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LEGISLATIVE ACTION
Senate . House
Comm: WD
04/19/2019

The Committee on Appropriations (Simmons) recommended the

following:
Senate Amendment (with title amendment)
Delete lines 11796 - 12488

and insert:

605.0702. A deadlock resolution mechanism does not vary the

grounds for dissolution for the purposes of this paragraph.

Section 235. Paragraphs (a) and (b) of subsection (1) of
section 605.0112, Florida Statutes, are amended, and subsection
(6) is added to that section, to read:

605.0112 Name.—
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(1) The name of a limited liability company:
(a) Must contain the words “limited liability company” or

the abbreviation “L.L.C.” or “LLC<"” as will clearly indicate

that it is a limited liability company instead of a natural

person, partnership, corporation, or other business entity.

(b) Must be distinguishable in the records of the Bivisien

ofCorporations—of—+the department from the names of all other

entities or filings that are on file with the department

divisien, except fictitious name registrations pursuant to s.
865.09, general partnership registrations pursuant to s.
620.8105, and limited liability partnership statements pursuant
to s. 620.9001 which are organized, registered, or reserved
under the laws of this state; however, a limited liability
company may register under a name that is not otherwise

distinguishable on the records of the department diwisiern with

the written consent of the other ewmer entity if the consent is

filed with the department diwisiern at the time of registration

of such name and if such name is not identical to the name of

the other entity. A name that is different from the name of

another entity or filing due to any of the following is not
considered distinguishable:
1. A suffix.

A definite or indefinite article.

2

3. The word “and” and the symbol “&.”
4. The singular, plural, or possessive form of a word.
5 .
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6+ A punctuation mark or a symbol.

(6) A limited liability company in existence before January

1, 2020, that has a name that does not clearly indicate that it
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is a limited liability company instead of a natural person,

partnership, corporation, or other business entity may continue

using such name until the limited liability company dissolves or

amends its name in the records of the department.

Section 236. Section 605.01125, Florida Statutes, 1is

created to read:

605.01125 Reserved name.—

(1) A person may reserve the exclusive use of the name of a

limited liability company, including an alternate name for a

foreign limited liability company whose name is not available,

by delivering an application to the department for filing. The

application must set forth the name and address of the applicant

and the name proposed to be reserved. If the department finds

that the name of the limited liability company applied for is

available, it must reserve the name for the applicant’s

exclusive use for a nonrenewable 120-day period.

(2) The owner of a reserved name of a limited liability

company may transfer the reservation to another person by

delivering to the department a signed notice of the transfer

that states the name and address of the transferee.

(3) The department may revoke any reservation if, after a

hearing, it finds that the application therefor or any transfer

thereof was not made in good faith.

Section 237. Subsections (1) and (5) of section 605.0113,
Florida Statutes, are amended, and subsection (6) i1s added to
that section, to read:

605.0113 Registered agent.—

(1) Each limited liability company and each foreign limited

liability company that has a certificate of authority under s.
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605.0902 shall designate and continuously maintain in this
State:

(a) A registered office, which may be the same as its place
of business in this state; and

(b) A registered agent, who must be:

1. An individual who resides in this state and whose
business address is identical to the address of the registered
office; e=x

2. Another domestic entity that is an authorized entity and

whose business address 1s identical to the address of the

registered office; or

3. A foreign entity authorized to transact business in this

state that is an authorized entity and A fereignor deoemestie
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business address is identical to the address of the registered
office.
(5) A limited liability company and each foreign limited

liability company that has a certificate of authority under s.

605.0902 may not prosecute or maintain—maintain—eor defend an

action in a court in this state until the limited liability

company complies with this section, pays to the department any

amounts required under this chapter, and, to the extent ordered

by a court of competent jurisdiction, =ame pays to the department

a penalty of $5 for each day it has failed to comply or $500,
whichever is less, and pays any other amounts required under
this chapter.

(6) For the purposes of this section, “authorized entity”

means:

(a) A corporation for profit.
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(b) A limited liability company.

(c) A limited liability partnership.

(d) A limited partnership, including a limited liability

limited partnership.

Section 238. Paragraphs (c), (d), and (e) of subsection (1)
of section 605.0114, Florida Statutes, are amended to read:

605.0114 Change of registered agent or registered office.—

(1) In order to change its registered agent or registered
office address, a limited liability company or a foreign limited
liability company may deliver to the department for filing a
statement of change containing the following:

(c) If the current registered agent is to be changed, the
name of the new registered agent.

