiring
28 a plan of nerger; specifying certain actions by
29 a constituent partnership on a plan of nerger
30 speci fying certain requiring filings with the
31 Department of State for a nmerger; providing for
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1 ef fect of merger; providing restrictions on

2 approval of conversions and nergers; providing
3 for liability of partners after conversion or
4 nmer ger; providing for power of certain persons
5 to bind an organi zation after conversion or

6 merger; providing construction relating to

7 application of other laws to conversions and

8 nmergers; amending s. 620.9104, F.S.; specifying
9 additional activities not constituting

10 transacting business; anending s. 607.11101

11 F.S.; conforming cross-references; repealing s.
12 608.4384, F.S., relating to rights of nenbers
13 of limted liability conpanies dissenting to a
14 nmerger; repealing ss. 620.101, 620.102,

15 620. 103, 620.105, 620.1051, 620.106, 620.107
16 620. 108, 620.109, 620.112, 620.113, 620.114,
17 620. 115, 620.116, 620.117, 620.118, 620.119

18 620. 122, 620.123, 620.124, 620.125, 620.126

19 620. 127, 620.128, 620.129, 620.132, 620.133
20 620. 134, 620.135, 620.136, 620.137, 620.138
21 620. 139, 620.142, 620.143, 620.144, 620.145
22 620. 146, 620.147, 620.148, 620.149, 620.152
23 620. 153, 620. 154, 620.155, 620.156, 620.157
24 620. 158, 620.159, 620.162, 620.163, 620.164,
25 620. 165, 620.166, 620.167, 620.168, 620.169
26 620. 172, 620.173, 620.174, 620.175, 620.176
27 620. 177, 620.178, 620.179, 620.182, 620.1835
28 620. 184, 620.185, 620.186, 620.187, 620.192
29 620. 201, 620.202, 620.203, 620.204, and
30 620. 205, F.S., relating to the Florida Revised
31 Uni form Limted Partnership Act (1986);
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repeal i ng ss. 620.8901, 620.8902, 620.8903,

620. 8904, 620.8905, 6210.8906, 620.8907, and
620.8908, F.S., relating to conversions of
partnerships and |inited partnershi ps under the
Revi sed Uni form Partnership Act of 1995;

provi ding effective dates.

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

Section 1. Sections 607.1112, 607.1113, 607.1114, and

607. 1115, Florida Statutes, are created to read:

607.1112 Conversion of domestic corporation into

anot her business entity.--

(1) As used in this section and ss. 607.1113 and

607.1114, the term "another business entity" or "other

busi ness entity" neans a linited liability conpany; a commbn

| aw or business trust or association; a real estate investnment

trust; a general partnership, including a linmted liability

partnership; a limted partnership, including a |limted

liability limted partnership; or any other donestic or

foreign entity that is organi zed under a governing |aw or

other applicable |aw, provided such termshall not include a

corporation and shall not include any entity that has not been

organi zed for profit.

(2) Pursuant to a plan of conversion conplying with

and approved in accordance with this section, a donestic

corporation may convert to another business entity organi zed

under _the laws of this state or any other state, the United

States, a foreign country, or other foreign jurisdiction, if:
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(a) The donestic corporation converting to the other

busi ness entity conplies with the applicable provisions of

this chapter.

(b) The conversion is permitted by the |aws of the

jurisdiction that enacted the applicable |aws under which the

ot her business entity is governed and the other business

entity conplies with such laws in effecting the conversion

(3) The plan of conversion shall set forth:

(a) The nane of the donestic corporation and the nane

and jurisdiction of organization of the other business entity

to which the donestic corporation is to be converted.

(b) The terns _and conditions of the conversion,

i ncl udi ng _the manner and basis of converting the shares,

obligations, or other securities, or rights to acquire shares,

obligations, or other securities, of the domestic corporation

into the partnership interests, linmted |iability conpany

interests, obligations, or other securities of the other

business entity, including any rights to acquire any such

interests, obligations, or other securities, or, in whole or

in part, into cash or other consideration

(c) Al statenents required to be set forth in the

plan of conversion by the | aws under which the other business

entity is governed.

(4) The plan of conversion shall include, or have

attached to it, the articles, certificate, registration, or

ot her organi zati onal docunent by which the other business

entity has been or will be organized under its governing | aws.

(5) The plan of conversion may also set forth any

other provisions relating to the conversion.

(6) The plan of conversion shall be adopted and

approved by the board of directors and shareholders of a
12
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1| donestic corporation in the same manner as a nmerger of a

2| donestic corporation under s. 607.1103. Notwithstanding such
3| requirement, if the other business entity is a partnership or
4| linmted partnership, no shareholder of the converting donestic
5| corporation shall, as a result of the conversion, becone a

6| general partner of the partnership or Ilimted partnership,

7| unl ess such sharehol der specifically consents in witing to

8| becoming a general partner of such partnership or linited

9| partnership and, unless such witten consent is obtained from
10| each such sharehol der, such conversion shall not becone

11| effective under s. 607.1114. Any sharehol der providing such
12| consent in witing shall be deened to have voted in favor of
13| the plan of conversion pursuant to which the sharehol der

14| becane a general partner

15 (7) Section 607.1103 and ss. 607.1301-607.1333 shall

16| insofar as they are applicable, apply to a conversion of a

17| donmestic corporation into another business entity in

18| accordance with this chapter.

19 607.1113 Certificate of conversion.--

20 (1) After a plan of conversion is approved by the

21| board of directors and shareholders of a converting domestic
22| corporation, such corporation shall deliver to the Departnent
23| of State for filing a certificate of conversion which shall be
24| executed by the domestic corporation as required by s.

25| 607.0120 and shall set forth:

26 (a) A statenent that the donestic corporation has been
27| converted into another business entity in conpliance with this
28| chapter and that the conversion conplies with the applicable
29| laws governing the other business entity.

30 (b) A statement that the plan of conversion was

31| approved by the converting donestic corporation in accordance

13
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with this chapter and, if applicable, a statenent that the

witten consent of each sharehol der of such donestic

corporation who, as a result of the conversion, becones a

general partner of the surviving entity has been obtai ned

pursuant to s. 607.1112(6).

(c) The effective date of the conversion, which

subject to the linmtations in s. 607.0123(2). nmay be on or

after the date of filing the certificate of conversion but

shall not be different than the effective date of the

conversion under the | aws governing the other business entity

into which the donestic corporation has been converted.

(d) The address, including street and nunber, if any,

of the principal office of the other business entity under the

laws of the state, country, or jurisdiction in which such

ot her business entity was organi zed.

(e) |If the other business entity is a foreign entity

and is not authorized to transact business in this state, a

statenent that the other business entity appoints the

Secretary of State as its agent for service of process in a

proceeding to enforce obligations of the converting donestic

corporation, including any appraisal rights of sharehol ders of

the converting donestic corporation under_ ss.

607.1301-607.1333 and the street and nmmiling address of an

office which the Departnent of State may use for purposes of
s. 607.1114(4).

(f) A statenent that the other business entity has

agreed to pay any sharehol ders having appraisal rights the

ampunt_to which they are entitled under ss. 607.1301-607.1333.

(2) A copy of the certificate of conversion, certified

by the Departnment of State, may be filed in the officia

14
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1| records of any county in this state in which the converting

2| donestic corporation holds an interest in real property.

3 607.1114 Effect of conversion of donestic corporation
4| into another business entity.--Wen a conversion becones

5| effective:

6 (1) A donestic corporation that has been converted

7| into another business entity pursuant to this chapter is for

8| all purposes the same entity that existed before the

9| conversi on.

10 (2) The title to all real property and other property,
11| or any interest therein, owned by the donestic corporation at
12| the tine of its conversion into the other business entity

13| remnins vested in the converted entity without reversion or

14| inpairnent by operation of this chapter.

15 (3) The other business entity into which the donestic
16| corporation was converted shall continue to be responsible and
17| Liable for all the liabilities and obligations of the

18| converting donmestic corporation, including liability to any
19| sharehol ders having appraisal rights under ss.

20| 607.1301-607.1333 with respect to such conversion.

21 (4) Any claimexisting or action or proceeding pending
22| by or against any donestic corporation that is converted into
23| another business entity may be continued as if the conversion
24| did not occur. If the converted entity is a foreign entity, it
25| shall be deened to have consented to the jurisdiction of the
26| courts of this state to enforce any obligation of the

27| converting donestic corporation if, before the conversion, the
28| converting donestic corporation was subject to suit in this
29| state on the obligation. A converted entity that is a foreign
30| entity and not authorized to transact business in this state
31| shall appoint the Departnent of State as its agent for service

15
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of process for purposes of enforcing an obligation under this

subsection, including any appraisal rights of shareholders

under ss. 607.1301-607.1333 to the extent applicable to the

conversion. Service on the Departnent of State under this

subsection shall be nmade in the sanme nmanner _and with the sane

consequences as under s. 48.181

(5) Neither the rights of creditors nor _any liens upon

the property of a donestic corporation that is converted into

anot her _business entity under this chapter shall be inpaired

by such conversion.

(6) The shares, obligations, and other securities, or

rights to acquire shares, obligations, or other securities, of

the donestic corporation shall be converted into the

partnership interests, linmted liability conpany interests,

obligations, or other securities of the other business entity,

including any rights to acquire any such interests,

obligations, or other securities, or, in whole or in part,

into cash, or other consideration, as provided in the plan of

conversion. The forner sharehol ders of the converting donestic

corporation shall be entitled only to the rights provided in

the plan of conversion and to their appraisal rights, if any,

under ss. 607.1301-607.1333 or_ other applicable |aw.

607.1115 Conversion of another business entity to a

donestic corporation.--

(1) As used in this section, the term"other business

entity" neans a limted liability conpany; a common | aw or

busi ness trust or association; a real estate investnent trust;

a _general partnership, including a limted liability

partnership; a limted partnership, including a |limted

liability limted partnership; or any other donestic or

foreign entity that is organi zed under a governing |aw or
16
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other applicable | aw, provided such termshall not include a

corporation and shall not include any entity that has not been

organi zed for profit.

(2)  Any other business entity nay convert to a

donestic corporation if the conversion is permtted by the

laws of the jurisdiction that enacted the applicable |aws

governing the other business entity and the other business

entity conplies with such |aws and the requirenents of this

section in effecting the conversion. The other business entity

shall file with the Departnent of State in accordance with s.

607. 0120:

(a) Acertificate of conversion that has been executed

in accordance with s. 607.0120.

(b) Articles of incorporation that conply with s.

607. 0202 and have been executed in accordance with s.

607. 0120.

(3) The certificate of conversion shall state:

(a) The date on which, and the jurisdiction in which

the other business entity was first organized and, if the

entity has changed, its jurisdiction imediately prior to its

conversion.

(b) The nane of the other business entity imediately

prior to the filing of the certificate of conversion to a

cor poration.

(c) The nane of the corporation as set forth inits

articles of incorporation filed in accordance with subsection

(2).

(d) The delayed effective date or tinme, which, subject

tothe limtations in s. 607.0123(2), shall be a date or tinme

certain, of the conversion if the conversion is not to be

effective upon the filing of the certificate of conversion and
17
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the articles of incorporation, provided such delayed effective

date may not be different than the effective date and tine of

the articles of incorporation.

(4) Upon the filing with the Departnent of State of

the certificate of conversion and the articles of

incorporation, or upon the delayed effective date or tine of

the certificate of conversion and the articles of

incorporation, the other business entity shall be converted

into a donestic corporation and the corporation shal

thereafter be subject to all of the provisions of this

chapter, except notwithstanding s. 607.0123, the existence of

the corporation shall be deenmed to have commenced when the

ot her business entity commenced its existence in the

jurisdiction in which the other business entity was first

or gani zed.
(5) The conversion of any other business entity into a

donestic corporation shall not affect any obligations or

liabilities of the other business entity incurred prior to its

conversion to a donestic corporation or the personal liability

of any person incurred prior to such conversion.

(6)  When any conversion becones effective under this

section, for all purposes of the laws of this state, all of

the rights, privileges, and powers of the other business

entity that has been converted, and all property, real

personal, and nmixed, and all debts due to such other business

entity, as well as all other things and causes of action

bel ongi ng to such other business entity, shall be vested in

the donestic corporation into which it was converted and shal

thereafter be the property of the donestic corporation as they

were of the other business entity. Wthout limting this

provision, title to any real property, or any interest
18
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therein, vested by deed or otherw se in such other business

entity at the tinme of conversion shall remnin vested in the

converted entity without reversion or inpairnment by operation

of this chapter. Al rights of creditors and all |iens upon

any property of such other business entity shall be preserved

uni npaired, and all debts, liabilities, and duties of such

ot her business entity shall thenceforth attach to the donestic

corporation into which it was converted and may be enforced

agai nst _the donestic corporation to the sane extent as if said

debts, liabilities, and duties had been incurred or contracted

by the donestic corporation.

(7) Unless otherwi se agreed, or as required under

applicable laws of states other than this state, the

converting entity shall not be required to wind up its affairs

or pay its liabilities and distribute its assets and the

conversion shall not constitute a dissolution of such entity

and shall constitute a continuation of the existence of the

converting entity in the formof a donestic corporation.

(8) Prior to filing a certificate of conversion with

the Departnent of State, the conversion shall be approved in

the manner provided for by the docunent, instrunent,

agreenent, or other witing, as the case nay be, governing the

internal affairs of the other business entity or by other

applicable law, as appropriate, and the articles of

i ncorporation and byl aws of the corporation shall be approved

by the sane authorization required to approve the conversion

As part of such an approval, a plan of conversion or other

record may descri be the manner and basis of converting the

partnership interests, linmted liability conpany interests,

obligations, or securities of, or other interests or rights

in, the other business entity, including any rights to acquire
19
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1| any such interests, obligations, securities, or other rights,
2| into shares of the donestic corporation, or rights to acquire
3| shares, obligations, securities, or other rights, or, in whole
4| or in part, into cash or other consideration. Such a plan or
5| other record may also contain other provisions relating to the
6| conversion, including without linitation the right of the

7| other business entity to abandon a proposed conversion, or an
8| effective date for the conversion that is not inconsistent

9| with paragraph (2)(d).

10 Section 2. Paragraph (a) of subsection (1) of section
11| 607.1302, Florida Statutes, is anended to read:

12 607.1302 Right of sharehol ders to appraisal.--

13 (1) A shareholder of a donestic corporation is

14| entitled to appraisal rights, and to obtain paynent of the

15| fair value of that shareholder's shares, in the event of any
16| of the follow ng corporate actions:

17 (a) Consummation of a conversion of such corporation
18| pursuant to s. 607.1112 if shareholder approval is required
19| for the conversion and the shareholder is entitled to vote on
20| the conversion under ss. 607.1103 and 607.1112(6), or the
21| consunmati on of a nerger to which such the corporation is a
22| party if sharehol der approval is required for the nmerger under
23| by s. 607.1103 and the shareholder is entitled to vote on the
24| merger or if such the corporation is a subsidiary and the
25| merger is governed by s. 607.1104;
26 Section 3. Subsections (1) and (5) of section 608. 407
27| Florida Statutes, are anmended, and subsection (6) is added to
28| that section, to read:
29 608. 407 Articles of organization.--
30 (1) In order to forma linmted liability conpany,
31| articles of organization of alimted liability conpany shal

20
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be exeeuted—and filed with the Departnment of State by one or
nore nmenbers or authorized representatives of the linmted
liability conmpany. The articles of organization shall set
forth:

(a) The nane of the limted liability conpany.

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

(c) The nane and street address of its initia
regi stered agent for service of process in the state. The
articles of organization shall include or be acconpani ed by
the witten statenment required by s. 608.415.

(d) Any other matters that the nenbers elect to
include in the articles of organization

(5) The fact that articles of organization are on file
with the Departnent of State is notice that the entity forned
in connection with the filing of the articles of organization
isalimted liability conpany fornmed under the laws of this
st at e anrd—is—netice—of allotherfactssetforthinthe
artieles—of—organtzatien. |f the articles of organization

contain any information described in subsections (4) and (6).

the articles of organization shall be deened notice of that

information as well, provided, if such information has been

added or changed by an anendnent or_ restatenent of the

articles of organization, the articles of organization shal

not be deened notice of such fact until 90 days after the

effective date of such anendnent or restatenment.

(6) The articles of organization nmay al so, but need

not, identify one or nore persons authorized to serve as a

nanager _or _nmenadi ng _nenber and may describe any |limtations

upon the authority of a nmanager or nmnagi hg nenber, provided a

provision in the articles of organization |limting the
21
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authority of a manager or managi ng nenber to transfer rea

property held in the nane of the linmted liability conpany is

not notice of the limtation, to a person who is not a nenber

or _manager_of the limted liability conpany, unless the

limtation appears in an affidavit, certificate, or other

instrunent that bears the nane of the linmted liability

conpany and is recorded in the office for recording transfers

of such real property.

Section 4. Paragraph (a) of subsection (1) of section
608. 4225, Florida Statutes, is amended to read:

608. 4225 Ceneral standards for nmanagers and nanagi ng
menbers. - -

(1) Subject to ss. 608.4226 and 608. 423, each nanager
and managi ng nenber shall owe a duty of loyalty and a duty of
care to the limted liability conpany and all of the nenbers
of the limted liability conpany.

(a) Subject to s. 608.4226, the duty of loyalty is

limted to rAretdvdes—withoutt—mtation:

1. Accounting to the limted liability conpany and
hol ding as trustee for the limted liability conpany any
property, profit, or benefit derived by such manager or
managi ng nenber in the conduct or winding up of the linmted
liability conmpany business or derived froma use by such
manager or managi ng nenber of limted liability conpany
property, including the appropriation of a limted liability
conpany opportunity.

2. Refraining fromdealing with the limted liability
conpany in the conduct or winding up of the limted liability
conpany busi ness as or on behalf of a party having an interest

adverse to the limted liability conpany.

22

CODI NG Words st+r+eken are del etions; words underlined are additions.




Fl ori da Senate - 2005 CS for SB 1056
590- 1856- 05

1 3. Refraining fromconpeting with the limted

2| liability conmpany in the conduct of the limted liability

3| conpany business before the dissolution of the limted

4| liability conpany.

5 Section 5. Sections 608.4351, 608.4352, 608.4353

6| 608.4354, 608.4355, 608.4356, 608.4357, 608.43575, 608.4358,
7| 608.43585, 608.4359, and 608.43595, Florida Statutes, are

8| created to read

9 608. 4351 Appraisal rights; definitions.--The follow ng
10| definitions apply to this section and ss. 608.4352-608. 43595:
11 (1) "Affiliate"” nmeans a person that directly or

12| indirectly, through one or nore internediaries, controls, is
13| controlled by, or is under common control with another person
14| For purposes of s. 608.4352(2)(d)., a person is deemed to be an
15| affiliate of its senior executives.

16 (2) "Appraisal event" neans an event described in s.
17| 608.4352(1).

18 (3) "Beneficial nmenmber" nmeans a person who is the

19| beneficial owner of a nmenbership interest held in a voting

20| trust or by a nonminee on the beneficial owner's behalf.

21 (4) "Converted entity" neans the other business entity
22| into which a donestic limted liability conpany converts

23| pursuant to ss. 608.4401-608. 4404.

24 (5) "Fair value" nmeans the value of the nenber's

25| nenbership interests determ ned:

26 (a) Immediately before the effectuation of the

27| appraisal event to which the nmenber objects.

28 (b) Using customary and current valuation concepts and
29| techni ques generally enployed for sinilar businesses in the
30| context of the transaction requiring appraisal, excluding any
31| appreciation or depreciation in anticipation of the

23
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1| transaction to which the nenber objects unless exclusion would
2| be inequitable to the limted liability conpany and its

3| remmini ng nmenbers.

4 (6) "Interest" nmeans interest fromthe effective date
5| of the appraisal event to which the nmenber objects until the
6| date of payment, at the rate of interest deternined for

7| judgnents in accordance with s. 55.03, deternined as of the
8| effective date of the appraisal event.

9 (7) "Limted liability company" neans the donestic

10| linmited liability conpany that issued the menbership interest
11| held by a menber demandi ng appraisal, and for matters covered
12| in ss. 608.4352-608.43595, includes the converted entity in a
13| conversion or the surviving entity in a nerger

14 (8) "Record nenber" neans each person who is

15| identified as a menber in the current list of menbers

16| nmaintained in accordance with s. 608.4101 by the linited

17| lLiability conpany, or to the extent the limted liability

18| conpany has failed to maintain a current list, each person
19| that is the rightful owner of a nenbership interest in the
20| Limited liability conpany. An assignee of a nmenmbership
21| interest is not a record nmenber.
22 (9) "Senior executive" means a manager or nmnagi ng
23| nenmber or the chief executive officer, chief operating
24| officer, chief financial officer, or anyone in charge of a
25| principal business unit or function of a limted liability
26| conpany or of a manager or mmnagi ng nmenber of the limted
27| lLiability conpany.
28 (10) "Menber" neans a record nenber or a beneficia
29| nenber.
30 (11) "Menbership interest"” has the sanme neani ng set
31| forth in s. 608.402, except, if the appraisal rights of a

24
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nenber _under_s. 608.4352 pertain to only a certain class or

series of a nenbership interest, the term "nenbership

interest" means only the menbership interest pertaining to

such class or_series.

(12) "Surviving entity neans t he ot her business

entity into which a donestic linted liability conpany is
nerged pursuant to ss. 608.438-608. 4383.
608.4352 Right of nenbers to appraisal.--

(1) A nmenber of a donestic limted liability conpany

is entitled to appraisal rights, and to obtain paynent of the

fair value of that nenber's nenbership interest, in the

follow ng events:

(a) Consummmtion of a nerger of such limted liability

conpany pursuant to this act and the nenber possessed the

right to vote upon the nerger: or

(b) Consummation of a conversion of such |limted

liability conpany pursuant to this act and the nenber

possessed the right to vote upon the conversion.

(2) Notwithstandi ng subsection (1), the availability

of appraisal rights shall be limted in accordance with the

follow ng provisions:

(a) Appraisal rights shall not be available for

nenbership interests which are:

1. listed on the New York Stock Exchange or the

Anerican Stock Exchange or designated as a national narket

system security on an interdeal er quotation system by the

Nat i onal Association of Securities Dealers, Inc.; or

2. Not listed or designated as provided in

subparagraph 1. but are issued by a linmted liability conpany

that has at | east 500 nenbers and all nenbership interests of

the limted liability conpany, including nenbership interests
25
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that are limted to a right to receive distributions, have a

nmar ket value of at |least $10 million, exclusive of the val ue

of any such interests held by its nmanagi ng nenbers, nmnagers,

and ot her senior executives owning nore than 10 percent of the

rights to receive distributions fromthe limted liability

conpan

(b) The applicability of paragraph (a) shall be

determ ned as of the date fixed to deternine the nenbers

entitled to receive notice of, and to vote upon, the appraisa

event .

(c) Paragraph (a) shall not apply, and appraisa

rights shall be avail able pursuant to subsection (1), for any

nenbers who are required by the appraisal event to accept for

their nmenbership interests anything other than cash or a

proprietary interest of an entity that satisfies the standards

set forth in paragraph (a) at the tine the appraisal event

becones effective.

(d) Paragraph (a) shall not apply, and appraisa

rights shall be avail able pursuant to subsection (1), for the

hol ders of a nenbership interest if:

1. Any of the nenbers' interests in the |limted

liability conpany or the limted liability conpany's assets

are being acquired or converted, whether by nerager

conversion, or otherw se, pursuant to the appraisal event by a

person, or by an affiliate of a person, who:

a. Is, or at any tine in the 1-year period i mediately

precedi ng approval of the appraisal event was, the beneficia

owner of 20 percent or nore of those interests in the |limted

liability conpany entitled to vote on the appraisal event,

excluding any such interests acquired pursuant to an offer for

all interests having such voting rights if such offer was nmde
26
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within 1 year prior to the appraisal event for consideration

of the same kind and of a value equal to or less than that

paid in connection with the apprai sal event; or

b. Directly or indirectly has, or at any tinme in the

1-vear period imediately preceding approval of the appraisa

event had, the power, contractually or otherwi se, to cause the

appoi ntnent _or el ection of any senior executives; or

2. Any of the nmenbers' interests in the limted

liability conpany or the limted liability conpany's assets

are being acquired or converted, whether by nerager

conversion, or otherw se, pursuant to the appraisal event by a

person, or by an affiliate of a person, who is, or at any tinme

in the 1-vear period i nmediately precedi ng approval of the

apprai sal _event was, a senior executive of the |limted

liability conpany or a senior executive of any affiliate of

the limted liability conpany, and that senior executive wl|

receive, as a result of the linited liability conpany action

a financial benefit not generally available to nenbers, other

t han:

a. Enploynment, consulting, retirenment, or sinmilar

benefits established separately and not as part of or in

contenpl ati on of the appraisal event;

b. Enploynent, consulting, retirement, or simlar

benefits established in contenplation of, or as part of, the

apprai sal _event that are not nore favorable than those

existing before the appraisal event or, if nore favorable,

that have been approved by the limted liability conpany; or

C. In the case of a managi hg nenber or manager of the

limted liability conpany who will, during or as the result of

the appraisal event, becone a nmnadi ng nenber, nmnager

general partner, or director of the surviving or converted
27
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entity or one of its affiliates, those rights and benefits as

a managi ng nmenber, nanager, general partner, or director that

are provided on the sane basis as those afforded by the

surviving or converted entity generally to other managing

nenbers, nmanagers, general partners, or directors of the

surviving or converted entity or its affiliate.

(e) For the purposes of subparagraph (d)l.a. only, the

term "beneficial owner" neans any person who, directly or

indirectly, through any contract, arrangenent, or

under st andi ng, other than a revocable proxy, has or shares the

right to vote, or to direct the voting of, an interest in a

limted liability conpany with respect to approval of the

apprai sal _event, provided a nenber of a national securities

exchange shall not be deened to be a beneficial owner of an

interest in alimted liability conpany held directly or

indirectly by it on behalf of another person solely because

such nmenber is the recordholder of interests in the limted

liability conpany if the menber is precluded by the rul es of

such exchange from voting wi thout instruction on contested

matters or matters that may affect substantially the rights or

privileges of the holders of the interests in the linmted

liability conpany to be voted. Wien two Or nore persons agree

to act together for the purpose of voting such interests, each

nenber _of the group fornmed thereby shall be deened to have

acquired beneficial ownership, as of the date of such

agreenent, of all voting interests in the limted liability

conpany beneficially owned by any nenber of the group.

(3) A nenber entitled to appraisal rights under this
section and ss. 608.4353-608.43595 may not chall enge a

conpl eted apprai sal _event unless the apprai sal event:

28
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1 (a) Was not effectuated in accordance with the

2| applicable provisions of this section and ss.

3| 608.4353-608.43595, or the limted liability conpany's

4| articles of organization or operating agreenent; or

5 (b) WAs procured as a result of fraud or materia

6| misrepresentation.

7 (4) Alimted liability conpany may nodify, restrict,
8| or elimnate the appraisal rights provided in this section and
9| ss. 608.4353-608.43595 in its operating agreenent.

10 608. 4353 Assertion of rights by noni nees and

11| beneficial owners.--

12 (1) A record nenber may assert appraisal rights as to
13| fewer than all the menbership interests registered in the

14| record nmenber's nane which are owned by a beneficial nenber
15| only if the record nmenber objects with respect to al

16| nenbership interests of the class or series owned by that

17| beneficial nmenber and notifies the limted liability conpany
18| in witing of the nane and address of each beneficial nenber
19| on whose behalf appraisal rights are being asserted. The

20| rights of a record nenber who asserts appraisal rights for

21| only part of the nenbership interests of the class or series
22| held of record in the record nenber's nanme under this

23| subsection shall be determined as if the menbership interests
24| to which the record nenber objects and the record menber's
25| other menbership interests were registered in the nanmes of

26| different record menbers.

27 (2) A beneficial nmenber may assert appraisal rights as
28| to a nenbership interest held on behalf of the nenber only if
29| such beneficial nenber:

30 (a) Submits to the limted liability conpany the

31| record nenber's witten consent to the assertion of such

29
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1| rights no later than the date referred to in s.

2| 608.4356(2)(b)2.

3 (b) Does so with respect to all nenbership interests
4| of the class or series that are beneficially owned by the

5| beneficial nmenber.

6 608.4354 Notice of appraisal rights.--

7 (1) If a proposed appraisal event is to be subnmitted
8| to a vote at a menbers' neeting, the neeting notice nust state
9| that the limted liability conpany has concl uded that nenbers
10| are, are not, or may be entitled to assert appraisal rights
11| under this act.

12 (2) If the limted liability conpany concludes that
13| appraisal rights are or may be available, a copy of ss.

14| 608.4351-608. 43595 nust acconpany the nmeeting notice sent to
15| those record nenbers entitled to exercise appraisal rights.
16 (3) If the appraisal event is to be approved other

17| than by a nenbers' neeting, the notice referred to in

18| subsection (1) must be sent to all nenbers at the tine that
19| consents are first solicited, whether or not consents are
20| solicited fromall nenbers, and include the materials
21| described in s. 608.4356.
22 608.4355 Notice of intent to demand paynent. --
23 (1) If a proposed appraisal event is subnitted to a
24| vote at a menbers' neeting, or is submitted to a nmenber
25| pursuant to a consent vote, a nmenber who is entitled to and
26| who wishes to assert appraisal rights with respect to any
27| class or series of menbership interests:
28 (a) Must deliver to a manager or managi ng nenber of
29| the linited liability conpany before the vote is taken, or
30| within 20 days after receiving the notice pursuant to s.
31| 608.4353(3) if action is to be taken without a nmenber neeting,
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1| witten notice of such person's intent to demand paynent if

2| the proposed appraisal event is effectuated.

3 (b) Must not vote, or cause or permt to be voted, any
4| nenbership interests of such class or series in favor of the
5| appraisal event.

6 (2) A person who may otherw se be entitled to

7| appraisal rights, but who does not satisfy the requirenents of
8| subsection (1), is not entitled to paynent under ss.

9| 608.4351-608. 43595.

10 608. 4356 Apprai sal notice and form--

11 (1) If the proposed appraisal event becones effective,
12| the limted liability conpany nmust deliver a witten appraisa
13| notice and formrequired by paragraph (2)(a) to all nenbers
14| who satisfied the requirenents of s. 608.4355.

15 (2) The appraisal notice nmust be sent no earlier than
16| the date the appraisal event becane effective and no later

17| than 10 days after such date and nust:

18 (a) Supply a formthat specifies the date that the

19| appraisal event becane effective and that provides for the

20| nenber to state:

21 1. The nenber's nane and address.

22 2. The nunber, classes, and series of nmenbership

23| interests as to which the nenber asserts appraisal rights.

24 3. That the nenber did not vote for the transaction
25 4. \Whether the nember accepts the limted liability
26| conpany's offer as stated in subparagraph (b)4.

27 5. If the offer is not accepted, the nenber's

28| estimated fair value of the nmenbership interests and a demand
29| for paynment of the nmenber's estimated value plus interest.

30 (b) State:

31
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1. Wiere the formdescribed in paragraph (a) nust be

sent.

2. A date by which the limited liability conpany nust

receive the form which date may not be fewer than 40 nor nore

than 60 days after the date the appraisal notice and form

described in this subsection are sent, and that the nenber

shal |l have waived the right to demand appraisal with respect

to the nmenbership interests unless the formis received by the

limted liability conpany by such specified date.

3. In the case of nenbership interests represented by

a certificate, the |location at which certificates for such

certificated nenbership interests nust be deposited, if that

action is required by the limted liability conpany, and the

date by which those certificates nust be deposited, which date

nmay not be earlier than the date for receiving the required

form under subparagraph 2.

4. The limted liability conpany's estimate of the

fair value of the nenbership interests.

5. An offer to each menber who is entitled to

appraisal rights to pay the linted |liability conpany's

estimate of fair value set forth in subparagraph 4.

6. That, if requested in witing, the linmted

liability conpany will provide to the nenber so requesting,

within 10 days after the date specified in subparagraph 2.

the nunber of nenbers who return the forns by the specified

date and the total nunber of nenbership interests owned by

t hem
7. The date by which the notice to w thdraw under_s.
608. 4357 nust be received, which date nust be within 20 days

after the date specified in subparagraph 2.

(c) Be acconpani ed by:

32
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1 1. Financial statements of the linmited liability

2| conpany that issued the nenbership interests to be appraised,
3| consisting of a balance sheet as of the end of the fiscal year
4| ending not nore than 15 nonths prior to the date of the

5| limted liability conpany's appraisal notice, an incone

6| statement for that year, a cash flow statenment for that year

7| and the latest available interimfinancial statenents, if any.
8 2. A copy of ss. 608.4351-608.43595.

9 608. 4357 Perfection of rights; right to wthdraw. --

10 (1) A nenber who wishes to exercise appraisal rights

11| nust execute and return the formreceived pursuant to s.

