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FLORIDA SENATE - 1997
By Senator Campbell 

33-689-97

A bill to be entitled 

An act relating to corporations: amending s. 

48.101, F.s., providing for service on certain 

dissolved corporations� amending s. 607.032, 

F.S.; providing a condition for an agreement

among shareholders of certain corporations;

amending s. 607.1002, F.S.; providing a

condition for amending articles of

incorporation; providing a definition;

providing an effective date.

SB 682 

12IBe It Enacted by the Legislature of the State of Florida: 

1 3 

14 Section 1. Section 48.101, Florida Statutes, 1s 

151 amended to read: 

1 6 

17 

18 

19 

20 

21 

48.101 Service on dissolved corporations.--Process 

against the directors of any corporation that was wh�eh-�s 

dissolved before July 1, 1990, as trustees of the dissolved 

corporation must shaii be served on one or more of the 

directors of the dissolved corporation as trustees thereof and 

binds all of the directors of the dissolved corporation as 

22
1 

trustees thereof. Process against any other dissolved 

23 corporation must be served pursuant to s. 48.081. 

24 Section 2. Subsection (1) of section 607.0732, Florida 

251 Statutes, is amended to read: 

26 

27 

607.0732 Shareholder agreements.--

(1) An agreement among the shareholders of a 

28 corporation with 100 or fewer shareholders at the time of the 

29 agreement, that complies with this section, is effective among 

30 the shareholders and the corporation, even though it is 

31 
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FLORIDA SENATE - 1997 

33-689-97 

inconsistent with one or more other provisions of this 

21 chapter, if it: 

SB 682 

3 (a) Eliminates the board of directors or restricts the

41 discretion or powers of the board of directors; 

5 {b) Governs the authori2ation or making of 

6
1 

distributions whether or not in proportion to ownership of 

7 shares, subject to the limitations in s. 607.06401; 

8 (c) Establishes who shall be directors or officers of

9
1 

the corporation, or their terms of office or manner of 

10 selection or removal; 

11 (d) Governs, in general or in regard to specific

12 matters, the exercise or division of voting power by the 

13 shareholders and directors, including use of weighted voting 

14 rights or director proxies; 

15 (e) Establishes the terms and conditions of any

16 agreement for the transfer or use of property or the provision 

17 of services between the corporation and any shareholder, 

18 director, officer, or employee of the corporationr 

19 (f) Transfers to any shareholder or other person any

20 authority to exercise the corporate powers or to manage the 

21 business and affairs of the corporation, including the 

22 resolution of any issue about which there exists a deadlock 

23 among directors or shareholders; or 

24 (g) Requires dissolution of the corporation at the

25
1 

request of one or more of the shareholders or upon the 

26 occurrence of a specified event or contingency�T 

27 {h) Qtherwi�e governs the exercise of the corporate 

28 powers or the management of the bµ5iness and affairs of the 

29 cgrporatign 9r the relationship among the shareholders, the 

30 directors and the corporation, gr among any gf them, and is 

31 not contrary to public policy. For purposes of this 

2 
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FLO�IDA SENATE - 1997
33-689-97

SB 682 

subsection, agreements contrary to public policy include, but 

2 are not limited to, agreements that reduce the duties of care 

3 and loyalty to the corporation as required by ss. 607.083�_ and 

4 607.0832, exculpate directors from liability that may be 

S imposed under s. 607.0831, adversely affect shareholders' 

6 rights to bring derivative actions under s. 607.07401, or 

7 abrogate dissenters' rights under ss. 607,1301-607�1320. 

8 Section 3. section 607.1002, Florida Statutes, 1s 

91 amended to read: 

1 0 607,1002 Amendment by board of d1rectors,--Unless the 

11 articles of incorporation provide otherwise, a corporat1on's 

12 board of directors may adopt one or more amendments to the 

13 corporation's articles of incorporation without shareholder 

14 action: 

, 5 (1) To extend the duration of the corporation if it

16
,

was incorporated at a time when limited duration was required 

17 by law1 

18 (2) To delete the names and addresses of the initial

191 directors; 

20 (3) To delete the name and address of the initial

21
1 

registered agent or registered office, if a statement of 

22 change is on file with the Department of State; 

23 (4) To delete any other information contained in the 

24
1 

articles of incorporation that is solely of historical 

25 interesti 

26 (5) To delete the authorization for a class or series

27
,

of shares authorized pursuant to s. 607.0602, if no shares of 

28 such class or series are issued1 

29 (6) To change the corporate name by substituting the

30
,

word "corporation," "incorporated," or "company," or the 

31 abbreviation 11corp., 11 "Inc.," or "Co.," for a similar word or 

3 
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33-689-97

SB 682 

abbreviation in the name, or by adding, deleting, or changing 

21 a geographical attribution for the name1 

3 (7) To change the par value for a class or series of

ti shares i o� 
5 {8) To provide that if the corporation acquires its 

6 own shares, those shares belong to the corporation and 

7 constitute treasury shares until disposed of or canceled by 

8 the corporation; or 

9 ill.t8t To make any other change expressly permitted by 

101 this act to be made without shareholder action. 

11 Section 4. Present subsections (27) and (28} of 

12 section 607.01401, Florida Statutes, are redesignated as 

13 subsections (28) and (29), respectively, and a new subsection 

14 (27) is added to that section to read; 

15 607.01401 Definitions.--As used in this act, unless 

161 the context otherwise requires, the term: 

17 (27) "Treasury shares• means shares of a corporation

18 that belong to the issuing corporation that are authorized and 

19 issued 9hares that are ngt outstanding, are not canceled, and 

20 have not been restored to the status gt authorized but

21 µnissued shares. 

22 Section 5. This act shall take effect upon becoming a 

231 law.

24 

25 

26 

27 

28 

29 

30 

31 

4 
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FLORIDA SENATE - 1997 

33-689-97

***************************************** 

SENATE SUMMARY 

SB 682 

Provides for serv1ce of �rocess on directors of 
corporations that were dissolved prior to July 1, 1990. 
Provides that an agreement among the shareholders of a 
corporation with 100 or fewer shareholders is effective 
among the shareholders even thou9h 1t is inconsistent 
with ch. 607, F.S., if it otherwise governs the exercise 
of the corporate powers or the management of the business 
of the corporation or the relationship among the 
shareholders, the directors, and the corporation, or 
amon� any of them, and is not contrary to public policy. 
Provides that unless the articles of 1ncorporation 
provide otherwise, a board of directors may amend the 
corporation's articles without shareholder action to 
provide that if the corporation acquires its own shares, 
shares so acquired belong to the corporation and 
constitute treasury shares until disposed of or canceled 
by the corporation. Defines the term "treasury shares." 

s 
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FLORIDA SENATE - 1997 CS FOR SB 1920 

By the Committee on Commerce and Economic Opportunities and
Senator Myers 

312-1712-97

A bill to be entitled 

An act relating to corporations; amending s. 

48.101, F.S.; providing for service on certain 

dissolved corporations; amending s. 607,032, 

F.S.; providing a condition for an agreement

among shareholders of certain corporat1ons; 

amending s. 607.1002, F.S.; providing a 

condition for amending articles of 

incorporation; defining the term "treasury 

shares"; amending s. 617.0808, F.S.; deleting 

provisions providing for the removal of 

directors of certain charitable organizations; 

amending s. 617.2103, F.S.; providing that such 

organizations are exempt from the provisions of 

s. 617.0808, F.S.1 providing an effective date.

171Be It Enacted by the Legislature of the State of Florida: 

18 

19 Section 1. Section 48.101, Florida Statutes, is 

201 amended to read: 

21 48.101 Service on dissolved corporations.--Process 

22 against the directors of any corporation that was vh�eh-�s 

23 dissolved before July 1, 1990, as trustees of the dissolved 

24 corporation must she¼¼ be served on one or more of the 

25 directors of the dissolved corporation as trustees thereof and 

26 binds all of the directors of the dissolved corporation as 

27 trustees thereof. Process against any other diss9lyed 

28 corporation must be served pursuant to s. 48.081. 