(d) The street address of its current registered office for
its current registered agent.

(e) If the street address of the current registered office
is to be changed, the new street address of the registered
office in this state.

Section 239. Subsection (2) of section 605.0115, Florida
Statutes, is amended to read:

605.0115 Resignation of registered agent.—

(2) After delivering the statement of resignation to with
the department for filing, the registered agent must promptly

shatt mail a copy to the limited liability company’s or foreign
limited liability company’s current mailing address.
Section 240. Paragraphs (b) through (e) of subsection (1)
of section 605.0116, Florida Statutes, are amended to read:
605.0116 Change of name or address by registered agent.—

(1) If a registered agent changes his or her name or
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address, the agent may deliver to the department for filing a
statement of change that provides the following:

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

the records of the department for the limited liability company

or foreign limited liability company.

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

new name.

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

new address.

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

notice required under subsection (2).

Section 241. Present subsection (7) of section 605.0117,
Florida Statutes, is redesignated as subsection (8), subsections
(1), (2), ((3), (4), and (o0) of that section are amended, and a
new subsection (7) is added to that section, to read:

605.0117 Service of process, notice, or demand.—

(1) A limited liability company or registered foreign

limited liability company may be served with processy—retiece;—ox
a—demand required or authorized by law by serving on its
registered agent.

(2) If a limited liability company or registered foreign
limited liability company ceases to have a registered agent or

if its registered agent cannot with reasonable diligence be

served, the process+—netice—ordemand required or permitted by
law may instead be served:

(a) On a member of a member-managed limited liability
company or registered foreign limited liability company; or

(b) On a manager of a manager-managed limited liability

company or registered foreign limited liability company.
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156 (3) If the process—notice;—ordemand cannot be served on a

157 limited liability company or registered foreign limited
158 liability company pursuant to subsection (1) or subsection (2),

159 the process—naotice;—or demand may be served on the secretary of
160 state department as an agent of the company.

161 (4) Service of process on the secretary of state with
162 |precess—notice—or o demandon—the department may be made by

163 delivering to and leaving with the department duplicate copies

164 of the process—neticer—or demand.

165 (6) The department shall keep a record of each process+
166 |netiecer—anddemand served pursuant to this section and record
167 the time of and the action taken regarding the service.

168 (7) Any notice or demand on a limited liability company or

169 registered foreign limited liability company under this chapter

170 |may be given or made to any member of a member-managed limited

171 liability company or registered foreign limited liability

172 company or to any manager of a manager-managed limited liability

173 |company or registered foreign limited liability company; to the

174 registered agent of the limited liability company or registered

175 foreign limited liability company at the registered office of

176 the limited liability company or registered foreign limited

177 liability company in this state; or to any other address in this

178 state that is in fact the principal office of the limited

179 liability company or registered foreign limited liability

180 company in this state.

181 Section 242. Subsection (3) of section 605.0118, Florida
182 Statutes, is amended to read:

183 605.0118 Delivery of record.—

184 (3) If a check is mailed to the department for payment of
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an annual report fee or the annual supplemental fee required

under s. 607.193, the check shall be deemed to have been

received by the department as of the postmark date appearing on
the envelope or package transmitting the check if the envelope
or package is received by the department.

Section 243. Section 605.0207, Florida Statutes, is amended
to read:

605.0207 Effective date and time.—Except as otherwise
provided in s. 605.0208, and subject to s. 605.0209(3), any
document delivered to the department for filing under this
chapter may specify an effective time and a delayed effective
date. In the case of initial articles of organization, a prior
effective date may be specified in the articles of organization
if such date is within 5 business days before the date of
filing. Subject to ss. 605.0114, 605.0115, 605.0208, and
605.0209, a record filed by the department is effective:

(1) If the record filed does not specify an effective time
and does not specify a prior or a delayed effective date, on the
date and at the time the record is accepted f£ided as evidenced
by the department’s endorsement of the date and time on the
filing reeexrd.

(2) If the record filed specifies an effective time, but
not a prior or delayed effective date, on the date the record is
filed at the time specified in the filing xreeeord.