12| 608.4356(1) and, in the case of certificated menbership

13| interests and if the linmted liability conpany so requires,

14| deposit the nenber's certificates in accordance with the terns
15| of the notice by the date referred to in the notice pursuant
16| to s. 608.4356(2)(b)2. Once a nenber deposits that nmenber's

17| certificates or, in the case of uncertificated nenbership

18| interests, returns the executed formdescribed in s.

19| 608.4356(2), the menber loses all rights as a menber, unless
20| the nmenber withdraws pursuant to subsection (3). Upon

21| receiving a demand for paynment from a nenber who holds an

22| uncertificated nenbership interest, the limted liability

23| conpany shall nmake an appropriate notation of the demand for
24| paynment in its records.

25 (2) The linmted liability conmpany may restrict the

26| transfer of such nenbership interests fromthe date the nmenber
27| delivers the itens required by subsection (1).

28 (3) A nenber who has conplied with subsection (1) may
29| neverthel ess decline to exercise appraisal rights and withdraw
30| fromthe appraisal process by so notifying the limted

31| liability conpany in witing by the date set forth in the
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apprai sal notice pursuant to s. 608.4356(2)(b)7. A menber who

fails to so withdraw from the apprai sal process nmay not

thereafter withdraw without the limted liability conpany's

witten consent.

(4) A nmenber _who does not execute and return the form

and, in the case of certificated nenbership interests, deposit

that nenber's certificates, if so required by the limted

liability conpany, each by the date set forth in the notice

described in subsection (2), shall not be entitled to paynment

under this chapter

(5) |If the nenber's right to receive fair value is

term nated other than by the purchase of the nenbership

interest by the limted liability conpany, all rights of the

nenber, with respect to such nenbership interest, shall be

reinstated effective as of the date the nenber delivered the

itenms required by subsection (1), including the right to

receive any intervening paynent or other distribution with

respect to such nenbership interest, or, if any such rights

have expired or any such distribution other than a cash

paynent has been conpleted, in |lieu thereof at the el ection of

the limted liability conpany, the fair value thereof in cash

as determined by the limited liability conpany as of the tinme

of such expiration or conpletion, but w thout prejudice

otherwi se to any action or proceeding of the limted liability

conpany that nmay have been taken by the limted liability

conpany on or_after the date the nmenber delivered the itens

requi red by subsection (1).

608. 43575 Menber's acceptance of linmted liability

conpany's offer.--

(1) 1If the nenber states on the formprovided in s.
608. 4356(1) that the nenber accepts the offer of the linited
34
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1| liability conpany to pay the linmited liability conpany's

2| estimated fair value for the nmenbership interest, the limted
3| Liability conpany shall make such paynment to the nmenber within
4| 90 days after the linmted liability conpany's receipt of the
5| itens required by s. 608.4357(1).

6 (2) Upon paynent of the agreed value, the nenber shal
7| cease to have any interest in the nmenbership interest.

8 608.4358 Procedure if nenber is dissatisfied with

9| offer. --

10 (1) A nmenber who is dissatisfied with the limted

11| liability conpany's offer as set forth pursuant to s.

12| 608.4356(2)(b)5. nmust notify the limted liability conpany on
13| the form provided pursuant to s. 608.4356(1) of the nenber's
14| estinmate of the fair value of the nmenbership interest and

15| demand paynent of that estimate plus interest.

16 (2) A nenber who fails to notify the limted liability
17| conpany in witing of the nenber's demand to be paid the

18| nenber's estinmate of the fair value plus interest under

19| subsection (1) within the timeframe set forth in s.

20| 608.4356(2)(b)2. waives the right to demand paynment under this
21| section and shall be entitled only to the paynment offered by
22| the limted liability conpany pursuant to s. 608.4356(2)(b)5.
23 608.43585 Court action.--

24 (1) 1f a nenber nekes demand for paynment under_s.

25| 608.4358 which remnins unsettled, the linted liability

26| conpany shall commence a proceeding within 60 days after

27| receiving the paynent demand and petition the court to

28| deternmine the fair value of the nmenbership interest and

29| accrued interest. If the limted liability conpany does not
30| commence the proceeding within the 60-day period, any nenber
31
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who has made a denmand pursuant to s. 608.4358 may commence the

proceeding in the nane of the linmted liability conpany.

(2) The proceeding shall be commenced in the

appropriate court of the county in which the linmted liability

conpany's principal office in this state is located or, if

none, the county in which its reqgistered agent is located. |f

the limted liability conpany is a foreign limted liability

conpany without a reqgistered agent in this state, the

proceedi ng shall be commenced in the county in this state in

which the principal office or registered agent of the donestic

limted liability conpany was | ocated at the tine of the

apprai sal _event.

(3) Al nenbers, whether or not residents of this

state, whose denmands remnin unsettled shall be nade parties to

t he proceeding as in an action against their nenbership

interests. The limted liability conpany shall serve a copy of

the initial pleading in such proceedi ng upon each nmenber party

who is a resident of this state in the manner provided by | aw

for the service of a summons and conpl ai nt _and upon each

nonresi dent nenber party by registered or certified mail or by

publication as provided by |aw.

(4) The jurisdiction of the court in which the

proceedi ng i s commenced under subsection (2) is plenary and

exclusive. |If it so elects, the court nmay appoint one or npbre

persons as _appraisers to receive evidence and recommend a

deci sion on the guestion of fair value. The appraisers shal

have the powers described in the order appointing themor in

any anendnent to the order. The nenbers denandi ng appraisa

rights are entitled to the sane discovery rights as parties in

other civil proceedings. There shall be no right to a jury

trial
36
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1 (5) Each nmenber made a party to the proceeding is

2| entitled to judgnent for the anpunt of the fair value of such
3| nenber's nmenbership interests, plus interest, as found by the
4| court.

5 (6) The limted liability conpany shall pay each such
6| nmenber the anpunt found to be due within 10 days after fina
7| deternminati on of the proceedi ngs. Upon paynent of the

8| judgnent, the nenber shall cease to have any interest in the
9| nenbership interests.

10 608.4359 Court costs and counsel fees.--

11 (1) The court in an appraisal proceeding shal

12| deternmine all costs of the proceeding, including the

13| reasonabl e conpensati on and expenses of appraisers appointed
14| by the court. The court shall assess the costs against the
15| Linmted liability conpany, except that the court may assess
16| costs against all or some of the nmenbers demandi ng apprai sal
17| in anounts the court finds equitable, to the extent the court
18| finds such nenbers acted arbitrarily, vexatiously, or not in
19| good faith with respect to the rights provided by this

20| chapter.

21 (2) The court in an appraisal proceeding may al so

22| assess the fees and expenses of counsel and experts for the
23| respective parties, in anpunts the court finds equitable:

24 (a) Against the linmted liability company and in favor
25| of any or all menbers demanding appraisal if the court finds
26| the linited liability conpany did not substantially conply
27| with ss. 608.4353 and 608. 4356; or

28 (b) Against either the linmted liability conpany or a
29| nenber demanding appraisal, in favor of any other party, if
30| the court finds that the party against whomthe fees and

31| expenses are assessed acted arbitrarily, vexatiously, or not
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in good faith with respect to the rights provided by this

chapter.
(3) If the court in an appraisal proceeding finds that

the services of counsel for any nenber were of substantia

benefit to other nenbers sinmlarly situated, and that the fees

for those services should not be assessed against the |imted

liability conpany, the court nmay award to such counse

reasonabl e fees to be paid out of the anmpunts awarded the

nenbers who were benefited.

(4) To the extent the linted liability conpany fails

to make a required paynent pursuant to s. 608.43575, the

nenber _nmay sue directly for the ampunt owed and, to the extent

successful, shall be entitled to recover fromthe |imted

liability conpany all costs and expenses of the suit,

including attorney's fees.

608.43595 Linmtation on limted liability conpany

paynent . - -
(1) No paynent shall be nmade to a nenber seeki ng

appraisal rights if, at the tinme of paynent, the limted

liability conpany is unable to neet the distribution standards

of s. 608.428. In such event, the nenber shall, at the

nenber's option:

(a) Wthdraw the notice of intent to assert appraisa

rights, which shall in such event be deened withdrawn with the

consent of the limted liability conpany; or

(b) Retain the status as a cl ai mant _agai nst the

limted liability conpany and, if the linmted liability

conpany is |liquidated, be subordinated to the rights of

creditors of the linmted |liability conpany but have rights

superior to the nenbers not asserting appraisal rights and if

it is not liguidated, retain the right to be paid for the
38
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1| nenbership interest, which right the linmted liability conpany
2| shall be obliged to satisfy when the restrictions of this

3| section do not apply.

4 (2) The nenber shall exercise the option under

5| paragraph (1)(a) or paragraph (1)(b) by witten notice filed
6| with the limted liability conpany within 30 days after the

7| Limted liability conpany has given witten notice that the

8| payment for the nenbership interests cannot be nmade because of
9| the restrictions of this section. If the nmenber fails to

10| exercise the option, the nmenmber shall be deened to have

11| withdrawn the notice of intent to assert appraisal rights.

12 Section 6. Subsection (1), paragraphs (a), (d), (e),
13| and (f) of subsection (3), and paragraph (d) of subsection (4)
14| of section 608.438, Florida Statutes, are anended to read:

15 608.438 Merger of limted liability conpany. --

16 (1) As used in this section and ss. 608.4381-608. 4383
17| 6684384, the term "other business entity" or "another

18| business entity" neans +wrelddes a corporation, a linited

19| Liability conpany, a common |aw or business trust or
20| association, a real estate investnent trust, a—eemmrtaw
21| trust—an—unincorporatedbusiness— a general partnership
22| including a limted liability partnership, a limted
23| partnership, including a linmted liability linited
24| partnership, aHwtedtiabiityecorpanyother—than—atnted
25| HabiHHty——conpany—organized—under—thetaws—efthis—ehapter— or
26| any other donestic or foreign entity that is organized under a
27| governing | aw or other ferwedpursuant—te—thereqguirerents—of
28| applicable | aw
29 (3) The plan of merger shall set forth:
30 (a) The nanme of each |linmted liability conpany and the
31| name and jurisdiction of formation, organization, or

39
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i ncorporation of each other business entity planning to merge,
and the name of the surviving or resulting limted liability

conpany or other business entity into which each other linmted

liability conmpany or other business entity plans to nerge,
which is, in this section and in ss. 608.4381-608. 4383
60884384, designated as the surviving entity.

() Al statenents required to be set forth in the
pl an of merger by the | aws under which each other business
entity that is a party to the nerger is forned, organized, or
i ncor por at ed.

(4) The plan of merger may set forth:

(d) A statenment of, or a statenment of the nethod of
deternmining, the "fair value," as defined in s. 608.4351
6068-—4384{H){b}y, of an interest in any donestic limted
liability conmpany that is a party to the nerger

Section 7. Subsection (2), paragraphs (c), (d), (e),
and (f) of subsection (4), and subsection (6) of section
608. 4381, Florida Statutes, are anended to read:

608. 4381 Action on plan of nerger.--

(2) In addition to the approval required by subsection
(1), if the surviving entity is a partnership or limted
partnership, no nenber of a limted liability conmpany that is
a party to the nmerger shall, as a result of the nmerger, becone
a general partner of such partnership or limted partnership

40
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the—survivirg—entity unl ess such nenber specifically consents

in witing to becom ng a general partner of such partnership

or linmted partnership, the—survivirg—enrtity and unl ess such
witten consent is obtained fromeach such nenber whe—as—=a

resuHt—of—the—rmerger—wouldbecore—a—genreral—partner—of—the

stvivirg—entty, such nerger shall not becone effective under
s. 608.4383. Any nenber providing such consent in witing

shall be deened to have voted in favor of the plan of nerger

for purposes of ss. 608.4351-608. 43595 s—608-4384.

(4) The notification required by subsection (3) shal
be in witing and shall include:

(c) The statenent or statenents required by ss.
608. 4351- 608. 43595 regarding availability of appraisal rights,
if any, to nmenbers of the limted liability conpany A—<elear
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(d) ey The date on which such notification was numil ed
or delivered to the menbers.

(e)H Any other information concerning the plan of
mer ger.

(6) A plan of merger may provide for the manner, if
any, in which the plan of nerger may be anended at any tine
before the effective date of the nmerger, except after the
approval of the plan of nerger by the menbers of alimted
liability conpany that is a party to the nmerger, the plan of
merger may not be anended to:

(a) Change the amount or kind of interests,
partnership interests, shares, obligations, other securities,
cash, rights, or any other property to be received by the
menbers of such limted liability conpany in exchange for or
on conversion of their interests;

(b) If the surviving entity is alimted liability
conpany, change any term of the articles of organization or
the operating agreenment of the surviving entity, except for
changes that otherwi se could be adopted wi thout the approva
of the nenbers of the surviving entity;

(c) If the surviving entity is not alimted liability
conpany, change any termof the articles of incorporation or
conpar abl e governi ng docunment of the surviving entity, except
for changes that otherw se could be adopted by the board of
directors or conparable representatives of the surviving
entity; or

42
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1 (d) Change any of the terns and conditions of the plan
2| of merger if any such change, alone or in the aggregate, would
3| materially and adversely affect the nenbers, or any class or

4| group of nenbers, of such limted liability conpany.

5

6| If an amendnent to a plan of nmerger is nmade in accordance the
7| plan and articles of nerger have been filed with the

8| Departnent of State, an anended certificate artieles of nerger
9| executed by each limted liability conmpany and ot her business
10| entity that is a party to the nerger shall be filed with the
11| Departnment of State prior to the effective date of the nerger.
12 Section 8. Section 608.4382, Florida Statutes, is

13| amended to read:

14 608.4382 Certificate Artieles of nerger. --

15 (1) After a plan of nmerger is approved by each limted
16| liability conpany and each other business entity that is a

17| party to the nerger, the surviving entity shall deliver to the
18| Departnment of State for filing a certificate artieles of

19| merger, which shall be executed by each linmted liability

20| conmpany and by each other business entity as required by

21| applicable Iaw, and which shall set forth:

22 (a) The plan of nmerger

23 (b) A statenent that the plan of nerger was approved
24| by each limted liability conpany that is a party to the

25| merger in accordance with the applicable provisions of this

26| chapter, and, if applicable, a statenment that the witten

27| consent of each nenber of such limted liability conpany who,
28| as a result of the nmerger, beconmes a general partner of the

29| surviving entity has been obtained pursuant to s. 608.4381(2).
30

31
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(c) A statenent that the plan of nerger was approved
by each domestic partnership that is a party to the nerger in
accordance with the applicable provisions of chapter 620.

(d) A statenment that the plan of nerger was approved
by each domestic corporation that is a party to the nerger in
accordance with the applicable provisions of chapter 607.

(e) A statenent that the plan of nerger was approved
by each other business entity that is a party to the nerger
other than Iimted liability conpani es, partnerships, and
corporations fornmed, organized, or incorporated under the | aws
of this state, in accordance with the applicable | aws of the
state, country, or jurisdiction under which such other
busi ness entity is formed, organi zed, or incorporated.

(f) The effective date of the nmerger, which my be on
or after the date of filing the certificate artietes of
merger, subject to the limtations in s. 608.409(2),+
provided, if the certificate artieles of nmerger does de not

provide for an effective date of the nmerger, the effective
date shall be the date on which the certificate artieles of
nmerger is are filed.

(g) If the surviving entity is another business entity
formed, organized, or incorporated under the |aws of any
state, country, or jurisdiction other than this state:

1. The address, including street and nunber, if any,
of its principal office under the Iaws of the state, country,
or jurisdiction in which it was fornmed, organi zed, or
i ncor por at ed.

2. If the surviving entity is a foreign entity and is

not authorized to transact business in this state, a statenent

that the surviving entity appoints is—deeredto—have—appoeinted

the Secretary of State as its agent for service of process in
44
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1| a proceeding to enforce obligations anry—ebHgatien—er—the

2| Hghts—eofdissentinrgrerbers of each limted liability conpany
3| that nerged into such entity, including any appraisal rights

4| of its nmenbers under ss. 608.4351-608. 43595, and the street

5| and mailing address of an office which the Departnent of State
6| may use for purposes of s. 48. 181 is—aparty—te—thererger.

7 3. A statenment that the surviving entity has agreed to
8| prempthy pay to any nenbers with appraisal rights the

9| dissentinrg—renrbers—of—eachHwrmtedtHabiHtyecorpany—thatis—a
10| party—tothererger—the anmount —H—any— to which such

11| dissentinrg nenbers are entitled under ss. 608.4351-608. 43595
12| s—668-4384.

13 (2) A copy of the certificate artieles of nerger

14| certified by the Departnment of State, nay be filed in the

15| official records of any effiee—-oftheofficialwhoisthe

16| reeording—officer—of—each county in this state in which any

17| real—property—of——a party to the nerger holds an interest in

18| real property ether—thanrthesurvivirg—entity—is—situated.

19 Section 9. Subsections (2), (3), and (7) of section

20| 608.4383, Florida Statutes, are anended to read:

21 608. 4383 Effect of nerger.--Wien a nerger becones

22| effective:

23 (2) The title to all real estate and other property,
24| or any interest therein, owned by each donestic limted

25| liability conpany and other business entity that is a party to
26| the nmerger is vested in the surviving entity w thout reversion
27| or inpairment by reason of this chapter. Fhe—survivirg—enrtity
28| shalH—+ecord—a——eertifiedecopyofthearticlesof rerger—in—any
29| eeunty—in—which—arergingentity holds—aninterest—inreal

30| preperty—

31
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(3) The surviving entity shall thereafter be
responsi ble and liable for all the liabilities and obligations
of each limted liability conpany and other business entity
that is a party to the nmerger, including liabilities arising

out of the appraisal rights under ss. 608.4351-608. 43595 ef

di-ssenters with respect to such nmerger under applicable | aw.
(7) The interests— partnership and nmenbership

i nterests, shares, obligations, or other securities and other

interests, and the rights to acquire such interests—
partnership—interests— shares, obligations, or other

securities and other interests, of each limted liability

conpany and ot her business entity that is a party to the
nmerger shall be converted into inpterests— partnership and
nenbership interests, shares, obligations, or other securities

and other interests, or rights to such securities,

obligations, or other interests, of the surviving entity or

it ad 1t abil] : :

er, in whole or in part, into cash or other property as

provided in the plan of nmerger, and the former nenbers of each

limted liability conpany nerding into another business entity

: : , ties. :
seeurties+— shall be entitled only to the rights provided in
the plan of nerger and to their appraisal rights as
di-ssenters, if any, under ss. 608.4351-608. 43595 s—668-—4384—
ss—60/413016041320—s—620-205, or other applicable |aw
Section 10. Section 608.439, Florida Statutes, is

anended to read:
608.439 Conversion of certain entities to alimted

liability conpany. --

46
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1 (1) As used in this section, the term"other business
2| entity" or "another business entity" nmeans a conmon | aw or

3| business trust or association_- a real estate investnent

4| trust; - a general partnership eemrmrtawtrust—or—anyother
5| wrineorperated—business, including a |linmted liability

6| partnership;,s- a linited partnership, whether—general
7|€including a registered linmted liability limted

8| partnership;) or any other domestic or foreign entity that is
9| organi zed under a governing |aw or other applicable |aw

10| provided such termshall not include a donestic linmted

11 | -pretudi-rg—a—registeredtHritedtHabittyHrited partnership)
12| er—aforetgntHirmted liability conpany.

13 (2) Any other business entity may convert to a

14| domestic linmited liability conpany if the conversion is

15| permitted by the laws of the jurisdiction that enacted the

16| statute or other applicable |aw governing the other business
17| entity and the other business entity conplies with such | aws
18| and the requirenments of this section in effecting the

19| conversion. The other business entity shall file with by
20| eemphbHrRg—withsubsection{8)—andfinrg—+n the Departnent of
21| State in accordance with s. 608. 4081
22 (a) A certificate of conversion te—at+HmtedtabiHty
23| eenpany that has been executed by one or nore authorized
24| persons in accordance with s. 608.408_+—and
25 (b) Articles of organization that conply with s.
26| 608.407 and have been executed by one or nore authorized
27| persons in accordance with s. 608. 408.
28 (3) The certificate of conversion to alimted
29| liability conpany shall state:
30 (a) The date on which and jurisdiction in which the
31| other entity was first organi zed ereated—Forred—or—otherwise
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care—nte—being and, if it has changed, its jurisdiction
i medi ately prior to its conversion to a donestic linmted
liability conpany.+

(b) The nanme of the other entity immediately prior to
the filing of the certificate of conversion, te—at+iwted
H-abiH--ty—eonpany+-

(c) The nane of the linmted liability conpany as set
forth in its articles of organization filed in accordance with
subsection (2).+—and

(d) Subject to the limtations in s. 608.409(2), the

del ayed future effective date or tinme (which shall be a date
or tine certain) of the conversion to alimted liability
conpany if it is not to be effective upon the filing of the

certificate of conversion te—at+wtedtabiHty—eorpanry and

the articles of organization,_ provided such delayed effective

date and tine nmay not be different than the effective date of

the articles of organization.

(4) Upon the filing in the Departnent of State of the
certificate of conversion to a limted liability conpany and
the articles of organization or upon the del ayed future
effective date or time of the certificate of conversion te—a
H-wtedtH-abiHty——eompany and the articles of organization
the other entity shall be converted into a donestic limted
liability conmpany and the limted liability conpany shal
thereafter be subject to all of the provisions of this
chapter, except that notw thstanding s. 608.409, the existence
of the limted liability conpany shall be deened to have
commenced when en—the—date the other entity commenced its
exi stence in the jurisdiction in which the other entity was
first organi zed ereated—Fformed—inrecorporated—eor—otherwise
care—nte—being.
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(5) The conversion of any other entity into a donestic
limted liability conpany shall not affect any obligations or
liabilities of the other entity incurred prior to its
conversion into t+e a donestic linmted liability conpany or the
personal liability of any person incurred prior to such
conver si on.

(6) When any conversion becones effective under this
section, for all purposes of the laws of this state, all of
the rights, privileges, and powers of the other entity that
has converted, and all property, real, personal, and m xed,
and all debts due to such other entity, as well as all other
t hi ngs and causes of action belonging to such other entity,
shall be vested in the donestic limted liability conpany into

which it was converted and shall thereafter be the property of

the donestic limted liability conpany as they were of the
other entity that has converted, and the title to any rea
property vested by deed or otherwi se in such other entity
shall not revert or be in any way inpaired by reason of this
chapter, but all rights of creditors and all |iens upon any

property of such other entity shall be preserved uninpaired,

and all debts, liabilities, and duties of the other entity
that has converted shall thenceforth attach to the donestic
limted liability conpany and may be enforced against it to
the sane extent as if said debts, liabilities, and duties had
been incurred or contracted by it.

(7) Unless otherwi se agreed, or as required under
applicable non-Florida |law, the converting entity shall not be
required to wind up its affairs or pay its liabilities and
distribute its assets, and the conversion shall not constitute

a dissolution of the converting sueh entity and shal
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constitute a continuation of the existence of the converting
entity in the formof a donestic limted liability conpany.

(8) Prior to filing a certificate of conversion te
H-mted+H-abiHty——eompany With the Departnment of State, the
conversion shall be approved in the manner provided for by the
docunent, instrunent, agreenent, or other witing, as the case
may be, governing the internal affairs of the other entity and
the conduct of its business or by applicable | aw, as
appropriate, and the articles of organization or operating

agreenent shall be approved by the sanme authorization required

to approve the conversion. As part of such an approval, a plan

of conversion or other record nmay describe the nanner and

basis of converting the shares, partnership interests, linted

liability conpany interests, obligations, or securities of, or

other interests in, the other business entity which is to be

converted, or any rights to acquire any such shares,

interests, obligations, or other securities, into limted

liability conpany interests, obligations, or other securities

of the donestic |limted liability conpany, or rights to

acquire interests, obligations, or other securities, or, in

whole or in part, into cash or other consideration. Such a

plan or other record may al so contain other provisions

relating to the conversion, including without lintation the

right of the other business entity to abandon a proposed

conversion, or an effective date for the conversion that is

not inconsistent with paragraph (3)(d).

(9) The provisions of this section shall not be
construed to limt the acconplishment of a change in the | aw
governing, or the domcile of, any other entity to this state
by any other neans provided for in the articles of
organi zati on or operating agreenment or other agreenent or as
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1| otherwise permitted by law, including by the amendnent of the
2| articles of organization or operating agreenment or other

3| agreenent.

4 Section 11. Sections 608.4401, 608.4402, 608.4403, and
5| 608.4404, Florida Statutes, are created to read:

6 608. 4401 Conversion of a donestic limited liability

7| conpany into another business entity.--

8 (1) As used in this section and ss. 608. 4402,

9| 608.4403, and 608.4404, the term "other business entity" or
10 |"anot her business entity" neans a corporation; a comon |aw or
11| business trust or association; a real estate investnent trust;
12| a general partnership, including a linted liability

13| partnership; alinted partnership, including a linted

14| liability linmted partnership; or any other donestic or

15| foreign entity that is organi zed under a governing |aw or

16| other applicable Ilaw, provided such termshall not include a
17| donestic limted liability conpany.

18 (2) Pursuant to a plan of conversion conplying and

19| approved in accordance with this section and s. 608.4402, a
20| domestic limted liability conpany may convert to another

21| business entity organized under the laws of this state or any
22| other state, the United States, a foreign country, or any

23| other foreign jurisdiction, if:

24 (a) The donestic limted liability conpany converting
25| to the other business entity conplies with the applicable

26| provisions of this chapter and any applicable terns in its

27| articles of organization and operating agreenent.

28 (b) The conversion is permitted by the laws of the

29| jurisdiction that enacted the |law or other applicable |aw

30| under which the other business entity is governed and the

31
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ot her business entity conplies with such laws in effecting the

conversion.

(3) The plan of conversion shall set forth:

(a) The nane of the donestic limted liability conpany

and the nanme and jurisdiction of the other business entity

into which the donestic limted liability conpany is to be

converted.

(b) The terns _and conditions of the conversion,

including the manner and basis of converting the limted

liability conpany interests or other securities, or any rights

to acquire limted liability conpany interests or other

securities, of the donestic limted liability conpany into the

partnership interests, shares, obligations, securities, or

other interests in the other business entity, or any rights to

acquire any partnership interests, shares, obligations,

securities, or other interests, or, in whole or in part, into

cash or other consideration.

(c) The statenents required to be set forth in the

plan of conversion by the | aws under which the other business

entity is governed.

(4) The plan of conversion shall include, or have

attached, the articles, certificate, registration, or other

organi zati onal docunent by which the other business entity has

been organi zed under its governing | aw.

(5) A plan of conversion may provide for the manner,

if any, in which the plan of conversion nay be anended at any

tinme before the effective date of the conversion, except after

the approval of the plan of conversion by the nenbers of the

limted liability conpany to be converted, the plan of

conversion may not be anended to:
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1 (a) Change the ampunt or kind of partnership

2| interests, shares, obligations, securities, cash, rights, or
3| any other consideration to be received by the nenbers of such
4| linmted liability conpany in exchange for or on conversion of
5| their menber interests in or other securities of the linited
6| Liability conpany;

7 (b) Change any termof the articles of incorporation

8| or organization, bylaws, partnership or operating agreenent,
9| or conparable governing docunent of the surviving entity,

10| except for changes that otherwi se could be adopted without

11| approval of the nmenbers approving the plan of conversion; or
12 (c) Change any of the ternms and conditions of the plan
13| of conversion if any such change, alone or in the aggregate,
14| would materially and adversely affect the menbers, or any

15| class or group of nenmbers, of such limted liability conpany.
16

17| If an amendnent to a plan of conversion is made in accordance
18| with the plan of conversion and a certificate of conversion
19| has been filed with the Departnent of State, an anended

20| certificate of conversion executed by the linmted liability
21| conpany shall be filed with the Departnment of State prior to
22| the effective date of the conversion.

23 (6) The plan of conversion nay also set forth any

24| other provisions relating to the conversion, including,

25| without limtation, a statement of the nethod of determ ning,
26| the fair value, as defined in s 608.4351, of an interest in
27| the limted liability conpany.

28 608.4402 Action on plan of conversion.--

29 (1) Unless the articles of organization or the

30| operating agreement of a limted liability conpany requires a
31| greater than majority vote, the plan of conversion shall be
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approved in witing by a majority of the managers who are

nenbers of a converting limted liability conpany in which

managenent is not reserved to its nenbers. |If no nmanager is a

nenber, the plan of conversion shall be approved by vote of

the nmenbers as set forth in this section. Unless the articles

of organi zation or the operating agreenent of the converting

limted liability conpany requires a greater than majority

vote or provides for another nethod of deternining the voting

rights of each of its nenbers, and whether or not nanagenent

is reserved to its nmenbers, the plan of conversion shall be

approved in witing by a majority-in-interest of the menbers

of the converting limted liability conpany and, if

applicable, the vote of each nmenber shall be weighted in

accordance with s. 608.4231, provided, unless the articles of

organi zation or the operating agreenent of the converting

limted liability conpany requires a greater than mpjority

vote or provides for another nethod of deternining the voting

rights of each of its nmenbers, if there is nore than one cl ass

or_agroup of nenbers, the conversion shall be approved by a

mpjority-in-interest of the nmenmbers of each such class or

agroup, and, if applicable, the vote of each nenber shall be

wei ghted in accordance with s. 608.4231.

(2) In addition to the approval required by subsection

(1), if the other business entity is a partnership or limted

partnership, no nenber of a converting limted liability

conpany shall becone a general partner of such partnership or

limted partnership as a result of the conversion unless such

nenber _specifically consents in witing to beconm ng a genera

partner of such partnership or limted partnership, and,

unl ess such witten consent i s obtained fromeach such nenber,

the conversion shall not becone effective under s. 608.4404.
54
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Any nenber providing such consent in witing shall also be

deened to have voted in favor of the plan of conversion for

pur poses of ss. 608.4351-608. 43595.

(3) Al nenbers of the limited liability conpany to be

converted shall be given witten notice of any neeting or

other action with respect to the approval of a plan of

conversion as provided in subsections (4) and (5). not fewer

than 30 or nore than 60 days before the date of the neeting at

which the plan of conversion shall be submitted for approva

by the nenbers of such limted liability conpany, provided, if

the plan of conversion is submtted to the nenbers of the

limted liability conpany for their witten approval or other

action without a neeting, such notification shall be given to

each nenber not fewer than 30 or nore than 60 days before the

effective date of the conversion. Pursuant to s. 608.455, the

notification required by this subsection may be waived in

witing by any person entitled to such notification

(4) The notification required by subsection (3) shal

be in witing and shall include:

(a) The date, tine, and place of the neeting, if any,

at_which the plan of conversion is to be submtted for

approval by the nenbers of the linmted liability conpany or

if the plan of conversion is to be submtted for witten

approval or by other action without a neeting, a statenment to

that effect.

(b) A copy or summary of the plan of conversion.

(c) The statenent or statenents required by ss.

608. 4351-608. 43595 concerning availability of appraisa

rights, if any, to nmenbers of the linited liability conpany.

(d) The date on which such notification was mmil ed or

delivered to the nenbers.
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1 (e) Any other infornmmtion concerning the plan of

2| conversi on.

3 (5) The notification required by subsection (3) shal

4| be deened to be given at the earliest date of:

5 (a) The date such notification is received:;

6 (b) Five days after the date such notification is

7| deposited in the United States nmail addressed to the nenber at
8| the nenber's address as it appears in the books and records of
9 the linmted liability conpany, with postage thereon prepaid;
10 (c) The date shown on the return receipt, if sent by
11| reqgistered or certified mail, return receipt requested, and
12| the receipt is signed by or on behalf of the addressee; or

13 (d) The date such notification is given in accordance
14| with the provisions of the articles of organization or the

15| operating agreement of the limted liability conpany.

16 (6) Unless the converting limted liability conpany's
17| articles of organization or operating agreement or the plan of
18| conversion provide otherw se, notw thstanding the prior

19| approval of the plan of conversion by the managers or nenbers
20| of a converting limted liability conpany in which managenent
21| is not reserved to its nmenbers, and at any tine prior to the
22| filing of the certificate of conversion with the Departnent of
23| State, the planned conversion nmay be abandoned, subject to any
24| contractual rights, by such linmted liability conpany by the
25| affirmative vote of a majority of its managers without further
26| action by its nmenbers, in accordance with the procedure set
27| forth in the plan of conversion, or if none is set forth in
28| such plan, in the manner determ ned by the managers of such
29| limted liability conpany.
30 608.4403 Certificate of conversion.--
31
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(1) After a plan of conversion is approved by a

converting limted liability conpany, the limted liability

conpany shall deliver to the Departnent of State for filing a

certificate of conversion, which shall be executed by the

converting limted liability conpany, and which shall set

forth:

(a) A statement that the limted liability company has

been converted into another business entity in conpliance with

this chapter and that the conversion conplies with the |aw or

ot her applicable | aw governing the other business entity.

(b) A statenent that the plan of conversion was

approved by the converting limted liability conpany in

accordance with this chapter and, if applicable, a statenent

that the witten consent of each nenber of such limted

liability conpany who, as a result of the conversion, becones

a _general partner of the surviving entity has been obtained

pursuant to s. 608.4402(2).