29 Section 2. Subsection (1) ot section 607.0732, Florida 

301 Statutes, is amended to read: 

31 607.0732 Shareholder agreements.--

CODJ-.: Words s�rieken are deletions: words underlined are additions. 
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312-1712-97

CS FOR SB 1920 

(1) An agreement among the shareholders of a

2 corporation with 100 or fewer shareholders at the time of the 

3 agreement, that complies with this section, is effective among 

4 the shareholders and the corporation, even though it is 

5 inconsistent with one or more other provisions of this 

6 chapter, if it: 

1 (a) Eliminates the board of directors or restricts the

81 discretion or powers of the board of directors� 

9 (b) Governs the authorization or making of

10 distributions whether or not in proportion to ownership of 

11 shares, subject to the limitations in s. 607.064011 

12 (c) Establishes who shall be directors or officers of

13 the corporation, or their terms of office or manner of 

14 selection or removal; 

15 {d) Governs, in general or in regard to specific 

16 matters, the exercise or division of voting power by the 

17 shareholders and directors, including use of weighted voting 

18 rights or director proxies, 

19 (e) Establishes the terms and conditions of any

20 agreement for the transfer or use of property or the provision 

21 of services between the corporation and any shareholder, 

22 director, officer, or employee of the corporation; 

23 (f) Transfers to any shareholder or other person any 

24 authority to exercise the corporate powers or to manage the 

25 business and affairs of the corporation, including the 

26 resolution of any issue about which there exists a deadlock 

27 among directors or shareholders; or 

28 (g) Requires dissolution of the corporation at the 

29
1 

request of one or more of the shareholders or upon the 

30 occurrence of a specified event or contingency.l...-2!,� 

31 

2 
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FLORIDA SENATE - 1997 

312-1712-97

CS FD� SB 1920 

I lhl Otherwise governs the exercise of the corporate 

2 powers or the management of the business and affairs of the 

3 corporation or the relationship among the shareholders, the

� directors and the corporation, or among any of them, and is 

5 not contrary to public policy. For purposes of this 

J subsection, agreements contrary to public policy include, but 

7 are not limited to, agreements that reduce the duties of care 

� and loyalty to the corporation as reguired by ss. 607.0830 and 

� 607.0832, exculpate directors from liability that may be 

) im12Qsed under s. 607.0831 1 adversely affect shareholders' 

I rights to bring derivative actions under s. 607.07401 1 or 

2 abrogate dissenters• rights under ss. 607.1301-607.1320. 

l Section 3. Section 607.1002, Florida Statutes, is

I amended to read: 

; 607.1002 Amendment by board of d1rectors.--Unless the 

16 

17 

) articles of incorporation provide otherwise, a corporation•s 

7 board of directors may adopt one or more amendments to the 

� corporation's articles of incorporation without shareholder 

J action1 

) ( 1 ) To extend the duration of the corporation if it20

2 I was incorporated at a time wben limited duration was required 

2 2 by law; 

l (2) To delete the names and addresses of the initial

directors, 

(3) To delete the name and address of the initial

2 

24 

25 

26 

27 

28 

2 

registered agent or registered office, if a statement of 

change is on file with the Department of State1 

(4) To delete •ny other information contained in the

� articles of incorporation that is solely of historical 

3 ) interest, 

3 I 

3 
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FLORIDA SENATE - 1997 
312-1712-97

CS FOR SB 1920 

(5) To delete the authorization for a class or series

2
1 

of shares authorized pursuant to s. 607.0602, if no shares of 

3 such class or series are issued; 

4 (6) To change the corporate name by substituting the 

5
1 

word •corporation,• "incorporated,• or "company, 11 or the 

6 abbreviation "corp.," 11 Inc.," or "Co.," for a similar word or 

7
1 

abbreviation in the name, or by adding, deleting, or changing 

8 a geographical attribution for the name1 

9 (7) To change the par value for a class or series of 

1 DI :!hares 1 or 

11 (8) To provide that it the corporation acquires its 

12 own shares, those shares belong to the corporation and 

13 constitute treasury shares until disposed of or canceled by 

14 the corporation7 or 

15 il.lt8t To make any other change expressly permitted by 

161 this act to be made without shareholder action. 

17 Section 4. Present subsections (27) and (28) of 

18 section 607.01401, Florida Statute■, are redesignated as 

19 subsections (28) and (29), respectively, and a new subsection 

20 (27) is added to that section to read: 

21 607.01401 Definitions.-As used in thie act, unless 

221 the context otherwise requires, the term: 

23: (27) "Treasury Shares" m9an9 Shares Of a corporation 

24 that belong to the issµing cgrporation which are authorized 

25 and issued shares that are not outstanding, are not canceled,, 
26 and have not been restored to the status of 1uth9rl�ed but 
27 unlssued shares, 

28 Section 5. Section 617.0808, Florida Statutes, ls 

291 amended to readz 

30 617.0808 Removal of directors.-A director may be 

311 removed from office pursuant to procedures provided in the 

4 
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FLORIDA SENATE - 1997

312-1712-97
CS FOR SB 1920 

articles of incorporation or the bylaws, which shall provide 

2
1 

the following, and if they do not do so, shall be deemed to 

3 include the following: 

4 (1) Bxeept-as-�rov¼ded-¼n-sttbseet¼on-t�tT Any member

5 of the board of directors may be removed from office with or 

6 without cause by the vote or agreement in writing by a 

7 majority of all votes of the membership. 

8 t�t--Any-member-of-the-board-0£-dtreetors-0£-a 

9 ehar¼tab¼e-organ¼�atton-as-deftned-¼n-s�-49&�4847-me:y-be 

10 removed-£rom-of£tee-w¼thottt-eattse-on¼y-fo¼¼ow¼ng-the 

11 reeommendat¼on-0£-a-rMt,or¼ty-0£-the-board-of-d¼reetors 

12 fo¼¼owed-by-the--TMe-or-agreement-¼n-wr¼t¼ng-by-a-major¼ty-of 

13 a¼¼-votes-of-the-membership. 

14 illt3t The notice of a meeting of the members to 

15
1 

recall a member or members of the board of directors shall 

16 state the specific directors sought to be removed. 

17 illt4t A proposed removal of a director at a meeting 

18 shall require a separate vote for each board member sought to 

19 be removed. Where removal is sought by written agreement, a 

20 separate agreement is required for each board member to be 

21 removed. 

22 filt5t If removal is effected at a meeting, any 

23 vacancies created thereby shall be filled by the members at 

24 the same meeting. 

25 l,llt&t Any director who is removed from the board 

26 shall not be eligible to stand for reelection until the next 

27 annual meeting of the members. 

28 filtTt Any director removed from office shall turn 

29
1

over to the board of directors within 72 hours any and all 

30 records of the corporation in his possession. 

31 

5 
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FLORIDA SENATE - 1997 

312-1712-97 

CS FOR SB 1920 

illt8t If a director who is removed shall not 

2 relinquish his office or turn over records as required under 

3 this section, the circuit court in the county where the 

4 corporation's principal office is located may summarily order 

S the director to relinquish his office and turn over corporate 

6 records upon application of any member. 

7 Section 6. Subsection (1) of section 617.2103, Florida 

Bl Statutes, 1996 Supplement, is amended to read: 

9 

1 0 

617.2103 Exemptions for certain corporAtions.--

(1) � Ne corporation described in s. 501(c) of the

11 Internal Revenue Code of 1986, as amended, is not sha%¼-be 

12 subject to the provisions of s. 617.0808, s. 617.1601, s. 

13 617.1602, s. 617.1603, s. 617.1604, s. 617.1605, or s. 

14 617.2102, unless the articles of incorporation or bylaws 

15 provide otherwise. No-eorporat¼on-deser¼bed-¼n-so-58+tet-of 

16 the-%nterna¼-Revenae-eode-of-+9867-as-amended7-exeept-a 

17 eftar¼tab¼e-organ¼zat¼on-as-de!¼ned-¼n-so-496o4847-¼s-sab1eet 

18 to-the-prov¼s¼ons-o!-s.-6+Toeeeeo For purposes ot this 

19 subsection, if a current determination letter issued under the 

20 authority of the internal revenue laws of the United States of 

21 America determines that a particular corporation is or is not 

22 exempt from federal income taxation under s. 501(c) of the 

23 Internal Revenue Code of 1986, as amended, that shall be 

24 conclusive on the question whether the corporation is or is 

25 not described in s. 501(c) of the Internal Revenue Code of 

26 1996, as amended. 

271 
28 lav. 

Section 7. This act shall take effect upon becoming a 

29 

30 

31 

6 
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312-1712-97
CS FOR SB 1920 

STATEMENT OF SUBSTANTIAL CHANGES CONTAINED IN 
COMMITTEE SUBSTITUTE FOR 

SB 1920 

4
I 

Provides that service on dissolved corporation applies only to 
those corporations which were dissolved before July 1, 1990. 

5 Any other dissolved corporation must be served pursuant to s. 
48.081, F,S, 

Authorization is provided for an agreement among the 
7 shareholders of a corporation with 100 or fewer shareholders 

at the time of the agreement, that complies with law, is 
8 effective among the shareholders and the corporation, even 

though it 1s 1ncons1stent with one or more other provisions of 
9 ch. 607, F.S., if it otherwise governs the exercise of the 

corporate powers of the management of the business and affairs 
10 of the corporation or the relationship among the shareholders, 

the directors and the corporation, or among any of them, and 
11 is not contrary to public policy. 

12 Authorization is provided to a corporation's board of 
directors, unless otherwise stated in the articles of 

13 incorporation, to adopt an amendment to the articles of 
incorporation, without shareholder action, which would provide 

14 that if the corporation acquires its own shares, those shares 
belong to the corporation and constitute treasure shares until 

15 disposed of or canceled by the corporation. 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

7 
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FLORIDA SENATE - 1997

By Senator Myers 

27-759-97

A bill to be entitled 

An act relating to corporations not for profit; 

amending s. 617.0808, F.S.; deleting provisions 

providing for the removal of directors of 

certain charitable organizations; amending s. 