(3) If the record filed specifies a delayed effective date,
but not an effective time, at 12:01 a.m. on the earlier of:

(a) The specified date; or

(b) The 90th day after the record is filed.

(4) If the record filed specifies a delayed effective date

Page 8 of 25
4/17/2019 3:51:00 PM 576-04476-19




214
215
216
217
218
219
220
221
222
223
224
225
226
227
228
229
230
231
232
233
234
235
236
237
238
239
240
241
242

Florida Senate - 2019 COMMITTEE AMENDMENT
Bill No. CS for CS for SB 892

| N 7=

and an effective time, at the specified time on or the earlier

of:
(a
(b) The 90th day after the record is filed.
(5

) The specified date; or

4> If the record filed is the initial articles of

organization and specifies an effective & date before the
effeetive date of the filing, but no effective time, at 12:01

a.m. on the later of:
(a)

(b) The 5th business day before the record is filed.

(6)45> If the record filed is the initial articles of

The specified date; or

organization and specifies an effective time and an effective &
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effeetive date before the date of the filing, at the specified

time on the later of:
(a) The specified date; or
(b) The 5th business day before the record is filed.

(7) If a filed document does not specify the time zone or

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

the date or time, or both, at which it becomes effective shall

be those prevailing at the place of filing in this state.
Section 244. Subsection (3) of section 605.0209, Florida

Statutes, 1is amended to read:
605.0209 Correcting filed record.—
(3) A statement of correction:

(a) May not state a delayed effective date;
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(b) Must be signed by the person correcting the filed
record;
(c) Must identify the filed record to be corrected,

including such record’s filing date, or attach a copy of the

record to the statement of correction;

(d) Must specify the inaccuracy or defect to be corrected;
and

(e) Must correct the inaccuracy or defect.

Section 245. Subsection (7) of section 605.0210, Florida
Statutes, i1s amended to read:

605.0210 Duty of department to file; review of refusal to
file; transmission of information by department.—

(7) If the department refuses to file a record delivered to

its office for filing, the person who submitted the record for

filing may petition the Circuit Court of Leon County to compel

filing of the record. The record and the explanation from ef the

department of the refusal to file must be attached to the
petition. The court may decide the matter in a summary

proceeding and the court may summarily order the department to

file the record or take other action the court considers

appropriate. The court’s final decision may be appealed as in

other civil proceedings.

Section 246. Paragraph (a) of subsection (2) and subsection
(3) of section 605.0211, Florida Statutes, are amended to read:

605.0211 Certificate of status.—

(2) The department, upon request and payment of the
requisite fee, shall furnish a certificate of status for a
foreign limited liability company if the records filed show that
the department has filed a certificate of authority. A
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certificate of status for a foreign limited liability company
must state the following:

(a) The foreign limited liability company’s name and any &
current alternate name adopted under s. 605.0906(1) for use in
this state.

(3) Subject to any qualification stated in the certificate
of status, a certificate of status issued by the department is
conclusive evidence that the domestic limited liability company

is 1n existence and 1is of active status in this state or the

foreign limited liability company is authorized to transact

business in this state and is of active status in this state.

Section 247. Section 605.0215, Florida Statutes, is amended
to read:

605.0215 Certificates to be received in evidence and
evidentiary effect of copy of filed document.—All certificates
issued by the department in accordance with this chapter shall
be taken and received in all courts, public offices, and
official bodies as prima facie evidence of the facts stated. A
certificate from the department delivered with a copy of a

document filed by the department bearing the signature of the

secretary of state, which may be in facsimile, and the seal of

this state is conclusive evidence that the original document is
on file with the department.

Section 248. Subsections (1) through (4) of section
605.04092, Florida Statutes, are amended to read:

605.04092 Conflict of interest transactions.—

(1) As used in this section, the following terms and
definitions apply:

(a) A member or manager is “indirectly” a party to a
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transaction if that member or manager has a material financial
interest in or is a director, officer, member, manager, or
partner of a person, other than the limited liability company,
who is a party to the transaction.

(b) A member or manager has an “indirect material financial

interest” if a spouse—or—other family member has a material
financial interest in the transaction, other than having an
indirect interest as a member or manager of the limited
liability company, or if the transaction is with an entity,
other than the limited liability company, which has a material
financial interest in the transaction and controls, or is
controlled by, the member or manager or another person specified
in this subsection.