(c) The effective date of the conversion, which

subject to the linmtations in s. 608.409(2). may be on or

after the date of filing the certificate of conversion, but

which shall not be different than the effective date of the

conversion under the | aws governing the other business entity

into which the limted liability conpany has been converted.

(d) The address, including street and nunber, if any,

of the principal office of the other business entity under the

laws of the state, country, or jurisdiction in which such

entity was organi zed.

(e) |If the other business entity is a foreign entity

and is not authorized to transact business in this state, a

statenent that the other business entity appoints the

Secretary of State as its agent for service of process in a
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1| proceeding to enforce obligations of the converting limted

2| liability conpany, including any appraisal rights of its

3| nmenbers under ss. 608.4351-608.43595 and the street and

4| mailing address of an office which the Departnent of State may
5| use for purposes of s. 48.181

6 (f) A statenent that the other business entity has

7| agreed to pay to any menbers having appraisal rights the

8| ampunt to which such nmenbers are entitled under ss.

9| 608.4351-608. 43595.

10 (2) A copy of the certificate of conversion, certified
11| by the Departnment of State, may be filed in the officia

12| records of any county in this state in which the converting
13| limted liability conpany holds an interest in real property.
14 608. 4404 Effect of conversion.--Wen a conversion

15| becones effective:

16 (1) A donestic limted liability conpany that has been
17| converted into another business entity pursuant to this

18| chapter is for all purposes the same entity that existed

19| before the conversion.
20 (2) The title to all real property and other property,
21| or _any interest therein, owned by the donestic limted
22| liability conpany at the tine of its conversion into the other
23| business entity remains vested in the converted entity without
24| reversion or inpairnent by operation of this chapter
25 (3) The other business entity into which the donestic
26| limted liability conpany was converted shall continue to be
27| responsible and liable for all the liabilities and obligations
28| of such limited liability conpany, including any liability to
29| nenbers having appraisal rights under ss. 608.4351-608. 43595
30| with respect to such conversion.
31
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(4) Any claimexisting or action or proceedi ng pendi ng

by or against any donestic limted liability conpany that is

converted into another business entity may be continued as if

the conversion did not occur. If the converted entity is a

foreign entity, such entity shall be deened to have consented

to the jurisdiction of the courts of this state to enforce any

obligation of the converting donestic linmted liability

conpany if, before the conversion, the converting donestic

limted liability conpany was subject to suit in this state on

the obligation. A converted entity that is a foreign entity

and not authorized to transact business in this state appoints

the Departnent of State as its agent for service of process

for purposes of enforcing an obligation under this subsection,

including any appraisal rights of nmenbers under ss.

608. 4351-608. 43595 to the extent applicable to the conversion

Service on the Departnment of State under this subsection is

made in the same nmanner _and with the sane consequences as

under_s. 48.181.

(5) Neither the rights of creditors nor _any |liens upon

the property of a donestic linmted liability conpany that is

converted into another business entity under this chapter

shall be inpaired by such conversion.

(6) The menber interests, obligations, and other

securities, or rights to acquire any nenber interests,

obligations, or other securities, of the domestic linmted

liability conpany shall be converted into the shares,

partnership interests, interests, obligations, or other

securities of the other business entity, including any rights

to acquire any such shares, interests, obligations, or other

securities, or, in whole or in part, into cash or other

consideration as provided in the plan of conversion. The
59
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1| former nenbers of the converting donmestic limted liability

2| conmpany shall be entitled only to the rights provided in the
3| plan of conversion and to their appraisal rights, if any,

4| under ss. 608.4351-608.43595 or other applicable |aw.

5 Section 12. Subsection (3) of section 608.452, Florida
6| Statutes, is amended, subsections (9) and (10) of that section
7| are renunbered as subsections (10) and (11), respectively, and
8| new subsection (9) is added to that section, to read:

9 608. 452 Fees of the Departnment of State.--The fees of
10| the Departnment of State under this chapter are as foll ows:

11 (3) For filing a certificate artieles of nmerger of

12| limted liability conpani es or other business entities, $25
13| per constituent party to the nmerger, unless a specific fee is
14| required for a party in other applicable |aw

15 (9) For filing a certificate of conversion of a

16| limted liability conpany, $25.

17 Section 13. Subsection (16) of section 617.0302

18| Florida Statutes, is anmended to read:

19 617.0302 Corporate powers.--Every corporation not for
20| profit organi zed under this act, unless otherw se provided in
21| its articles of incorporation or bylaws, shall have power to:
22 (16) Merge with other corporations or other business
23| entities, both for profit and not for profit, donmestic and

24| foreign, if the surviving corporation or other surviving

25| business entity is a corporation not for profit or other

26| business entity that has been organized as a not-for-profit
27| entity under a governing statute or other applicable |aw that
28| permits such a nerger

29 Section 14. Subsection (1) of section 617.0505

30| Florida Statutes, is anended to read:

31
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1 617. 0505 Paynment of dividends and distribution of

2| incone to nmenbers prohibited; issuance of certificates of

3| nmenbership; effect of stock issued under prior |aw.--

4 (1) A dividend may not be paid, and any part of the

5| incone or profit of a corporation may not be distributed, to
6| its nenbers, directors, or officers. A private club that is

7| established for social, pleasure, or recreational purposes and
8| organi zed as a corporation of which the equity interests are
9| held by the nenbers mmy purchase the equity menbership

10| interest of any nenber and the payment for such interest is
11| not a distribution for purposes of this section. A corporation
12| may pay conpensation in a reasonable anopunt to its nenbers,

13| directors, or officers for services rendered, nmay confer

14| benefits upon its nmenbers in conformty with its purposes,

15| and, upon dissolution or final |iquidation, nay nake

16| distributions to its nenbers as pernmitted by this act. If

17| expressly pernmitted by its articles of incorporation, a

18| corporation may make di stributions upon partial |iquidation to
19| its menmbers, as pernmitted by this section. Any such paynent,
20| benefit, or distribution does not constitute a dividend or a
21| distribution of incone or profit for purposes of this section.
22| Any corporation which is a utility exenpt fromregul ation

23| under s. 367.022(7), whose articles of incorporation state

24| that it is exenpt fromtaxation under s. 501(c)(12) of the

25| Internal Revenue Code, may make such refunds to its nenbers,
26| prior to a dissolution or liquidation, as its managi ng board
27| deens necessary to establish or preserve its tax-exenpt

28| status. Any such refund does not constitute a dividend or a
29| distribution of incone or profit for purposes of this section
30 Section 15. Section 617.1108, Florida Statutes, is

31| created to read
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617.1108 Merger of donestic corporation and other
business entities.--Subject to s. 617.0302(16) and ot her
applicable provisions of this chapter, ss. 607.1108, 607.1109,

and 607.11101 shall apply to a nerger involving a corporation

not for profit organized under this act and one or nore other
business entities identified in s. 607.1108(1).

Section 16. Sections 620.1101, 620.1102, 620.1103,
620. 1104, 620.1105, 620.1106, 620.1107, 620.1108, 620.1109,
620. 1110, 620.1111, 620.1112, 620.1113, 620.1114, 620.1115,
620. 1116, 620.1117, 620.1118, 620.1201, 620.1202, 620.1203,
620. 1204, 620.1205, 620.1206, 620.1207, 620.1208, 620.1209,
620. 1210, 620.1301, 620.1302, 620.1303, 620.1304, 620.1305,
620. 1306, 620.1401, 620.1402, 620.1403, 620.1404, 620. 1405,
620. 1406, 620. 1407, 620.1408, 620.1501, 620.1502, 620.1503,
620. 1504, 620. 1505, 620.1506, 620.1507, 620.1508, 620.15009,
620. 1601, 620.1602, 620.1603, 620.1604, 620.1605, 620.1606,
620. 1607, 620.1701, 620.1702, 620.1703, 620.1704, 620.1801
620. 1802, 620.1803, 620.1804, 620.1805, 620.1806, 620.1807,
620. 1808, 620.1809, 620.1810, 620.1811, 620.1812, 620.1813,
620. 1901, 620.1902, 620.1903, 620.1904, 620.1905, 620. 1906,
620. 1907, 620.1908, 620.1909, 620.1910, 620.2001, 620.2002,
620. 2003, 620.2004, 620.2005, 620.2101, 620.2102, 620.2103,
620. 2104, 620.2105, 620.2106, 620.2107, 620.2108, 620.2109,
620. 2110, 620.2111, 620.2112, 620.2113, 620.2114, 620.2115,
620. 2116, 620.2117, 620.2118, 620.2119, 620.2120, 620.2121
620. 2122, 620.2123, 620.2124, 620.2125, 620.2201, 620.2202,
620. 2203, 620.2204, and 620.2205, Florida Statutes, are
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620.1101 Popular nanme.--This section and sections
620.1102- 620. 2205 may be cited as the "Florida Revised Uniform
Linmited Partnership Act of 2005."
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620.1102 Definitions.--As used in this act:

(1) "Act" neans the Florida Revised UniformLimted

Part nership Act of 2005, as anended.

(2) "Certificate of |limted partnership" neans the

certificate required by s. 620.1201. The term.includes the

certificate as anended or restated.

(3) "Contribution," except in the phrase "right of

contribution," neans any benefit provided by a person to a

limted partnership in order to becone a partner or in the

person's capacity as a partner

(4) "Debtor in bankruptcy" neans a person that is the

subj ect of:
(a)  An order for relief under Title 11 U.S.C. _or _a

conparabl e order under a successor statute of genera

application; or

(b) A conparable order under federal, state, or

foreign | aw governing insolvency.

(5) "Designated office" neans:

(a) Wth respect to a linited partnership, the office

that the limted partnership is required to designate and

mai ntain under s. 620.1114.

(b) Wth respect to a foreign limted partnership, its

principal office.

(6) "Distribution" neans a transfer of npbney or other

property froma |limted partnership to a partner in the

partner's capacity as a partner or to a transferee on account

of a transferable interest owned by the transferee.

(7) "Foreign linmted liability linted partnership"

neans a foreign |linited partnership whose general partners

have limted liability for the obligations of the foreign
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limted partnership under a provision simlar to s.
620. 1404(3) .

(8) "Foreign linmted partnership" neans a partnership

formed under the laws of a jurisdiction other than this state

and required by those |aws to have one or nobre genera

partners and one or nore linmted partners. The termincludes a

foreign limted liability limted partnership.

(9) "Ceneral partner" neans:

(a) Wth respect to a linited partnership, a person

t hat :

1. Beconmes a general partner under s. 620.1401; or

2. Was a general partner in a |limted partnership when

the limted partnership becane subject to this act under_s.
620.2204(1) or (2).

(b) Wth respect to a foreign limted partnership, a

person that has rights, powers, and obligations simlar to

those of a general partner in a |limted partnership.

(10) "lLimted liability limted partnership," except

in the phrase "foreign limted liability limted partnership,"

neans a |limted partnership whose certificate of limted

partnership states that the linited partnership is a limted

liability linted partnership, or which was a |limted

liability limted partnership when the limted partnership
becanme subject to this act under s. 620.2204(1) or (2).

(11) "Linmted partner" neans:

(a) Wth respect to a linited partnership, a person

t hat :

1. Becones a limted partner under s. 620.1301; or

2. Was a limted partner in a |limted partnership when

the limted partnership becane subject to this act under
subsection 620.2204(1) or (2).
64

CODI NG Words st+r+eken are del etions; words underlined are additions.




© 00 N O 0o b~ W N B

W WN RN NNMNDNDRNDNNRNNDNRR R R B R B R B R
P O © ® N O U A W N RP O © ® N O 00 » W N B O

Fl ori da Senate - 2005 CS for SB 1056
590- 1856- 05

(b) Wth respect to a foreign limted partnership, a

person that has rights, powers, and obligations simlar to

those of a limted partner in a |limted partnership.

(12) "Limted partnership," except in the phrases

foreign limted partnership” and "foreign linmted liability

limted partnership," neans an entity, having one or nore

general partners and one or nore linmted partners, which is

formed under this act by two or npbre persons or becones

subject to this act as the result of a conversion or nerger

under this act, or which was a |linited partnership governed by

the laws of this state when this act becane a | aw and becane

subject to this act under s. 620.2204(1) or (2). The term

includes a limted liability |limted partnership.

(13) "Partner" neans a limted partner or genera

part ner.
(14) "Partnership agreenent” neans the partners

agreenent, whether oral, inplied, in a record, or in any

conbi nation thereof, concerning the limted partnership. The

termincludes the agreenent as anended or restated.

(15) "Person" nmeans_an_individual, corporation

busi ness trust, estate, trust, partnership, limted liability

conpany, association, joint venture, or governnent;

gover nnent al _subdi vi si on, _agency, or _instrunentality; public

corporation; or any other legal or commercial entity.

(16) "Person dissociated as a general partner" neans a

person dissociated as a general partner of a limted

partnership.

(17) "Principal office" neans the office at which the

princi pal executive office of a linted partnership or foreiadgn

limted partnership is |ocated, whether or not the office is

located in this state.
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1 (18) "Record" neans information that is inscribed on a
2| tangible nediumor that is stored in an el ectronic or other

3| nediumand is retrievable in perceivable form

4 (19) "Registered agent" neans the person acting as the
5| registered agent of the linmted partnership for service of

6| process and neeting the requirenents in s. 620.1114.

7 (20) "Registered office" nmeans the address of the

8| registered agent neeting the requirenments of s. 620.1114.

9 (21) "Required information" means the information that
10| a linmted partnership is required to maintain under s.

11| 620.1111.

12 (22) "Sign" means to:

13 (a) Execute or adopt a tangible synbol with the

14| present intent to authenticate a record; or

15 (b) Attach or logically associate an el ectronic

16| synbol, sound, or process to or with a record with the present
17| intent to authenticate the record.

18 (23) "State" means a state of the United States, the
19| District of Columbia, Puerto Rico, the United States Virgin
20| Islands, or any territory or insular possession subject to the
21| jurisdiction of the United States.

22 (24) "Transfer" includes an assignnment, conveyance,

23| deed, bill of sale, lease, nortgage, security interest,

24| encunbrance, qift, or transfer by operation of |aw

25 (25) "Transferable interest" means a partner's right
26| to receive distributions.

27 (26) "Transferee" neans a person to which all or part
28| of a transferable interest has been transferred, whether or
29| not the transferor is a partner.

30 620.1103 Know edge and notice. - -

31
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(1) A person knows a fact if the person has actua

knowl edge of the fact.

(2) A person has notice of a fact if the person:

(a)  Knows of the fact;

(b) Has received a notification of the fact;

(c) Has reason to know the fact exists fromall of the

facts known to the person at the tine in guestion; or

(d) Has notice of the fact under subsection (3) or

subsection (4).

(3) Acertificate of linted partnership on file in

the Departnent of State is notice that the partnership is a

limted partnership and the persons designated in the

certificate as general partners are general partners. Except

as otherwi se provided in subsection (4), the certificate is

not notice of any other fact.

(4) A person _has notice of:

(a) Another person's dissociation as a general partner

90 days after the effective date of an anendnent to the

certificate of limted partnership which states that the other

person has dissociated or 90 days after the effective date of

a statenment of dissociation pertaining to the other person

whi chever occurs first;

(b) Alimted partnership's dissolution 90 days after

the effective date of the certificate of dissolution of the

limted partnership;

(c) Alimted partnership's term nation 90 days after

the effective date of a statenent of term nation;

(d) Alimted partnership's conversion under_s.

620.2102 90 days after the effective date of the certificate

of conversion;
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(e) A nerger under s. 620.2106 90 days after the

effective date of the certificate of nerger; or

(f) Any limtations upon the authority of a genera

partner _as set forth in the initial certificate of limted

partnership or, if the linitations are added by an anendment

or restatenent of the certificate of limted partnership, 90

days after the effective date of the amendment or restatenent,

provided a provision in the certificate of limted partnership

limting the authority of a general partner to transfer rea

property held in the name of the limted partnership is not

notice of the limtation to a person who is not a partner

unl ess the limtation appears in an affidavit, certificate, or

other instrunent that bears the nane of the linmted

partnership and is recorded in the office for recording

transfers of such real property.

(5) A person notifies or gives a notification to

anot her _person by taking steps reasonably required to inform

the other person in the ordinary course, whether or not the

ot her person learns of it.

(6) A person receives a notification when the

notification:

(a) Cones to the person's attention; or

(b) Is delivered at the person's place of business or

at any other place held out by the person as a place for

receiving communi cations.

(7)  Except as otherwi se provided in subsection (8), a

person ot her than an individual knows, has notice, or receives

a notification of a fact for purposes of a particular

transaction when the individual conducting the transaction for

the person knows, has notice, or receives a notification of

the fact, or in any event when the fact would have been
68
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1| brought to the individual's attention if the person had

2| exercised reasonable diligence. A person other than an

3| individual exercises reasonable diligence if such person

4| maintains reasonable routines for communicating significant
5| information to the individual conducting the transaction for
6| the person and there is reasonable conpliance with the

7| routines. Reasonable diligence does not require an individua
8| acting for the person to communicate information unless the
9| communication is part of the individual's reqular duties or
10| the individual has reason to know of the transaction and that
11| the transaction would be materially affected by the

12| information.

13 (8) A general partner's know edge, notice, or receipt
14| of a notification of a fact relating to the linited

15| partnership is effective inmediately as know edge of, notice
16| to, or receipt of a notification by the limted partnership,
17| except in the case of a fraud on the limted partnership

18| committed by or with the consent of the general partner. A
19| Linmted partner's know edge, notice, or receipt of a

20| notification of a fact relating to the linmited partnership is
21| not effective as know edge of, notice to, or receipt of a

22| notification by the linted partnership.

23 620.1104 Nature, purpose, and duration of entity.--
24 (1) Alinmted partnership is an entity distinct from
25| its partners. Alimted partnership is the sane entity

26| regardless of whether its certificate states that the linited
27| partnership is a limted liability limted partnership.

28 (2) Alinmted partnership may be organized under this
29| act for any |awful purpose.

30 (3) Alinited partnership has a perpetual duration

31
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620.1105 Powers.--A limted partnership has the powers

to do all things necessary or convenient to carry on its

activities, including the power to sue, be sued, and defend in

its own nane and to maintain an action against a partner for

harm caused to the |linmted partnership by a breach of the

partnership agreement or violation of a duty to the

partnership.

620.1106 Governing law. --The laws of this state govern

relations anpng the partners of a linmted partnership and

bet ween the partners and the linmited partnership and the

liability of partners as partners for an obligation of the

limted partnership.

620. 1107 Supplenental principles of law, rate of

interest. --

(1) Unless displaced by particular provisions of this

act, the principles of |law and equity supplenent this act.

(2) If an obligation to pay interest arises under this

act _and the rate is not specified, the sane rate of interest

that has been determned for judgnents in accordance with s.

55.03 shall apply to the obligation in guestion
620.1108 Nane. - -

(1) The nanme of a limted partnership may contain the

nane of any partner.

(2) The nane of a limted partnership that is not a

limted liability limted partnership nust contain the phrase

limted partnership" or "limted" or the abbreviation "L.P."

or "Ltd." or the designation "LP," and may not contain the

phrase "linmted liability linmted partnership" or the

abbreviation "L.L.L.P." or the designation "LLLP."

(3) The nane of a limted liability limted

partnership nust contain the phrase "limted liability linmted
70
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partnershi p" or the abbreviation "L.L.L.P." or designation

"LLLP," except that a limted liability limted partnership

organi zed prior to the effective date of this act that is

usi ng _an abbrevi ation or designation pernitted under prior |aw

shall be entitled to continue using such abbreviation or

designation until its dissolution

(4) The nane of a linmited partnership nmust be

di stinguishable in the records of the Departnent of State

© 00 N O 0o b~ W N B

from the nanes of all other entities or filings, except

iy
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fictitious nane registrations pursuant to s. 865.09 organi zed,

=
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reqgistered, or reserved under the laws of this state, the

iy
N

nanes of which are on file with the Departnent of State.
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w

(5) Subject to s. 620.905, this section applies to any

14| foreign limted partnership transacting business in this

15| state, having a certificate of authority to transact business

16| in this state, or applying for a certificate of authority.

17 620.1109 Departnent of State; fees.--1n addition to

18| the supplenental corporate fee of $88.75 inposed pursuant to

19| s. 607.193, the fees of the Departnment of State under this act

20| are as follows:

21 (1) For furnishing a certified copy, $52.50 for the

22| first 15 pages plus $1.00 for each additional page.

23 (2) For filing an original certificate of limted

24| partnership, $965.

25 (3) For filing an original application for

26| registration as a foreign limted partnership, $965.

27 (4) For filing certificate of conversion, $52.50.

28 (5) For filing certificate of nerger, $52.50 for each

29| party thereto.

30 (6) For filing a reinstatenent, $500 for each cal endar

31| year or part thereof the |linited partnership was
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admi nistratively dissolved or foreign |linited partnership was

revoked in the records of the Departnment of State.

(7) For filing an annual report, $411.25.

(8) For filing a certificate:

(a) Designating a registered agent, $35;

(b) Changing a registered agent or registered office

address, $35;

(c) Resigning as a reqgistered agent, $87.50; or

(d) O anmendnent or restatenent of the certificate of

limted partnership, $52.50;

(9) For filing a statenent of ternination, $52.50.

(10) For filing a notice of cancellation for foreign

limted partnership, $52.50.

(11) For furnishing a certificate of status or

aut hori zation, $8.75.

(12) For filing a certificate of dissolution, $52.50.

(13) For filing a certificate of revocation of

di ssol ution, $52.50.

(14) For filing any other donestic or foreign |limted

partnership docunent, $52.50.

620.1110 Effect of partnership adreement; nonwai vabl e

provi sions. - -

(1) Except as otherwi se provided in subsection (2),

the partnershi p agreenent governs relations anong the partners

and between the partners and the partnership. To the extent

the partnershi p agreenent does not otherw se provide, this act

governs relations anpbng the partners and between the partners

and the partnership.

(2) A partnership agreenent nay not:

(a) Vary a limted partnership's power under_s.

620.1105 to sue, be sued, and defend in its own nane;
72
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(b) Vary the |law applicable to a |linited partnership
under_s. 620.106;

(c) Vary the requirenments of s. 620.1204;

(d) Vary the information required under s. 620.1111 or

unreasonably restrict the right to information under s.

620.1304 or_s. 620.1407, but the partnership agreenent may

i npose reasonable restrictions on the availability and use of

informati on obtai ned under those sections and may define

appropriate renedies, including |liquidated danages, for a

breach of any reasonable restriction on use;

(e) Elinmnate the duty of loyalty of a general partner

under s. 620.1408 but the partnership agreenent nay:

1. Identify specific types or categories of activities

that do not violate the duty of loyalty, if not manifestly

unr easonabl e; and

2. Specify the nunber, percentage, class, or other

type of partners that may authorize or ratify, after ful

disclosure to all partners of all material facts, a specific

act _or transaction that otherw se would violate the duty of

loyalty:;
(f) Unreasonably reduce the duty of care of a genera

partner under s. 620.1408(3);

(q) FElimnate the obligation of good faith and fair

deal i ng under ss. 620.1305(2) and 620.1408(4), but the

partnershi p agreenent may prescribe the standards by which the

performance of the obligation is to be neasured, if the

standards are not manifestly unreasonabl e;

(h) Vary the power of a person to dissociate as a

general partner under s. 620.1604(1)., except to require that

the notice under s. 620.1603(1) be in a record;
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1 (i) Vary the power of a court to decree dissolution in
2| the circunstances specified in s. 620.1802;

3 (j) Vary the requirenent to wind up the partnership's
4| business as specified in s. 620.1803;

5 (k) Unreasonably restrict the right to maintain an

6| action under s. 620.2001 or s. 620.2002;

7 (1) Restrict the right of a partner under s.

8| 620.2110(1) to approve a conversion or nerger or the right of
9| a _general partner under s. 620.2110(2) to consent to an

10| amendnent to the certificate of Iimted partnership which

11| deletes a statement that the limted partnership is a linmted
12| liability limted partnership; or

13 (m Restrict rights under this act of a person other
14| than a partner or a transferee.

15 620. 1111 Required information.--A linmited partnership
16| shall maintain at its designated office the follow ng

17| information:

18 (1) A current Iist showing the full nane and | ast

19| known street and nmmiling address of each partner, separately
20| identifying the general partners, in al phabetical order, and
21| the linited partners, in al phabetical order

22 (2) A copy of the initial certificate of limted

23| partnership and all anmendnents to and restatenents of the

24| certificate, together with signed copies of any powers of

25| attorney under which any certificate, anendnent, or

26| restatenent has been signed.

27 (3) A copy of any filed certificate of conversion or
28| nerger, together with the plan of conversion or plan of nerger
29| approved by the partners.

30

31
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(4) A copy of the linited partnership's federal

state, and | ocal incone tax returns and reports, if any, for

the 3 nost recent years.

(5) A copy of any partnership agreenent nade in a

record and any anendnent nmade in a record to any partnership

agr eenent .
(6) A copy of any financial statenent of the limted

partnership for the 3 npst recent vyears.

(7) A copy of the three npst recent annual reports

delivered by the linmted partnership to the Departnent of
State pursuant to s. 620.1210.

(8) A copy of any record made by the linited

partnership during the past 3 yvears of any consent given by or

vote taken of any partner pursuant to this act or the

partnership agreenent.

(9) Unless contained in a partnership agreenent nade

in a record, a record stating:

(a) The ampunt of cash and a description and statenent

of the agreed value of the other benefits contributed and

agreed to be contributed by each partner

(b) The tinmes at which, or events on the happeni ng of

whi ch, any additional contributions agreed to be nade by each

partner _are to be nmde.

(c) For any person that is both a general partner and

a limted partner, a specification of transferable interest

the person owns in each capacity.

(d) Any events upon the happening of which the limted

partnership is to be dissolved and its activities wound up.

620.1112 Business transactions of partner with

partnership.--A partner nmay | end noney to and transact other

business with the limted partnership and, subject to s.
75
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1| 620.1408 and any other applicable provisions of this act, a

2| partner has the same rights and obligations with respect to

3| the loan or other transaction as a person that is not a

4| partner.

5 620.1113 Dual capacity.--A person may be both a

6| general partner and a limted partner. A person that is both a
7| general and limted partner has the rights, powers, duties,

8| and obligations provided by this act and the partnership

9| agreement in each of those capacities. \Wen the person acts as
10| a general partner, the person is subject to the obligations,
11| duties, and restrictions under this act and the partnership
12| agreenent for general partners. \Wen the person acts as a

13| linmted partner, the person is subject to the obligations,

14| duties, and restrictions under this act and the partnership
15| agreenent for limted partners.

16 620.1114 Designated office, reqgistered office, and

17| reqgistered agent. --

18 (1) Alinmted partnership shall designate and

19| continuously maintain in this state:

20 (a) A designated office, which need not be a place of
21| its activity in this state.

22 (b) A registered agent for service of process upon the
23| limted partnership and a registered office, which shall be
24| the address of its reqistered agent.

25 (2) Aforeignlimted partnership shall designate and
26| continuously maintain in this state a registered agent for

27| service of process and a registered office, which shall be the
28| address of its reqgistered agent.

29 (3) Aregistered agent of a limted partnership or

30| foreign limted partnership nust be an individual who is a

31
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resident of this state or other person authorized to do

business in this state.

620.1115 Change of regqgi stered agent or reaqgistered

office.--

(1) In order to change its reqgistered agent or

regi stered office address, a linmted partnership or a foreiagn

limted partnership may deliver to the Departnent of State for

filing a statenent of change contai ni ng:

(a) The nane of the |limted partnership or foreiagn

limted partnership.

(b) The nane of its current reqgistered agent.

(c) |If the reqgistered agent is to be changed, the nane

and witten acceptance of the new reqgi stered agent.

(d) The street address of its current reqgistered

office address for its reqgistered agent.

(e) |If the reqgistered office address is to be changed,

the new street address in this state of such office.

(2) A statenent of change is effective when filed by

the Departnent of State.

(3) The changes described in this section nay also be

nmade on the limted partnership or foreign linited

partnership's annual report filed with the Departnent of

St at e.

620. 1116 Resignation of registered agent.--

(1) 1In order to resign as registered agent of a

limted partnership or foreign linmted partnership, the agent

nust _deliver to the Departnent of State for filing a signed

statenent of resignation containing the nane of the linmited

partnership or foreign linmted partnership.

(2) After filing the statenent with the Departnent of

State, the reqgistered agent shall mmil a copy to the |limted
77

CODI NG Words st+r+eken are del etions; words underlined are additions.




Fl ori da Senate - 2005 CS for SB 1056
590- 1856- 05

1| partnership's or foreign limted partnership's current mmiling
2| address.

3 (3) Aregistered agent is termnated on the 31st day

4| after the Departnent of State files the statenent of

5| resignation.

6 620.1117 Service of process.--

7 (1) A registered agent appointed by a linted

8| partnership or foreign linted partnership is an agent of the
9| Limted partnership or foreign linited partnership for service
10| of any process, notice, or demand required or pernmtted by |aw
11| to be served upon the Iimted partnership or foreign limted
12| partnership.

13 (2) If alimted partnership or foreign linmted

14| partnership does not appoint or maintain a registered agent in
15| this state or the registered agent cannot with reasonable

16| diligence be found at the address of the registered office,

17| the Departnment of State shall be an agent of the linited

18| partnership or foreign linmted partnership upon whom process,
19| notice, or denand nmay be served.

20 (3) Service of any process, notice, or demand on the

21| Departnent of State nmay be nade by delivering to and | eaving
22| with the Departnent of State duplicate copies of the process,
23| notice, or demand. If a process, notice, or demand is served
24| on the Departnent of State, the Departnment of State shall

25| forward one of the copies by registered or certified mail,

26| return receipt requested, to the linited partnership or

27| foreign limted partnership at its designated office.

28 (4) Service is effected under subsection (3) at the

29| earliest of:

30 (a) The date the linmted partnership or foreign

31| limted partnership receives the process, notice, or demand;
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(b) The date shown on the return receipt, if signed on

behalf of the |limted partnership or foreign limted

part nership; or

(c) Five days after the process, notice, or denmand is

deposited in the mail, if muiled postpaid and correctly

addr essed.

(5) The Departnment of State shall keep a record of

each process, notice, and denmand served pursuant to this

section and record the tine of, and the action taken

regarding, the service

(6) This section does not affect the right to serve

process, notice, or demand in _any other nmanner provi ded by

| aw.

620.1118 Consent and proxies of partners.--Subject to

the managenent and approval rights described in s. 620.1406,

an_action requiring the consent of partners under this act may

be taken without a neeting, and a partner nay appoint a proxy

to consent or otherwi se act for the partner by a record

appointing the proxy that is signed, either personally or by

the partner's attorney in fact.

620.1201 Formation of linmted partnership; certificate

of limted partnership.--

(1) In order for alimted partnership to be forned, a

certificate of limted partnership nust be delivered to the

Departnment of State for filing. The certificate nust state:

(a) The nane of the |limted partnership, which nust

conply with s. 620.1108.

(b) The street and mailing address of the initia

designated office of the |limted partnership, and the nane,

street address in this state, and witten acceptance of the

initial registered agent.
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(c) The nane_and the business address of each genera

partner; each general partner that is not an individual nust

be organi zed or otherwi se registered with the Departnent of

State as required by law, nust nmaintain an active status, and

nmust not be dissolved, revoked, or w thdrawn.

(d) Whether the linmted partnershipis alinmted

liability linted partnership.

(e) Any additional information which may be required

by s. 620.2104 or s. 620.2108.

(2) Acertificate of linted partnership may al so

contain any other matters, but may not vary or_ otherw se

affect the provisions specified in s. 620.1110(2) in a manner

inconsistent with that section.

(3) |If there has been substantial conpliance with

subsection (1), then subject to s. 620.1206(3), a limted

partnership is fornmed when the Departnent of State files the

certificate of limted partnership.

(4) Subject to subsection (2), if any provision of a

partnership agreenent is inconsistent with the filed

certificate of limted partnership, or with a filed statenent

of dissociation, termi nation, or change, a filed certificate

of conversion or nerger, or a certificate of dissolution or

revocation of dissolution, involving the |imted partnership:

(a) The partnership agreenent prevails as to partners

and transferees.

(b) The filed certificate of limted partnership,

statenent of dissociation, term nation, or change, certificate

of conversion or nerger, or certificate of dissolution or

revocation of dissolution prevails as to persons, other than

partners and transferees, that reasonably rely on the filed

record to their detrinent.
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1 620. 1202 Anendnent or restatement of certificate.--

2 (1) In order to amend or restate its certificate of

3| Linmited partnership, a linted partnership nust deliver to the
4| Department of State for filing an anendnent or restatement or
5| pursuant to s. 620.2108, certificate of merger stating:

6 (a) The nane of the limted partnership.

7 (b) The date of filing of its initial certificate.