617.2103, F,S.; providing that such 

organizations are exempt from the prov1s1ons of 

s. 617.0808, F.S,r providing an effective date.

SB 1920 

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

,, 

12 Section 1. Section 617.0808, Florida Statutes, 1s 

131 amended to read: 

14 617.0808 Removal of d1rectors.--A director may be 

15 removed from office pursuant to procedures provided in the 

16 articles of incorporation or the bylaws, which shall provide 

17 the following, and 1f they do not do so, shall be deemed to 

18 include the following: 

19 (1) EKeept-as-pro¥tded-in-,ttb,eet±on-tltT Any member

20 of the board of directors may be removed from office with or 

21 without cause by the vote or agreement in writing by a 

22 majority of all votes of the membership. 

23 t?t--Any-member-of-the-board-0£-d½reetor,-0£-a 

24 ehar±tabie-organ±�ation-as-de£±ned-±n-s,-•96,•e•7-may-be 

25 remo¥ed-£rom-o££tee-withottt-eattse-oniy-£oiiowtng-the 

26 reeofflftlendat±on-of-a-ma,ority-0£-the-board-of-d½reetors 

27 foi%owed-by-the-¥ote-or-a9reement-in-writin9-by-a-majortty-of 

28 a¼¼-¥otes-of-the-mefflbership, 

29 illt3t The notice of a meeting of the members to 

30
1 

recall a member or members of the board of directors shall 

31 state the specific directors sought to be removed. 

CODDJG: Words stricken are deletions; words underlined are add1t1ons. 
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27-759-97
SB 1920 

illt4t A proposed removal of a d1rector at a meeting 

2 shall require a separate vote for each board member sought to 

3 be removed. Where removal 1s sought by written agreement, a 

4 separate agreement 1s required for each board member to be 

5 removed. 

6 1.!lt5t If removal 1s effected at a meeting, any 

7
1 

vacancies created thereby shall be filled by the members at 

8 the same meeting. 

9 12.lt6t Any director who 1s removed from the board 

10
1 

shall not be eligible to stand for reelection until the neAt 

11 annual meeting of the members. 

12 1§.lt�t Any director removed from office shall turn 

13
1 

over to the board of directors within 72 hours any and all 

14 records of the corporation in his possession. 

1 5 .i.Ilt8t If a director who 1s removed shall not 

16 relinquish his office or turn over records as required under 

17 this section, the circuit court in the county where the 

18 corporation's principal office is located may summarily order 

19 the director to relinquish his office and turn over corporate 

20 records upon application of any member. 

21 Section 2. Subsection (1) of section 617.2103, Florida 

221 Statutes, 1996 Supplement, is amended to read: 

23 

24 

617,2103 Exemptions for certain corporations.--

(1) � No corporation described 1n s. 501 (c) of the 

25 Internal Revenue Code of 1986, as amended, is not sha¼¼-be 

26 subject to the provisions of s. 617.0808, s. 617.1601, s. 

27 617.1602, s. 617.1603, s. 617.1604, s. 617.1605, ors. 

28 617.2102, unless the articles of incorporation or bylaws 

29 provide otherwise. No-eorporat¼on-deser¼bed-¼n-s,-58+tet-of 

30 the-interna%-Reventte-eode-of-+9a67-as-amended,-exeept-a 

31 ebar�tabre-organ¼zatton-as-deftned-tn-s,-4960494,-ts-sttb,eet 

2 
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27-759-97

to-the-prov�s¼ons-of-s,-6+�088880 For purposes of this 

SB 1920 

2 subsection, 1f a current determ1nat1on letter issued under the 

3 authority of the internal revenue laws of the United States of 

4 America determines that a particular corporation 1s or 1s not 

5 exempt from federal income taxation under s. 501(c) of the 

6 Internal Revenue Code of 1986, as amended, that shall be 

7 conclusive on the question whether the corporation 1s or 1s 

8 not described 1n s. 501 (c) of the Internal Revenue Code of 

9 1986, as amended. 

10 Section 3. This act shall take effect upon becoming a 

111 law. 

12 

13 

14 

1 s

1 6 

1 7 

18 

191
20' 

21' 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

***************************************** 

SENATE SUMMARY 

Exempts certain charitable organizations from provisions 
relating to the removal of members of the board of 
directors of a corporation. 

3 
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24 
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26 

27 
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fLD�IDA SENATE - 1997 

By Senator Grant 

13-1308-97

A bill to be entitled 

An act relating to mergers of business entities 

or corporations; amending s. 48.101, F.S.; 

spec1£y1ng service of process on certain 

dissolved corporations; amending s. 607.0732, 

F.S.; providing an additional cr1ter1on of

shareholder agreements; providing limitations; 

creating ss. 607.1108, 607.1109, 607.11101, 

F.S.; providing for mergers of domestic

corporations and other business entities under

certain circumstances; requiring a plan of

merger; prov1d1ng criteria; providing for

articles of merger; providing for effect of

merger; creating ss. 608.438, 608.4381,

608.4382, 608,4383, 608.4384, F.S.; providing

for mergers of limited liability companies

under certain circumstances; requiring a plan

of merger; providing criteria; providing for

action on a plan of merger; providing

procedures; providing for articles of merger;

providing for effect of merger; providing for

rights of dissenting members; providing

procedures; creating ss. 620.201, 620.202,

620.203, 620.204, 620.205, F.S.; providing for

mergers of domestic limited partnerships under

certain circumstances; requiring a plan of

merger; providing criteria; providing for

action on a plan of merger; providing

procedures; providing for articles of merger;

providing for effect of merger; providing for
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41 Be It Enacted by the Legislature of the State of Florida: 

5 

6 Section 1. Section 48.101, Florida Statutes, is 

71 amended to read: 

8 48.101 Service on dissolved corporations.--Process 

9 against the directors of any corporation that was wh¼eh-¼� 

10 dissolved before July 1, 1990, as trustees of the dissolved 

11 corporation shall be served on one or more of the directors of 

12 the dissolved corporation as trustees thereof and binds all of 

13 the directors of the dissolved corporation as trustees 

14 thereof. Process against any other dissolved corporation shall 

15 be served in accordance with s. 48.081. 

1 6 Section 2. Subsection (1) of section 607.0732, Florida 

17/ Statutes, is amended to read: 

18 

19 

607.0732 Shareholder agreements.--

(1} An agreement among the shareholders of a 

20 corporation with 100 or fewer shareholders at the time of the 

21 agreement, that complies with this section, is effective among 

22 the shareholders and the corporation, even though it is 

23 inconsistent with one or more other provisions of this 

24 chapter, if it: 

25 (a) Eliminates the board of directors or restricts the

26 discretion or powers of the board of directors� 

27 (b) Governs the authorization or making of 

28 distributions whether or not in proportion to ownership of 

29 shares, subject to the limitations in s. 607.06401; 

30 

31 

2 
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(c) Establishes who shall be directors or officers of 

the corporation, or their terms of office or manner of 

selection or removal� 

(d) Governs, in general or in regard to specific

matters, the exercise or d1vis1on of voting power by the 

shareholders and directors, 1nclud1ng use of weighted voting 

rights or director proxies; 

(e) Establishes the terms and conditions of any

agreement for the transfer or use of property or the provision 

of services between the corporat1on and any shareholder, 

director, officer, or employee of the corporation; 

(£) Transfers to any shareholder or other person any 

authority to exercise the corporate powers or to manage the 

business and affairs of the corporation, including the 

) resolution of any issue about which there exists a deadlock 

16 

17 

1 8 

among directors or shareholders; o� 

(g) Requires dissolution of the corporation at the

request of one or more of the shareholders or upon the 

l occurrence of a specified event or cont1ngency.,i.._Qf_o 19 

20 

2 

221 

2
3
1 

) 

24 

25' 

26 

27 

28 

19 

30 

3 

(h) Otherwise gov�rns the exercis� Qf the QOWersi or 

the manag�ment Qf the business And aff�lrs, of the corQor�tiQn 

or the relAtionshiQ among the shareholders, the d1rectors1 or 

the CQrQoration and is not contrari tQ �ublic QOlicy. Any 

agr�em�nt which mQdifies the dutl!s Qf c�re or lQiAlti to tht 

£Or�2rAti2n, exculaates th� dir�ctors from lia�ilitY m2r� 

broadly than aermitted bi ss. 601.110� 607.111Q1 t ss. 

§08.438-6Q8.43§3, Qr ss. 620.201 §20.2Q5 1 aQvers�li affects 

I sharehold!rs' rights to bring d�rivativ1 Actions, a�rggstes 

'diss!nters' rights arovid!d in s1 §Q§143�4 QI s. 620.205, or 

I abr2gates arovisions of s. 60Z.Q§4Q1 rel�ting tQ sharehQlQer 

I 
3 
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1 distributions are deemed contrari to ;eublic RQ:licf for 

! 12ur122ses 2£ this garagu.J2h.