(c) “Fair to the limited liability company” means that the
transaction, as a whole, is beneficial to the limited liability
company and its members, taking into appropriate account whether
it is:

1. Fair in terms of the member’s or manager’s dealings with
the limited liability company in connection with that
transaction; and

2. Comparable to what might have been obtainable in an
arm’s length transaction.

(d) “Family member” includes any of the following:

1. The member’s or manager’s spouse.

2. A child, stepchild, parent, stepparent, grandparent,

sibling, step sibling, or half sibling of the member or manager

or the member’s or manager’s spouse.

(e) “Manager’s conflict of interest transaction” means a

transaction between a limited liability company and one or more
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of its managers, or another entity in which one or more of the

limited liability company’s managers is directly or indirectly a

party to the transaction, other than being an indirect party as

a result of being a member of the limited liability company, and

has a direct or indirect material financial interest or other

material interest.

(f) “Material financial interest” or “other material

interest” means a financial or other interest in the transaction

that would reasonably be expected to impair the objectivity of

the judgment of the member or manager when participating in the

action on the authorization of the transaction.

(g) “Member’s conflict of interest transaction” means a

transaction between a limited liability company and one or more

of its members, or another entity in which one or more of the

limited liability company’s members is directly or indirectly a

party to the transaction, other than being an indirect party as

a result of being a member of the limited liability company, and

has a direct or indirect material financial interest or other

material interest.

(2) If the requirements of this section have been

satisfied, a member’s conflict of interest transaction or a

manager’s conflict of interest transaction between a limited

liability company and one or more of its members or managers, oOr
another entity in which one or more of the limited liability
company’s members or managers have a financial or other
interest, is not void or voidable because of that relationship
or interest; because the members or managers are present at the
meeting of the members or managers at which the transaction was

authorized, approved, effectuated, or ratified; or because the
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votes of the members or managers are counted for such purpose.

(3) If a member’s conflict of interest transaction or a

manager’s conflict of interest transaction is fair to the

limited liability company at the time it is authorized,
approved, effectuated, or ratified, the fact that a member or
manager of the limited liability company is directly or
indirectly a party to the transaction, other than being an
indirect party as a result of being a member or manager of the
limited liability company, or has a direct or indirect material
financial interest or other interest in the transaction, other
than having an indirect interest as a result of being a member
or manager of the limited liability company, is not grounds for
equitable relief and does not give rise to an award of damages
or other sanctions.

(4) (a) In a proceeding challenging the validity of a

member’s conflict of interest transaction or a manager’s

conflict of interest transaction or in a proceeding seeking

equitable relief, award of damages, or other sanctions with

respect to a member’s conflict of interest transaction or a
manager’s conflict of interest transaction, deseribed—in
subseetion—3)}+ the person challenging the validity or seeking

equitable relief, award of damages, or other sanctions has the

burden of proving the lack of fairness of the transaction if:
1. In a manager-managed limited liability company, the
material facts of the transaction and the member’s or manager’s
interest in the transaction were disclosed or known to the
managers or a committee of managers who voted upon the
transaction and the transaction was authorized, approved, or

ratified by a majority of the disinterested managers even if the
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disinterested managers constitute less than a gquorum; however,
the transaction cannot be authorized, approved, or ratified
under this subsection solely by a single manager; and

2. In a member-managed limited liability company, or a
manager-managed limited liability company in which the managers
have failed to or cannot act under subparagraph 1., the material
facts of the transaction and the member’s or manager’s interest
in the transaction were disclosed or known to the members who
voted upon such transaction and the transaction was authorized,
approved, or ratified by a majority-in-interest of the
disinterested members even if the disinterested members
constitute less than a quorum; however, the transaction cannot
be authorized, approved, or ratified under this subsection
solely by a single member; or

(b) If neither of the conditions provided in paragraph (a)
has been satisfied, the person defending or asserting the

validity of a member’s conflict of interest transaction or a

manager’s conflict of interest transaction deseribed—in

subseetieon—3) has the burden of proving its fairness in a
proceeding challenging the validity of the transaction.