8 (c) The changes the amendment or restatenent mekes to
9| the certificate as nost recently anended or restated.

10 (2) Alinited partnership shall pronptly deliver to

11| the Departnent of State for filing an amendnent to or

12| restatenment of a certificate of linmted partnership to

13| reflect:

14 (a) The adnission of a new general partner

15 (b) The dissociation of a person as a general partner
16| or

17 (c) The appointnent of a person to wind up the Iinmted
18| partnership's activities under s. 620.1803(3) or (4).

19 (3) A general partner that knows that any information
20| in a filed certificate of linmted partnership was fal se when
21| the certificate was filed or has becone false due to changed
22| circunstances shall pronptly:

23 (a) Cause the certificate to be anmended or restated:;
24| or

25 (b) If appropriate, deliver to the Departnent of State
26| for filing a statement of change pursuant to s. 620.1115 or a
27| statenent of correction pursuant to s. 620.1207.

28 (4) A certificate of linmted partnership may be

29| anended or restated at any tinme for any other proper purpose
30| as determined by the linmted partnership.

31
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(5) Subject to s. 620.1206(3), an_anmendnent or

restated certificate is effective when filed by the Departnment

of State.

(6) Alimted partnership may, whenever desired,

integrate into a single instrument all of the provisions of

its certificate of linmted partnership which are then in

effect and operative as a result of there having theretofore

been filed with the Departnent of State one or nore

certificates or other instrunents pursuant to any provision of

this section, and the linted partnership may at the sanme tine

further anend its certificate of linited partnership by

adopting a restated certificate of linited partnership in

accordance with subsections (7)-(10).

(7) |If the restated certificate of linmited partnership

nerely restates and integrates but does not further amend the

initial certificate of limted partnership, as theretofore

anended or restated by any instrunent that was executed and

filed pursuant to any of the subsections in this section, the

restated certificate shall be specifically designated in its

heading as a "Restated Certificate of Limted Partnership,"

together with such other words as the |limted partnership may

deem appropriate, and shall be executed by at | east one

general partner and filed as provided by this act with the

Departnent of State. |If the restated certificate restates and

integrates and also further anends in _any respect the initia

certificate of limted partnership, as theretofore anmended or

restated, the restated certificate shall be specifically

designated in its heading as an "Anended and Rest ated

Certificate of Limted Partnership," together with such other

words as the linmted partnership may deem appropriate, and

shal | be executed by at | east one general partner and by each
82
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ot her general partner designated in the restated certificate

of limted partnership as a new general partner and filed as

provided by this act with the Departnent of State.

(8) A restated certificate of limted partnership

shall state, either in its heading or in an introductory

paragraph, the linmted partnership's present nane, and, if it

has been changed, the nane under which it was originally

filed; the date of filing of its original certificate of

limted partnership with the Departnment of State; and, subject

to s. 620.1206(3), the delayed effective date or tinme, which

shall be a date or tine certain, of the restated certificate

if it is not to be effective upon the filing of the restated

certificate. A restated certificate shall also state that it

was duly executed and is being filed in accordance with this

section. If the restated certificate only restates and

integrates and does not further anmend the linted

partnership's certificate of linited partnership as

theretof ore anmended or supplenented and there is no

di screpancy between those provisions and the restated

certificate, it shall state that fact as well

(9) Upon the filing of the restated certificate of

limted partnership with the Departnment of State, or upon the

del ayed effective date or tine of a restated certificate of

limted partnership as provided for therein, the initia

certificate of limted partnership, as theretofore anmended or

suppl enent ed, shall be superseded. Thereafter, the restated

certificate of limted partnership, including any further

anendnment or changes nmade thereby, shall be the certificate of

limted partnership of the limted partnership, but the

original effective date of formation shall renmmin unchanged.
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(10) Any amendnent or change effected in accordance

with subsections (7)-(9) and this subsection shall be subject

to any other provisions of this act, not inconsistent with

this section, which would apply if a separate certificate of

anendnent _were filed to effect such amendnent or change.

620.1203 Certificate of dissolution; statenent of

ternm nation.--

(1) Acertificate of dissolution shall be filed with

the Departnent of State in accordance with s. 620.1801(2) and

set forth:

(a)  The name of the linited partnershinp.

(b) The date of filing of its initial certificate of

limted partnership.

(c) The reason for filing the certificate of

di ssol ution.

(d) Any other information as determ ned by the genera

partners filing the statenent or by a person appointed

pursuant to s. 620.1803(3) or (4).

(2) 1f there has been substantial conpliance with

subsection (1), then subject to s. 620.1206(3) the dissolution

of the limted partnership shall be effective when the

Departnent of State files the certificate of dissolution

(3) A dissolved linted partnership that has conpl et ed

wi nding up nay deliver to the Departnent of State for filing a

statenent of ternmination that states:

(a)  The name of the linited partnershinp.

(b) The date of filing of its initial certificate of

limted partnership.

(c) The limted partnership has conpleted wi nding up

its affairs and wishes to file a statenent of term nation.
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1 (d) Any other information as deternined by the genera
2| partners filing the statement or by a person appointed

3| pursuant to s. 620.1803(3) or (4).

4 620. 1204 Signing of records.--

5 (1) Each record delivered to the Departnent of State
6 for filing pursuant to this act must be signed in the

7| follow ng manner

8 (a) An initial certificate of linted partnership nust
9| be signed by all general partners listed in the certificate of
10| limited partnership.

11 (b) An anendnent adding or deleting a statenment that
12| the limted partnership is a linmted liability linmited

13| partnership nust be signed by all general partners listed in
14| the certificate of linted partnership.

15 (c) An anendnent designating as general partner a

16| person adnitted under s. 620.1801(1)(c) follow ng the

17| dissociation of a linted partnership's |ast general partner
18| nust be signed by that person

19 (d) An anmendment required by s. 620.1803(3) follow ng
20| the appointnent of a person to wind up the dissolved limted
21| partnership's activities nmust be signed by that person

22 (e) Any other amendnment nust be signed by:

23 1. At |least one general partner listed in the

24| certificate of limted partnership.

25 2. Each other person designated in the anendnent as a
26| new general partner

27 3. Each person that the amendnment indicates has

28| dissociated as a general partner, unless:

29 a. The person is deceased or a guardian or genera

30| conservator has been appointed for the person and the

31| anendment so states; or
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b. The person has previously delivered to the

Departnent of State for filing a statenent of dissociation.

(f) A restated certificate of limted partnership nust

be signed by at |east one general partner listed in the

certificate, and, to the extent the restated certificate of

limted partnership effects a change described under any other

paragraph of this subsection, the certificate of linmted

partnership nust also be signed in a manner that satisfies

t hat paragraph.

(q) Acertificate of dissolution, a statenent of

term nation, and a certificate of revocation of dissolution

nmust be signed by all general partners listed in the

certificate of limted partnership or, if the certificate of

limted partnership of a dissolved linmted partnership lists

no general partners, by the person appointed pursuant to s.

620.803(3) or (4) to wind up the dissolved limted

partnership's activities.

(h) A certificate of conversion nust be signed as

provided in s. 620.2104(1).

(i) Acertificate of nerger nust be signed as provided

in s. 620.2108(1).

(j) Any other record delivered on behalf of a |limted

partnership to the Departnent of State for filing nmust be

signed by at | east one general partner listed in the

certificate of limted partnership.

(k) A statenent by a person pursuant to s.

620.1605(1)(d) stating that the person has dissociated as a

general partner nust be signed by that person

(1) A statenent of withdrawal by a person pursuant to

s. 620.1306 nust be signed by that person
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1 (m A record delivered on behalf of a foreign Ilinted
2| partnership to the Departnment of State for filing nust be

3| signed by at |east one general partner of the foreign linited
4| partnership.

5 (n) Any other record delivered on behalf of any person
6| to the Departnent of State for filing nust be signed by that
7| person.

8 (2) Any person may sign by an attorney in fact any

9| record to be filed pursuant to this act.

10 620. 1205 Signing and filing pursuant to judicia

11| order. --

12 (1) If a person required by this act to sign a record
13| or deliver a record to the Departnent of State for filing does
14| not do so, any other person that is aggrieved may petition the
15| circuit court to order

16 (a) The person to sign the record;

17 (b) The person to deliver the record to the Departnment
18| of State for filing; or

19 (c) The Departnent of State to file the record
20| unsi gned.
21 (2) 1f the person aggrieved under subsection (1) is
22| not the limted partnership or foreign linmited partnership to
23| which the record pertains, the aggrieved person shall make the
24| limted partnership or foreign limted partnership a party to
25| the action. A person aggrieved under subsection (1) may seek
26| the renmedies provided in subsection (1) in the same action in
27| conmbination or in the alternative.
28 (3) Arecord filed unsigned pursuant to this section
29| is effective without being signed.
30 620.1206 Delivery to and filing of records by
31| Department of State; effective tinme and date. --
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(1) A record authorized or required to be delivered to

the Departnent of State for filing under this act nust be

captioned to describe the record' s purpose, be in _a nedium

pernmtted by the Departnent of State, and be delivered to the

Departnent of State. Unless the Departnent of State deterni nes

that a record does not conply with the filing requirenents of

this act, and if all filing fees have been paid, the

Departnent of State shall file the record.

(2)  Upon reguest and paynent of a fee, the Departnent

of State shall send to the requester a certified copy of the

requested record.

(3) Except as otherwi se provided in ss. 620.1116 and

620.1207, a record delivered to the Departnent of State for

filing under this act nmay specify an effective tine and a

del ayed effective date. Except as otherw se provided in this

act, arecord filed by the Departnment of State is effective:

(a) If the record does not specify an effective tinme

and does not specify a del ayed effective date, on the date and

at_ the tine the record is filed as evidenced by the Departnent

of State's endorsenent of the date and tine on the record;

(b) 1If the record specifies an effective tinme but not

a _del ayed effective date, on the date the record is filed at

the tinme specified in the record;

(c) 1If the record specifies a delayed effective date

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

1. The specified date; or

2. The 90th day after the record is filed; or

(d) 1If the record specifies an effective tine and a

del ayed effective date, at the specified tine on the earlier

of :
1. The specified date; or
88
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2. The 90th day after the record is filed.
620. 1207 Correcting filed record. --

(1) Alinmted partnership or foreign linted

partnership may deliver to the Departnent of State for filing

a _statenent of correction to correct a record previously

delivered by the linted partnership or foreign |imted

partnership to the Departnent of State and filed by the

Departnent of State, if at the tinme of filing the record

contained false or _erroneous infornmation or was defectively

si gned.
(2) A statenent of correction may not state a del ayed

effective date and nust:

(a) Describe the record to be corrected, including its

filing date.

(b) Specify the incorrect information and the reason

it is incorrect or the manner in which the signing was

def ective.

(c) Correct the incorrect information or defective

signature.
(3) Wien filed by the Departnent of State, a statenent

of correction is effective retroactively as of the effective

date of the record the statenent corrects, but the statenent

is effective when filed:

(a) For the purposes of s. 620.103(3) and (4).

(b) As to persons relying on the uncorrected record

and adversely affected by the correction.

620.1208 Liability for false information in filed

record. - -

(1) 1If a record delivered to the Departnent of State

for filing under this act and filed by the Departnent of State

contains false information, a person that suffers |oss by
89
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1| reliance on the informati on may recover damages for the |oss
2| from

3 (a) A person that signed the record, or caused another
4| to sign the record on the person's behalf, and knew the

5[ information to be false at the tine the record was signed.

6 (b) A general partner that has notice the information
7| was false when the record was filed or has becone false

8| because of changed circunstances, if the general partner has
9| notice for a reasonably sufficient tinme before the information
10| is relied upon to enable the general partner to effect an

11| anmendnent pursuant to s. 620.1202, file a petition pursuant to
12| s. 620.1205, or deliver to the Departnent of State for filing
13| a statenment of change pursuant to s. 620.1115 or a statenent
14| of correction pursuant to s. 620.1207.

15 (2) Signing a record authorized or required to be

16| filed under this act constitutes an affirmati on under the

17| penalties of perjury that the facts stated in the record are
18| true.

19 620. 1209 Certificate of status.--

20 (1) The Department of State, upon request and paynent
21| of the requisite fee, shall furnish a certificate of status
22| for alimited partnership if the records filed in the

23| Departnent of State show that the Departnent of State has

24| filed a certificate of linmited partnership. A certificate of
25| status nust state:

26 (a) The linted partnership's nane.

27 (b) That the linited partnership was duly formed under
28| the laws of this state and the date of formation.

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

30| Department of State under this act have been paid.

31
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(d) Whether the linmted partnership's nost recent

annual report required by s. 620.1210 has been filed by the

Departnent of State.

(e) Whether the Departnent of State has

adm nistratively dissolved the limted partnership or received

a record notifying the Departnent of State that the limted

partnership has been dissolved by judicial action pursuant to
s. 620.1802.
(f)  Whether the Departnent of State has filed a

certificate of dissolution for the |linited partnership.

(q)  Wiether the Departnent of State has filed a

statenent of termination for the linited partnership.

(2) The Department of State, upon request and paynent

of the requisite fee, shall furnish a certificate of status

for a foreign limted partnership if the records filed in the

Departnent of State show that the Departnent of State has

filed a certificate of authority. A certificate of status nust

state:

(a) The foreign linmted partnership's nanme and any

al ternate nane adopted under s. 620.1905(1) for use in this

state.

(b) That the foreign linmted partnership is authorized

to transact business in this state.

(c) Wiether all fees and penalties due to the

Departnent of State under this act or other | aw have been

pai d.
(d)  Whether the foreign |limted partnership's npst

recent annual report required by s. 620.1210 has been filed by

the Departnent of State.
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1 (e) Whether the Departnent of State has revoked the

2| foreign linmted partnership's certificate of authority or

3| filed a notice of cancellation.

4 (3) Subject to any qualification stated in the

5| certificate, a certificate of status issued by the Departnent
6| of State may be relied upon as conclusive evidence that the

7| Limted partnership or foreign linted partnership is in

8| existence or is authorized to transact business in this state.
9 620. 1210 Annual report for Departnment of State.--

10 (1) Alinmted partnership or a foreign limted

11| partnership authorized to transact business in this state

12| shall deliver to the Departnent of State for filing an annua
13| report that states:

14 (a) The name of the limted partnership or, if a

15| foreign linited partnership, the name under which the foreign
16| linmted partnership is registered to transact business in this
17| state.

18 (b) The street and mailing address of the linted

19| partnership or foreign limted partnership, the name of its
20| reqgistered agent in this state, and the street address of its
21| reqgistered office in this state.

22 (c) The nane and business address of each genera

23| partner. Each general partner that is not an individual nust
24| be organized or otherwi se registered with the Departnent of
25| State as required by law, nmust maintain an active status, and
26| nust not be dissolved, revoked, or withdrawn.

27 (d) Federal Enployer Identification nunber.

28 (e) Any additional information that is necessary or

29| appropriate to enable the Departnment of State to carry out the
30| provisions of this act.

31
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1 (2) Information in an annual report nust be current as
2| of the date the annual report is delivered to the Departnent

3| of State for filing.

4 (3) The first annual report nust be delivered to the

5| Departnment of State between January 1 and May 1 of the year

6| following the calendar year in which a linited partnership was
7| formed or a foreign linmited partnership was authorized to

8| transact business. An annual report nust be delivered to the

9| Departnent of State between January 1 and May 1 of each

10| subsequent cal endar year

11 (4) 1f an annual report does not contain the

12| information required in subsection (1), the Departnent of

13| State shall pronptly notify the reporting linited partnership
14| or foreign linmted partnership and return the report to it for
15| correction. If the report is corrected to contain the

16| information required in subsection (1) and delivered to the

17| Departnent of State within 30 days after the effective date of
18| the notice, it is tinmely delivered.

19 (5) If afiled annual report contains the address of a
20| designated office, nane of a registered agent, or registered
21| office address which differs fromthe informati on shown in the
22| records of the Departnent of State i mediately before the

23| filing, the differing information in the annual report is

24| considered a statenment of change under s. 620.1115.

25 620.1301 Becoming limited partner.--A person becones a
26| limited partner

27 (1) As provided in the partnership agreenent;

28 (2) As the result of a conversion or merger involving
29| the linted partnership under this act as provided in the plan
30| of conversion or nerger; or

31 (3) Wth the consent of all the partners.
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1 620. 1302 No right or power as linmted partner to bind
2| Linited partnership; certain approval rights.--

3 (1) Alinmted partner does not have the right or the

4| power as a limted partner to act for or bind the linited

5| partnership.

6 (2) The limted partners have only those approva

7| rights as are described in s. 620.1406.

8 620.1303 No liability as linmted partner for limted
9| partnership obligations.--An obligation of a linited

10| partnership, whether arising in contract, tort, or otherw se,
11| is not the obligation of a limted partner. Alinted partner
12| is not personally liable, directly or indirectly, by way of
13| contribution or otherwise, for an obligation of the linmted
14| partnership solely by reason of being a limted partner, even
15| if the linted partner participates in the nanagenent and

16| control of the linmted partnership.

17 620.1304 Right of linmited partner and fornmer linted
18| partner to information.--

19 (1) Upon 10 days' demand, nade in a record received by
20| the limited partnership, a linited partner may inspect and

21| copy required informati on during reqular business hours in the
22| limted partnership's designated office. The limted partner
23| need not have any particular purpose for seeking the

24| information.

25 (2) During reqular business hours and at a reasonable
26| location specified by the |limted partnership, a linited

27| partner may obtain fromthe limted partnership and inspect
28| and copy true and full information regarding the state of the
29| activities and financial condition of the linmted partnership
30| and other information regarding the activities of the linited
31| partnership as is just and reasonable if:
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(a) The limted partner seeks the information for a

purpose reasonably related to the linited partner's interest

as a limted partner.

(b) The limted partner nakes a demand in a record

received by the linted partnership, describing with

reasonabl e particularity the information sought and the

pur pose for seeking the information.

(c) The information sought is directly connected to

the limted partner's purpose.

(3) Wthin 10 days after receiving a denmand pursuant

to subsection (2), the limted partnership in a record shal

informthe limted partner that nmade the denmand:

(a) What information the |limted partnership will

provide in response to the denand.

(b)  When and where the linted partnership will

provi de the information.

(c) |If the linted partnership declines to provide any

demanded i nfornmation, the |imted partnership's reasons for

declining.
(4) Subject to subsection (6), a person dissociated as

a limted partner nmay inspect and copy required infornmation

during requl ar business hours in the linmted partnership's

designated office if:

(a) The information pertains to the period during

which the person was a |imted partner.

(b) The person seeks the information in good faith.

(c) The person neets the requirenents of subsection

(2).

(5) The limted partnership shall respond to a demand

made pursuant to subsection (4) in the same manner as provided

in subsection (3).
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1 (6) If alimted partner dies, s. 620.1704 applies.

2 (7) Subject to s. 620.1110(2)(d), the linted

3| partnership may inpose reasonable restrictions on the use of

4| information obtained under this section. In a dispute

5| concerning the reasonabl eness of a restriction under this

6| subsection, the limted partnership has the burden of proving
7| reasonabl eness.

8 (8) Alinted partnership may charge a person that

9| nmakes a demand under this section reasonable costs of copying,
10| linmted to the costs of |abor and material

11 (9) Whenever this act or a partnership agreenent

12| provides for a linited partner to give or withhold consent to
13| a matter, before the consent is given or withheld, the linted
14| partnership shall, without demand, provide the linted partner
15| with all information material to the limted partner's

16| decision that the limted partnership knows.

17 (10) Alinted partner or person dissociated as a

18| linmted partner may exercise the rights under this section

19| through an attorney or other agent. Any restriction inposed
20| under subsection (7) or by the partnership agreement applies
21| both to the attorney or other agent and to the linmited partner
22| or person dissociated as a limted partner

23 (11) The rights stated in this section do not extend
24| to a person as transferee but may be exercised by the |ega

25| representative of an individual under legal disability who is
26| a linmted partner or person dissociated as a limted partner
27 620.1305 Limted duties of limted partners.--

28 (1) Alinmted partner does not have any fiduciary duty
29| to the linmited partnership or to any other partner solely by
30| reason of being a linted partner. To the extent a linited

31| partner is vested with or del egated nmanagenent powers or
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duties under the partnership agreenent, the only fiduciary

duties that such limted partner has to the limted

partnership and the other partners with respect to the

exercise of such powers or duties are those duties described

in s. 620.1408, subject to the sane standards and limtations

that would apply to a general partner under that section with

respect to the exercise of such powers or duties.

(2) Alimted partner shall discharge the duties to

the limted partnership and the other partners under this act

or _under the partnership agreenent and exercise any rights

consistently with the obligation of good faith and fair

deal i ng.
(3) Alimted partner does not violate a duty or

obligation under this act or under the partnership agreenent

nerely because the |limted partner's conduct furthers the

limted partner's own interest.

620. 1306 Person erroneously believing self to be

limted partner.--

(1) Except as otherwi se provided in subsection (2), a

person that nmakes an investnent in a business enterprise and

erroneously but in good faith believes that the person has

becone a limted partner in the enterprise is not |liable for

the enterprise's obligations by reason of nmking the

investnent, receiving distributions fromthe enterprise, or

exercising any rights of or appropriate to a limted partner

if, on ascertaining the nistake, the person

(a) Causes an appropriate certificate of |limted

partnershi p, anendnent, or statenent of correction to be

signed and delivered to the Departnent of State for filing; or
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(b) Wthdraws fromfuture participation as an owner in

the enterprise by signing and delivering to the Departnent of

State for filing a statenent of withdrawal under this section

(2) A person that nmkes an investnent described in

subsection (1) is liable to the sanme extent as a genera

partner to any third party that enters into a transaction wth

the enterprise, believing in good faith that the person is a

general partner, before the Departnent of State files a

statenent of withdrawal, certificate of |limted partnership,

anendnent, or statenent of correction to show that the person

is not a general partner.

(3) |If a person nakes a diligent effort in good faith

to comply with paragraph (1)(a) and is unable to cause the

appropriate certificate of |limted partnership, anmendnent, or

statenent of correction to be signed and delivered to the

Departnent of State for filing, the person has the right to

withdraw fromthe enterprise pursuant to paragraph (1)(b) even

if the withdrawal woul d otherw se breach an agreenent wth

others that are or have agreed to becone coowners of the

enterprise.
620.1401 Becom ng general partner.--A person becones a

general partner:

(1) As provided in the partnership agreenent:

(2) Under s. 620.1801(1)(c) following the dissociation

of alinmted partnership's last general partner

(3) As the result of a conversion or nerger involving

the limted partnership under this act as provided for in the

plan of conversion or nerger; or

(4 Wth the consent of all the partners.

620.1402 GCeneral partner agent of limted

part nership. --
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(1) Each general partner is an agent of the limted

partnership for the purposes of its activities. An act of a

general partner, including the signing of a record in the

partnership's nane, for apparently carrving on in the ordinary

course the limted partnership's activities or activities of

the kind carried on by the |limted partnership binds the

limted partnership, unless the general partner did not have

authority to act for the limted partnership in the particular

matter _and the person with which the general partner was

deal i ng knew, had received a notification, or had notice under

s. 620.1103(4) that the general partner | acked authority.

(2) An act of a general partner which is not

apparently for carrying on in the ordinary course the |limted

partnership's activities or activities of the kind carried on

by the |limted partnership binds the |limted partnership only

if the act was approved by the other partners as provided in

s. 620. 1406.

620. 1403 Limted partnership liable for genera

partner's actionable conduct. --

(1) Alimted partnership is liable for loss or injury

caused to a person, or for a penalty incurred, as a result of

a wongful act or onission, or other actionable conduct, of a

general partner acting in the ordinary course of activities of

the limted partnership or with authority of the |limted

partnership.

(2) 1f, in the course of the limted partnership's

activities or while acting with authority of the limted

partnership, a general partner receives or causes the |limted

partnership to receive noney or property of a person not a

partner, and the noney or property is msapplied by a genera

partner, the linmted partnership is liable for the |oss.
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620.1404 Ceneral partner's liability.--

(1) Except as otherwi se provided in subsections (2)

and (3), all general partners are liable jointly and severally

for all obligations of the |linited partnership unless

ot herwi se agreed by the claimant _or provi ded by | aw.

(2) A person that becones a general partner of an

existing limted partnership is not personally |liable for an

obligation of a linmted partnership incurred before the person

becane a general partner

(3) An obligation of a limted partnership incurred

while the limted partnership is a limted liability linmted

partnership, whether arising in contract, tort, or otherw se,

is solely the obligation of the limted partnership. A genera

partner is not personally liable, directly or indirectly, by

way of contribution or otherwi se, for such an obligation

solely by reason of being or acting as a general partner. This

subsection applies despite anything inconsistent in the

partnership agreenment that existed i mediately before the

consent required to becone a linted liability linited

partnership under _s. 620.1406.

620. 1405 Actions by and agai nst partnership and

partners. - -
(1) To the extent not inconsistent with s. 620.1404, a

general partner may be joined in an action against the linmted

partnership or naned in a separate action.

(2) A judgnent against a linmted partnership is not by

itself a judgnment against a general partner. A judgnent

against a limted partnership may not be satisfied froma

general partner's assets unless there is also a judgnent

agai nst the general partner.
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1 (3) A judgment creditor of a general partner may not

2| levy execution against the assets of the general partner to
3| satisfy a judgnent based on a claimagainst the linited

4| partnership, unless the partner is personally liable for the
5| claimunder s. 620.1404 and:

6 (a) A judgnment based on the sanme claimhas been

7| obtained against the linted partnership and a wit of

8| execution on the judgnent has been returned unsatisfied in

9| whole or in part;

10 (b) The limted partnership is a debtor in bankruptcy;
11 (c) The general partner has agreed that the creditor
12| need not exhaust limted partnership assets;

13 (d) A court grants permi ssion to the judgment creditor
14| to levy execution against the assets of a general partner

15| based on a finding that limted partnership assets subject to
16| execution are clearly insufficient to satisfy the judgnent,
17| that exhaustion of linited partnership assets is excessively
18| burdensonme, or that the grant of permission is an appropriate
19| exercise of the court's equitable powers; or
20 (e) Liability is inposed on the general partner by |aw
21| or contract independent of the existence of the linited
22| partnership.
23 620. 1406 Managenent rights of general partner
24| approval rights of other partners.--
25 (1) Each general partner has equal rights in the
26 | managenment and conduct of the linmted partnership's
27| activities. Any matter relating to the activities of the
28| limited partnership may be exclusively decided by the genera
29| partner or, if there is nore than one general partner, by a
30| mpjority of the general partners, except that the foll ow ng
31| actions require the approval of all general partners:
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(a) Anending the partnership agreenent or the

certificate of limted partnership, including any statenent

changi ng the status of the linmted partnership to a limted

liability linted partnership or deleting a statenent that the

limted partnership is a limted liability limted

partnership.

(b) Admitting a limted partner under s. 620.1301

(c) Adnmitting a general partner under s. 620.1401

(d) Conprom sing a partner's obligation to nmake

contributions under s. 620.1502 or return _an i nproper

di stribution under s. 620.1508.

(e) Expelling alimted partner under s. 620.1601

(f) Redeening a transferable interest subject to a

charging order under s. 620.1703.

(q) Dissolving the |imted partnership under s.

620. 1801.

(h)  Approving a plan of conversion under s. 620.2103

or _a plan of nerger under s. 620.2107.

(i) Selling, leasing, exchanging, or otherw se

di sposing of all, or substantially all, of the limted

partnership's property, with or without good will, other than

in the usual and reqular course of the linmted partnership's

activities.

(2) The expulsion of a general partner under s.

620.1603 shall require the consent of all of the other genera

partners.
(3) In addition to the approval of the genera

partners required by subsections (1) and (2), the approval of

all limted partners shall be required to take any of the

actions under subsection (1) or subsection (2) with the
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exception of a transaction described in paragraph (1)(h) or a

transaction described in paragraph (1)(i).

(4) The approval of a plan of conversion under_s.

620.2103 or _a plan of nerger under s. 620.2107 shall require

the consent of the limted partners in the manner described

t herein.

(5) A transaction described in paragraph (1)(i) shal

require approval of |limted partners owning a mpjority of the

rights to receive distributions as linmted partners at the

tine the consent is to be effective.

(6) Alinmted partnership shall reinburse a genera

partner for paynents nmade and i ndemmify a general partner for

liabilities incurred by the general partner in the ordinary

course of the activities of the partnership or for the

preservation of its activities or property if such paynments

were nmade or such liabilities were incurred in good faith and

either in the furtherance of the limted partnership's

purposes or the ordinary scope of its activities.

(7) Alinmted partnership shall reinburse a genera

partner for an advance to the linmited partnership beyond the

anpunt of capital the general partner agreed to contribute.

(8) A paynent or advance made by a general partner

which gives rise to an obligation of the |limted partnership

under subsection (6) or subsection (7) constitutes a loan to

the limted partnership which accrues interest fromthe date

of the payment or advance.

(9) A general partner is not entitled to renuneration

for services perforned for the partnership.

620. 1407 Right of general partner and forner genera

partner to information.--
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(1) A general partner, wi thout having any particul ar

purpose for seeking the information, may inspect and copy

during reqular business hours:

(a) Inthe |limted partnership's designated office,

required information.

(b) At a reasonable |ocation specified by the |limted

partnership, any other records nmmintained by the limted

partnership regarding the |limted partnership's activities and

financial condition.

(2) Each general partner and the linited partnership

shall furnish to a general partner

(a) Wthout demand, any infornmation concerning the

limted partnership's activities, reasonably required for the

proper exerci se of the general partner's rights and duties

under the partnership agreenent or this act.

(b) ©On demand, any other information concerning the

limted partnership's activities, except to the extent the

demand or the infornation demanded i s unreasonabl e or

ot herwi se inproper under the circunstances.

(3) Subject to subsection (5), upon 10 days' denmnd

made in a record received by the limted partnership, a person

di ssoci ated as a general partner may have access to the

information and records described in subsection (1) at the

| ocation specified in subsection (1) if:

(a) The information or record pertains to the period

during which the person was a general partner

(b) The person seeks the information or record in good

faith.
(c) The person satisfies the requirenents inposed on a

limted partner by s. 620.1304(2).

104

CODI NG Words st+r+eken are del etions; words underlined are additions.




© 00 N O 0o b~ W N B

W WN RN NNMNDNDRNDNNRNNDNRR R R B R B R B R
P O © ® N O U A W N RP O © ® N O 00 » W N B O

Fl ori da Senate - 2005 CS for SB 1056
590- 1856- 05

(4) The limted partnership shall respond to a demand

made pursuant to subsection (3) in the same manner as provided

in s. 620.1304(3).

(5) |If a general partner dies, s. 620.1704 applies.

(6) The limted partnership nmay i npose reasonabl e

restrictions on the use of information under this section. In

any di spute concerning the reasonabl eness of a restriction

under this subsection, the |linited partnership has the burden

of proving reasonabl eness.

(7) Alimted partnership may charge a person

di ssoci ated as a general partner that nmakes a demand under

this section reasonable costs of copying, limted to the costs

of | abor and mmterial.

(8) A general partner or person dissociated as a

general partner may exercise the rights under this section

through an attorney or other agent. Any restriction inposed

under subsection (6) or by the partnership agreenent applies

both to the attorney or other agent and to the general partner

or_person dissociated as a general partner

(9) The rights under this section do not extend to a

person as transferee, but the rights under subsection (3) of a

person dissoci ated as a general partner nmay be exercised by

the |l egal representative of an individual who dissociated as a

general partner under s. 620.603(7)(b) or (c).

620.1408 General standards of conduct for genera

partner. - -
(1) The only fiduciary duties that a general partner

has to the limted partnership and the other partners are the

duties of loyalty and care under subsections (2) and (3).
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(2) A general partner's duty of loyalty to the limted

partnership and the other partners is limted to the

fol |l owi ng:
(a) To account to the linmted partnership and hold as

trustee for it any property, profit, or benefit derived by the

general partner in the conduct and winding up of the linited

partnership's activities or derived froma use by the genera

partner of linited partnership property, including the

appropriation of a limted partnership opportunity.

(b) To refrain fromdealing with the linited

partnership in the conduct or wi nding up of the limted

partnership's activities as or on behalf of a party having an

interest adverse to the |limted partnership.

(c) To refrain fromconpeting with the linted

partnership in the conduct of the linmted partnership's

activities.

(3) A general partner's duty of care to the limted

partnership and the other partners in the conduct and wi nding

up of the linmted partnership's activities is limted to

refraining fromengaging in grossly negligent or reckless

conduct, intentional m sconduct, or a knowing violation of

| aw.

(4) A general partner shall discharge the duties to

the partnership and the other partners under this act or under

the partnership agreenent and exercise any rights consistently

with the obligation of good faith and fair dealing.

(5) A general partner does not violate a duty or

obligation under this act or under the partnership agreenent

nerely because the general partner's conduct furthers the

general partner's own interest.
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1 620. 1501 Form of contribution.--A contribution of a

2| partner may consist of tangible or intangible property or

3| other benefit to the limted partnership, including noney,

4| services performed, pronissory notes, other agreenments to

5| contribute cash or property, and contracts for services to be
6| perforned.