I Section 3. Sections 607.1108, 607.1109, and 607.11101, 

I Florida Statutes, are created to read: 

i 607.1108 Merger of domestic corp;Qration and other 

> business entity.--

' (1) As used in this section 1nd ss. 601.1109 and

l 607.11101, •other business entiti• means a limited l1ab1lity

• comany, a foreign cor122rationi a business trust or

l association, a real estate investment trusti a common law

I trusti an unincor;eorated business1 a general 12artnershi;e, a

2 limited 12artnershiJ2, or anx other entiti that is formed

3 12ursuant to the regyirements of aJ;mlicable law.

I (2) Pursuant to a Ji!lan of merger com;elying and

) a:r,mroved in accordance with this section1 one or more domestic 

5 cor12Qrations ma.i merge with or into one or more other business 

7 entitles formed1 organized, or incor2orated under the laws of 

� this state or anl other state1 the United States, foreign 

> c2untri1 2r 2th1r fgraign jyri1di�ti2n1 if:

) Cal Ea�h Q2m1�ti� c2r1?Qr§tiQn which i� A �Artx tQ the 

I !!!§:rg1r �2!!Wll11 Kith th! AJ2gliQg�lg grgvi1i2n1 Qf thi1 

! cha.12ter 1 

I !bl Each d2!Y:!ti� g1rtn1rshig that is A gartx t2 the

l m1rg1r CQ!!!Qli1s �1th the 1imliqab11 �r2�i1i2n1 Qf cha12ter §2Q1 

j (C) Each d2m§!1tic limlt1d llaQilitx CQ!!W:AOX that 11 A

> pnrtx tQ the merger CQ!!!J;;!lie1 with th! ai;wlicablt er2vi1i2ns Qf

7 chanter 600,

l !dl The !.!&!rg1r 11 �§rmitt1d Qx the law1 Qf thl st1t11 

� CQY:ntrx, gr jµrl1Q!cti2n i.mder !fbiqh 11�h 2thgr busine11 

) 1ntitx th1t 11 A ggrtx t2 th! !!!§:rg1r 11 f2rm1d, 2rg1niz1�, 2r 

I

4 
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incor2orated and each such other business entity com2l1es with 

i such laws in effecting the merger. 

I (3) The 2lan of merger shall set forth: 

4 I 'a) The name of each domestic cor2oration and the name 

i and jurisdiction of formation, organizationt or incor12oration 

; of each other business entity 21ann1ng to rnergel and the name 

r of the surviving or 7 resulting domestic cor2oration or other 

I business entity into which each other domestic cor2oration or 

l other business entity 2lans to merge1 which is hereinafter and

10) 10 ss. 601-1109 and 607.11101 designated as the surv1v1ng

I entity. 

2 ib) The terms and cond1t1ons of the merger. 

l (c} The manner and basis of converting the shares of 

, each domestic cor2Qration that 14 

15 

is a Qarty to the merger and 

, the partnershiQ interests, interests1 shares1 obligations or 

, other securities of each other business entity that 1s a party 

17 ' to the merger into 2artnershiQ 1nterests1 1nterests
1 

shares1 

I obligations or other securities of the surviving entity or any 

t other domestic cor2or�tion or other busin�ss entity or, in 

l whole or 20 

2 

in i;;iart, intQ CijSh or Qther Qroperty1 !i!Jnd th!l! manner 

and basis of convtrting rights to acg:yire the �harts of each 

2 ! domestic cor2oration that is a i;;iarty to the merger and rights 

231 
24 

2s1 

26 

27 

28 

29 

30 

31 

to acguiri 2artnershiQ interests
1 interests, shares,

obligijti2ns or other securities of each other business entity 

th�t is a Qarty to the merger 1nto r1ghts to acgyire 

2artnershiQ interests, interests1 shares1 obligations or other 

securiti�s of the surviving entity or any oth�r domestic 

c2r129:ration or Qther bysiness �ntity or, 

into cash or other 2r9perty, 

5 

in whQle or in Qart, 

COD:raGz Words str¼eken are deletions; word� underlined are additions. 



2 

2 

2 

2 

2 

2 

2 

2 

2 

2 

3 

3 

FLORIDA SENATE - 1997 
13-1308-97

SB 2040 

(d) If a partnership is to be the surviving entity,

! the names and business addresses of the general partners of

I the surviving entity.

I (e) If a limited liability company is to be the

i surviving entity and management thereof is vested in one or 

i more managers, the names and business addresses of such 

7 managers. 

' (f) All statements required to be set forth in the

> plan of merger by the laws under which each other business

) entity that is a party to the merger is formed, organized, or

I incorporated.

2 ( 4) The plan of merger may set forth:

3 (a) If a domestic corporation is to be the surviving

l entity, any amendments to, or a restatement of, the articles

5 of incorporation of the surviving entity, and such amendments

6 or restatement shall be effective at the effective date of the

7 merger.

l (b) The effective date of the merger, which may be on

� pr after the date of filing the certlflc4te gf merger,

D (CJ Any other prgvisigns relating to the merger. 

1 (5) The plan gf merger required bY subsection (3)

2 shall be adopted and approved bY each domestic cgrporatign 

3 that ls a party to the merger in the same manner QS i5 

t provided in S· 607,11Q3. Notwithstanding the f9r999ing, 

5 surviying entitY is I p�rtnership, no shareholder gf a

if the 

6 domestic cor122rati9n that is a party to the merger shall, �s A 

7 result 9f the grger, be��C I general partner Of the 

8 sµryiying entity, µnltss sµch 5hareh9lder specifically 

9 con11nt1 in writing to b1c�ing I general Plltner pf the 

0 !U!Viyigg entity, and unless such written consent is obtained 

1 frQm li�h such 5h1reh9lQer whg1 Q� Q result Qf th! �rger, 

6 

CCODIGs Words s�r¼-eken are deletions, words µnderlined are additions. 



fLO�IDA SENATE - 1997 
13-1308-97

SB 2040 

1 would become a general 2artner of the surviving entity1 such

2 merger shall not become effective under s. 607.11101. Any

3 shareholder 2roviding such consent in writing shall be deemed 

4 to have voted in favor of the glan of merger for gurgoses of 

5 s. 607.1103. 

6 16 I Sections 607.1103 and 607.1301-607.1320 shall1 

7 insofar as they are agglicable1 aggly to mergers of one or 

8 more domestic corgorations with or into one or more other 

9 business entities. 

0 171 Notwithstanding any grovision of this section or 

1 ss. 607.1109 and 607.11101, any merger consisting solely of 

2 the merger of one or more domestic corgorations with or into 

3 one or more foreign corgorations shall be consummated solely 

2 

2 

2 

2 

2 

2 

2 

2 

2 

2 

3 

3 

t in accordance with the regyirements of s. 607.1107. 

' 607.1109 Articles of merger.--

'' (1) After a plan of merger is approved by each

/ domestic corporation and other business entity that is a party 

l to the merger, the surviving entity shall deliver to the

9 Degartment of �tat§ for filing articl§s of merger1 which shall

lb� gxgcytgd by gach domestic cgrgoration as regyired bys.

I §OZ.012Q Dnd b� each 2ther Qusine�5 entity S§ reg�irgd by

l �pplicable lSW1 and which shall set forth:

3 [�l Th§ glan of merggr. 

I (bl A statement that the plan Qf merger was apprgved 

) by ��ch d2m15tic corpQrstion th;t i� � garty tQ the merger in 

5 accordancg with the applicaQle provisions of this chapter
1 

7 anQ, if spglicable, a 5tstement that the writt§n consent 2f 

9 each 5harghg1Qer Qf such dgm§5tic corporation whQ1 as a resylt 

9 Qf thg merger, b1c2m15 a general gartn�r of the s�rvi�ing 

0 gntity has b1en obtain�d pursuant to s. 6Qz.110§,�). 

1 

7 
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1 {c} A statement that the elan of merger was aeeroved 

2 bi each domestic eartnersh1e that is a eart2 to the merger in 

3 accordance with the aeelicable erovisions of chaeter 620. 

' (d} A statement that the elan of merger was ar;mroved 

i by each domestic limited liability comeany that is a earty to 

; the merger in accordance with the aeelicable erovisions of 

l chaeter 608.

B (e) A statement that the elan of merger was aeeroved

9 by each other business entity that is a earty to the merger1 

l other than cor};!Qrations, limited liability CO!!!J2anies, and

I eartnershies formed, organized, or 1ncoreorated under the laws

2 of this state, in accordance with the aeellcable laws of the

3 state, countryc or jurisdiction under which such other

4 business entit2 is formed, organizedt or incor2orated.

5 If l The effective date of the mergert which may be on 

6 or after the date of filing the articles of mergert arovided, 

7 if the articles of merger do not 2rovide tor an effective date 

8 of the mergert the effective date shall be the date on which 

9th! articl�! Qf m§:rg!r are fil�Q.

) (g) If thi surviving entiti;'. is �no�her Qµsiness entity

I formed, 2rgAniztQ, or inc2r22rat�d ynQ�r th! laws Qf anl:'. 

2 stat�, coyntr2
1 

or jurisdiction other than this state: 

l 1. Th! address1 inclyding �tre1t And n!!m&!!r, if i)flj;'. t 

l Qf it� 12rinciaa1 office unQ1r the laws Qf th! stat!, countIJ:'.1 

) QI jyri�dictiQn in which it w;s fgrm1g, grganiz1d, QI

5 inc2r122rateg.