Section 249. Paragraph (c) of subsection (3) of section
605.0410, Florida Statutes, is amended to read:

605.0410 Records to be kept; rights of member, manager, and
person dissociated to information.—

(3) In a manager-managed limited liability company, the
following rules apply:

(c) Within 10 days after receiving a demand pursuant to
subparagraph (b)2. +23+b}2-, the company shall, in a record,

inform the member who made the demand of:
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1. The information that the company will provide in
response to the demand and when and where the company will
provide the information; and

2. The company’s reasons for declining, i1if the company
declines to provide any demanded information.

Section 250. Paragraph (b) of subsection (1) and subsection
(2) of section 605.0702, Florida Statutes, are amended, and
subsections (3), (4), and (5) are added to that section, to
read:

605.0702 Grounds for judicial dissolution.—

(1) A circuit court may dissolve a limited liability
company:

(b) In a proceeding by a manager or member to dissolve the

limited liability company if it is established that:

1. The conduct of all or substantially all of the company’s
activities and affairs is unlawful;

2. It is not reasonably practicable to carry on the
company’s activities and affairs in conformity with the articles
of organization and the operating agreement;

3. The managers or members in control of the company have
acted, are acting, or are reasonably expected to act in a manner
that is illegal or fraudulent;

4, The limited liability company’s assets are being
misappropriated or wasted, causing injury to the limited
liability company, or in a proceeding by a member, causing
injury to one or more of its members; or

5. The managers or the members of the limited liability
company are deadlocked in the management of the limited

liability company’s activities and affairs, the members are
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unable to break the deadlock, and irreparable injury to the
limited liability company is threatened or being suffered.

(2) (a) If the managers or the members of the limited
liability company are deadlocked in the management of the
limited liability company’s activities and affairs, the members
are unable to break the deadlock, and irreparable injury to the
limited liability company is threatened or being suffered, if
the operating agreement contains a deadlock sale provision that
has been initiated before the time that the court determines
that the grounds for judicial dissolution exist under
subparagraph (1) (b)5., then such deadlock sale provision applies
to the resolution of such deadlock instead of the court entering
an order of judicial dissolution or an order directing the
purchase of petitioner’s interest under s. 605.0706, so long as
the provisions of such deadlock sale provision are thereafter
initiated and effectuated in accordance with the terms of such
deadlock sale provision or otherwise pursuant to an agreement of
the members of the company.

(b) As used in this section, the term “deadlock sale
provision” means a provision in an operating agreement which is
or may be applicable in the event of a deadlock among the
managers or the members of the limited liability company which
the members of the company are unable to break and which
provides for a deadlock breaking mechanism, including, but not
limited to:

1. A redemption or a purchase and sale of interests; o¥

A governance change, among or between members;

2.
3. The sale of the company or all or substantially all of

the assets of the company; or

Page 17 of 25
4/17/2019 3:51:00 PM 576-04476-19




COMMITTEE AMENDMENT

2019

Florida Senate

CS for CS for SB 892

Bill No.

| N 7=

o) D o)
~ [ON N + D “ a (@]

O ® i1y — 0 @] “ © ]
0] Y ke o oo o 4 D@ YH “ 0]

+ O o)l o)l D D D ® D H ] 0] | O 0 n
© © ® @ - . -H @ D D c| Pl o a ~ ~
3 — o TR H n @ -Ho 4D 4 Ol Gl ~ 3| O QO

i8] <~ T R VI ¥ D © & @ h ¢ ¢ gl o] Q Q Q
O n © OV RN)) o 0 O » P A T O . Q ~ L| g <] &
o D ¢ @ b # D ® D D H [4p] O L] ~ 0 QO Ql O

HWeoon Dy T s B ) T PO T £ ¢ O ¢ gl 4 4| o g| © €

H o - D ® -H o o PP D ® o 3| —| 4 IS
0] [ | YH HP B D <N ® [ I @ D © O Q| H o O

0 Ho-f 0 n P D D P O ¢ ¢H T O S| | O © -«

T P A D D 4P D H 9] [l D & -d -H D @ O ol < ~ (@]
o o P © D un ©h H H D W D & » 0 B ol O] © Al v © &
© - a HO)J o [OFE ] D O D . ® D -H D $H . -—| Qg ~ ] Q|

© - ® H M -H W 4 D up 4P L P o »n Sl Q] 4

T H P 1] YH D LR« > T DA () N S ) T D L ) o] @] ~ ol 3| O
O O wm ¢ ¢ D P g p Y -H B A (oI O)] D Y O M 4| Al ®m