7 620.1502 Liability for contribution.--

8 (1) A partner's obligation to contribute noney or

9| other property or other benefit to, or to perform services

10| for, a linmted partnership shall be in a record signed by the
11| partner, and such obligation shall not be excused by the

12| partner's death, disability, or other inability to perform
13| personally.

14 (2) If a partner does not nmke a prom sed nonmonetary
15| contribution, the partner is obligated at the option of the
16| linmted partnership to contribute nmoney equal to that portion
17| of the value, as stated in the required information, of the
18| stated contribution which has not been nmde.

19 (3) The obligation of a partner to make a contribution
20| or return noney or other property paid or distributed in

21| violation of this act may be conpronised only by consent of
22| all partners. A creditor of alinmted partnership which

23| extends credit or otherwise acts in reliance on an obligation
24| described in subsection (1), wthout notice of any conpronise
25| under this subsection, may enforce the original obligation

26 (4) A partnership agreenment mmy provide that the

27| interest of any partner who fails to nake any contribution

28| that the partner is obligated to make shall be subject to

29| specified penalties for, or specified consequences of, such
30| failure. Such penalty or consequence may take the form of

31| reducing the partner's proportionate interest in the limted

107
CODI NG Words st+r+eken are del etions; words underlined are additions.




Fl ori da Senate - 2005 CS for SB 1056
590- 1856- 05

1| partnership, subordinating the partner's partnership interests
2| to that of nondefaulting partners, a forced sale, or the

3| forfeiture of the partner's interest in the linited

4| partnership, the |ending by other partners of the anpunt

5| necessary to neet the partner's commitnent, a fixing of the

6| value of the partner's interest in the limted partnership by
7| appraisal or by formula and redenption or sale of such

8| interest at such value, or other penalty or conseguence.

9 620.1503 Sharing of profits, |osses, and

10| distributions.--

11 (1) Profits and losses of a limted partnership shal
12| be allocated anpbng the partners on the basis of the value, as
13| stated in the required records when the limited partnership
14| nmekes the allocations, of the contributions the limted

15| partnership has received from each partner

16 (2) Distributions by a limted partnership shall be

17| shared by the partners on the basis of the value, as stated in
18| the required records when the limted partnership decides to
19| meke the distribution, of the contributions the limted

20| partnership has received from each partner

21 620. 1504 Interimdistributions.--A partner does not
22| have a right to any distribution before the dissolution and
23| winding up of the linmted partnership unless the limted

24| partnership decides to make an interimdistribution

25 620. 1505 No distribution on account of

26| dissociation.--A person does not have a right to receive a

27| distribution on account of dissociation.

28 620. 1506 Distribution in kind.--A partner does not

29| have a right to demand or receive any distribution froma

30| lLimted partnership in any formother than cash. Subject to s.
31| 620.1813, a linmted partnership may distribute an asset in
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1| kind to the extent each partner receives a percentage of the
2| asset equal to the partner's share of distributions.

3 620. 1507 Right to distribution.--Wen a partner or

4| transferee becones entitled to receive a distribution, the

5| partner or transferee has the status of, and is entitled to
6| all renmedies available to, a creditor of the linited

7| partnership with respect to the distribution. However, the

8| Limted partnership's obligation to make a distribution is

9| subject to offset for any ampunt owed to the limited

10| partnership by the partner or dissociated partner on whose
11| account the distribution is nmade.

12 620. 1508 Linmtations on distribution.--

13 (1) Alinmted partnership may not nmake a distribution
14| in violation of the partnership agreenent.

15 (2) Alinted partnership may not nmake a distribution
16| if after the distribution

17 (a) The linmted partnership would not be able to pay
18| its debts as they becone due in the ordinary course of the
19| Limted partnership's activities; or

20 (b) The limted partnership's total assets would be
21| less than the sumof its total liabilities plus the anpunt
22| that would be needed, if the limted partnership were to be
23| dissolved, wound up, and ternminated at the tine of the

24| distribution, to satisfy the preferential rights upon

25| dissolution, winding up, and ternination of partners whose
26| preferential rights are superior to those of persons receiving
27| the distribution.

28 (3) Alinited partnership may base a determ nation

29| that a distribution is not prohibited under subsection (2) on
30| financial statements prepared on the basis of accounting

31| practices and principles that are reasonable in the
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1| circunstances or on a fair valuation or other nethod that is
2| reasonable in the circunstances.

3 (4) Except as otherwi se provided in subsection (7),

4| the effect of a distribution under subsection (2) is neasured:
5 (a) In the case of distribution by purchase,

6| redenption, or other acquisition of a transferable interest in
7| the limted partnership, as of the date noney or other

8| property is transferred or debt incurred by the limted

9| partnership.

10 (b) In all other cases, as of the date:

11 1. The distribution is authorized, if the paynent

12| occurs within 120 days after that date; or

13 2.  The paynent is made, if paynent occurs nore than
14| 120 days after the distribution is authorized.

15 (5) Alinmted partnership's indebtedness to a partner
16| incurred by reason of a distribution nmade in accordance with
17| this section is at parity with the limted partnership's

18| indebtedness to its general, unsecured creditors.

19 (6) Alimted partnership's indebtedness, including

20| indebtedness issued in connection with or as part of a

21| distribution, is not considered a liability for purposes of
22| subsection (2) if the terms of the indebtedness provide that
23| payment of principal and interest are made only to the extent
24| that a distribution could then be nmade to partners under this
25| section.

26 (7) 1If indebtedness is issued as a distribution, each
27| paynent of principal or interest on the indebtedness is

28| treated as a distribution, the effect of which is neasured on
29| the date the paynment is nmde.

30 620.1509 Liability for inproper distributions.--

31
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1 (1) A general partner that consents to a distribution
2| made in violation of s. 620.1508 is personally liable to the
3| Linmited partnership for the anmount of the distribution which
4| exceeds the anmpunt that could have been distributed without

5| the violation if it is established that in consenting to the
6| distribution the general partner failed to conply with s.

7| 620.1408.

8 (2) A partner or transferee that received a

9| distribution knowing that the distribution to that partner or
10| transferee was made in violation of s. 620.1508 is personally
11| liable to the limted partnership but only to the extent that
12| the distribution received by the partner or transferee

13| exceeded the anpunt that could have been properly paid under
14| s. 620.1508.

15 (3) A general partner against which an action is

16| comrenced under subsection (1) may:

17 (a) Inplead in the action any other person that is

18| Liable under subsection (1) and conpel contribution fromthe
19| person.

20 (b) lInplead in the action any person that received a
21| distribution in violation of subsection (2) and conpel

22| contribution fromthe person in the anpunt the person received
23| in violation of subsection (2).

24 (4) An action under this section is barred if it is
25| not commenced within 2 years after the distribution.

26 620.1601 Dissociation as limted partner.--

27 (1) A person does not have a right to dissociate as a
28| limited partner before the termination of the linted

29| partnership.

30

31
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(2) A person is dissociated froma linmited partnership

as a limted partner upon the occurrence of any of the

follow ng events:

(a) The limted partnership's having notice of the

person's express will to withdraw as a |linited partner or on a

| ater date specified by the person;

(b) An event agreed to in the partnership agreenent as

causing the person's dissociation as a linted partner

(c) The person's expulsion as a linted partner

pursuant to the partnership agreenent;

(d) The person's expulsion as a limted partner by the

unani nous _consent _of the other partners if:

1. It is unlawful to carry on the limted

partnership's activities with the person as a limted partner

2. There has been a transfer of all of the person's

transferable interest in the linmted partnership, other than a

transfer for security purposes, or a court order charging the

person's interest, which has not been foreclosed:;

3. The person is a corporation and, within 90 days

after the limted partnership notifies the person that the

corporation will be expelled as a linmted partner because the

corporation has filed a certificate of dissolution or the

equi valent, the corporation's charter has been revoked, or its

right to conduct business has been suspended by the

jurisdiction of its incorporation, and there is no revocation

of the certificate of dissolution or no reinstatenent of its

charter or its right to conduct business; or

4. The person is a limted liability conpany or

partnership that has been dissolved and whose business is

bei ng wound up:;
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(e) On application by the linited partnership, the

person's expulsion as a limted partner by judicia

det erm nati on because:

1. The person engaged in wongful conduct that

adversely and nmaterially affected the |imted partnership's

activities:;

2. The person willfully or persistently commtted a

mat erial breach of the partnership agreement, any duty the

person nmay have under s. 620.1305(1)., or the obligation of
good faith and fair dealing under s. 620.1305(2): or

3. The person engaged in conduct relating to the

limted partnership's activities which nakes it not reasonably

practicable to carry on the activities with the person as

limted partner;

(f) 1In the case of a person who is an individual, the

person's death;

() In the case of a person that is a trust or is

acting as a linmted partner by virtue of being a trustee of a

trust, distribution of the trust's entire transferable

interest in the linited partnership, but not nerely by reason

of the substitution of a successor trustee;

(h) 1In the case of a person that is an estate or is

acting as a limted partner by virtue of being a persona

representative of an estate, distribution of the estate's

entire transferable interest in the linmted partnership, but

not nerely by reason of the substitution of a successor

personal representative;

(i) Ternmination of a linmted partner that is not an

individual, partnership, limted liability conpany,

corporation, trust, or estate; or
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1 (j) The limted partnership's participationin a

2| conversion or nerger under this act, if the linited

3| partnership:

4 1. Is not the converted or surviving entity; or

5 2. |1s the converted or surviving entity but, as a

6| result of the conversion or nerger, the person ceases to be a
7| Linited partner.

8 620.1602 Effect of dissociation as limted partner.--
9 (1) Upon a person's dissociation as a limted partner
10 (a) Subject to s. 620.1704, the person does not have
11| further rights as a limted partner

12 (b) The person's obligation of good faith and fair

13| dealing as a linmted partner under s. 620.1305(2) continues
14| only as to matters arising and events occurring before the

15| dissociation and such person's duties, if any, under s.

16| 620.1305(1) terminate or continue in the same manner as

17| provided in s. 620.1605(1)(b) and (c).

18 (c) Subject to s. 620.1704 and ss. 620.2101-620.2125,
19| any transferable interest owned by the person in the person's
20| capacity as a limted partner i mediately before dissociation
21| is owned by the person as a nmere transferee.
22 (2) A person's dissociation as a linmited partner does
23| not of itself discharge the person from any obligation to the
24| limted partnership or the other partners which the person
25| incurred while a linmted partner
26 620.1603 Dissociation as general partner.--A person is
27| dissociated froma linited partnership as a general partner
28| upon the occurrence of any of the follow ng events:
29 (1) The limted partnership's having notice of the
30| person's express will to withdraw as a general partner or on a
31| later date specified by the person
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(2) An event agreed to in the partnership agreenment as

causing the person's dissociation as a general partner

(3) The person's expulsion as a general partner

pursuant to the partnership agreenent;

(4) The person's expulsion as a general partner by the

unani nous _consent _of the other partners if:

(a) It is unlawful to carry on the linted

partnership's activities with the person as a general partner

(b) There has been a transfer of all or substantially

all of the person's transferable interest in the linmted

partnership, other than a transfer for security purposes, or _a

court order charging the person's interest, which has not been

forecl osed;

(c) The person is a corporation and, within 90 days

after the limted partnership notifies the person that the

corporation will be expelled as a general partner because the

corporation has filed a certificate of dissolution or the

equi valent, the corporation's charter has been revoked, or its

right to conduct business has been suspended by the

jurisdiction of its incorporation, and there is no revocation

of the certificate of dissolution or no reinstatenent of its

charter or its right to conduct business; or

(d) The person is a linmted liability conpany or

partnership that has been dissolved and whose business is

bei ng wound up:;

(5) On application by the linited partnership, the

person's expulsion as a general partner by judicia

det erm nati on because:

(a) The person engaged in wongful conduct that

adversely and nmaterially affected the |imted partnership

activities:;
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(b) The person willfully or persistently comritted a

mat erial _breach of the partnership agreement or of a duty owed

to the partnership or the other partners under s. 620.1408; or

(c) The person engaged in conduct relating to the

limted partnership's activities which nakes it not reasonably

practicable to carry on the activities of the limted

partnership with the person as a general partner

(6) The person's:

(a) Beconing a debtor in bankruptcy;

(b) Execution of an assignnment for the benefit of

creditors;

(c) Seeking, consenting to, or acquiescing in the

appoi ntnent of a trustee, receiver, or liquidator of the

person or of all or substantially all of the person's

property: or

(d) Failure, within 90 days after the appointnent, to

have vacated or stayed the appointnment of a trustee, receiver,

or liquidator of the general partner or of all or

substantially all of the person's property obtained w thout

the person's consent or acqui escence, or failing within 90

days after the expiration of a stay to have the appointnent

vacat ed;

(7) 1In the case of a person who is an individual

(a) The person's death;

(b) The appointnent of a qguardi an or genera

conservator for the person; or

(c) A judicial determ nation that the person has

ot herwi se becone incapable of performng the person's duties

as a general partner under the partnership adreenment;

(8) In the case of a person that is a trust or is

acting as a general partner by virtue of being a trustee of a
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1| trust, distribution of the trust's entire transferable

2| interest in the limted partnership, but not nmerely by reason
3| of the substitution of a successor trustee;

4 (9) In the case of a person that is an estate or is
5| acting as a general partner by virtue of being a persona

6| representative of an estate, distribution of the estate's

7| entire transferable interest in the linmted partnership, but
8| not nerely by reason of the substitution of a successor

9| personal representative;

10 (10) Termination of a general partner that is not an
11| individual, partnership, limited liability company,

12| corporation, trust, or estate; or

13 (11) The limted partnership's participation in a

14| conversion or nerger under this act, if the linited

15| partnership:

16 (a) Is not the converted or surviving entity; or

17 (b) Is the converted or surviving entity but, as a
18| result of the conversion or nerger, the person ceases to be a
19| general partner.

20 620. 1604 Person's power to dissociate as genera

21| partner; wongful dissociation.--

22 (1) A person has the power to dissociate as a genera
23| partner at any tinme, rightfully or wongfully, by express will
24| pursuant to s. 620.1603(1).

25 (2) A person's dissociation as a general partner is
26| wongful only if:

27 (a) It is in breach of an express provision of the
28| partnership agreement; or

29 (b) It occurs before the termnation of the limted
30| partnership, and:

31
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1. The person withdraws as a general partner by

express wll;

2. The person is expelled as a general partner by

judicial determ nation under s. 620.1603(5);

3. The person is dissociated as a general partner by

becom ng a debtor in bankruptcy:; or

4. In the case of a person that is not an individual

trust other than a business trust, or estate, the person is

expel l ed or otherw se dissociated as a general partner because

it willfully dissolved or terni nated.

(3) A person that wongfully dissociates as a genera

partner is liable to the limted partnership and, subject to

s. 620.2001, to the other partners for damages caused by the

di ssociation. The liability is in addition to any other

obligation of the general partner to the linmted partnership

or to the other partners.

620. 1605 Effect of dissociation as general partner.--

(1) Upon a person's dissociation as a general partner

(a) The person's right to participate as a genera

partner in the managenent and conduct of the partnership's

activities terni nates.

(b) The person's duty of loyalty as a general partner

under s. 620.1408(2)(c) tern nates.

(c) The person's duty of loyalty as a general partner

under s. 620.1408(2)(a) and (b) and duty of care under s.

620.1408(3) continue only with regard to matters arising and

events occurring before the person's dissociation as a genera

partner.
(2) The person may sign _and deliver to the Departnent

of State for filing a statenent of dissociation pertaining to

the person and, at the request of the |imted partnership,
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1| shall sign an anendnent to the certificate of limited

2| partnership which states that the person has dissoci ated.

3 (3) Subject to s. 620.1704 and ss. 620.2101-620.2125,
4| any transferable interest owned by the person imediately

5| before dissociation in the person's capacity as a genera

6| partner is owned by the person as a nere transferee.

7 (4) A person's dissociation as a general partner does
8| not of itself discharge the person from any obligation to the
9| Limted partnership or the other partners which the person
10| incurred while a general partner

11 620.1606 Power to bind and liability to limted

12| partnership before dissolution of partnership of person

13| dissociated as general partner.--

14 (1) After a person is dissociated as a general partner
15| and before the linted partnership is dissolved, converted
16| under s. 620.2102, or nerged out of existence under s.

17| 620.2106, the limted partnership is bound by an act of the
18| person only if:

19 (a) The act would have bound the limted partnership
20| under s. 620.1402 before the dissociation.

21 (b) At the tine the other party enters into the

22| transaction:

23 1. Less than 2 years have passed since the

24| dissociation.

25 2. The other party does not have notice of the

26| dissociation and reasonably believes that the person is a

27| general partner.

28 (2) If alimted partnership is bound under subsection
29((1), the person dissociated as a general partner which caused
30| the limited partnership to be bound is |iable:

31
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(a) To the limted partnership for any damage caused

to the limted partnership arising fromthe obligation

i ncurred under subsection (1).

(b) |If a general partner or another person dissoci ated

as _a general partner is liable for the obligation, to the

general partner or other person for any damage caused to the

general partner or other person arising fromthe liability.

620.1607 Liability to other persons of person

di ssoci ated as general partner.--

(1) A person's dissociation as a general partner does

not of itself discharge the person's liability as a genera

partner for an obligation of the |limted partnership incurred

before dissociation. Except as otherwi se provided in

subsections (2) and (3)., the person is not liable for a

limted partnership's obligation incurred after dissociation.

(2) A person whose dissociation as a general partner

resulted in a dissolution and winding up of the limted

partnership's activities is liable to the sane extent as a

general partner under s. 620.1404 on _an obligation incurred by

the limted partnership under s. 620.1804.

(3) A person that has dissociated as a general partner

but whose dissociation did not result in a dissolution and

winding up of the limted partnership's activities is |liable

on a transaction entered into by the limted partnership after

the dissociation only if:

(a) A general partner would be |liable on the

transaction.

(b) At the tine the other party enters into the

transaction:

1. less than 2 vears have passed since the

di ssoci ati on.
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2. The other party does not have notice of the

di ssoci ation and reasonably believes that the person is a

general partner.

(4) By agreenent with a creditor of a linmted

partnership and the |limted partnership, a person dissoci ated

as_a general partner may be released fromliability for an

obligation of the limted partnership.

(5) A person dissociated as a general partner is

released fromliability for an obligation of the limted

partnership if the limted partnership's creditor, with notice

of the person's dissociation as a general partner but w thout

the person's consent, agrees to a material alteration in the

nature or tinme of paynent of the obligation

620.1701 Partner's transferable interest;

certificates. --

(1) The only interest of a partner which is

transferable is the partner's transferable interest. A

transferable interest is personal property.

(2) The partnership agreenment may provide that a

partner's interest in a limted partnership may be evi denced

by a certificate issued by the linmted partnership and nmay

al so provide for the assignnent or transfer of any interest in

the limted partnership represented by such a certificate and

make ot her provisions with respect to such certificates.

620.1702 Transfer of partner's transferable

interest. --

(1) Atransfer, in whole or in part, of a partner's

transferable interest:

(a) 1s pernissible.
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(b) Does not by itself cause the partner's

di ssociation or a dissolution and wi nding up of the limted

partnership's activities.

(c) Does not, as against the other partners or the

limted partnership, entitle the transferee to participate in

t he managenent or conduct of the linited partnership's

activities, to require access to any information to which a

limted partner woul d ot herw se have access under_ s. 620.1304,

except as otherw se provided in subsection (3), or to inspect

or _copy the required information or the linmted partnership's

ot her records.

(2) Atransferee has a right to receive, in _accordance

with the transfer:

(a) Distributions to which the transferor would

ot herwi se be entitled.

(b)  Upon the dissolution and winding up of the limted

partnership's activities the net anpunt ot herw se

distributable to the transferor

(3) In a dissolution and winding up, a transferee is

entitled to an account of the limted partnership's

transactions only fromthe date of dissolution

(4) Upon transfer, the transferor retains the rights

of a partner other than the interest in distributions

transferred and retains all duties and obligations of a

part ner.
(5) Alinmted partnership need not give effect to a

transferee's rights under this section until the |limted

partnership has notice of the transfer.

(6) A transfer of a partner's transferable interest in

the limted partnership in violation of a restriction on

transfer contained in the partnership agreenent is ineffective
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as to a person having notice of the restriction at the tine of

transfer.

(7) A transferee that becones a partner with respect

to a transferable interest is liable for the transferor's

obligations under ss. 620.1502 and 620.1509. However, the

transferee is not obligated for liabilities unknown to the

transferee at the tine the transferee becane a partner

620.1703 Rights of creditor of partner or

transferee. - -

(1) On application to a court of conpetent

jurisdiction by any judgnent creditor of a partner or

transferee, the court may charge the partnership interest of

the partner or transferable interest of a transferee with

paynent of the unsatisfied anmpunt of the judgnent with

interest. To the extent so charged, the judgnent creditor has

only the rights of a transferee of the partnership interest.

(2) This act shall not deprive any partner or

transferee of the benefit of an exenption |aw applicable to

the partner's partnership or transferee's transferable

interest.

(3) This section provides the exclusive renedy which a

judagment creditor of a partner or transferee may use to

satisfy a judgnent out of the judgnent debtor's interest in

the limted partnership or transferable interest. O her

renedi es, including foreclosure on the partner's interest in

the limted partnership or a transferee's transferable

interest and a court order for directions, accounts, and

inquiries that the debtor general or limted partner m ght

have nade, are not available to the judgnent creditor

attenpting to satisfy the judgnent out of the judgnent
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1| debtor's interest in the linmted partnership and may not be
2| ordered by a court.

3 620.1704 Power of estate of deceased partner.--1f a
4| partner dies, the deceased partner's personal representative
5| or other legal representative may exercise the rights of a

6| transferee as provided in s. 620.1702 and, for the purposes of
7| settling the estate, nmay exercise the rights of a current

8| Limted partner under s. 620.1304.

9 620. 1801 Nonjudicial dissolution.--

10 (1) Except as otherwi se provided in s. 620.1802, a

11| linmted partnership is dissolved, and its activities nust be
12| wound up, only upon the occurrence of any of the follow ng:
13 (a) The happening of an event specified in the

14| partnership agreenent;

15 (b) The consent of all general partners and of al

16| Linmted partners;

17 (c) After the dissociation of a person as a genera

18| partner:

19 1. If the linited partnership has at |east one

20| remmi ning general partner, the consent to dissolve the limted
21| partnership by all partners at the tine the consent is to be
22| effective; or

23 2. If the linmted partnership does not have a

24| remmi ning general partner, the passage of 90 days after the
25| dissociation, unless before the end of the period:

26 a. Consent to continue the activities of the limted
27| partnership and admit at least one general partner is given by
28| all partners at the tinme the consent is to be effective;

29 b. At least one person is adnitted as a genera

30| partner in accordance with the consent;

31
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1 (d) The passage of 90 days after the dissociation of

2| the limted partnership's last linited partner, unless before
3| the end of the period the linmted partnership admts at |east
4| one limted partner; or

5 (e) The signing and filing of a declaration of

6| dissolution by the Departnment of State under s. 620.1809(3).
7 (2) Upon the occurrence of an event specified in

8| paragraphs (1)(a)-(d), the limted partnership shall file a
9| certificate of dissolution as provided in s. 620.1203.

10 620.1802 Judicial dissolution.--On application by a
11| partner, the circuit court may order dissolution of a linmted
12| partnership if it is not reasonably practicable to carry on
13| the activities of the linmted partnership in conformty with
14| the partnership agreenent.

15 620.1803 W nding up.--

16 (1) Alinmted partnership continues after dissolution
17| only for the purpose of winding up its activities.

18 (2) In winding up its activities, the limted

19| partnership:

20 (a) May preserve the linmted partnership business or
21| property as a going concern for a reasonable tine, prosecute
22| and defend actions and proceedi ngs, whether civil, crininal
23| or administrative, transfer the limted partnership's

24| property, settle disputes by nediation or arbitration, and
25| perform other necessary acts.

26 (b) Shall discharge, meke provision for, or otherw se
27| address the limted partnership's liabilities, settle and

28| close the linted partnership's activities, and marshal and
29| distribute the assets of the partnership.

30 (c) My file a statement of termination as provided in
31| s. 620.1203.
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(3) If a dissolved linmted partnership does not have a

general partner, a person to wind up the dissolved limted

partnership's activities nmay be appointed by the consent of

limted partners owning a majority of the rights to receive

distributions as linted partners at the tine the consent is

to be effective. A person appointed under this subsection:

(a) Has the powers of a general partner under s.

620. 1804.

(b) Shall pronptly anend the certificate of limted

partnership to state:

1. That the |limted partnershi p does not have a

general partner.

2. The nane of the person that has been appointed to

wind up the linmted partnership.

3. The street and mailing address of the person

(4) On the application of any partner, the circuit

court may order judicial supervision of the w nding up,

including the appointnent of a person to wind up the dissolved

limted partnership's activities, if:

(a) Alimted partnership does not have a genera

partner _and within a reasonable tine follow ng the dissolution

no person has been appointed pursuant to subsection (3); or

(b) The applicant establishes other good cause.

620.1804 Power of general partner and person

di ssoci ated as general partner to bind partnership after

di ssol ution.--

(1) Alinited partnership is bound by a genera

partner's act after dissolution which:

(a) 1s appropriate for winding up the linited

partnership's activities; or
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(b) Wuld have bound the |linited partnership under_ s.

620. 1402 before dissolution, if, at the tine the other party

enters into the transaction, the other party does not have

notice of the dissolution.

(2) A person dissociated as a general partner binds a

limted partnership through an act occurring after dissolution
if:

(a) At the tine the other party enters into the

transaction:

1. less than 2 vears have passed since the

di ssoci ati on.

2. The other party does not have notice of the

di ssoci ation and reasonably believes that the person is a

general partner.
(b) The act:

1. |Is appropriate for winding up the limted

partnership's activities; or

2. Wuld have bound the |inmted partnership under s.

620. 1402 before dissolution and at the tine the other party

enters into the transaction the other party does not have

notice of the dissolution.

620.1805 Liability after dissolution of genera

partner _and person dissociated as general partner to |limted

partnershi p, other general partners, and persons di ssoci ated

as general partner.--

(1) |If a general partner having know edge of the

di ssolution causes a limted partnership to incur an

obligation under s. 620.1804(1) by an act that is not

appropriate for winding up the partnership's activities, the

general partner is |iable:
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(a) To the limted partnership for any damage caused

tothe limted partnership arising fromthe obligation.

(b) |If another general partner or a person dissoci ated

as _a general partner is liable for the obligation, to that

ot her general partner or person for any damage caused to that

ot her general partner or person arising fromthe liability.

(2) 1f a person dissociated as a general partner

causes a |limted partnership to incur an obligation under_s.

620.1804(2), the person is liable:

(a) To the limted partnership for any damnge caused

tothe limted partnership arising fromthe obligation.

(b) |If a general partner or another person dissoci ated

as _a general partner is liable for the obligation, to the

general partner or other person for any damage caused to the

general partner or other person arising fromthe liability.

620. 1806 Known cl ai ns agai nst dissolved linited

part nership. --

(1) A dissolved linmted partnership or successor

entity, as defined in subsection (14)., may di spose of the

known clains against it by followi ng the procedure described

in subsections (2), (3)., and (4).

(2) A dissolved linted partnership or successor

entity shall deliver to each of its known claimants witten

notice of the dissolution at any tinme after its effective

date. The written notice shall

(a) Provide a reasonabl e description of the claimthat

the claimant may be entitled to assert.

(b) State whether the claimis adm tted or not

admtted, in whole or in part, and, if adm tted:

1. The ampunt that is admitted, which nmay be as of a

gi ven date.
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2. Any interest obligation if fixed by an instrunment

of i ndebt edness.

(c) Provide a mailing address to which a claimumay be

sent.

(d) State the deadline, which may not be fewer than

120 days after the effective date of the witten notice, by

which confirmation of the claimnust be delivered to the

di ssolved |imted partnership or successor _entity.

(e) State that the dissolved linmted partnership or

successor_entity may nake distributions thereafter to other

claimants and to the partners or transferees of the limted

partnership or persons interested as having been such w thout

further notice.

(f) Unless the limted partnership has been throughout

its existence a linmted liability linmted partnership, state

that the barring of a claimagainst the limted partnership

will also bar any corresponding clai magai nst any genera

partner _or person dissociated as a general partner which is

based on s. 620.1404.

(3) A dissolved linmted partnership or successor

entity may reject, in whole or in part, any claimnade by a

clai mant _pursuant to this subsection by mailing notice of such

rejection to the claimant within 90 days after receipt of such

claimand, in all events, at |east 150 days before expiration

of 3 vears following the effective date of dissolution. A

notice sent by the dissolved linmted partnership or successor

entity pursuant to this subsection shall be acconpanied by a

copy of this section.

(4) A dissolved linted partnership or successor

entity electing to follow the procedures described in

subsections (2) and (3) shall also give notice of the
129
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di ssolution of the limted partnership to persons w th known

clains, that are contingent upon the occurrence or

nonoccurrence of future events or otherw se conditional or

unmat ured, and request that such persons present such clains

in accordance with the terns of such notice. Such notice shal

be in substantially the form and sent in the same nmnner, as

described in subsection (2).

(5) A dissolved linted partnership or successor

entity shall offer any claimant whose known claimis

contingent, conditional, or unnmatured such security as the

limted partnership or such entity deternmines is sufficient to

provi de conpensation to the claimant if the claimmatures. The

di ssolved |limted partnership or successor entity shal

deliver such offer to the clainmant within 90 days after

recei pt of such claimand, in all events, at |east 150 days

bef ore expiration of 3 vears followi ng the effective date of

dissolution. If the claimant offered such security does not

deliver in witing to the dissolved |limted partnership or

successor_entity a notice rejecting the offer within 120 days

after receipt of such offer for security, the claimant is

deened to have accepted such security as the sole source from

which to satisfy his or her claimagainst the |imted

partnership.

(6) A dissolved linted partnership or successor

entity which has given notice in accordance wi th subsections

(2) and (4), and is seeking the protection offered by

subsections (9) and (12), shall petition the circuit court in

the county in which the linmted partnership's principal office

is located or was |ocated at the effective date of dissolution

to determ ne the ampunt and form of security that will be

sufficient to provide conpensation to any clai mant who has
130
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rejected the offer for security nmade pursuant to subsection

(5).

(7) A dissolved linted partnership or successor

entity which has given notice in accordance with subsection

(2), and is seeking the protection offered by subsections (9)

and (12), shall petition the circuit court in the county in

which the linmted partnership's principal office is |located or

was | ocated at the effective date of dissolution to determ ne

the anpbunt and form of security which will be sufficient to

provi de conpensation to claimants whose clains _are known to

the limted partnership or successor _entity but whose

identities are unknown. The court shall appoint a guardi an ad

litemto represent all claimnts whose identities are unknown

in any proceedi ng brought under this subsection. The

reasonabl e fees and expenses of such guardi an, including al

reasonabl e expert wi tness fees, shall be paid by the

petitioner in such proceeding.

(8) The giving of any notice or meking of any offer

pursuant to the provisions of this section shall not revive

any claimthen barred or constitute acknow edgnent by the

dissolved limted partnership or successor entity that any

person to whom such notice is sent is a proper clai mant and

shall not operate as a waiver of any defense or counterclaim

in respect of any claimasserted by any person to whom such

notice is sent.

(9) A dissolved linted partnership or successor

entity which has foll owed the procedures described in

subsections (2)-(7):

(a) Shall pay the clains adm tted or nmade and not

rejected in accordance with subsection (3).
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(b) Shall post the security offered and not rejected

pursuant to subsection (5).

(c) Shall post any security ordered by the circuit

court in any proceedi ng under subsections (6) and (7).

(d) Shall pay or nmake provision for all other known

obligations of the linmted partnership or such successor

entity.

If there are sufficient funds, such clains or obligations

shall be paid in full, and any such provision for paynents

shall be made in full. |If there are insufficient funds, such

clainms and obligations shall be paid or provided for according

to their priority and, anong clains of equal priority, ratably

to the extent of funds legally available therefor. Any

remai ni ng funds shall be distributed to the partners and

transferees of the dissolved |inmted partnership; however,

such distribution may not be made before the expiration of 150

days after the date of the last notice of any rejection given

pursuant to subsection (3). In the absence of actual fraud,

the judgnent of the general partners of the dissolved |imted

partnership, or other person or persons winding up the limted

partnership under s. 620.1803, or the governi ng persons of

such successor _entity, as to the provisions made for the

paynent of all obligations under paragraph (9)(d), is

concl usi ve.