7 2. A st�t1ment that the suriiving entity is 2!§mgQ tQ

a hAye AaJ2QinteQ the S!cr1tary of §tati AS its ag!nt fQr servic! 

� Qf grQS:1s1 in a arQC!tding t2 1nf2rct any 2Qlig1ti2n Qr the 

O rights Qf Qis�enting shareholder� Qf @ach d2mestic c2r:22:rati2n 

1 thlt i§ 4 g4rty tQ thl m1:rg1r. 

8 
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3. A statement that the surviving entity has agreed to

12rom2t12 2a2 to the dissenting shareholders of each domest1c 

corQorat1on that is a 2arty to the merger the amount, if anyt 

to which they are entitled under s. 607.1302. 

(2) A COQY of the articles of merger, certified by the 

DeQartrnent of State1 may be filed 1n the office of the 

official who 1s the recording officer of each county 1n this 

state in which real 2ro2erty of a 2arty to the merger other 

than the surviving entity is situated. 

607.11101 Effect of merger of domestic cor2oration and 

other business entity.--

(1 l When a merger becomes effective: 

(a} Every domestic cor2oration and other business 

entity that is a 2arty to the merger merges into the surviving 

entity and the seQarate existence of every domestic 

cor2oratlon and other business entity that is a 2arty to the 

merger exce2t the surviving entity ceases. 

(b) The title to all real estate and other 2ro2erty
1 

or ATIY int§r�9t therein1 owneg by each domestic corJ2Qration 

and other Qusin§SS entity that is a Q�rty tQ the merger is 

V§st§d in th� syrvlving entity without revtr�i2n Qr im��irmtnt 

and without any reguirement to record any deed 2r other 

c2nveynnce1 

(c) The surviving entity shall th§r1after Qe

resaonsibll sng liabl§ £Qr All the liabilities �nd obligations 

Qf each dQmestic cor2gration and other business §ntity that is 

a 2arty tQ the merger 1 including liaQilities nrising QUt Qf 

the rights Qf dissenters with resaect tg such merger under 

i�Qlic�Qle l�w. 

Id) Any clAim existing or action Qr gr2ceeding 2ending 

by Qr �9Ainst any Qomestic cor2orati2n or oth§r business 

9 
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entit� that is a 2arty to the merger may be continued as if 

t the merger did not occur or the surviving entit2 may be 

I substituted in the 2roceeding for the domestic cor12Qration or 

Lother business entity which ceased existence. 

; (e) Neither the rights of creditors nor any liens UQOn

the 2ro2ert2 of any domestic cor2oration or other business 

'entity shall be im12aired by such merger. 7 

I (f) If a domestic cor2oration is the surv1ving entityt

l the articles of incor2oration of such cor2orat1on in effect

) inwnediately 2rior to the time the merger becomes effective 10 

I shall be the articles of incor2oration of the surviving 

2 entity1 exce2t as amended or restated to the extent 2rov1ded 

3 in the Qlan of merger. 

I (g) The shares, gartnershig interests, interests,

5 obligations, or other securities, and the rights to ac�ire 

6 shares, QartnershiQ interests, interests, obligations, or 

7 other securities, of each domestic corgoration and other 

I business entity that is a garty to the merger shall be 18 

• c2nvert�d int2 �h�res, gartnershig interests, int1rests,

2 ) Q�ligatiQns1 2r other sec�riti1�, 2r righ�s to s�ch 

2 �ecµrities, Qf the syrviving 1ntity or any Qther dQ!n§:§tig 

! c2rJ22ration Qr other business entity or, 2 

23 

2, 

in whole or in gart1 

I int2 CAsh Qr other �ro�erti as grovideQ in the glan of merger 1 

l �nQ the f2rm1r holQers of shAres, gartnershig interests,

interest§, o�lig�ti2ns, 2r 2ther securities1 gr right� tQ §UCh

securities, shAll be entitled gnly tQ the rights gr2vided in

the �lAn Qf merggr And tQ their rights as dissgnters1 if �ni,

µnder ss. §Qz.1301 6Q2z1J20, s. §08t43§41 .. §20.2Q51 or other

2 

26 

27 

2 

29 

3 

I applicable l§Wz 

) 

3 

10 
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Section 4. Sections 608.438, 608.4381, 608.4382, 

60e.4383, and 608.43884, Florida Statutes, are created to 

read: 

608.438 Merger of limited liability comgany.--

(1) As used in this section and ss. 608.4381-608.43841 

"other business entity" includes a coq�oration1 a business 

trust or association1 a real estate investment trust1 a common 

law trust1 an unincor2orated business1 a general 2artnershiQ1 

I 

a limited 2artnersh1Q1 a limited liability com2any other than 

a limited liability com2any organized under the laws of this 

chaQter1 or any other entity that is formed QUrsuant to the 

I regu1rements of aQQlicable law. 

( 2} Unless otherwise 2rov1ded in the articles of 

organization or the regulations of a limited liability 

comQanft �ursuant to a Qlan of merger1 a limited liability 

lcOmQan£ ma£ merge with or into one or more limited liability 

CO!!!J2anies or other business entities formedt organi2edt or 

1 
incorJ2Qrated under the laws of this state or any other state1 

th� Unite� StaSiSt t2reign coyntry1 or other foreign 

jyris�icti2:n1 U:: 

fal E§Ch limited liability CO!m;!anv that is A pftrty to 

the merger c2mplies with the aaalicable Rrovisions Qf this 

I 
chagter and comglies with the term� Qf its Articles of 

organizAtion and regulations. 

{bl Egch Qomesti£ gartnershi� thAt is A garty to the 

I merger CO!!!l2lies with the ag�licable grovisigns 9£ chAater 620. 

(c} EA£h domestic cor�oration that is� gartv tQ the 

I merger cgmglies with the agplicable provisions gf chagter 607.

Cd> The mirger i� permitted by the lpws gt the state1 

cguntry1 Qr jurisdiction under which each other business 

I entity th1t is I gartv to the merger is f9rmed1 9rganizeQ1 QI 

11 
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lncorgorated, and each such Qther business entity CQ!!!E!lies 

with such laws in effecting the merger. 

{3! The �lan of merger shall set forth: 

(a) The name of each limited liability CQ!!!l;!any and the 

name and jurisdiction of formationt organization, or 

incorgoration of each other business entity 21anning to merge1 
and the name of the surviving or resulting limited liability 

comgany or other business entity into which each othir limited 

liability co�any or other business entity glans to merge, 

which is 1 in this section and in ss. 608.4381-608.43841 

designated as the surviving entity. 

(bl The terms and conditions of the merger. 

{c) The manner and basis of converting the interests 

of the members of each limited liability CO!!!J2any that is a 

2arty to the merger and the interests, 2artnershi2 interestst 

shares, obligations, or other securities of each other 

7 business entity that is a 2arty to the merger into interests, 

18 

191 
20' 

211 

22 

23 

2( 

25 

26 

27 
I 

28 

29 

30 

31 

�artnershiQ interests, shares, obligations, or other 

s1cMrltl1s Qf th! �urylving 1ntity 2r ani other limit!g 

liabiliti c9mi2any Qr othtr Qysing�s 1ntity 9r1 in wholg 2r in 

part, into c1�h or other grogerty1 1nd the mDnner and Qaai§ Qf 

£onverting rights t2 acg:yirt lnt1r11ts of each limiteQ 

liAQility company that is a pnrti tQ the merger 1nQ rights tQ 

aggyire int1rests, �Artn1rshiQ intere1t!, ahar11, 9Qligati9ns1 

gr 2th1r Sl£Urlti11 2f gach Qthgr �µ9in111 1ntity that ls I 

parti to the merg1r int2 rights tQ Acgyir1 int1rest11 

g1rtn1r1hig int1r1st91 1har111 Qbligationa, or oth![ 

s1ciriti11 Qt th! i�ryiying 1nt!tv Qr any other limitnd 

li1Qility £ggj!:IDY or 2tb1r ��1ln111 1ntitY 2r, in KhQll gr in 

part, into cash or other property, 

12 
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{dl If a partnership is to be the surviving entity, 

the names and business addresses of the general partners of 

the surviving entitv. 

(e) If a limited liability company is to be the4 

5 i surviving entity, and management thereof is vested in one or 

1 more managers, the names and business addresses of such 

7 

8 

9 

1 0 

I 

! 

l 

managers. 

{fl All statements required to be set forth in the 

plan of merger by the laws under which each other business 

entity that is a party to merger is formed, organized, or 

incorporated. 

( 4) The plan of merger may set forth:

(a) If a limited liability company is to be the 

� surviving entity, any amendments to, or a restatement of, 14 the 

, articles of organization or the regulations of the surviving 

1 

entity, and such amendments or restatement shall be effective 

at the effective date of the merger. 

(b) The effective date of the merger, which ma£ be on

or §fter the dgte of filing the c�rtificate of mergtr. 