+ Q B D — @ -d o~ @ — D D Y © () “ © 0] ~ 0]
© “ 3 - D D - () 0)] LR o o ¢ o A~ D Q| O ol < ~ a

-~ O ®m (DTSR ) NN 0} -H ! @ © o P ol Hl Q| O ol ol O

IS B ¢ N P 9~ D -H -H ©® $H T+ ¢ ol 3| H S| ©

-~ n Y 4 H @ D N B o O W B -H al Ql wnl P Pl al 4
S < O oo ST S ) ® B ¥ O & @ - S| O

-4 © n v D T H " E O D O ® T 4| L P

S 9] B ® @ oG oo D D D D (VN a 0] 0] 0] O a >

L I HOREET BN OR D b & P D O H D ¢4 ¢ -—H| | T Q O O <

- © ¢ T i1y -Ho U ® & D B Y @ o)l D © a Y| - ©

(0) P D ¢ iy H H O ¢ P P @ Gl B 3| Y| H| L QO
O T H & 6 -H & D 0 £ D N FO) o| © o| © 3| &

PP @] HO)J (O R1 ] P D ® D on ¢ D ©  -H - O a — (@]
© -H [09) D - $H $H © #» @ g0 n| o O O > O] O

el O N} #H O D> O (O] D D D 4O - A H A ©n| |l ®

T ® -H ¢ D O ¢ b v H H & o po4b > H|l L © O n O

-— © -H P -fH T D [{ O] @ D D D 4P D 0 D O 0] S < nl -+ <
o noon STVT ) B o B P D 0N M —i| O 4| T| &
o 3 -Hooom O P @ | P @ P o4 4 Q| T| O 4| O

-4 © O o D D ® n £ 0B D -H D 4 al ol 3 > | Y
0 0 < -Ho U HooT D @ N o)) Rty D O D 0] © 9] Qo © © (@]

- + D - D Q 4w A4 H A & P & H ¢ — - G| -
> > H H0) . ® D D Ky D -H D ® P D ®@| T| T 0] O 9]
O QO Y . D 4 ) LR T ¢ -H 4 -H P [09) nl o el EENEY R ES]
IS o wn ¢ D ¢ P O » O D D @ - ® H & @ D -l | O T| <o
0, M s} K0} D W 4 @& O -4 & -H & -H O D ¢ Ml @©| © cl B3| O

O S OB I )} RS L IR I A Y, N R R, () o| -A| -H| O S I
49 o o v -4 o ¢ | O HoH - D D uy 4 & o] ¥| U] & = “
T <+ O w D o -H O W = " O 4 PP —~| - -H| -H| O] XM

—~ T ¢ ®© & ¢ D YW o p © o ¢ O O A P T| 4| T Ll O 0| O

- © © )] ® @ fH H D (OB D Q D G| -- 3 0| T [O) e
E 0 o n -f ® @ D O “hi O & O T O Q 0] = O 0| P

-4 O O ~ Koy 9] HO) 0 ¢ D Y4 D @ n 4 T| P “ ~
] >~ B H ¢ ¢ 4 B O O F# P B & © P -dH P ol H|l -4l | ol 4

O o < D D B D HOZS) [09) N MO} &| gl o 'U| o | O

< <& O © 4 4 D . @ b ® HO)J ol . ~
D o o ¢ ¢ o 4 & W B D H X 4 D H & —~| | 4| H| O] 0 .
. c g ¢ O W b @ O n ¢ v O L 4 ¢ - Ml H| O] O MW
< n & O €& +~ O & o ¢ © v D O D @© -H ~ O| T| v O] —~
X4 0O EIS RO R > »» £ $H H $H dA -d O O S| H| H| o] o Q
© 0] Hooy D D . O D D T # - D . O @] o| WO o| ~—
O > 0O ¢ B o4~ 4 (A TRT() D ¢4 » © W ¢ -4 o ¢ - ol o~
~ o <C ol D @ D D 4 B D @ D @ B -H < c a . |
o o L ¢ O v -H £ 9 W O ¢ T O B -H MmO 2| © © wnl g —

n O ™~ 0 OO0 © 4 N OO < 1O W I~ W O O 1 N M < 1 O ™~ 0O O O +H N ™M

I~ ™~ ™~ [~ [~ W 0 0 W W W W W W W O O & O O O & O O O O O O O

AU SRS IS RS RS U A SRR S A S S LIS R U L LI S R U RS LB S TS (R S S R S L o N Vo B To N To)