(10) A dissolved limted partnership or successor

entity which has not followed the procedures described in

subsections (2) and (3) shall pay or nake reasonable provision

to pay all known clains and obligations, including al

contingent, conditional, or unmatured clains known to the

dissolved limted partnership or such successor entity and al
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clainms which are known to the dissolved |inmted partnership or

such successor _entity but for which the identity of the

claimant _is unknown. |f there are sufficient funds, such

clainms shall be paid in full, and any such provision made for

paynent shall be made in full. If there are insufficient

funds, such clains and obligations shall be paid or provided

for according to their priority and, anpng clains_of equa

priority, ratably to the extent of funds |legally avail able

therefor. Any remaining funds shall be distributed to the

partners and transferees of the dissolved linmted partnership.

(11) Except for any general partner otherw se |iable

under_s. 620.1404, s. 620.1405, or_s. 620.1607, a partner or

transferee of a dissolved |linmted partnership the assets of

whi ch were distributed pursuant to subsection (9) or

subsection (10) is not liable for any cl ai magainst the

limted partnership in an _anmpunt in excess of such partner's

or transferee's pro rata share of the claimor the anpunt

distributed to the partner or transferee, whichever is |ess.

(12) A partner, whether or not a general partner, or

transferee of a dissolved linmted partnership, the assets of

whi ch were distributed pursuant to subsection (9), is not

liable for any claimagainst the limted partnership which

claimis known to the linmted partnership or successor entity

and on which a proceeding is not bequn prior to the expiration

of 3 vears following the effective date of dissolution.

(13) Except for any general partner otherw se |iable

under s. 620.1404, s. 620.1405, or s. 620.1607 and not

entitled to the relief provided under subsection (12), the

aggreqgate liability of any person for clainms against the

dissolved limted partnership arising under this section or s.
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1| 620.1807 may not exceed the amount distributed to the person
2| in dissolution.

3 (14) As used in this section or s. 620.1807, the term
4 |"successor entity" includes any trust, receivership, or other
5| legal entity governed by the laws of this state to which the
6| remaining assets and liabilities of a dissolved linited

7| partnership are transferred and which exists solely for the

8| purposes of prosecuting and defending suits by or against the
9| dissolved linmted partnership, enabling the dissolved linited
10| partnership to settle and close the business of the dissolved
11| Linmited partnership, to dispose of and convey the property of
12| the dissolved limted partnership, to discharge the

13| liabilities of the dissolved linmted partnership, and to

14| distribute to the dissolved linited partnership's partners any
15| remnining assets, but not for the purpose of continuing the
16| business for which the dissolved limted partnership was

17| organi zed.

18 620.1807 Unknown clainms against dissolved linted

19| partnership.--

20 (1) In addition to filing the certificate of

21| dissolution under s. 620.1801(2), a dissolved linited

22| partnership or successor entity, as defined in s.

23| 620.1806(14), may also file with the Departnment of State on
24| the form prescribed by the departnment a request that persons
25| with clainms against the limted partnership which are not

26| known to the limted partnership or successor entity present
27| themin accordance with the notice.

28 (2) The notice nust:

29 (a) Describe the information that must be included in
30| a claimand provide a mauiling address to which the claimmy
31| be sent.
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(b) State that a claimagainst the |linmted partnership

will be barred unless a proceeding to enforce the claimis

commenced within 4 vears after the filing of the notice.

(3) If the dissolved linmted partnership or successor

entity files the notice in accordance with subsections (1) and

(2), the claimof each of the following claimnts is barred

unl ess the clainmant conmmences a proceeding to enforce the

claimagainst the dissolved |linited partnership within 4 vears

after the filing date:

(a) A claimant who did not receive witten notice

under_s. 620.1806(9) or whose claimwas not provided for under

s. 620.1806(10), whether such claimis based on _an event

occurring before or after the effective date of dissolution

(b) A claimant whose claimwas tinely sent to the

di ssolved |limted partnership but not acted on

(4) A claimmy be enforced under this section:

(a) Against the dissolved linmted partnership, to the

extent of its undistributed assets; or

(b) 1If the assets have been distributed in

liquidation, against a partner or transferee of the dissolved

limted partnership to the extent of such partner's or

transferee's pro rata share of the claimor the limted

partnership assets distributed to such partner or transferee

in liguidation, whichever is |ess, provided the aggregate

liability of any person for all clains against the dissolved

limted partnership arising under this section or s. 620.1806,

or, with respect to a limted partner, otherw se, may not

exceed the ampunt distributed to the person in |iquidation; or

(c) Against any person liable on the claimunder s.

620. 1404.
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1 620.1808 Lliability of general partner and person

2| dissociated as general partner when claimagainst linmted

3| partnership barred.--1f a claimis barred under s. 620.1806 or
4| s. 620.1807, any corresponding claimunder s. 620.1404, s.

5| 620. 1405, or s. 620.1607 is also barred.

6 620.1809 Adninistrative dissolution.--

7 (1) The Department of State nmmy dissolve a limted

8| partnership adnministratively if the linited partnership does
9| not, within 60 days after the due date:

10 (a) Pay any fee or penalty due to the Departnment of

11| State under this act or other |aw

12 (b) Deliver its annual report to the Departnment of

13| State;

14 (c) Appoint and nmaintain a registered agent as

15| required by s. 620.1114; or

16 (d) Deliver for filing a statenent of a change under
17| s. 620.1115 within 30 days after a change has occurred in the
18| nane of the registered agent or the registered office address.
19 (2) If the Departnment of State determines that a

20| ground exists for admnistratively dissolving a limted

21| partnership, the Departnent of State shall file a record of
22| the determination and send a copy to the limted partnership.
23 (3) 1f within 60 days after sending the copy the

24| limited partnership does not correct each ground for

25| dissolution or denpbnstrate to the reasonable satisfaction of
26| the Department of State that each ground determ ned by the
27| Department of State does not exist, the Department of State
28| shall adninistratively dissolve the limited partnership by
29| preparing, signing, and filing a declaration of dissolution
30| that states the grounds for dissolution. The Departnent of

31
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State shall send the limted partnership a copy of the filed

decl arati on.

(4) Alinmted partnership admnistratively dissolved

continues its existence but may carry on only activities

necessary to wind up its activities and |liquidate its assets
under ss. 620.1803 and 620.1812 and to notify claimants under
ss. 620.1806 and 620.1807.

(5) The administrative dissolution of a limted

partnership does not term nate the authority of its agent for

service of process.

(6) A partner of alimted partnership is not liable

for the obligations of the |linited partnership solely by

reason of the foreign linmted partnership's having been

adm nistratively dissolved pursuant to this section.

620.1810 Reinstatenent follow ng adm nistrative

di ssol ution.--

(1) Alimted partnership that has been

admi nistratively dissolved under s. 620.1809 may apply to the

Departnent of State for reinstatenent at any tinme after the

effective date of dissolution. The |linited partnership nust

submt a formof reinstatenent prescribed and furnished by the

Departnent of State together with all fees then owed by the

limted partnership, conputed at a rate provided by |law at the

tine the limted partnership applies for reinstatenent.

(2) As an alternative to submtting the form of

reinstatenent referred to in subsection (1), the linited

partnership may subnit a current annual report, signed by its

regi stered agent _and a general partner, which contains the

sane_information described in subsection (1).

(3) |If the Departnent of State determines that the

application for reinstatenent, or current annual report
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1| described in subsection (2), contains the information required
2| by subsection (1) and that the information is correct, the

3| Departnent of State shall reinstate the linmted partnership.
4 (4) When the reinstatement becones effective, the

5| reinstatenent relates back to and takes effect as of the

6| effective date of the administrative dissolution, and the

7| Llimted partnership may resune its activities as if the

8| administrative dissolution had never occurred.

9 620.1811 Appeal from denial of reinstatenent.--

10 (1) If the Department of State denies a limted

11| partnership's request for reinstatement follow ng

12| adnministrative dissolution, the Departnent of State shal

13| prepare, sign, and file a notice that explains the reason or
14| reasons for denial and serve the limted partnership with a
15| copy of the notice.

16 (2) Wthin 30 days after service of the notice of

17| denial, the linmted partnership may appeal fromthe denial of
18| reinstatenent by petitioning the circuit court to set aside
19| the dissolution. The petition nust be served on the Departnent
20| of State and contain a copy of the Department of State's

21| declaration of dissolution, the limted partnership's

22| application for reinstatenent, and the Departnment of State's
23| notice of denial

24 (3) The court may sunmmarily order the Departnent of
25| State to reinstate the dissolved limted partnership or may
26| take other action the court considers appropriate.

27 620. 1812 Revocation of dissolution.--

28 (1) Alinted partnership that has dissolved as the
29| result of an event described in ss. 620.1801(1)(a)-(d) and
30| filed a certificate of dissolution with the Departnent of

31| State may revoke its dissolution at any tine prior to the
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expiration of 120 days following the effective date of its

certificate of dissolution.

(2) Revocation of dissolution shall be authorized in

the same nmanner _as the dissolution was authorized.

(3) After revocation of dissolution is authorized, the

limted partnership shall deliver a certificate of revocation

of dissolution to the Departnent of State for filing, together

with a copy of its certificate of dissolution, that sets

forth:

(a)  The name of the linited partnershinp.

(b) The effective date of the dissolution that was

revoked.

(c) The date that the revocation of dissolution was

aut hori zed.

(4) 1f there has been substantial conpliance with

subsection (3), subject to s. 620.1206(3) the revocation of

dissolution is effective when the Departnent of State files

the certificate of revocation of dissolution

(5) When the revocation of dissolution is effective,

the revocation of dissolution relates back to and takes effect

as of the effective date of the dissolution, and the |imted

partnership resunes carrying on its business as if dissolution

had never occurred.

620.1813 Disposition of assets; when contributions

required. - -
(1) Inwinding up a linited partnership's activities,

the assets of the limted partnership, including the

contributions required by this section, nust be applied to

satisfy the linmted partnership's obligations to creditors,

including, to the extent pernmtted by |aw, partners that are

creditors.
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(2)  Any surplus renmnining after the |limted

partnership conplies with subsection (1) nust be paid in cash

as_a distribution.

(3) If alimted partnership's assets are insufficient

to satisfy all of its obligations under subsection (1), with

respect to each unsatisfied obligation incurred when the

limted partnership was not a limted liability limted

partnership, subject to s. 620.1808 the followi ng rules apply:

(a) Each person that was a general partner when the

obligation was incurred and that has not been rel eased from

the obligation under s. 620.1607 shall contribute to the

limted partnership for the purpose of enabling the linted

partnership to satisfy the obligation. The contribution due

fromeach of those persons is in proportion to the right to

receive distributions in the capacity of general partner in

effect for each of those persons when the obligation was

incurred.

(b) |If a person does not contribute the full anpunt

reqgui red under paragraph (a) with respect to an unsatisfied

obligation of the limted partnership, the other persons

required to contribute by paragraph (a) on account of the

obligation shall contribute the additional ampunt necessary to

di scharge the obligation. The additional contribution due from

each of those other persons is in proportion to the right to

receive distributions in the capacity of general partner in

effect for each of those other persons when the obligation was

i ncurred.

(c) 1f a person does not make the additiona

contribution required by paragraph (b), further additiona

contributions are determ ned and due in the sane manner_as

provided in that paradraph
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(4) A person that nmkes an additional contribution

under paragraph (3)(b) or paragraph (3)(c) may recover from

any person whose failure to contribute under paragraph (3)(a)

or _paragraph (3)(b) necessitated the additional contribution

A person may not recover under this subsection nore than the

anmpunt _additionally contributed. A person's liability under

this subsection nmay not exceed the ampunt the person failed to

contribute.

(5) The estate of a deceased individual is |liable for

the person's obligations under this section

(6) An assignee for the benefit of creditors of a

limted partnership or a partner, or a person appointed by a

court to represent creditors of a linmted partnership or a

partner, may enforce a person's obligation to contribute under

subsection (3).

620.1901 Governing |law regarding foreign |imted

part nerships. --

(1) The laws of the state or other jurisdiction under

which a foreign limted partnership i s organi zed govern

relations anpng the partners of the foreign limted

partnershi p and between the partners and the foreign |imted

partnership and the liability of partners as partners for an

obligation of the foreign linmted partnership.

(2) Aforeign |limted partnership nmay not be denied a

certificate of authority by reason of any difference between

the laws of the jurisdiction under which the foreign limted

partnership is organi zed and the laws of this state.

(3) Acertificate of authority does not authorize a

foreign limted partnership to engage in any business or

exercise any power that a |limted partnership nmay not engage

in or exercise in this state.
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1 620. 1902 Application for certificate of authority.--

2 (1) A foreignlinmted partnership shall apply for a

3| certificate of authority to transact business in this state by
4| delivering a signed application to the Departnent of State for
5 filing. The application nust state:

6 (a) The nane of the foreign limted partnership and,

7| if _the name does not conply with s. 620.1108, an alternate

8| nane adopted pursuant to s. 620.1905(1).

9 (b) The state or other jurisdiction under whose |aw

10| the foreign limted partnership is organized and the date of
11| its formation.

12 (c) The principal office and mailing address of the

13| foreign limted partnership.

14 (d) The name, street address in this state, and

15| witten acceptance of the foreign linmted partnership's

16| initial registered agent in this state.

17 (e) The name and principal office and mailing address
18| of each of the foreign linmted partnership's general partners.
19| Each general partner that is not an individual nust be
20| organi zed or otherwi se registered with the Departnent of State
21| as required by law, nust mmintain an active status, and may
22| not be dissolved, revoked, or withdrawn.
23 (f) Whether the foreign limted partnership is a
24| foreign limted liability limted partnership.
25 (2) Aforeignlimted partnership shall deliver with
26| the conpleted application a certificate of existence or a
27| record of sinmilar inport signed by the Departnent of State or
28| other official having custody of the foreign limted
29| partnership's publicly filed records in the state or other
30| jurisdiction under whose law the foreign linmited partnership
31
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is organi zed, dated not nore than 90 days prior to the

delivery of the application to the Secretary of State.

620.1903 Activities not constituting transacting

busi ness. - -

(1) Activities of a foreign limted partnership which

do not constitute transacting business in this state within

the nmeaning of s. 620.1902 include:

(a) Maintaining, defending, and settling an action or

proceedi ng.
(b) Holding neetings of its partners or carrying on

any other activity concerning its internal affairs.

(c) Mintaining accounts in financial institutions.

(d)  Mintaining offices or agencies for the transfer

exchange, and registration of the foreign |imted

partnership's own securities or maintaining trustees or

depositories with respect to those securities.

(e) Selling through independent contractors.

(f) Soliciting or obtaining orders, whether by mail or

electronic neans or through enployees, agents, or otherw se,

if the orders require acceptance outside this state before

t hey becone contracts.

(q) Creating or acquiring indebtedness, nortgages, or

security interests in real or personal property.

(h) Securing or collecting debts or enforcing

nortgages or _other security interests in property securing the

debts, and holding, protecting, and mmintaining property so

acqui red.
(i) Conducting an isolated transaction that is

conpleted within 30 days and is not one in the course of

simlar transactions of a |ike nmanner

(j) Transacting business in interstate commerce.
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(k) Owning and controlling a subsidiary corporation

incorporated in or transacting business within this state or

voting the stock of any corporation which it has lawfully

acqui red.
(1) Oming a linted partnership interest in a limted

partnership that is doing business within this state, unless

such |limted partner nmnages or controls the partnership or

exercises the powers and duties of a general partner

(m__ Owming, without nore, real or personal property.

(2) The list of activities in subsection (1) is not

exhausti ve.

(3) For purposes of s. 620.1902, the ownership in this

state of incone-producing real property or tangible persona

property, other than property excluded under subsection (1),

constitutes transacting business in this state.

(4) This section does not apply in determning the

contacts or activities that nmay subject a foreign linmted

partnership to service of process, taxation, or regulation

under _any other |law of this state.

620.1904 Filing of certificate of authority.--Unless

the Departnent of State deternines that an application for a

certificate of authority does not conply with the filing

requirenents of this act, the Departnent of State, upon

paynent of all filing fees, shall authorize the foreign

limted partnership to transact business in this state.

620. 1905 Nonconplying nane of foreign limted

part nership. --

(1) A foreign |limted partnershi p whose nane does not

conply with s. 620.1108 may not obtain a certificate of

authority until it adopts, for the purpose of transacting

business in this state, an alternate nane that conplies wth
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1| s. 620.1108. A foreign limted partnership that adopts an

2| alternate nane under this subsection and then obtains a

3| certificate of authority with the nane need not conply with s.
4| 865.09. After obtaining a certificate of authority with an

5| alternate nane, a foreign limted partnership shall transact
6| business in this state under the name unless the foreign

7| Linmited partnership is authorized under s. 865.09 to transact
8| business in this state under another nane.

9 (2) If aforeign linited partnership authorized to

10| transact business in this state changes its nane to one that
11| does not conply with s. 620.1108, it may not thereafter

12| transact business in this state until it conplies with

13| subsection (1) and obtains an anended certificate of

14| authority.

15 620.1906 Revocation of certificate of authority.--

16 (1) Acertificate of authority of a foreign limted

17| partnership to transact business in this state may be revoked
18| by the Departnment of State in the manner provided in

19| subsections (2) and (3) if the foreign linmted partnership

20| does not:

21 (a) Pay, within 60 days after the due date, any fee or
22| penalty due to the Departnent of State under this act or other
23| Law;_

24 (b) Deliver, within 60 days after the due date, its

25| annual report required under s. 620.1210;

26 (c) Appoint and neintain an agent for service of

27| process as required by s. 620.1114(2); or

28 (d) Deliver for filing a statenent of a change under
29| s. 620.1115 within 30 days after a change has occurred in the
30| name or address of the agent.

31
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1 (2) In order to revoke a certificate of authority, the
2| Departnent of State nust prepare, sign, and file a notice of
3| revocation and send a copy to the foreign linited partnership.
4| The notice nust state:

5 (a) The effective date of the revocation, which nust
6| be at | east 60 days after the date the Departnent of State

7| sends the copy.

8 (b) The foreign linited partnership's failures to

9| comply with subsection (1) which are the reason for the

10| revocation.

11 (3) The authority of the foreign linited partnership
12| to transact business in this state ceases on the effective

13| date of the notice of revocation unless before that date the
14| foreign linited partnership cures each failure to conply with
15| subsection (1) stated in the notice. If the foreign limted
16| partnership cures the failures, the Department of State shal
17| so indicate on the filed notice.

18 620.1907 Cancellation of certificate of authority;

19| effect of failure to have certificate.--

20 (1) In order to cancel its certificate of authority to
21| transact business in this state, a foreign limted partnership
22| nust deliver to the Departnent of State for filing a notice of
23| cancellation. The certificate is canceled when the notice

24| becones effective under s. 620.1206. The notice of

25| cancellation shall be signed by at |east one general partner
26| and set forth the foll ow ng:

27 (a) The nane of the foreign limted partnership as it
28| appears on the records of the Department of State.

29 (b) The jurisdiction of its formation.

30 (c) The date the foreign linmted partnership was

31| authorized to transact business in this state.
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(d) A statenent that the foreign |linited partnership

is canceling its certificate of authority in this state.

(2) Aforeign |limted partnership transacting business

in this state may not nmintain an action or proceeding in this

state until the foreign linmted partnership has a certificate

of authority to transact business in this state.

(3) The failure of a foreign limted partnership to

have a certificate of authority to transact business in this

state does not inpair the validity of a contract or act of the

foreign linted partnership or prevent the foreign linmted

partnership from defending an action or proceeding in this

state.

(4) A partner of a foreign limted partnership is not

liable for the obligations of the foreign limted partnership

solely by reason of the foreign linmted partnership's having

transacted business in this state without a certificate of

authority.
(5) |If aforeign limted partnership transacts

business in this state without a certificate of authority or

cancels its certificate of authority, the foreign linited

partnership shall appoint the Departnent of State as its agent

for service of process for rights of action arising out of the

transaction of business in this state.

620.1908 Action by Attorney General.--The Attorney

Ceneral nmay nmmintain an action to restrain a foreign |imted

partnership fromtransacting business in this state in

violation of this act.

620.1909 Reinstatenent follow ng adm nistrative

revocation. --

(1) A foreign |limted partnership whose certificate of

authority was adm nistratively revoked under s. 620.1906 may
147
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1| apply to the Departnment of State for reinstatement at any tine
2| after the effective date of revocation of the certificate of
3| authority. The foreign linmted partnership nust submt a form
4| of reinstatenment prescribed and furnished by the Department of
5| State together with all fees then owed by the foreign lim ted
6| partnership, conmputed at a rate provided by law at the tine

7| the foreign limted partnership applies for reinstatenent.

8 (2) As an alternative to submitting the form of

9| reinstatenment referred to in subsection (1), the foreign

10| linmted partnership may subnmit a current annual report, signed
11| by its registered agent and a general partner, which contains
12| the sane information described in subsection (1).

13 (3) If the Department of State determines that the

14| application for reinstatenent or the current annual report

15| described in subsection (2) contains the information required
16| by subsection (1) and that the information is correct, it

17| shall reinstate the foreign linted partnership's certificate
18| of authority.

19 (4) When the reinstatement becones effective, the

20| reinstatenment relates back to and takes effect as of the

21| effective date of the administrative revocation, and the

22| foreign linmted partnership may resune its activities as if
23| the adninistrative revocation had never occurred.

24 620. 1910 Anending certificate of authority.--

25 (1) A foreignlinmted partnership authorized to

26| transact business in this state shall meke application to the
27| Departnment of State to obtain an anended certificate of

28| authority to:

29 (a) Change its nane on the records of the Departnent
30| of State;

31 (b) Anmend its jurisdiction
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(c) Change its general partners;

(d)  Add or delete its status as a linmted liability

limted partnership; or

(e) Anend any false statenment contained in its

application for certificate of authority.

(2) Such application shall be nmade within 30 days

after the occurrence of any change nentioned in subsection

(1), nust be signed by at | east one general partner, and shal

set forth:

(a) The nane of the foreign limted partnership as it

appears on the records of the Departnent of State.

(b) The jurisdiction of its formation.

(c) The date the foreign limted partnership was

aut horized to transact business in this state.

(d) If the nane of the foreign linmted partnership has

been changed, the nane relinquished and its new nane.

(e) If the anendnment changes the jurisdiction of the

foreign limted partnership, a statement of such change

(f) If the anendnent changes the general partners, the

nane and address of each new general partner. Each genera

partner that is not an individual nust be registered with the

Departnent of State as required by |law, nust naintain an

active status, and nust not be dissolved, revoked, or

wi_t hdr awn.

(q) If the foreign |limted partnership corrects a

false statement, the statenent it is correcting and a

statenent containing the corrected infornmation.

(3) The requirenents of s. 620.1902(2) for obtaining

an original certificate of authority apply to obtaining an

anended certificate under this section.

620. 2001 Direct action by partner.--
149

CODI NG Words st+r+eken are del etions; words underlined are additions.




Fl ori da Senate - 2005 CS for SB 1056
590- 1856- 05

1 (1) Subject to subsection (2), a partner nmay nmmintain

2| a direct action against the Ilimted partnership or another

3| partner for legal or equitable relief, with or without an

4| accounting as to the partnership's activities, to enforce the
5| rights and otherwi se protect the interests of the partner

6| including rights and interests under the partnership agreenent
7| or this act or arising independently of the partnership

8| relationship.

9 (2) A partner commencing a direct action under this

10| section is required to plead and prove an actual or threatened
11| injury that is not solely the result of an injury suffered or
12| threatened to be suffered by the limted partnership.

13 (3) The accrual of, and any tine limtation on, a

14| right of action for a renmedy under this section is governed by
15| other law. A right to an accounting upon a dissolution and

16| winding up does not revive a claimbarred by |aw

17 620. 2002 Derivative action.--A partner may maintain a
18| derivative action to enforce a right of a linited partnership
19| if:

20 (1) The partner first makes a demand on the genera

21| partners requesting that they cause the linmted partnership to
22| bring an action to enforce the right and the general partners
23| do not bring the action within a reasonable tinme; or

24 (2) A demand would be futile

25 620.2003 Proper plaintiff.--A derivative action may be
26| maintained only by a person that is a partner at the tine the
27| action is commenced and:

28 (1) Was a partner when the conduct giving rise to the
29| action occurred; or

30 (2) Whose status as a partner devolved upon the person
31| by operation of |law or pursuant to the terns of the
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partnership agreenent froma person that was a partner at the

tine of the conduct.

620.2004 Pleading.--1n a derivative action, the

conpl aint nust state with particularity:

(1) The date and content of plaintiff's demand and the

general partners' response to the demand; or

(2) Wiy demand shoul d be excused as futile.

620. 2005 Proceeds and expenses. - -

(1) Except as otherwi se provided in subsection (2):

(a) Any proceeds or other benefits of a derivative

action, whether by judgnment, conpromi se, or settlenment, belong

to the limted partnership and not to the derivative

plaintiff.
(b) If the derivative plaintiff receives any proceeds,

the derivative plaintiff shall imediately remt such proceeds

to the limted partnership.

(2) |If a derivative action is successful in whole or

in part, the court may award the plaintiff reasonable

expenses, including reasonable attorney's fees, fromthe

limted partnership.
620.2101 Definitions.--As used in this section and ss.
620.2102-620. 2124:

(1) "Constituent limted partnership" neans a

constituent organization that is a |linted partnership.

(2) "Constituent organi zation" neans an_organi zation

that is party to a nerger

(3) "Converted organi zation" neans the organi zation

into which a converting organi zati on converts pursuant to ss.

620. 2102- 620. 2105.

(4) "Converting linted partnership" neans a

converting organization that is a |linmted partnership.
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(5) "Converting organi zation" means _an_organi zation

that converts into another organization pursuant to s.

620. 2102.

(6) "Ceneral partner" neans a general partner of a

limted partnership.

(7) "CGoverning |law' of an organi zation neans the | aw

that governs the organization's internal affairs.

(8) "Organization" neans _a corporation; genera

partnership, including a limted liability partnership:;

limted partnership, including a limted liability limted

partnership; limted liability conpany; conmmpn |aw or business

trust or association; real estate investnent trust; or any

ot her person organi zed under a governi ng statute or_ other

applicable law, provided such term does not include an

organi zation that is not organized for profit unless the

not-for-profit organization is the converted organi zation or

the surviving organization in a conversion or _a nerger

governed by this act. The term.includes donestic and foreign

organi zati ons.

(9) "Organi zational docunents" neans:

(a) For a donestic or foreign general partnership, its

partnership agreenent.

(b) For a linmted partnership or foreign linited

partnership, its certificate of linted partnership and

partnership agreenent.

(c) For a donestic or foreign limted liability

conpany, its articles of organization and operating agreenent,

or_conparable records as provided in its governing | aw

(d) For a business trust, its agreenent of trust and

decl aration of trust.
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(e) For a donestic or foreign corporation for profit,

its articles of incorporation, bylaws, and other agreenents

anpng its sharehol ders which are authorized by its governing

law, or conparable records as provided in its governing |aw.

(f) For any other organization, the basic records that

create the organization and determne its internal governance

and the relations anong the persons that own such

organi zation, have an interest in the organization, or are

nenbers of the organi zation.

(10) "Personal liability" nmeans personal liability for

a debt, liability, or other obligation of an organi zation

which is inposed on a person that coowns, has an interest in,

or is a nenber of the organi zation:

(a) By the organi zation's governing law solely by

reason of the person's coowning, having an interest in, or

bei ng_a menber of the organi zation; or

(b) By the organization's organi zati onal docunents

under a provision of the organization's governing |aw

aut hori zing those docunents to nake one or nore specified

persons liable for all or specified debts, liabilities, and

other obligations of the organization solely by reason of the

person or persons' coowning, having an interest in, or being a

nenber of the organi zation.

(11) "surviving organi zation" nmeans_an_organi zati on

into which one or nore other organizations are nerged. A

surviving organi zation nmay preexist the nmerger or be created

by the nerger.
620.2102 Conversion.--

(1) An organization other than a limted partnership

may convert to a linmted partnership, and a linmted

partnership may convert to anot her organi zation, other than an
153
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organi zation which is also a donestic linited partnership

governed by this act, pursuant to this section and ss.

620.2103-620.2105 and a plan of conversion, if:

(a) The other organi zation's governing | aw authorizes

t he conversion.

(b) The conversion is pernmitted by the | aw of the

jurisdiction that enacted the governing | aw.

(c) The other organization conplies with its governing

law in effecting the conversion.

(2) A plan of conversion nust be in a record and nust

incl ude:

(a) The nane _and form of the organization before

conversion.

(b) The nane and form of the organization after

conversion.

(c) The terns _and conditions of the conversion,

including the manner and basis for converting interests in the

converting organi zation into any conbi nati on of noney,

interests in the converted organi zation, and ot her

consi deration.

(d) The organi zational docunents of the converted

organi zati on.

620.2103 Action on plan of conversion by converting

limted partnership.--

(1) A plan of conversion nust be consented to by al

of the general partners of a converting |linmted partnership.

Subject to s. 620.2110, the plan of conversion nust also be

consented to by those linmted partners who own a mpjority of

the rights to receive distributions as |limted partners at the

tinme the consent is effective, provided, if there is nore than

one class or group of limted partners, the plan of conversion
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nust be consented to by those |limted partners in each class

or _group which owns a mpjority of the rights to receive

distributions as linted partners in that class or group at

the tine the consent is effective. The consents required by

this subsection nust be in, or evidenced by, a record.

(2) Subject to s. 620.2110 and any contractual rights,

after a conversion is approved, and at any tine before a

filing is made under_s. 620.2104, a converting limted

partnership may anmend the plan or abandon the planned

conversion:

(a) As provided in the plan.

(b) Except as prohibited by the plan, by the sane

consent _as was required to approve the plan

620.2104 Filings required for conversion; effective

date. - -

(1) After a plan of conversion is approved:

(a) A converting limted partnership shall deliver to

the Departnent of State for filing a certificate of

conversion, signed by each general partner listed in the

certificate of |limted partnership, and nust include:

1. A statenent that the |linited partnership has been

converted into another organization.

2. The nanme _and form of the organi zation and the

jurisdiction of its governing | aw

3. The date the conversion is effective under the

governing law of the converted organi zation

4. A statenment that the conversion was approved as

required by this act.

5. A statenent that the conversion was approved as

required by the governing |Iaw of the converted organi zation
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1 6. If the converted organization is a foreign
2| organi zation not authorized to transact business in this
3| state, the street and mailing address of an office which the
4| Departnent of State may use for the purposes of s.
5| 620.2105(3).
6 (b) If the converting organization is not a converting
7| Limted partnership, the converting organi zation shall deliver
8| to the Departnent of State for filing:
9 1. A certificate of limted partnership containing the
10| information required by s. 620.1201, signed by each genera
11| partner as required by s. 620.1204(1)(a).
12 2. A certificate of conversion, which certificate of
13| conversion nust include:
14 a. A statement that the limted partnership was
15| converted from anot her organi zati on.
16 b. The name and form of the converting organization
17| and the jurisdiction of its governing |aw
18 c. A statenent that the conversion was approved as
19| required by this act.
20 d. A statenent that the conversion was approved in a
21| manner that conplied with the converting organization's
22| governing | aw
23 (2) A conversion becones effective:
24 (a) If the converted organization is a limted
25| partnership, when the certificate of linmted partnership takes
26| effect.
27 (b) If the converted organization is not a limted
28| partnership, as provided by the governing |aw of the converted
29| organi zati on.
30 620. 2105 Effect of conversion.--
31
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(1)  An organization that has been converted pursuant

to this act is for all purposes the sane entity that existed

bef ore the conversion.

(2)  Wien a conversion takes effect:

(a) Title to all real and other property., or any

interest in such property, owned by the converting

organi zation at the tine of its conversion rennins vested in

the converted organi zation without reversion or inpairnent

under_this act.

(b) Al debts, liabilities, and other obligations of

the converting organi zation continue as obligations of the

converted organi zation.

(c) An action or proceeding pending by or against the

converting organi zation may be continued as if the conversion

had not occurred.

(d) Except as prohibited by other law,_ all of the

rights, privileges, immunities, powers, and purposes of the

converting organi zation remain vested in the converted

organi zati on.

(e) Except as otherwi se provided in the plan of

conversion, the terns _and conditions of the plan of conversion

take effect.

(f) Except as otherwi se agreed, the conversi on does

not di ssolve a converting limted partnership for the purposes

of ss. 620.1801-620.1813.

(3) A converted organization that is a foreign

organi zation consents to the jurisdiction of the courts of

this state to enforce any obligation owed by the converting

limted partnership, if before the conversion the converting

limted partnership was subject to suit in this state on the

obligation. A converted organization that is a foreign
157
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organi zati on _and not authorized to transact business in this

state appoints the Departnent of State as its agent for

service of process for purposes of enforcing an obligation

under this subsection and any appraisal rights of limted

partners under ss. 620.2113-620.2124 to the extent applicable

to the conversion. Service on the Departnent of State under

this subsection is nmade in the same manner _and with the sane

consequences as in s. 620.1117(3) and (4).

(4) A copy of the statenent of conversion, certified

by the Departnent of State, may be filed in any county of this

state in which the converting organi zation holds an interest

in real property.