{c) _gA �rovisign aythorizing Qne or more of th1 limite 

li§Qility c2m12anigs thgt nre �artie� to thg m1rger tQ gbgnd2n 

thg groQgsgd mgrggr Q�rsuant to s. 608.4381(Zl-

Id) A statement Qf1 or § statement of the methQg Qf 

Qetermining, th� "fgir valu�," gs defingQ in s
1 

60�.4J84(1}(bl, of §n interest in any limiteQ 11aQilit£ 

comQ§OY that is a Qgrty to thg merger, 

Ce> Qther Rr2v!sion� relgting tQ th! merger
1 

608.4181 Action Qn �lAn of merggr.--

(1} ynles� the grticles of 2rganiz§tion or the 

I regulntlon� Qf A limited linbility cgmQany regyire a 

16 

17 

18 

19 

20 

2 

22 

23 

24 

2 

261 

271 

28 

n 

30 

3 J greAter-thgn-yjority y2te, the QlAn Qf merger shall be 

13 
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I •eeroved in writing bi• !Y,jor1ti of the mAnagers of a limited

! liabiliti CQ!m:Ani that ls a �arti to the merger in which

I management is not reserved to its members. Unless the articles

L of organization or the regulations of a limited liabiliti

i CQ!!l;;!ADi regyire a greater-than majorlti VQte or erovide for

i another method of determining the voting rights of each of its

r members, and whether or not management is reserved to its

I members, the elan of merger shall be aeeroved in writing bi a

� majoriti of the members of a limited liabiliti co�ani that is

) a earti to the merger, and1 if ae�licable, the vote of each

I member shall be weighted in accordance with s. 608.4231(1)(b),

2 erovlded, unless the articles of organization or the

3 regulations of the limited liabiliti comti:ani reggire a

I greater-than-rnajorit� vote or Qrovide for another method of

; determining the voting rights of each of its members1 if there

; 1s more than one class or groUR of members 1 the merger shall

7 be airnroved bi a majoriti of the members of each such class or 

3 grouQ1 and1 if aRRlicable1 the vote of each member shall be

� w�ight1d in ac£2rdAn�e with�- §O§.t231,11,bl1 

) (2} In AgQition t2 the am,iroval regyired �i suQsecti2n

I (1h if th1 1ur2iving entit2 11 A �1rtner1hi�1 n2 member 2f A

� limited liAbilit2 comQan2 that is a �arti to the merger shall1 

I A! A reault Qf the m1rger1 b1c2me I g1n1ral Rnrtn1r Qf th�

I ayr2iving 1ntit2 µnlgss �µch me:!!!12:er 1ggcif1c1112 c2nsents in

; writing t2 Q1c2ming I g1n1rgl R1rtner Qf thl surviving gntiti

) and µnlgsa sych written c2ns1nt it QQtgined frQm e�ch sych

7 m1:!!!li2;1r �hQ1 as I result 2, tbe mgrg1r1 WQUld Qec2m1 a gengrgl

� RAttner of the 1urvi2ing entit21 auch mgrggr ahAll n2t bec2m1

� 1tf1�ti1e ynQgr !1 �Q§,43§�. �2 me!!!li2;1r �r22lQing !U�h

) �2n11nt in �,it!ng sbAll 21 211!!!:ld t2 bl21 22t1d in t122r Qf

I th1 RlAD 2, 1!!1!91£ f2r RYtJ221!1 2( s1 §Q§1t3§t1

u 
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(3) All members of each limited liability: comRany: that

2 is a 12arty to the merger shall be given written notice of any 

3 meeting or other action with resgect to the a1212roval of a Qlan 

I of merger as 12rov1ded in subsection (4lc not fewer than 30 nor 

i more than 60 days before the date of the meeting at which the 

� glan of merger shall be submitted for a12groval by the members 

/ of such limited liability com12any:, 12rovided1 
if the 12lan of 

! merger 1s submitted to the members of the limited liability:

) comgany: for their written agQroval or other action without a

) meeting, such notification shall be given to each member not

I fewer than 30 nor more than 60 days before the effective date

' 1 1 of the merger. Pursuant to s. 608.455 ( the notification 

l reguired by this subsection may be waived 1n writing by the

4 person or persons entitled to such notification.

5 ( 4) The notification regyired by subsection {3) shall

i be in writing and shall include: 

7 (a) The datet time( and Qlace of the meeting1 .1f any1 

8 at which the Qlan of merger .1s to be submitted for aQproval by 

9 th!il: ffl!il:mbers of the limited liabil.1ty company1 Qr1 1f the plan 

2, 

2 

2 

2 

2 

2 

2 

2 

2 

2 

3 

3 

) of merg!il:r 1s to be submitted for written a2Erov�l or by gth!il:r 

I action withgut A me!il:ting 1 a stj!t!il:m!il:nt to thAt eff!il:ct. 

2 (b) A COQY or summary of the Qlan of merger.

l (c) A clear and concise statement that( if the Qlj!Il of

i m!il:rger is effected1 members dissenting therefrom may �e 

5 !il:Dtitl!i!;d1 if they comnly with the nrovisions of s. 608.4384 

5 regar�ing the rights of dissenting members1 to be Qaid the 

7 fair VAlye of th1ir int!il:rests( which shall b� accom2anied by a 

B cgpy of s. 6Q8.4384. 

9 (d) A stj!t1m!il:nt of, Qr A stAtement Qf the method gf

0 determining( th� "fair value1
11 �s defined in:!!• 

1 §0�.43§4(1 )(b)( Qf an interest in tht limit!il:d liability 

15 
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com12an2:, in the case of a limited liabilit:t: comtian2 in which 

! management is not reserved to its members, as determined b:t:

I the managers of such limited liabilit:t: com12an2, which

I statement may consist of a reference to the a1212licable

i 12rovisions of such limited l1ab1lity com2any's articles of

> organization or regulations that determine the fair value of 

, an interest in the limited liability co!9t!an2: for such

� 12uri;�oses 1 and which shall constitute an offer b:t: the limited

I liability com12any to 12urchase at such fair value any interests

) of a "dissenter," as defined in s. 608.4384{1){a)1 unless and 

I until such dissenter 1 s right to receive the fair value of his 

2 interests in the limited liabiliti CO!!!I2ani 1s terminated 

3 12ursuant to s. 608.4384(8). 

I (e) The date on which such notification was mailed or

5 delivered to the members. 

5 I fl Ani other information concerning the Rlan of 

7 merger. 

l ! s i The notification reQ:!!ired bl subsection {3) shall

➔ Qe deemed t2 Qe given at the earliest d�te Qf:

J Cal The dat§ sych nQtification is recei�edj 

I (bl Fiv� Qa�! �ft@r thg dat� �uch n2tific�ti2n i� 

� d�122sit@d in the United States mail addressed to the member at 

3 his address a! it �im:eijrs in the QoQks and r@cords Qf the 

� limited li�biliti c2maani, with �Qstage ther�2n �regaidi 

; (c) The dAte �h2wn 2n the r@turn recei�t1 if §ent bi

5 r@gister@Q 2r certified mail, return recei�t re!:l!:!ested, �nd 

7 the receigt i� 1igned Q� Qr on behglf of the �Qdrgs§eei 2r 

B (dl The d�te such n2tification is gilen in �cc2rdance 

9 �ith thg 12r2vi1i2ns Qf the grti�lea of 2rg1niz1ti2n 2r the 

D regµlgti2ns 2f th! limited liaQiliti com12ani1 

1 

1 6 
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I c 6 I A 2lan of merger may grovide for the manner, if 

2 anyt in which the Qlan of merger may be amended at any time 

3 before the effective date of the merger
1 

exce2t after the 

4 ai;mroval of the 2lan of merger by the members of a limited 

5 liability com2any that is a garty to the merger1 the glan of 

5 merger may not be amended to: 

7 [a) Change the amount or kind of 1nterests1 

� gartnershig interests 1 shares 1 obligations1 other securities1 

� cash1 rights£ 
or any other grogerty to be received by the 

J members of such limited liab1l1ty comgany in exchange for or 

I on conversion of their interests; 

2 (b) If the surviving entity 1s a limited liability 

3 comgany1 
change any term of the articles of organization or 

4 the regulations of the surviving entity, exce2t for changes 

5 that otherwise could be adoQted without the a22roval of the 

5 members of the surviving entityi 

7 (c) If the surviving entity is not a limited liabilit Y.

8 com2any, change any term of the articles of incor2oration or 

� com2araQlt governing document of the surviving �ntity, excent 

J f2r ch�nges th�t otherwise could be �d22ted by th� bQard of 

1 Qirgctors or c2m2ara�le r�2resentatiyes of thg §Urviving 

2 entityi or 

l fdl Ch�nge any Qf the terms �nd c2nditi2ns of th� Qla n

_g� of mgrg�r if any such change1 alon� 2r in the aggregate1 would 

5 �ttrially �nd �dversgly affect the members, 2r any class or 

5 grou2 of members1 of such limited l1ab1l1ty CQmQany. 