Page 18 of 25

576-04476-19

:00 PM

51

4/17/2019 3



504
505
506
507
508
509
510
511
512
513
514
515
516
517
518
519
520
521
522
523
524
525
526
527
528
529
530
531
532

Florida Senate - 2019 COMMITTEE AMENDMENT
Bill No. CS for CS for SB 892

| N 7=

purchase the petitioner’s interest under s. 605.0706. The filing

of an action for judicial dissolution on the grounds described

in subparagraph (1) (b)5. or an election to purchase the

petitioner’s interest under s. 605.0706, does not adversely

affect the right of a member to initiate an available deadlock

sale provision under the operating agreement or to enforce a

member-initiated or an automatically-initiated deadlock sale

provision if the deadlock sale provision is initiated and

effectuated before the court enters an order of judicial

dissolution under subparagraph (1) (b)5. or an order directing

the purchase of petitioner’s interest under s. 605.0706.
Section 251. Subsections (1), (2), (4), (5), (6), (7), and
(8) of section 605.0706, Florida Statutes, are amended to read:

605.0706 Election to purchase instead of dissolution.—
(1) In a proceeding initiated by a member of a limited

liability company under s. 605.0702(1) (b) +te—dissetwve—the

eempany, the company may elect, or, if it fails to elect, one or
more other members may elect, to purchase the entire interest of
the petitioner in the company at the fair value of the interest.
An election pursuant to this section is irrevocable unless the
court determines that it is equitable to set aside or modify the
election.

(2) An election to purchase pursuant to this section may be
filed with the court within 90 days after the filing of the
petition by the petitioning member under s. 605.0702(1) (b) er
42> or at such later time as the court may allow. If the
election to purchase is filed, the company shall within 10 days
thereafter give written notice to all members, other than the

petitioning member. The notice must describe the interest in the
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533 company owned by each petitioning member and must advise the

534 recipients of their right to join in the election to purchase
535 |the petitioning member’s interest in accordance with this

536 |section. Members who wish to participate must file notice of

537 their intention to join in the purchase within 30 days after the
538 |effective date of the notice. A member who has filed an election
539 or notice of the intent to participate in the election to

540 purchase thereby becomes a party to the proceeding and shall

541 |participate in the purchase in proportion to the ownership

542 interest as of the date the first election was filed unless the
543 |members otherwise agree or the court otherwise directs. After an
544 election to purchase has been filed by the limited liability

545 company or one or more members, the proceeding under s.

546 605.0702 (1) (b) er—+2)> may not be discontinued or settled, and
547 the petitioning member may not sell or otherwise dispose of the
548 interest of the petitioner in the company unless the court

549 |determines that it would be equitable to the company and the

550 members, other than the petitioner, to authorize such

551 discontinuance, settlement, sale, or other disposition or the
552 sale is pursuant to a deadlock sale provision described in s.
553 605.0702 (1) (b) .

554 (4) If the parties are unable to reach an agreement as

555 |provided for in subsection (3), the court, upon application of a
556 |party, may shaltd stay the proceedings to dissolve under s.

557 605.0702 (1) (b) and shall, whether or not the proceeding is

558 stayed, determine the fair value of the petitioner’s interest as
559 |of the day before the date on which the petition was filed or as
560 of such other date as the court deems appropriate under the

561 circumstances.
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562 (5) Upon determining the fair value of the petitioner’s

563 interest in the company, unless the petitioner’s interest has
564 |been acquired pursuant to a deadlock sale provision before the
565 order, the court shall enter an order directing the purchase

566 |upon such terms and conditions as the court deems appropriate,
567 |which may include: payment of the purchase price in

568 installments, when necessary in the interests of equity; a

569 |provision for security to ensure payment of the purchase price
570 and additional costs, fees, and expenses as may have been

571 awarded; and, if the interest is to be purchased by members, the
572 J|allocation of the interest among those members. In allocating
573 the petitioner’s interest among holders of different classes or
574 series of interests in the company, the court shall attempt to
575 preserve any #£he existing distribution of voting rights among
576 |holders of different classes or series insofar as practicable
577 and may direct that holders of any & specific class or classes
578 or series may not participate in the purchase. Interest may be
579 allowed at the rate and from the date determined by the court to
580 be equitable; however, if the court finds that the refusal of
581 the petitioning member to accept an offer of payment was