620. 2106 Merger. --

(1) Alinmted partnership may nmerge with one or nore

ot her constituent organi zations pursuant to this section and

ss. 620.2107-620.2109 and a plan of nerger, if:

(a) The governing | aw of each of the other

organi zati ons authorizes the nerger

(b) The nerger is permitted by the |aw of a

jurisdiction that enacted each of those governing | aw

(c) Fach of the other organi zations conplies with its

governing law in effecting the nerger

(2) A plan of merger nust be in a record and nust

incl ude:

(a) The nane _and form of each constituent

organi zati on.

(b) The nane _and form of the surviving organi zation.

(c) The terns_and conditions of the nmerger, including

the manner and basis for converting the interests in each

constituent organi zation into any conbination of noney,
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interests in the surviving organization, and other

consi deration.

(d) Any anendnents to be made by the nmerger to the

surviving organi zation's organi zati onal docunents.

620.2107 Action on plan of nerger by constituent

limted partnership.--

(1) A plan of merger nust be consented to by all of

the general partners of a constituent |inited partnership.

Subject to s. 620.2110, the plan of nmerger nmust also be

consented to by those linmted partners who own a mpjority of

the rights to receive distributions as |limted partners at the

tinme the consent is effective, provided, if there is nore than

one class or group of limted partners, the plan of nerger

nust be consented to by those |limted partners who own a

mpjority of the rights to receive distributions as |imted

partners in that class or group at the tine the consent is

effective. The consents required by this subsection nust be

in, or evidenced by, a record.

(2) Subject to s. 620.2110 and any contractual rights,

after a nerger is approved, and at any tine before a filing is

nmade under s. 620.2108, a constituent limted partnership may

anend the plan or abandon the planned nerger

(a) As provided in the plan; and

(b) Except as prohibited by the plan,

with the sane consent as was required to approve the plan

620.2108 Filings required for merger; effective

date. - -

(1) After each constituent organization has approved a

nerger, a certificate of nerger nust be signed on behalf of:
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(a) Fach preexisting constituent |linited partnership,

by each general partner listed in the certificate of linmted

partnership.

(b) Each other preexisting constituent organization

by an authorized representative.

(2) The certificate of nerger nust include:

(a) The nane _and form of each constituent organi zation

and the jurisdiction of its governing | aw.

(b) The nane _and form of the surviving organi zation,

the jurisdiction of its governing law, and, if the surviving

organi zation is created by the nerger, a statenent to that

effect.

(c) The date the nmerger is effective under the

governing law of the surviving organi zation

(d) Any amendnents provided for in the plan of nerger

for the organi zational docunent that created the organi zation.

(e) A statenent _as to each constituent organi zation

that the nerger was approved as required by the organization's

governi ng | aw.

(f) If the surviving organization is a foreign

organi zation not authorized to transact business in this

state, the street and mailing address of an office which the

Departnent of State may use for the purposes of s.
620.2109(2).

(d)  Any additional information required by the

governing law of any constituent organi zation

(3) Each constituent limted partnership shall deliver

the certificate of nmerger for filing in the Departnent of

St at e.

(4) A nerger becones effective under this act:
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(a) |If the surviving organization is a limted

partnershi p, upon the later of:

1. Conpliance with subsection (3);: or

2. Subject to s. 620.1206(3)., as specified in the

certificate of nerger; or

(b) If the surviving organization is not a linmted

partnership, as provided by the governing law of the surviving

organi zati on.

(5) A certificate of nerger shall act as a statenment

of term nation for purposes of s. 620.1203 for a linmted

partnership that is a party to the nmerger that is not the

surviving organi zation, which shall be deened filed upon the

effective date of the nerqger.

620.2109 Effect of nmerger.--

(1) Wien a nerger becones effective

(a) The surviving organization continues.

(b) FEach constituent organization that nerges into the

surviving organi zati on ceases to exist as a separate entity.

(c) Al property owned by each constituent

organi zation that ceases to exist vests in the surviving

organi zati on.

(d) Al debts, liabilities, and other obligations of

each constituent organi zation that ceases to exist continue as

obligations of the surviving organization.

(e) An action or proceeding pending by or against any

constituent organi zation that ceases to exist nmay be continued

as if the nerger had not occurred.

(f) Except as prohibited by other law, all of the

rights, privileges, inmunities, powers, and purposes of each

constituent organi zation that ceases to exist vest in the

surviving organi zation.
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(g) Except as otherwi se provided in the plan of

nerger, the terns and conditions of the plan of nerger take

effect.

(h) Except as otherwi se agreed, if a constituent

limted partnership ceases to exist, the merger does not

di ssolve the linmted partnership for the purposes of ss.

620. 1801- 620. 1813.

(i) Any anmendnents provided for in the certificate of

nerger_for the organi zational docunent that created the

organi zati on becone effective.

(2) A surviving organization that is a foreign

organi zation consents to the jurisdiction of the courts of

this state to enforce any obligation owed by a constituent

organi zation, if before the nerger the constituent

organi zation was subject to suit in this state on the

obligation. A surviving organization that is a foreign

organi zati on _and not authorized to transact business in this

state shall appoint the Departnent of State as its agent for

service of process for the purposes of enforcing an obligation

under this subsection and any appraisal rights of limted

partners under ss. 620.2113-620.2124 to the extent applicable

to the nerger. Service on the Departnment of State under this

subsection is nmade in the sane nanner _and with the sane

consequences as in s. 620.1117(3) and (4).

(3) A copy of the certificate of nerger, certified by

the Departnent of State, may be filed in any county of this

state in which a constituent organization holds an interest in

real property.

620.2110 Restrictions on approval of conversions and

nergers and on relinquishing limted liability limted

partnership status.--
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(1) 1If a partner of a converting or constituent

limted partnership will have personal liability with respect

to a converted or surviving organi zation, approval and

anendnent _of a plan of conversion or nerger are ineffective

wi t hout the consent of the partner, unless:

(a) The limted partnership's partnershi p agreenment

provides for the approval of the conversion or nerger with the

consent of fewer than all the partners.

(b) The partner has consented to the provision of the

partnership agreenent.

(2)  An anmendnent to a certificate of linmted

partnership which deletes a statenent that the |imted

partnership is a linmted liability linited partnership is

ineffective w thout the consent of each general partner

unl ess:

(a) The limted partnership's partnershi p agreenment

provides for the anendnent with the consent of |ess than al

the general partners.

(b) Fach general partner that does not consent to the

anendnment has consented to the provision of the partnership

agr eenent .
(3) A partner does not give the consent required by

subsection (1) or subsection (2) nerely by consenting to a

provision of the partnership agreenent which pernmits the

partnership agreenent to be anended with the consent of fewer

than all the partners.

620.2111 Lliability of general partner after conversion

or nerger. --

(1) A conversion or nerger _under this act does not

di scharge any liability under ss. 620.1404 and 620. 1607 of a

person that was a general partner in or dissociated as a
163
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general partner froma converting or constituent linted

partnership, but:

(a) The provisions of this act pertaining to the

collection or discharge of the liability continue to apply to

the liability.

(b) For the purposes of applying those provisions, the

converted or surviving organization is deened to be the

converting or constituent |linited partnership.

(c) |If a person is required to pay any anpunt under

this subsection:

1. The person has a right of contribution from each

other person that was |liable as a general partner under_ s.

620. 1404 when the obligation was incurred and has not been

rel eased fromthe obligation under s. 620.1607.

2. The contribution due fromeach of those persons is

in proportion to the right to receive distributions in the

capacity of general partner in effect for each of those

persons when the obligation was incurred.

(2) 1In addition to any other liability provided by

| aw:;

(a) A person that imedi ately before a conversion or

nerger becane effective was a general partner in a converting

or constituent limted partnership that was not a linited

liability limted partnership is personally liable on a

transaction entered into by the converted or surviving

organi zation with a third party after the conversion or nerger

beconmes effective, if, at the tine the third party enters into

the transaction, the third party:

1. Does not have notice of the conversion or nerger

2. Reasonably believes that:

164

CODI NG Words st+r+eken are del etions; words underlined are additions.




Fl ori da Senate - 2005 CS for SB 1056
590- 1856- 05

1 a. The converted or surviving business is the

2| converting or constituent linmted partnership.

3 b. The converting or constituent limted partnership

4| is not alimted liability limted partnership.

5 Cc. The person is a general partner in the converting

6| or constituent limted partnership.

7 (b) A person that was dissociated as a general partner
8| froma converting or constituent limted partnership before

9| the conversion or nmerger becane effective is personally liable
10| on a transaction entered into by the converted or surviving

11| organization with a third party after the conversion or nerger
12| becones effective, if:

13 1. Imrediately before the conversion or nerger becane
14| effective the converting or surviving limted partnership was
15| not a limted liability linited partnership.

16 2. At the tinme the third party enters into the

17| transaction less than 2 years have passed since the person

18| dissociated as a general partner and the third party:

19 a. Does not have notice of the dissociation
20 b. Does not have notice of the conversion or nerger
21 c. Reasonably believes that the converted or surviving
22| organization is the converting or constituent linited
23| partnership, the converting or constituent linited partnership
24| is not a limted liability linited partnership, and the person
25| is a general partner in the converting or constituent linited
26| partnership.
27 620.2112 Power of general partners and persons
28| dissociated as general partners to bind organization after
29| conversion or nmerger.--
30 (1) An act of a person that immediately before a
31| conversion or merger becane effective was a general partner in
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a _converting or constituent limted partnership binds the

converted or surviving organi zation after the conversion or

ner ger _becones effective, if:

(a) Before the conversion or nerger becane effective,

the act woul d have bound the converting or constituent |imted

partnership under s. 620.1402.

(b) At the tine the third party enters into the

transaction, the third party:

1. Does not have notice of the conversion or nerger

2. Reasonably believes that the converted or surviving

business is the converting or constituent |imted partnership

and that the person is a general partner in the converting or

constituent linited partnership.

(2) An act of a person that before a conversion or

nerger becane effective was dissociated as a general partner

froma converting or constituent linited partnership binds the

converted or surviving organi zation after the conversion or

ner ger _becones effective, if:

(a) Before the conversion or nerger becane effective,

the act woul d have bound the converting or constituent |imted

partnership under s. 620.1402 if the person had been a genera

partner.
(b) At the tine the third party enters into the

transaction, less than 2 years have passed since the person

di ssoci ated as a general partner and the third party:

1. Does not have notice of the dissociation

2. Does not have notice of the conversion or nerger

3. Reasonably believes that the converted or surviving

organi zation is the converting or constituent limted

partnership and that the person is a general partner in the

converting or constituent |linited partnership.
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1 (3) If a person having know edge of the conversion or
2| nerger causes a converted or surviving organization to incur
3| an obligation under subsection (1) or subsection (2), the

4| person is liable:

5 (a) To the converted or surviving organization for any
6| damage caused to the organization arising fromthe obligation
7 (b) If another person is liable for the obligation, to
8| that other person for any danage caused to that other person
9| arising fromthe liability.

10 620.2113 Appraisal rights; definitions.--The follow ng
11| definitions apply to this section and ss. 620.2114-620.2124:
12 (1) "Affiliate"” means a person that directly or

13| indirectly through one or nore internediaries controls, is

14| controlled by, or is under comon control with another person
15| For purposes of s. 620.2114(2)(d)., a person is deened to be an
16| affiliate of its senior executives.

17 (2) "Appraisal event" neans an event described in s.
18| 620.2114(1).

19 (3) "Beneficial limted partner" means a person who is
20| the beneficial owner of a limted partner interest held in a
21| voting trust or by a nominee on the beneficial owner's behalf.
22 (4) "Fair value" nmeans the value of the limted

23| partner's partnership interests deterni ned:

24 (a) Imediately before the effectuation of the

25| appraisal event to which the partner objects.

26 (b) Using customary and current valuation concepts and
27| techni ques generally enployed for similar businesses in the
28| context of the transaction requiring appraisal, excluding any
29| appreciation or depreciation in anticipation of the

30| transaction to which the partner objects unless exclusion

31
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woul d be inequitable to the linited partnership and its

remai ni ng partners.

(5) "Interest" neans interest fromthe effective date

of the appraisal event to which the limted partner objects

until the date of paynent, at the rate of interest described

in s. 620.107(2), determ ned as of the effective date of the

apprai sal _event.

(6) "lLimted partnership" nmeans the |imted

partnership governed by this act that issued the |linted

partner interest held by a limted partner denandi ng appraisa

and, for matters covered in ss. 620.2114-620.2124, includes

the converted organization in a conversion or the surviving

organi zation in a nerger

(7) "Record limted partner" neans each person who is

identified as a limted partner in the current |ist of

partners maintained in accordance with s. 620.1111 by the

limted partnership or, to the extent the |limted partnership

has failed to maintain a current list, each person that is the

rightful owner of a limted partner interest in the |limted

partnership. A transferee of a linted partner interest is

not a record |linited partner

(8) "Senior executive" neans a general partner or the

chi ef executive officer, chief operating officer, chief

financial officer, manager, or anyone in charge of a principa

busi ness unit or function of a linmted partnership or of a

general partner of the |linited partnership.

(9) "linmted partner" neans a record |linmted partner

or _a beneficial |limted partner

(10) "Limted partner interest" neans all rights and

other interests held by a person in the limted partnership in

that person's capacity as a |limted partner under this act and
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the limted partnership's partnership agreenent., including the

limted partner's transferable interest and nmanagenent and

voting rights, if any, and subject to any obligations that

such person has in that capacity of linmted partner. If the

appraisal rights of the limted partner under s. 620.2114

pertain to only a certain class or series of a |limted partner

interest, the term"limted partner interest" neans only the

limted partner interest pertaining to such class or series.

620.2114 Right of limted partners to appraisal.--

(1) Alinted partner of a linited partnership

governed by this act is entitled to appraisal rights, and to

obtain paynent of the fair value of that |limted partner's

limted partner interest, in the follow ng events:

(a) Consummmation of a nerger of such linmted

partnership pursuant to this act and the |limted partner

possessed the right to vote upon the nerger; or

(b) Consummation of a conversion of such |limted

partnership pursuant to this act and the limted partner

possessed the right to vote upon the conversion.

(2) Notwithstandi ng subsection (1), the availability

of appraisal rights shall be limted in accordance with the

follow ng provisions:

(a) Appraisal rights shall not be available for

limted partner interests which are:

1. listed on the New York Stock Exchange or the

Anerican Stock Exchange or designated as a national narket

system security on an interdeal er quotation system by the

Nat i onal Association of Securities Dealers, Inc.; or

2. Not so listed or designated, but are issued by a

limted partnership that has at | east 500 partners and the

interests of all partners in the partnership, including
169

CODI NG Words st+r+eken are del etions; words underlined are additions.




© 00 N O 0o b~ W N B

W WN RN NNMNDNDRNDNNRNNDNRR R R B R B R B R
P O © ® N O U A W N RP O © ® N O 00 » W N B O

Fl ori da Senate - 2005 CS for SB 1056
590- 1856- 05

transferable interests, have a nmarket value of at |east $10

mllion, exclusive of the value of any such interests held by

its general partners and other senior executives owni nhg nore

than 10 percent of the rights to receive distributions from

the limted partnership.

(b) The applicability of paragraph (a) shall be

determined as of the date fixed to deternmne the linted

partners entitled to receive notice of, and to vote upon, the

apprai sal _event.

(c) Paragraph (a) shall not apply and appraisal rights

shall be avail able pursuant to subsection (1) for any |limted

partners who are required by the appraisal event to accept for

their limted partner interests anything other than cash or _a

proprietary interest of an entity that satisfies the standards

set forth in paragraph (a) at the tine the appraisal event

becones effective.

(d) Paragraph (a) shall not apply and appraisal rights

shal|l be avail able pursuant to subsection (1) for the holders

of alimted partner interest if:

1. Any of the partners' interests in the linmted

partnership or the linmted partnership's assets are being

acquired or converted, whether by nerger, conversion, or

ot herwi se, pursuant to the appraisal event by a person, or by

an _affiliate of a person, who:

a. Is, or at any tine in the 1-year period i mediately

precedi ng approval of the appraisal event was, the beneficia

owner of 20 percent or nore of those interests in the |limted

partnership entitled to vote on the appraisal event, excluding

any such interests acquired pursuant to an offer for al

interests having such voting rights if such offer was nmde

within 1 year prior to the appraisal event for consideration
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of the same kind and of a value equal to or less than that

paid in connection with the appraisal event. For purposes of

thi s subparagraph, the term "beneficial owner" neans any

person who, directly or indirectly, through any contract,

arrangenent, or understanding, other than a revocabl e proxy,

has or shares the right to vote, or to direct the voting of,

an interest in a linted partnership with respect to approva

of the appraisal event, provided that a nenber of a nationa

securities exchange shall not be deened to be a beneficia

owner of an interest in a limted partnership held directly or

indirectly by it on behalf of another person solely because

such nenber is the record holder of interests in the limted

partnership if the menber is precluded by the rules of such

exchange from voting without instruction on contested matters

or_matters that may affect substantially the rights or

privileges of the holders of the interests in the linmted

partnership to be voted. When two or npre persons agree to act

toget her for the purpose of voting such interests, each nenber

of the group forned thereby shall be deened to have acquired

beneficial ownership, as of the date of such agreenent., of al

voting interests in the linmted partnership beneficially owned

by any nenber of the group; or

b. Directly or indirectly has, or at any tinme in the

l1-vear period imediately preceding approval of the appraisa

event had, the power, contractually or otherwi se, to cause the

appoi ntnent _or el ection of any senior executives; or

2. Any of the partners' interests in the |limted

partnership or the linmted partnership's assets are being

acqui red or converted, whether by nerger, conversion, or

ot herwi se, pursuant to the appraisal event by a person, or by

an _affiliate of a person, who is, or at any tine in the 1-year
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period i mmedi ately precedi ng approval of the apprai sal event

was, a senior executive of the |limted partnership or a senior

executive of any affiliate of the |limted partnership, and

that senior executive will receive, as a result of the |limted

partnership action, a financial benefit not generally

available to limted partners, other than:

a. Enploynment, consulting, retirenment, or sinilar

benefits established separately and not as part of or in

contenpl ati on of the appraisal event;

b. Enploynent, consulting, retirement, or simlar

benefits established in contenplation of, or as part of, the

apprai sal _event that are not nore favorable than those

existing before the appraisal event or, if nore favorable,

that have been approved by the limted partnership; or

C. In the case of a general partner of the limted

partnership who will, during or as the result of the appraisa

event, becone a general partner, manager, or director of the

surviving or converted organi zation or one of its affiliates,

those rights and benefits as a general partner, manager, or

director that are provided on the sane basis as those afforded

by the surviving or converted organi zation generally to other

general partners, nmanagers, or directors of the surviving or

converted organization or its affiliate.

(3) Alimted partner entitled to appraisal rights

under ss. 620.2113-620.2124 may not challenge a conpl eted

apprai sal event unl ess the appraisal event:

(a) Was not effectuated in accordance with the

applicable provisions of ss. 620.2113-620.2124, the limted

partnership's certificate of linited partnership, or the

partnership agreenent: or
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1 (b) Was procured as a result of fraud or materia

2| nmisrepresentation.

3 (4 Alinited partnership may nodify, restrict, or

4| elimnate the appraisal rights provided in ss.

5| 620.2113-620.2124 in its partnership agreenent.

6 620.2115 Assertion of rights by noni nees and

7| beneficial owners.--

8 (1) Arecordlinmted partner nay assert appraisa

9| rights as to fewer than all the linmted partner interests

10| reqgistered in the record linmted partner's nane that are owned
11| by a beneficial linmted partner only if the record limted

12| partner objects with respect to all linited partner interests
13| of the class or series owned by that beneficial limted

14| partner and notifies the limted partnership in witing of the
15| nanme and address of each beneficial linited partner on whose
16| behalf appraisal rights are being asserted. The rights of a
17| record linmted partner who asserts appraisal rights for only
18| part of the limted partner interests of the class or series
19| held of record in the record linmited partner's name under this
20| subsection shall be determined as if the linmited partner

21| interests as to which the record limted partner objects and
22| the record limted partner's other linited partner interests
23| were registered in the nanmes of different record linited

24| partners.

25 (2) A beneficial linited partner may assert appraisa
26| rights as to a linmted partner interest held on behalf of the
27| partner only if such beneficial limted partner

28 (a) Subnmits to the limted partnership the record

29| limited partner's witten consent to the assertion of such

30| rights no later than the date referred to in s.

31| 620.2118(2)(b)2.
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1 (b) Does so with respect to all limted partner
2| interests of the class or series that are beneficially owned
3| by the beneficial linmted partner
4 620.2116 Notice of appraisal rights.--
5 (1) If a proposed appraisal event is to be subnmitted
6| to a vote at a linmted partners' neeting, the neeting notice
7| nust state that the Iinited partnership has concluded that
8| partners are, are not, or nmay be entitled to assert appraisa
9| rights under this act.
10 (2) If the limted partnership concludes that
11| appraisal rights are or may be available, a copy of ss.
12| 620.2113-620. 2124 nust acconpany the neeting notice sent to
13| those record linmted partners entitled to exercise appraisa
14| rights.
15 (3) If the appraisal event is to be approved other
16| than by a partners' neeting, the notice referred to in
17| subsection (1) must be sent to all linmted partners at the
18| tinme that consents are first solicited, whether or not
19| consents are solicited fromall linted partners, and include
20| the materials described in s. 620.2118.
21 620.2117 Notice of intent to demand paynent. --
22 (1) If a proposed appraisal event is subnitted to a
23| vote at a partners' neeting, or is submitted to a partner
24| pursuant to a consent vote, alimted partner who is entitled
25| to and who wishes to assert appraisal rights with respect to
26| any class or series of linmted partner interests:
27 (a) Must deliver to a general partner of the limted
28| partnership before the vote is taken, or within 20 days after
29| receiving the notice pursuant to s. 620.2116(3) if action is
30| to be taken without a partner nmeeting, witten notice of such
31
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1| person's intent to demand paynent if the proposed appraisa

2| event is effectuated.

3 (b) Mist not vote, or cause or permt to be voted, any
4| linmted partner interests of such class or series in favor of
5| the appraisal event.

6 (2) A person who may otherwi se be entitled to

7| appraisal rights, but who does not satisfy the requirenents of
8| subsection (1), is not entitled to paynent under ss.

9| 620.2113-620.2124.

10 620.2118 Appraisal notice and form --

11 (1) 1f the proposed appraisal event becones

12| effective, the linited partnership nust deliver a witten

13| appraisal notice and formrequired by paragraph (2)(a) to al
14| linmted partners who satisfied the requirenments of s.

15| 620.2117.

16 (2) The appraisal notice must be sent no earlier than
17| the date the appraisal event becane effective and no |ater

18| than 10 days after such date and nust:

19 (a) Supply a formthat specifies the date that the

20| appraisal event becane effective and that provides for the
21| limited partner to state:

22 1. The limted partner's name and address.

23 2. The number, classes, and series of limted partner
24| interests as to which the linmted partner asserts appraisa
25| rights.

26 3. That the linited partner did not vote for the

27| transaction.

28 4. Whether the linmited partner accepts the linited
29| partnership's offer as stated in subparagraph (b)4.

30 5. If the offer is not accepted, the linited partner's
31| estimated fair value of the linmted partner interests and a
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demand for paynent of the |limted partner's estimted val ue

plus interest.

(b) State:

1. Wiere the formdescribed in paragraph (a) nust be

sent.

2. A date by which the linmted partnership nust

receive the form which date may not be fewer than 40 or nore

than 60 days after the date the appraisal notice and form

described in this subsection are sent, and state that the

limted partner shall have waived the right to demand

appraisal with respect to the linmted partner interests unless

the formis received by the |limted partnership by such

specified date.

3. In the case of limted partner interest represented

by a certificate, the |location at which certificates for such

certificated partnership interests nust be deposited, if that

action is required by the limted partnership, and the date by

which those certificates nust be deposited, which date nay not

be earlier than the date for receiving the required form under

subpar agraph 2.

4. The linmted partnership's estimte of the fair

value of the linmted partner interests.

5. An offer to each limted partner who is entitled to

appraisal rights to pay the limted partnership's estimte of

fair value set forth in subparagraph 4.

6. That, if requested in witing, the linmted

partnership will provide to the linited partner so requesting,

within 10 days after the date specified in subparagraph 2.

the nunber of linmted partners who return the forns by the

specified date and the total nunber of |imted partner

interests owned by them
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1 7. The date by which the notice to withdraw under s.

2| 620.1119 nust be received, which date nust be within 20 days
3| after the date specified in subparagraph 2.

4 (c) Be acconpanied by:

5 1. Financial statements of the limted partnership

6| that issued the linmted partner interests to be appraised,

7| consisting of a balance sheet as of the end of the fiscal year
8| ending not nore than 15 nonths prior to the date of the

9| Linmted partnership's appraisal notice, an incone statenent

10| for that year, a cash flow statenent for that year, and the
11| latest available interimfinancial statenments, if any.

12 2. A copy of ss. 620.2213-620.2224.

13 620.2119 Perfection of rights; right to withdraw --

14 (1) Alinmted partner who wi shes to exercise appraisa
15| rights must execute and return the formreceived pursuant to
16| s. 620.2118(1) and, in the case of certificated partnership
17| interests and the limted partnership so requires, deposit the
18| linmted partner's certificates in accordance with the terns of
19| the notice by the date referred to in the notice pursuant to
20| s. 620.2118(2)(b)2. Once a limted partner deposits that

21| limited partner's certificates or, in the case of

22| uncertificated partnership interests, returns the executed

23| formdescribed in s. 620.2118(2), the linited partner |oses
24| all rights as a limted partner, unless the linmited partner

25| withdraws pursuant to subsection (3). Upon receiving a demand
26| for paynment froma linmted partner who holds an uncertificated
27| partnership interest, the linmted partnership shall make an
28| appropriate notation of the demand for paynent in its records.
29 (2) The limted partnership may restrict the transfer
30| of such limted partner interests fromthe date the linited
31| partner delivers the itens required by subsection (1).
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1 (3) Alinmted partner who has conplied with subsection
2|(1) may nevertheless decline to exercise appraisal rights and
3| withdraw fromthe apprai sal process by so notifying the

4| |linmted partnership in witing by the date set forth in the

5| appraisal notice pursuant to s. 620.2118(2)(b)7. Alinmted

6| partner who fails to so withdraw fromthe apprai sal process

7| may not thereafter withdraw without the linmted partnership's
8| witten consent.

9 (4 Alinmted partner who does not execute and return
10| the formand, in the case of certificated partnership

11| interests, deposit that linmted partner's certificates, if so
12| required by the linmited partnership, each by the date set

13| forth in the notice described in subsection (2), shall not be
14| entitled to paynment under this act.

15 (5) If the limted partner's right to receive fair

16| value is terninated other than by the purchase of the linited
17| partner interest by the limted partnership, all rights of the
18| Linmited partner, with respect to such linited partner

19| interest, shall be reinstated effective as of the date the
20| limted partner delivered the itens required by subsection
21((1), including the right to receive any intervening paynent or
22| other distribution with respect to such partnership interests,
23| or, if any such rights have expired or any such distribution
24| other than a cash paynent has been conpleted, in lieu thereof
25| at the election of the linmted partnership, the fair value
26| thereof in cash as deternined by the linited partnership as of
27| the tinme of such expiration or conpletion, but wthout
28| prejudice otherwise to any action or proceeding of the linted
29| partnership that may have been taken by the linited
30| partnership on or after the date the Iimted partner delivered
31| the itenms required by subsection (1).
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1 620.2120 Linited partner's acceptance of linted

2| partnership's offer.--

3 (1) If the limted partner states on the form provided
4| in s. 620.2118(1) that the linited partner accepts the offer
5| of the limited partnership to pay the linted partnership's
6| estimated fair value for the limted partner interest, the

7| Linited partnership shall nmake such paynent to the linted

8| partner within 90 days after the limted partnership's receipt
9| of the items required by s. 620.1119(1).

10 (2) Upon payment of the agreed value, the limted

11| partner shall cease to have any interest in the partnership
12| interests.

13 620.2121 Procedure if linited partner is dissatisfied
14| with offer.--

15 (1) Alinmted partner who is dissatisfied with the

16| Linmted partnership's offer as set forth pursuant to s.

17| 620.2118(2)(b)5. nust notify the linmted partnership on the
18| form provided pursuant to s. 620.2118(1) of the linted

19| partner's estimate of the fair value of the limted partner
20| interest and demand paynment of that estimate plus interest.
21 (2) Alimted partner who fails to notify the linmted
22| partnership in witing of the linmted partner's demand to be
23| paid the linmted partner's estimate of the fair value plus
24| interest under subsection (1) within the tinefrane set forth
25| in s. 620.2118(2)(b)2. waives the right to demand payment
26| under this section and shall be entitled only to the paynment
27| offered by the limted partnership pursuant to s.
28| 620.2118(2)(b)5.
29 620.2122 Court action.--
30 (1) If alimted partner makes demand for paynment
31| under s. 620.2121 which remains unsettled, the linted
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partnership shall comrence a proceeding within 60 days after

receiving the paynent demand and petition the court to

determine the fair value of the partnership interests and

accrued interest. If the limted partnership does not conmence

the proceeding within the 60-day period, any linmted partner

who has made a denmand pursuant to s. 620.2121 may commence the

proceeding in the nane of the limted partnership.

(2) The proceeding shall be commenced in the

appropriate court of the county in which the limted

partnership's principal office, or, if none, its registered

office, in this state is located. If the |linted partnership

is a foreign linmted partnership without a registered office

in this state, the proceeding shall be commenced in the county

in this state in which the principal office or reqgistered

office of the donestic linmted partnership was |ocated at the

tine of the transaction.

(3) Al limted partners, whether or not residents of

this state, whose denmands remain unsettled shall be nade

parties to the proceeding as in an action against their

partnership interests. The limted partnership shall serve a

copy of the initial pleading in such proceedi ng upon each

limted partner party who is a resident of this state in the

manner_provided by law for the service of a summons and

conpl ai nt _and upon_each nonresident limted partner party by

registered or certified mail or by publication as provided by

| aw.

(4) The jurisdiction of the court in which the

proceedi ng i s commenced under subsection (2) is plenary and

exclusive. |If the court so elects, the court nay appoint one

Or_nbre persons _as _appraisers to receive evidence and

recommend a decision on the question of fair value. The
180
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1| appraisers shall have the powers described in the order
2| appointing themor in any amendnent to the order. The limted
3| partners demanding appraisal rights are entitled to the sane
4| discovery rights as parties in other civil proceedings. There
5| shall be no right to a jury trial
6 (5) Each partner nmade a party to the proceeding is
7| entitled to judgnent for the anpunt of the fair value of such
8| Limted partner's linted partner partnership interests, plus
9| interest, as found by the court.
10 (6) The linmted partnership shall pay each such
11| partner the anmpunt found to be due within 10 days after fina
12| deternination of the proceedi ngs. Upon paynment of the
13| judgnent, the limted partner shall cease to have any interest
14| in the linted partnership interests.
15 620.2123 Court costs and counsel fees.--
16 (1) The court in an appraisal proceeding shal
17| deternine all costs of the proceeding, including the
18| reasonabl e conpensati on and expenses of appraisers appointed
19| by the court. The court shall assess the costs against the
20| limted partnership, except that the court may assess costs
21| against all or sone of the limted partners demandi ng
22| appraisal, in anmounts the court finds equitable, to the extent
23| the court finds such partners acted arbitrarily, vexatiously,
24| or not in good faith with respect to the rights provi ded by
25| this act.
26 (2) The court in an appraisal proceeding may al so
27| assess the fees and expenses of counsel and experts for the
28| respective parties, in anpunts the court finds equitable:
29 (a) Against the linmted partnership and in favor of
30| any or all limted partners demanding appraisal if the court
31
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finds the limted partnership did not substantially conply
with ss. 620.2116 and 620.2118; or

(b) Against either the limted partnership or a

limted partner denmandi ng appraisal, in favor of any other

party, if the court finds that the party agai nst whomthe fees

and expenses are assessed acted arbitrarily, vexatiously, or

not in good faith with respect to the rights provided by this

act .

(3) If the court in an appraisal proceeding finds that

the services of counsel for any limted partner were of

substantial benefit to other linmted partners sinmlarly

situated, and that the fees for those services should not be

assessed against the limted partnership, the court may award

to such counsel reasonable fees to be paid out of the anpunts

awarded the |linmted partners who were benefited.

(4) To the extent the linited partnership fails to

make a required payment pursuant to s. 620.2120, the linmted

partner nmay sue directly for the ampunt owed and, to the

extent successful, shall be entitled to recover fromthe

limted partnership all costs and expenses of the suit,

including counsel fees.