7 

8 If an amendment to a Qlan of merger is made in accordance the 

9 Ql�n and articles of merger have be§n filed with th� 

J De2artment of State, �mended articl�s Qf m�rger executed by 

I each limited liaQility com2any and other business �ntity that 

1 7 
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is a 2artx to the merger shall be filed with the De2artment of 

! State 2rior to the effective date of the merger. 

I 17) Unless the limited liability comgany 1 s articles of

L organization or regulations or the Qlan of merger 2rovide 

) otherwisei notwithstanding the Qr1or a2groval of the Qlan of 

) merger by any limited liability com12any that is a 2arty to the 

7 merger in which management is not reserved to its members, and 

3 at any time 2rior to the filing of articles of merger with the 

� DeQartment of Statec the Qlanned merger may be abandoned, 

) subJect to any contractual rights, by any such limited 

I liability com2any by the affirmative vote of a maJority of its 

2 managers without further action by its members[ in accordance 

3 with the 2rocedure set forth in the 2lan of merger or if none 

I is set fortht in the manner determined by the managers of such 

; limited liability com12any. 

5 608.4382 Articles of merger.--

7 (1) After a 21an of merger is am2roved by each limited

3 liability comgany and other business entity that is a 2arty to 

� th� mergirt the sµr�iving entity shgll �elivtr to the 

) De�art!M!nt 2f �tnte for filing articles of m!rg1r1 which �hall 

I Qe executed Qy each limiteQ liA�ility CQ!!!J;!AilY and by !ACh 

2 other business entity as regyired by a2glicabl! law1 an� wh1ch 

3 5h4ll set f2rth: 

I Cal The Qlan 2f merger: 

5 Cbl A statement th�t th� QlAn of merger WAS a�groveQ 

6 by each limited liaQility comgany that is a garty to the 

7 m!rg!r in ac�ordanc! with the a�glicabl! �rQVi§iQns of thi� 

8 chagt1r1 Andt if QQ2lica�l!1 a state!M!nt that the written 

9 CQU�!nt Qt !A�h me�er 2£ such limit!d liability CQl!!QAUY WhQ, 

0 as a r!sult of th! m1rg1r1 �ec2mes a gen!ral QArtner Qf th! 

1 sµrviying @ntity has Qe!n 2QtnineQ gyrsyAnt tQ s. 6Q8143�1 (2}. 

1 B 
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(C) A statement that the Qlan of merger was a22roved

2 bf each domestic nartnershig that is a 2art2 to the merger in 

3 accordance with the aQQlicable grovisions of chaQter 620. 

' (dl A statement that the Qlan of merger was a22roved 

5 breach domestic corgoration that is a gartr to the merger in 

6 accordance with the ai;ml1cable grov1sions of chagter 607. 

7 (e} A statement that the glan of merger was a22roved 

8 by each other business entitr that is a gartr to the merger1 

9 other than limited liabil1tr comgan1es1 gartnershigs1 and 

O corgorations formed, organized, or incorgorated under the laws 

1 of this state 1 1n accordance with the agglicable laws of the 

2 state1 countrr1 or jurisdiction under which such other 

3 business entit2 is formed t organ1zedt or incor2orated. 

4 (f) The effective date of the mergert which max be on

5 or after the date of filing the articles of merger, Rrovided1 

6 if the articles of merger do not Rrov1de for an effective date 

7 of the merger, the effective date sh:11 be the date on which 17 

� the articles of merger are filed. 

l (g) If the §Urviving entit2 is another business entit2
) formed, 2rg§niz!l!:d, or inc2r12:2:r�ted unQer th!l!: l�ws Qf �n220

2 , stQt!l!:, c2untr2, or jurisdictiQn oth§l:r than this stAte: 

! ,. Th§l: Address, including street and number, if an2, 

3 of its Rrinci�Dl 2ffice und§J:r the laws of th§l: state, coyntr2, 

2 

23 

2 4 2r jyrlsQicti2n in which it WAS formeQ1 org§niz!i!:d, 2r 

5 ingor122rAt!i!:d1 

6 

2 

26 

27 

2 

2. A stat�ment that the surviving entitx is d1emed to

7 h��e a�inted th!l!: §ecr§l:tQIX 2f �tate as its agent for S§l:IVi£e 

8 of Rrocess in a �r2ce1ding to enforce an2 oQligation 2r th!l!: 

' 9 rights of Qias1nting memb§l:r§ Qf �ach limiteQ liQ�ilit2 CQ!!!l2§D2 

30 

3 

O thAt is I ��rt2 to the m§l:rg!l!:r. 

I 

19 
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I 3. A statement that the surviving entity has agreed to

t eromtl:t :eai to the dissenting members of each limited 

I liability CQ!!!l2any that is a garty to the merger the amount1 if 

l anxi to which such dissenting members are entitled under s.

; 608.(384. 

j 121 A cogy of the articles of mergeri certified by the 

I Degartment of State1 may be filed in the office of the 

� official who is the recording officer of each county in this 

� state in which real :12roi;ierty of a earty to the merger other 

l than the surviving entity is situated.

I 608.4383 Effect of merger.--When a merger becomes 

l effective;

3 Ill Every limited liability comQany and other business

I entity that is a :12arty to the merger merges into the surviving

) entity and the segarate existence of every limited liability

S CO!!J2any and other business entity that is a 2arty to the

7 mergert exceQt the surviving entity, ceases.

I !21 The title to all real estate and other QroQerty,

� Qr any int1r11t th1r1in1 owneQ Qy 1ach limited liAbility

) c2m12Any anQ 2ther Qµsine1s gntity th1t is A aarty tQ the

I m1rg1r i1 Y!lt!Q in the §Urviving entity with2yt reyer1i2n 2r

? imI!Airment 1nQ withoµt any regyirement to record ADY deed or 

I oth1r c2ny1y;n�11 

I (all The 1yryiving gntity shall there�ftgr b1 

) r1sRQn1iQle anQ linQle fQI All th1 liaQillti1s gnQ 2Qllg;ti2n; 

) ef !iCh limiteQ linQility CQIDI!Any anQ Qth1r Qusiness entity 

7 that 11 I QAitY t2 thl mgrg1r1 
in;lyQing 11mQlliti11 1ri1ing 

, QYt Qf th! rightl Qf Qis1enters with resgrct tQ sych mgrggr 

� YD�ll &m;!li;nbll 11�1 

l (4} Any cl1im 1xisting QI 1cti2n 2r �r2ceeding Qgnding

I Qy QI 1g1in1t any limitgd li4Qility �Q!!!l2ADY QI othgr Qysing11

20 
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entity that is a Barty to the merger may be continued as if 

! the merger did not occur or the surviving entity may be

3 substituted in the 2roceeding for the l1m1ted liab1l1ty

I comQany or other business entity which ceased existence.

; (Sl Neither the rights of creditors nor any liens u2on 

) the 2ro2erty of any l1m1ted liab1l1ty com2any or other 

, business entity shall be im2aired by such merger. 

l I 6 l If a limited liability com2any is the surviving

} entity, the articles of organ12ation and the regulations of

) such limited liability comQany in effect immediately 2rior to

I the time the merger becomes effective shall be the articles of 

2 organization and the regulations of the surviving entity, 

� exceQt as amended or restated to the extent Qrovided in the 

a Qlan of merger. 

; 171 The interests, QartnershiQ interests 1 shares, 

16 l obligations, or other securitiesr and the rights to acguire 

I interests, 2artnershiQ interests, shares, obligations, or 

other securities, of each limited liability comQany and other 

� business entity that is a 2arty to the mergtr �hall Qe 

j conv�rt�Q into intertst�1 2artnershi2 interests1 shares, 20 

2 

22 

23 

24 

2 

26 

27 

28 

29 

30 

3 

I Qbliga�iQns1 or Qth�r stcurities1 or rights to such 

securities1 of the surviving entity or �ny Qther limited 

I liabilitv comnanv or other business entitv or. in whole or in 

2art, intQ cash or other �rQQerty �s Qrovlded in th� Ql�n Qf 

i merger1 �nd th§ form§:r holders 2f interi1ts, Q�rtnershi� 

interests1 shares, obligations, or other securities, or rights 

to such SiCUriti�s1 shall be entitled only to tht rights 

2rovided in thi Qlan of merger �nd to their rights as 

dissentir�1 if any, �nder Sz 6Q8.43841 SSz 6oz.1101-,01.112Q, 

s. 620.205
1 

2r other aQQlicable law.

1 §08.4384 Right� of dissenting mimbirs.--

21 
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:1 
(a) •oissenter• means a member of a limited liability

compan1 who is a recordholder of the interests to which he 

4 

5 

seeks relief as of the date fixed for the determination of 

members entitled to notice of a plan of merger( who does not 

• vote such interests in favor of the plan of merger, and who

r exercises the right to dissent from the plan of merger when 7 

i and in the manner reguired by this section. 

I {bl "Fair value," with res:Q:ect to a dissenter's 

) interests, means the value of the interests in the limited 10 

I liability company that is a 2arty to a 21an of merger as of 

). the close of business of the day :Qrior to the effective date 

3 of the merger to which the dissenter objects[ excluding any 

I aimreciation or de2reciation in antici2ation of the merger, 

� unless such exclusion would be inegyitable. 