582 arbitrary or otherwise not in good faith, payment of interest is
583 |not allowed. If the court finds that the petitioning member had
584 |probable grounds for relief under s. 605.0702(1) (b) s=

585 6050021 )b)y3+—er—4-, 1t may award expenses to the petitioning

586 |member, including reasonable fees and expenses of counsel and of

587 experts employed by petitioner.
588 (6) The Bper entry of an order under subsection (3) or

589 subsection (5) shall be subject to subsection (8), and the order

590 |may not be entered unless the award is determined by the court
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to be allowed under subsection

605.0405,

7=

(8) .

the court may rely on an affidavit from the

In determining compliance

with s.

limited liability company as to compliance with that section as

of the measurement date.

(3),

dissolve the limited liability company under s.

Upon entry of an order under subsection

(3) or subsection the court shall dismiss the petition to
605.0702 (1) (b),

and the petitioning member shall no longer have rights or status

as a member of the limited liability company except the right to
receive the amounts awarded by the order of the court, which

shall be enforceable in the same manner as any other judgment.
(5) shall

mast be made within 10 days after the date the order becomes

(7) The purchase ordered pursuant to subsection

ar
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(8) Any award A—payment—lby—the timited liabilitycompany
pursuant to an order under subsection (3) or subsection (5
other than an award of fees and expenses pursuant to subsection
(5), 605.0405.

court’s order,

is subject to s. Unless otherwise provided in the

605.0405

the effect of a distribution under s.
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shall be measured as of the date of the court’s order under

subsection (3) or subsection (5).

Section 252. Subsection (5) of section 605.0715, Florida

Statutes, is amended, and subsection (6) 1s added to that
section, to read:

605.0715 Reinstatement.—

(5) The name of the dissolved limited liability company is
not available for assumption or use by another business entity
until 1 year after the effective date of dissolution unless the
dissolved limited liability company provides the department with
a record executed as required pursuant to s. 605.0203 permitting

the immediate assumption or use of the name by another business

entity timztedIliabilitycompany.

(6) If the name of the dissolved limited liability company

has been lawfully assumed in this state by another business

entity, the department shall require the dissolved limited

liability company to amend its articles of organization to

change its name before accepting the application for

reinstatement.

Section 253. Subsections (2) and (3) of section 605.0716,

Florida Statutes, are amended, and subsection (4) is added to
that section, to read:

605.0716 Judicial review of denial of reinstatement.—

(2) Within 30 days after service of a notice of denial of
reinstatement, a limited liability company may appeal the denial

by petitioning the Circuit Court of Leon County dnr—the

S~ 2~ a1t s e AL A 2N o
PP T CTioTC CorTy 7 oo ot Co———It—S5=

N5 N7
\SAvAS A vy

Hd5)+ to set aside
the dissolution. The petition must be served on the department

and contain a copy of the department’s notice of administrative
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dissolution, the company’s application for reinstatement, and
the department’s notice of denial.

(3) The circuit court may order the department to reinstate
a dissolved limited liability company or take other action the
court considers appropriate.

(4) The circuit court’s final decision may be appealed as

in other civil proceedings.

Section 254. Section 605.0801, Florida Statutes, is amended

to read:

605.0801 Direct action by member.—

(1) Subject to subsection (2), a member may maintain a
direct action against another member, a manager, or the limited
liability company to enforce the member’s rights and otherwise
protect the member’s interests, including rights and interests
under the operating agreement or this chapter or arising
independently of the membership relationship.

(2) A member maintaining a direct action under this section
must plead and prove either:

(a) An actual or threatened injury that is not solely the
result of an injury suffered or threatened to be suffered by the
limited liability company; or

(b) An actual or threatened injury resulting from a

violation of a separate statutory or contractual duty owed by

the alleged wrongdoer to the member, even if the injury is in

whole or in part the same as the injury suffered or threatened

to be suffered by the limited liability company.

And the title is amended as follows:
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amending s. 605.0801,

COMMITTEE AMENDMENT

F.S.; revising

provisions relating to direct actions by members;

amending ss. 60

4/17/2019 3:51:00 PM

5.0803 and 605.0903,
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