620.2124 Llimtation on limted partnership paynent.--

(1) No paynent shall be nade to a linmted partner

seeking appraisal rights if, at the tine of paynent, the

limted partnership is unable to neet the distribution

standards of s. 620.1508. In such event, the linited partner

shall, at the limted partner's option:

(a) Wthdraw the notice of intent to assert appraisa

rights, which shall in such event be deened withdrawn with the

consent of the |limted partnership; or
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(b) Retain the status as a cl ai mant _agai nst the

limted partnership and, if the linmted partnership is

liqui dated, be subordinated to the rights of creditors of the

limted partnership, but have rights superior to the linted

partners not asserting appraisal rights, and, if it is not

liquidated, retain the right to be paid for the linmted

partner interests, which right the linmted partnership shal

be obliged to satisfy when the restrictions of this section do

not apply.
(2) The limted partner shall exercise the option

under paragraph (1)(a) or paragraph (1)(b) by witten notice

filed with the linited partnership within 30 days after the

limted partnership has given witten notice that the paynent

for the linmted partner interests cannot be made because of

the restrictions of this section. If the limted partner fails

to exercise the option, the |limted partner shall be deened to

have withdrawn the notice of intent to assert appraisa

rights.
620.2125 Application of other |laws to provisions

governi ng conversions and nergers. --

(1) The provisions of ss. 620.2101-2124 do not

preclude an entity from being converted or nmerged under other

| aw.

(2) The provisions of ss. 620.2101-620.2124 do not

authorize any act prohibited by other applicable |aw or change

the requirements of any law or rule requlating a specific

organi zation or industry, such as a not-for-profit

organi zation, insurance, banking or investnent establishnment,

or_other requl ated business or activity.

620.2201 Uniformty of application and

construction.--1n applying and construing this act,
183
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1| consideration nust be given to the need to pronote uniformty
2| of the lawwith respect to its subject matter anpng states

3| that enact it.

4 620. 2202 Severability clause.--1f any provision of

5| this act or its application to any person or circunstance is
6| held invalid, the invalidity does not affect other provisions
7| or _applications of this act which can be given effect without
8| the invalid provision or application, and to this end the

9| provisions of this act are severable.

10 620.2203 Relation to electronic signatures in G oba
11| and National Commerce Act.--This act nodifies, linmts, or

12| supersedes the federal Electronic Signatures in d obal and

13| National Commerce Act, 15 U.S.C. ss. 7001 et seq., but this
14| act does not nodify, linmt, or supersede s. 101(c) of that

15| act, 15 U . S.C. s. 7001(c), or authorize electronic delivery of
16| any of the notices described in s. 103(b) of that act, 15

17| U.S.C. s. 7001(b), except to the extent permitted pursuant to
18| ss. 15.16, 116.34, and 668.50 of such act.

19 620.2204 Application to existing relationships.--

20 (1) Before January 1, 2007, this act governs only:

21 (a) Alinmted partnership forned on or after January
22| 1, 2006.

23 (b) Except as otherwi se provided in subsections (3)

24| and (4), a linited partnership formed before January 1, 2006,
25| which elects, in the manner provided in its partnership

26| agreenent or by law for anmending the partnership agreement, to
27| be subject to this act.

28 (2) Except as otherwi se provided in subsection (3), on
29| and after January 1, 2007, this act governs all limited

30| partnerships.

31
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(3) Wth respect to a linited partnership forned

before January 1, 2006, the follow ng rules apply except as

the partners otherwi se elect in the manner provided in the

partnershi p agreenent or by |law for amending the partnership

agr eenment :
(a) The provisions of s. 620.1104(3) do not apply and

the limted partnership has whatever duration such linmted

partnership had under the |law applicable imediately before

January 1, 2006.

(b) The limted partnership is not required to anend

its certificate of linmted partnership to conply with s.
620.1201(1)(d).
(c) The provisions of ss. 620.1601 and 620.1602 do not

apply and a limted partner has the sane right and power to

di ssociate fromthe linmted partnership, with the sane

consequences, as existed i medi ately before July 1, 2005.

(d)  The provisions of s. 620.603(4) do not apply.

(e) The provisions of s. 620.1603(5) do not apply and

a court has the sane power to expel a general partner as the

court had imediately before January 1, 2006.

(f) The provisions of s. 620.1801(3) do not apply and

the connection between a person's dissociation as a genera

partner and the dissolution of the |linited partnership is the

sane as existed inmmediately before January 1, 2006.

(4 Wth respect to a linited partnership that elects

pursuant to paragraph (1)(b) to be subject to this act, after

the election takes effect the provisions of this act relating

to the liability of the linmted partnership's general partners

to third parties apply:
(a) Before January 1, 2007, to:
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1 1. Athird party that had not done business with the
2| limited partnership in the year before the election took

3| effect.

4 2. A third party that had done business with the

5| Limted partnership in the year before the election took

6| effect only if the third party knows or has received a

7| notification of the election.

8 (b) On and after January 1, 2007, to all third

9| parties, but those provisions remain inapplicable to any

10| obligation incurred while those provisions were inapplicable
11| under subparagraph (a)2.

12 620. 2205 Savings clause.--This act does not affect an
13| action conmmenced, proceeding brought, or right accrued before
14| this act takes effect.

15 Section 17. Paragraphs (j) and (k) of subsection (2)
16| of section 620.8103, Florida Statutes, are anended to read:
17 620. 8103 Effect of partnership agreenent; nonwai vable
18| provisions.--

19 (2) The partnership agreenent may not:

20 H—~Chanrge—the—notice—provisions—contalned—+nr—s—

21| 620-8902(6)—or—s—620-8905{(6)+ or

22 (J)H Restrict rights of third parties under this

23| act.

24 Section 18. Subsections (5), (6), (7), and (8) of

25| section 620.8105, Florida Statutes, are anended to read:

26 620. 8105 Execution, filing, and recording of

27| partnership registration and other statenents.--

28 (5) A partnership registration statenent or other

29| statenment or a certificate of merger or certificate of

30| conversion must—be delivered to the Departnment of State for
31| filing, which may be acconplished by electronic filing
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pursuant to s. 15.16, and nust be typewritten or legibly

printed in the English | anguage. A reqgistration statenment or

other statenent, or a certificate of merger or certificate of

conversion, may specify a delayed effective tine and, if so

specified, such filing shall beconme effective at the del ayed

tine and date specified. If a delayed effective date, but no

time, is specified, the filing shall becone effective at the

close of business on the delayed effective date. Unless

otherwi se pernitted by this chapter, a delayed effective date

for a docunent to be filed may not be later than the 90th day

after the date on which the docunent is filed.

(6) Areqgistration statenent filed by a partnership

nmust be executed by at |east two partners. Other statenents
nmust be executed by a partner or other person authorized by
this act. The execution of a statenment by an individual as, or
on behalf of, a partner or other person nanmed as a partner in
a filing constitutes an affirmati on under the penalties of
perjury that the facts stated therein are true.

(7) A partnership may anend or cancel its registration
statenment, and a person authorized by this act to file a
statement of partnership authority, a statenment of denial, a
statenment of dissociation, a statenent of dissolution, a

certificate statement of nmerger, a certificate of conversion,

a statenent of qualification, or a statement of foreign
qualification my amend or cancel such docunent staterent, by
filing an amendnment or cancellation that:

(a) ldentifies the partnership and the statenent or
certificate being amended or cancel ed_—anrd

(b) States the substance of what is being amended or

cancel ed.
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1 (8 Acertified copy of a statenent or certificate

2| that has been filed with the Departnment of State and recorded
3| in the office for recording transfers of real property has the
4| effect provided for recorded statenents in this act. A

5| recorded statenment that is not a certified copy of a statenent
6| or certificate filed with the Departnment of State does not

7| have the effect provided for recorded statenments in this act.
8 Section 19. Paragraph (n) of subsection (1) of section
9| 620.81055, Florida Statutes, is renunbered as paragraph (o),
10| and a new paragraph (n) is added to said subsection, to read:
11 620. 81055 Fees for filing docunents and issuing

12| certificates; powers of the Departnent of State.--

13 (1) The Department of State shall collect the

14| followi ng fees when docunents authorized by this act are

15| delivered to the Departnment of State for filing:

16 (n) Certificate of conversion: $25.

17 (o) Any other docunent required or pernmtted to be
18| filed by this act: $25.

19 Section 20. Subsection (2) of section 620. 8404,
20| Florida Statutes, is anended to read:
21 620. 8404 Ceneral standards of partner's conduct. --
22 (2) A partner's duty of loyalty to the partnership and
23| the other partners is linmted to rhreludes—withowt—H-mtation-
24| the foll ow ng:
25 (a) To account to the partnership and hold as trustee
26| for the partnership any property, profit, or benefit derived
27| by the partner in the conduct and w nding up of the
28| partnership business or derived froma use by the partner of
29| partnership property, including the appropriation of a
30| partnership opportunity;
31

188
CODI NG Words st+r+eken are del etions; words underlined are additions.




© 00 N O 0o b~ W N B

W WN RN NNMNDNDRNDNNRNNDNRR R R B R B R B R
P O © ® N O U A W N RP O © ® N O 00 » W N B O

Fl ori da Senate - 2005 CS for SB 1056
590- 1856- 05

(b) To refrain fromdealing with the partnership in
t he conduct or wi nding up of the partnership business as or on
behal f of a party having an interest adverse to the
partnership; and

(c) To refrain fromconpeting with the partnership in
the conduct of the partnership business before the dissolution
of the partnership.

Section 21. Sections 620.8911, 620.8912, 620.8913,
620. 8914, 620.8915, 620.8916, 620.8917, 620.8918, 620.8919,
620. 8920, 620.8921, 620.8922, and 620.8923, Florida Statutes,
are created to read

620.8911 Definitions.--As used in this section and ss.
620.8912- 620. 8923:

(1) "Constituent partnership" nmeans a constituent

organi zation that is a partnership governed by this act.

(2) "Constituent organi zation" neans an_organi zation

that is party to a nerger

(3) "Converted organi zation" neans the organi zation

into which a converting organi zation converts pursuant to ss.

620. 8902- 620. 8905.

(4) "Converting partnership" neans a converting

organi zation that is a partnership governed by this act.

(5) "Converting organi zation" means _an_organi zation

that converts into another organization pursuant to s.

620. 8912.

(6) "CGoverning |law' of an organi zation neans the | aw

that governs the organization's internal affairs.

(7)  "Organization" neans _a corporation; genera

partnership, including a limted liability partnership:;

limted partnership, including a limted liability limted

partnership; limted liability conpany; conmmpn |aw or business
189
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trust or association; real estate investnent trust; or any

ot her person organi zed under _a governi ng | aw or ot her

applicable law, provided such termshall not include an

organi zation that is not organized for profit, unless the

not-for-profit organization is the converted organi zation or

the surviving organization in a conversion or _a nerger

governed by this act. The term.includes both donestic and

foreign organizations.

(8) "Organi zational docunents" neans:

1. For a donestic or foreign general partnership, its

partnership agreenent.

2. For alimted partnership or foreign linited

partnership, its certificate of linted partnership and

partnership agreenent.

3. For a donestic or foreign limted liability

conpany, its articles of organization and operating agreenent,

or_conparable records as provided in its governing | aw

4. For a business trust, its agreenent of trust and

decl aration of trust.

5. For a donestic or foreign corporation for profit,

its articles of incorporation, bylaws, and other agreenents

anpng its sharehol ders which are authorized by its governing

law, or conparable records as provided in its governing |aw.

6. For any other organization, the basic records that

create the organization and determne its internal governance

and the relations anpong the persons that own it, have an

interest in it, or are nenbers of it.

(9) "Personal liability" nmeans personal liability for

a debt, liability, or other obligation of an organi zation

which is inposed on a person that coowns, has an interest in,

or is a nenber of the organi zation:
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1. By the organization's governing law solely by

reason of the person's coowning, having an interest in, or

bei ng a menber of the organi zation; or

2. By the organization's organi zational docunents

under a provision of the organization's governing |aw

aut hori zing those docunents to nake one or nore specified

persons liable for all or specified debts, liabilities, and

other obligations of the organization solely by reason of the

person or persons' coowning, having an interest in, or being a

nenber of the organi zation.

(10) "Record" nmeans information that is inscribed on a

tangi ble nmediumor that is stored in an el ectronic or other

nedium and is retrievable in perceivable form

(11) "sSurviving organi zation" means _an_organi zation

into which one or nore other organizations are nerged. A

surviving organi zation nmay preexist the nerger or be created

by the nerger.
620.8912 Conversion.--

(1) An organization other than a partnership nmay

convert to a partnership, and a partnership may convert to

anot her _organi zati on pursuant to this section and ss.

620.8913-620.8915 and a plan of conversion, if:

(a) The other organi zation's governing | aw authorizes

t he conversion.

(b) The conversion is pernmitted by the | aw of the

jurisdiction that enacted the governing | aw.

(c) The other organization conplies with its governing

law in effecting the conversion.

(2) A plan of conversion nust be in a record and nust

incl ude:
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(a) The nane _and form of the organization before

conversion.

(b) The nane and form of the organization after

conversion.

(c) The terns _and conditions of the conversion,

including the manner and basis for converting interests in the

converting organi zation into any conbi nati on of noney,

interests in the converted organi zation, and ot her

consi deration.

(d) The organi zational docunents of the converted

organi zati on.

620.8913 Action on plan of conversion by converting

part nership. --

(1) A plan of conversion nust be consented to by al

of the partners of a converting partnership. The consents

requi red by this subsection nust be in, or evidenced by, a

record.

(2) Subject to s. 620.8920 and any contractual rights,

after _a conversion is approved, and at any tine before a

filing is nmade under s. 620.8914, a converting partnership nay

anend the plan or abandon the planned conversion:

(a) As provided in the plan.

(b) Except as prohibited by the plan, by the sane

consent _as was required to approve the plan

620.8914 Filings required for conversion; effective

date. - -

(1) After a plan of conversion is approved:

(a) A converting partnership shall deliver to the

Departnment of State for filing a statenment of registration in

accordance with s. 620.8105, if such statenent was not
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previously filed, and a certificate of conversion, in

accordance with s. 620.8105, which nust include:

1. A statenent that the partnership has been converted

into another organi zation.

2. The nanme _and form of the organi zation and the

jurisdiction of its governing | aw

3. The date the conversion is effective under the

governing law of the converted organi zation

4. A statenment that the conversion was approved as

required by this act.

5. A statenent that the conversion was approved as

required by the governing |law of the converted organi zation

6. If the converted organization is a foreign

organi zation not authorized to transact business in this

state, the street and mailing address of an office which the

Departnent of State may use for the purposes of s.
620.8915(3).

(b) In the case of a converting organi zation

converting into a partnership to be governed by this act, the

converting organi zation shall deliver to the Departnent of

State for filing:

1. A certificate of registration in accordance with s.

620. 8105.

2. A certificate of conversion, in accordance with s.

620. 8105, which certificate of conversion nust include:

a. A statenent that the partnership was converted from

anot her organi zati on.

b. The nane and formof the converting organi zation

and the jurisdiction of its governing |aw.

c. A statenent that the conversion was approved as

required by this act.
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1 d. A statenent that the conversion was approved in a
2| manner that conplied with the converting organi zation's

3| governing | aw

4 e. The effective tine of the conversion, if other than
5[ the time of the filing of the statenent of conversion.

6 (2) A conversion becones effective:

7 (a) If the converted organization is a partnership, at
8| the tinme specified in the plan of conversion or the

9| certificate of conversion, which may be as of or after the

10| tinme of the filing of the certificate of conversion, and, if
11| the certificate of conversion does not contain such an

12| effective tinme, the effective tine shall be upon the filing of
13| the certificate of conversion with the Department of State,

14| provided, if the certificate has a delayed effective date, the
15| certificate may not be effective any later than the 90th day
16| after the date it was filed and provided further, the

17| effective date shall not be any earlier than the effective

18| date of the statenent of reqgistration filed with the

19| Departnent of State for the partnership in accordance with s.
20| 620.8105.
21 (b) If the converted organization is not a
22| partnership, as provided by the governing |aw of the converted
23| organi zati on.
24 620. 8915 Effect of conversion.--
25 (1) An organization that has been converted pursuant
26| to this act is for all purposes the same entity that existed
27| before the conversion.
28 (2) When a conversion takes effect:
29 (a) Title to all real estate and other property, or
30| any interest therein, owned by the converting organization at
31
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1| the tinme of its conversion remanins vested in the converted

2| organi zation wi thout reversion or inpairnment under this act.
3 (b) Al debts, liabilities, and other obligations of
4| the converting organization continue as obligations of the

5| converted organi zation.

6 (c) An action or proceeding pending by or against the
7| converting organization may be continued as if the conversion
8| had not occurred.

9 (d) Except as prohibited by other law, all of the

10| rights, privileges, immunities, powers, and purposes of the
11| converting organization remain vested in the converted

12| organi zati on.

13 (e) Except as otherwise provided in the plan of

14| conversion, the terns and conditions of the plan of conversion
15| take effect.

16 (f) Except as otherwise agreed, the conversion does
17| not dissolve a converting linmted partnership for purposes of
18| this act and ss. 620.8801-620.8807 shall not apply.

19 (3) A converted organization that is a foreign
20| organi zation consents to the jurisdiction of the courts of
21| this state to enforce any obligation owed by the converting
22| partnership, if before the conversion the converting
23| partnership was subject to suit in this state on the
24| obligation. A converted organization that is a foreign
25| organi zati on and not authorized to transact business in this
26| state shall appoint the Departnment of State as its agent for
27| service of process for purposes of enforcing an obligation
28| under this subsection. Service on the Departnent of State
29| under this subsection shall be made in the sane manner and
30| with the sane consequences as provided in s. 48.181
31
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1 (4) A copy of the certificate of conversion, certified
2| by the Departnment of State, may be filed in any county of this
3| state in which the converting organi zation holds an interest
4| in real property.

5 620.8916 Merger. --

6 (1) A partnership may nerge with one or nore other

7| constituent organizations pursuant to this section and ss.

8| 620.8917-620.8919 and a plan of merger, if:

9 (a) The governing |aw of each of the other

10| organi zations authorizes the nerger

11 (b) The nerger is permitted by the | aw of each

12| jurisdiction that enacted those governing |aws.

13 (c) Each of the other organizations conplies with its
14| governing law in effecting the nerger

15 (2) A plan of nmerger nmust be in a record and nust

16| incl ude:

17 (a) The nanme and form of each constituent

18| organi zati on.

19 (b) The nane and form of the surviving organization
20 (c) The terms and conditions of the merger, including
21| the manner and basis for converting the interests in each

22| constituent organization into any conbination of noney,

23| interests in the surviving organi zati on, and other

24| consideration.

25 (d) Any anmendnents to be made by the merger to the

26| surviving organi zation's organi zational docunents.

27 620.8917 Action on plan of nerger by constituent

28| partnership.--

29 (1) A plan of merger must be consented to by all of
30| the partners of a constituent partnership. The consents

31
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requi red by this subsection nust be in, or evidenced by, a

record.

(2) Subject to s. 620.8920 and any contractual rights,

after a nerqger is approved, and at any tine before a filing is

made under s. 620.8918, a constituent partnership nmay anend

the plan or abandon the planned nerger

(a) As provided in the plan.

(b) Except as prohibited by the plan, with the sane

consent _as was required to approve the plan

620.8918 Filings required for merger; effective

date. - -

(1) After each constituent organization has approved a

nerger, a certificate of nerger nust be signed on behalf of:

(a) Fach preexisting constituent partnership, by al

of the partners of such partnership.

(b) Each other preexisting constituent organization

by an authorized representative.

(2) The certificate of nerger nust include:

(a) The nane _and form of each constituent organi zation

and the jurisdiction of its governing |aw.

(b) The nane _and form of the surviving organi zation,

the jurisdiction of its governing law, and, if the surviving

organi zation is created by the nerger, a statenent to that

effect.

(c) The date the nmerger is effective under the

governing law of the surviving organi zation

(d) Any amendnents provided for in the plan of nerger

for the organi zational docunent that created the organi zation.

(e) A statenent _as to each constituent organi zation

that the nerger was approved as required by the organization's

governing | aw.
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(f) If the surviving organization is a foreign

organi zation not authorized to transact business in this

state, the street and mailing address of an office which the

Departnent of State may use for the purposes of subsection
620.8919(2).

(d)  Any additional information required by the

governing law of any constituent organi zation

(3) FEFach constituent partnership shall deliver to the

Departnment of State for filing a statenment of registration in

accordance with s. 620.8105, if such statenent was not

previously filed, and a certificate of nmerger in accordance

with s. 620.8105.

(4) A nerger becones effective under this act:

(a) |If the surviving organization is a partnership, at

the tinme specified in the plan of nerger or the certificate of

nerger, which may be as of or after the tinme of the filing of

the certificate of nerger, and, if the certificate of nerger

does not contain such an effective tine, the effective tine

shall be upon the filing of the statenent of nerger with the

Departnent of State, provided, if the certificate has a

del ayed effective date, the certificate may not be effective

any later than the 90th day after the date it was filed, and

provided further, the effective date shall not be any earlier

than the effective date of the statenent of registration filed

with the Departnent of State for the partnership in accordance

with s. 620.8105.

(b) If the surviving organization is not a

partnership, as provided by the governing law of the surviving

organi zati on.

(5) A certificate of nerger shall act as a

cancel l ation of any statenent of registration for purposes of
198
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S. 620.8105 for a partnership that is a party to the nerger

that is not the surviving organization, which cancellation

shal|l be deened filed upon the effective date of the nerger

620.8919 FEffect of nmerger.--

(1) When a nerger becones effective

(a) The surviving organization continues.

(b) FEach constituent organization that nerges into the

surviving organi zati on ceases to exist as a separate entity.

(c) Title to all real estate and other property owned

by each constituent organi zation that ceases to exist vests in

the surviving organi zation w thout reversion or inpairnent.

(d) Al debts, liabilities, and other obligations of

each constituent organi zation that ceases to exist continue as

obligations of the surviving organization.

(e) An action or proceeding pending by or against any

constituent organi zation that ceases to exist nmay be continued

as if the nerger had not occurred.

(f) Except as prohibited by other law, all of the

rights, privileges, inmunities, powers, and purposes of each

constituent organi zation that ceases to exist vest in the

surviving organi zation.

(g) Except as otherwi se provided in the plan of

nerger, the terns and conditions of the plan of nerger take

effect.

(h) Except as otherwi se agreed, if a constituent

partnership ceases to exist, the nerger does not dissolve the

partnership for purposes of this act, and ss.

620.8801- 620. 8807 shall not apply.

(i) Any anmendnents provided for in the certificate of

nerger_for the organi zational docunent that created the

organi zati on becone effective.
199
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1 (2) A surviving organization that is a foreign

2| organi zation consents to the jurisdiction of the courts of

3| this state to enforce any obligation owed by a constituent

4| organization, if before the nmerger the constituent

5| organi zation was subject to suit in this state on the

6| obligation. A surviving organization that is a foreign

7| organi zati on and not authorized to transact business in this
8| state shall appoint the Departnent of State as its agent for
9| service of process pursuant to the provisions of s. 48.181
10 (3) A copy of the certificate of nmerger, certified by
11| the Departnment of State, may be filed in any county of this
12| state in which a constituent organization holds an interest in
13| real property.

14 620. 8920 Restrictions on approval of conversions and
15| nergers and on relinquishing linited liability partnership
16| status. --

17 (1) If a partner of a converting or constituent

18| partnership will have personal liability with respect to a
19| converted or surviving organi zation, approval and anendment of
20| a_plan of conversion or merger are ineffective without the
21| consent of the partner, unless:

22 (a) The partnership's partnership agreenment provides
23| for the approval of the conversion or nerger with the consent
24| of fewer than all the partners.

25 (b) The partner has consented to the provision of the
26| partnership agreenent.

27 (2) An amendrment to a statenent of qualification of a
28| limted liability partnership which revokes its status as

29| such is ineffective without the consent of each genera

30| partner unless:

31
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(a) The limted liability partnership's partnership

agreenent provides for the anendment with the consent of |ess

than all its partners.

(b) FEach partner that does not consent to the

anendnment has consented to the provision of the partnership

agr eenent .
(3) A partner does not give the consent required by

subsection (1) or subsection (2) nerely by consenting to a

provision of the partnership agreenent which pernmits the

partnership agreenent to be anended with the consent of fewer

than all the partners.

620.8921 Lliability of a partner after conversion or

nerger. - -
(1) A conversion or nerger _under this act does not

di scharge any liability under ss. 620.8306 and 620.8703 of a

person that was a partner in or dissociated as a partner from

a_converting or constituent partnership, but:

(a) The provisions of this act pertaining to the

collection or discharge of the liability continue to apply to

the liability.

(b) For the purposes of applying those provisions, the

converted or surviving organization is deened to be the

converting or constituent partnership.

(c) |If a person is required to pay any anpunt under

this subsection:

1. The person has a right of contribution from each

ot her person that was liable as a partner under s. 620.8306

when the obligation was incurred and has not been rel eased

fromthe obligation under s. 620.8703.
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2.  Any such rights of contribution and the relative

ampunts of contribution shall be determ ned and settled in the

sane_manner _as provided in s. 620.8807(3).

(2) 1In addition to any other liability provided by

| aw:;

(a) A person that imedi ately before a conversion or

nerger becane effective was a partner in a converting or

constituent partnership that was not a linmted liability

partnership is personally liable on a transaction entered into

by the converted or surviving organization with a third party

after the conversion or nerger becones effective, if, at the

tine the third party enters into the transaction, the third

party:
1. Does not have notice of the conversion or_ nerger

2. Reasonably believes that:

a. The converted or surviving business is the

converting or constituent partnership.

b. The converting or constituent partnership is not a

limted liability limted partnership.

c. The person is a partner in the converting or

constituent partnership.

(b) A person that was dissociated as a partner froma

converting or constituent partnership before the conversion or

nerger _becane effective is personally liable on a transaction

entered into by the converted or surviving organization with a

third party after the conversion or nerger becones effective,

1. | medi ately before the conversion or nerger becane

effective the converting or surviving partnership was not a

limted liability partnership.
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2. At the tinme the third party enters into the

transaction fewer than 2 yvears have passed since the person

di ssociated as a partner, and the third party:

a. Does not have notice of the dissociation

b. Does not have notice of the conversion or nerger

c. Reasonably believes that the converted or surviving

organi zation is the converting or constituent partnership, the

converting or constituent |limted partnership is not a linted

liability partnership, and the person is a partner in the

converting or constituent partnership.

620. 8922 Power of partners and persons di ssoci ated as

partners to bind organi zation after conversion or nerger.--

(1) An act of a person who imediately before a

conversion or_nerger becane effective was a partner in a

converting or constituent partnership binds the converted or

surviving organi zation after the conversion or nerger becones

effective, if:

(a) Before the conversion or nerger becane effective,

the act woul d have bound the converting or constituent |imted

partnership under s. 620.8301

(b) At the tine the third party enters into the

transaction, the third party:

1. Does not have notice of the conversion or nerger

2. Reasonably believes that the converted or surviving

business is the converting or constituent partnership and that

the person is a partner in the converting or constituent

partnership.

(2)  An act of a person that before a conversion or

nerger _becane effective was dissociated as a partner froma

converting or constituent partnership binds the converted or
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1| surviving organization after the conversion or nerger becones
2| effective, if:

3 (a) Before the conversion or nmerger becane effective,
4| the act would have bound the converting or constituent

5| partnership under s. 620.8301 if the person had been a

6| partner.

7 (b) At the time the third party enters into the

8| transaction, fewer than 2 years have passed since the person
9| dissociated as a partner, and the third party:

10 1. Does not have notice of the dissociation

11 2. Does not have notice of the conversion or nerger
12 3. Reasonably believes that the converted or surviving
13| organization is the converting or constituent partnership and
14| that the person is a partner in the converting or constituent
15| partnership.

16 (3) If a person having know edge of the conversion or
17| nmerger causes a converted or surviving organization to incur
18| an obligation under subsection (1) or subsection (2), the

19| person is liable:

20 (a) To the converted or surviving organization for any
21| damage caused to the organization arising fromthe obligation.
22 (b) If another person is liable for the obligation, to
23| that other person for any danmge caused to that other person
24| arising fromthe liability.

25 620. 8923 Application of other laws to provisions

26| governing conversions and nergers. --

27 (1) The provisions of ss. 620.8911-620.8922 do not

28| preclude an entity from being converted or nerged under other
29| lLaw.

30 (2) The provisions of ss. 620.8911-620.8922 do not

31| authorize any act prohibited by any other applicable |aw or
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change the requirenents of any law or rule requlating a

specific organization or industry, including, but not linmted

to, a not-for-profit organization, insurance, banking or

i nvest nent _establishnent, or other requl ated busi ness or

activity.
Section 22. Subsection (1) of section 620.9104,

Florida Statutes, is anended to read:

620.9104 Activities not constituting transacting
busi ness. - -

(1) Activities of a foreign limted liability
partnershi p which do not constitute transacting business
within the nmeaning of ss. 620.9101-620.9105 include, but are

not limted to:

(a) Maintaining, defending, or settling an action or
proceedi ng. -

(b) Holding neetings of its partners or carrying on
any other activity concerning its internal affairs.+

(c) Maintaining bark accounts in financia

institutions. =

(d) Maintaining offices or agencies for the transfer
exchange, and registration of the partnership's own securities
or maintaining trustees or depositories with respect to those
securities, =

(e) Selling through i ndependent contractors,+

(f) Soliciting or obtaining orders, whether by mail or
t hrough enpl oyees or agents or otherwise, if the orders
requi re acceptance outside this state before they becone
contracts, +

(g) Creating or acquiring indebtedness, nortgages, or

security interests in real or personal property.+
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(h) Securing or collecting debts or foreclosing
nort gages or other security interests in property securing the
debts, and hol ding, protecting, and maintai ning property so
acqui red. =

(i) Conducting an isolated transaction that is
conpleted within 30 days and is not one in the course of
simlar transactions of |ike nature._—anrd

(j) Transacting business in interstate commerce.

(k) Owming and controlling a subsidiary corporation

incorporated in or transacting business within this state or

voting the stock of any corporation which it has lawfully

acqui red.
(1) Oming a linted partnership interest in a limted

partnership that is doing business within this state, unless

such |limted partner nmnages or controls the partnership or

exercises the powers and duties of a general partner

(m__ Owming, without nore, real or personal property.

Section 23. Subsection (7) of section 607.11101

Florida Statutes, is amended to read:

607.11101 Effect of nmerger of domestic corporation and
ot her business entity.--Wen a nerger becomes effective:

(7) The shares, partnership interests, interests,
obligations, or other securities, and the rights to acquire
shares, partnership interests, interests, obligations, or
ot her securities, of each donestic corporation and other
business entity that is a party to the nmerger shall be
converted into shares, partnership interests, interests,
obligations, or other securities, or rights to such
securities, of the surviving entity or any other domestic
corporation or other business entity or, in whole or in part,
into cash or other property as provided in the plan of nerger
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and the former hol ders of shares, partnership interests,
interests, obligations, or other securities, or rights to such
securities, shall be entitled only to the rights provided in
the plan of nerger and to their appraisal rights, if any,

under ss. 607.1301-607.1333, ss. 608.4351-608. 43595, ss.
620.2114-620. 2124 s—668-—4384—s—620-265, or other applicable

I aw.
Section 24. Effective January 1, 2006:

(1) Section 608.4384, Florida Statutes, is repeal ed.

(2) Sections 620.101, 620.102, 620.103, 620.105,
620. 1051, 620.106, 620.107, 620.108, 620.109, 620.112,
620.113, 620.114, 620.115, 620.116, 620.117, 620.118, 620.119,
620. 122, 620.123, 620.124, 620.125, 620.126, 620.127, 620.128,
620. 129, 620.132, 620.133, 620.134, 620.135, 620.136, 620.137,
620. 138, 620.139, 620.142, 620.143, 620.144, 620.145, 620.146,
620. 147, 620.148, 620.149, 620.152, 620.153, 620.154, 620.155,
620. 156, 620. 157, 620.158, 620.159, 620.162, 620.163, 620.164,
620. 165, 620.166, 620.167, 620.168, 620.169, 620.172, 620.173,
620.174, 620.175, 620.176, 620.177, 620.178, 620.179, 620.182,
620. 1835, 620.184, 620.185, 620.186, 620.187, 620.192,
620. 201, 620.202, 620.203, 620.204, and 620.205, Florida
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Statutes, are repeal ed.
(3) Sections 620.8901, 620.8902, 620.8903, 620.8904,
620. 8905, 620.8906, 620.8907, and 620.8908, Florida Statutes,
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Section 25. Except as otherw se provided herein, this

N
~

act shall take effect January 1, 2006.

w W NN
= O © o

207
CODI NG Words st+r+eken are del etions; words underlined are additions.




Fl ori da Senate - 2005 CS for SB 1056
590- 1856- 05

STATEMENT OF SUBSTANTI AL CHANGES CONTAI NED | N
COW TTEE SUBSTI TUTE FOR
Senate Bill 1056

The committee substitute makes the followi ng changes to the
underlying bill:

-- Provides that a paynment for a nenber's interest in a
private club organized as not-for-profit corporation is
not a distribution for purposes of the restriction on
not-for-profit corporations paying dividends or
di stributions; and

- - Makes technical and conform ng changes throughout.
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