6 ( 2) Each member of a limited liability com2any that is

1 a 2arty to a merger shall have the right to be 2aid the fair 

I value of his interests as a dissenter only as 2rovided in this 

, se£ti2n1 

02 

2 

2 

2 

2 

2 

2 

2 

2 

2 

3 

3 

(3) Not later thAn 20 Qays after the dAte on which the 

I n2tific5ltiQn re!ZYired bys. 60�.4�81f�l is giyen to the 

2 members1 or if such notification is waived in writing by the 

3 diisenttr, n2t later th�n 20 day� after the Qate Qf s�ch 

4 written w51iv§r, the dissenter shall deliver to the limiteQ 

5 linQility CO!!!I!ADY A writttn demanQ fQr nayment tQ him of tht 

6 fAir VAlU§ Qf the int§rests As t2 which he seeks relief that 

7 1t1te� his aQdreis, the n!.!!!mer snQ cl1s1, if any, Qf th2se 

8 interests, and, at th� electiQn Qf the Qissenter, the amount 

9 cl1im1d �i him as the fair yalµe ot the intere!tl• The 

O ;tAte!!!§:nt Qf fAir mArk§t �Al�e by th§ diss1nter1 if �Ai, sh5ill 

1 gQnstitµtg an Qff§r � thg disientgr t2 sell the inter§1ts tQ 

22 
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the limited liability company at such amount. A dissenter may 

2 dissent as to less than all the interests registered in his 

3 name. In such event, the dissenter's rights shall be 

4 determined as if the interests as to which he has d1ssented 

5 and his rema1n1ng interests were registered in the names of 

6 different members. If the interests as to wh1ch a d1ssente� 

7 seeks relief are represented by certificates, the dissenter 

8 shall deposit such certificates with the limited liability 

9 company simultaneously with the delivery of the written demand 

10 for payment. Upon receiving a demand for payment from a 

11 dissenter who is a recordholder of uncertificated interests, 

12 the limited liability company shall make an appropriate 

13 notation of the demand for payment in its records. The limited 

14 liability company may restrict the transfer of uncertificated 

15 interests from the date the dissenter's written demand for 

16 payment is delivered. A written demand for payment served_on 

17 the limited liability company in which the dissenter is a 

18 member shall constitute service on the surv1ving entity. 

19 (4) The written demand for payment required by 

20 subsection (3) shall be deemed to be deliyered to the limited 

21 liability company at the earliest 9£:

22 (a) The date such written demand is received; 

23 (b} Fiye days after the date sµch written demand is 

24 deposited in the United States mail addressed to the principal 

25 business Office 9£ the limited liability company, with Postage 

26 thereon prepaid; 

27 (c} The date shown gn the return receipt, if 5µch 

28 written demand is sent bY registered or certified ma11, return 

29 receipt requested, and tht receipt 19 signed bY or on behalf 

30 gf the addre5see1 gr 

31 

23 
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I !dl The date such written demand is given in

2 accordance with the Qrovisions of the limited liabilitX 

3 CQ!!!I;!:ADi's 1rticles of organization QI regulations. 

I ( 5) Unless the articles of organization or regulation """

5 of th! limited liabllitx comanx in which the dissenter is • 

> member Brovides a basis or method for determining and yaxing

7 the f1ir value 2£ the interests as to which the dissenter

3 seeks relief, or unless the limited liabilit2 comyanx or the

� surviving entitx and the dissenter have agreed in writing as

J to the fair value of the interests as to which the dissenter

, seeks relief, the dissenter, the limited liabilitx comyanx, c -"

2 the surviving entiti, within 90 dais after the dissenter

3 delivers the written demand for Q•�nt to the limited

C liaQillt2 comgnn2i ma2 file an action in ani court of

5 comQetent jurisdiction in the countE in this st•te where the

6 registered office of the limited liabilitE c2gmani is located

7 or was located when the Qlan of merger was a�groved bi its

1B membersi or in the countl in this state in which the grinci2a: 

� offic1 Qf th! limittd li1Qilit2 C2!!J;!AD2 that i�!�!Q the

O int1r11t1 is lQ�AtlQ Qr w�i l2S:At19 whtn the ulnn Qf merg1r

1 WAS ;m2r2viQ bi its g1rtners1 r19J.!esting that th! fAir VAlU!

2 Qf thi Qissent1r•� lnt!rtsts be dtt1rmineQ. Thi !;;Q:�rt !hall

3 Al�Q Q1t1rmin1 wh1She, 11ch Qis1ent1r th1t i� A �Art2 tQ sµch

C groc11Qing1 AS tQ whom the limiteQ linQilit2 CQ!!!J;;!AD2 Qr tht

5 1Yril2ing 1ntit2 regy11t� th! c2urt SQ m1k1 �uch

6 dgt1rmingti2n, 1� 1ntitled tQ r1c1iv1 g��tnt of thl rair

7 value f2r hi1 int1r11ts. Qthtr Qis1ent1rsi �ithin thg 2Q-Qa2

8 �griQQ Aft1r I Qi1s1nt1r Q1liv1rs A writttn QgynQ SQ thg

9 llmit1Q li1bilit2 C2!!!1i!An2, !Y2 jQin sy£h QIQ�11Qing II

o ui;intiffs 2r IY2 Q1 j2in1Q in an2 �uch �r2211ding as

1 Q1£1nQ1nts1 1nQ ADE tWQ 2� !!Q!I IY�h ur2£11Qing� !!:512 QI 

24 
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consolidated. If the limited liabilit� comQan2 or surviving 

! entiti commences such a Qroceeding, all dissenters, whether or

I not residents of this state, other than dissenters who have

l agreed in writing with the lim1ted liability com.12any or the

i surviving entity as to the fair value of the interests as to

; which such dissenters seek relief, shall be made Qarties to

' such action as an action against their interests. The limited

) liability co!!!);!any or the surviving entity shall serve a COQY

} of the initial 2lead1ng in such 2roceeding u22n each dissenter

l who is a Qarty to such Qroceeding and who is a resident of

I this state in the manner 2rovided by law for the service of a

2 summons and comQMint and UJ2Q:D �ach such dissenter who is not 

3 a resident of this state either bi registered or certified 

I mail and QUbl1cation or in such matter as is Qermitted bi law. 

5 The jurisdiction of the court in such a Qroceeding shall be 

5 plenary and exclusive. All dissenters who are proper parties 

17 

1 s, 
191 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

JO 

31 

I 
to the proceeding are entitled to judgment against the limited 

liability com�any or the surviving entity for the amount of 

the fg1r value gf their interests as to which QAyment is 

sought hereµndfr. The court !!!i!Yi 1f it so elects, ap12Qint one 

or m2re gfr1on� as AP�raisers tg receive evigence ang 

recommend A decision on the guestion of fair value. The 

aQ];!raisers shall have 5uch QQwer nnd authgrity as is specified 

in the grQer gf their apgQintment or an amendment thereof. 

The limiteg liability comQan2 shall paf each dissent�r the 

amoynt foynd tQ be gye him within 10 2aYs After final 

get�rmin�tion Qf the groceedings
1 

Ul2Qn PA:i!!!:ent qf the 

judgment, the Qissenter shall cease to have any interest in 

the interests 15 to which payment is sought hereunder, 

25 
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,6) The judSl!!!nt mai1 at the discretion of the court1 

include a tair rate of lnterest1 to be determined by the 

court a 

Pl The costs and ex2enses of any such 2roceeding 

shall be determined by the court and shall be assessed against 

tht limited liability com2any or the surviving entity1 but all 

or 1ny 2art of such costs and ex2enses may be a22Qrtioned and 

assessed as the court deems eggitable against any or all of 

the dissenters who are 2arties to the 2roceeding1 to whom the 

limited liability com.J2any or the surviving entity has made an 

offer to 2ay for the interests1 if the court finds that the 

l action of such dissenters in failing to acceQt such offer was

3 arbitrary1 vexatious or not in good faith. Such ex2enses shall

4 include reasonable comQensation for1 and reasonable exQenses14 

� of1 the aQQraisers1 but shall exclude the fees and exQenses of

� counsel for1 and exQerts emQloyed by1 any Qarty. If the fair

, value of the interests1 as determined1 materially exceeds the

18
1 

19, 
20 

2 I 

22
1 

23 

24 

25 

26 

27 

28 

29 

30 

31 

, amount which the limited liability co!!!J;;l:any or the surviving 

entity offereQ to gAy theref2r1 the c2yrt in its Q1screti2n 

!YY awArQ to �ny Qissenter who is a Rnrty t2 the Qr2c1eding 

IYkh am2ynt I� th1 cgyrt d§tgrmints tQ Qe reAson��ll 

com�ensation to any attorney or ex�ert e!!!li!lQyeg by th§ 

di�11nt1r in the �r2£e1Qing� 

(Bl The right Qf a Qissent§r t2 rec�iye fa1r valye for 

1nQ the oblig1ti2n to sell such inter§sts AS to which he S§eks 

r1lief1 anQ the right Qf the limited li§Qility CQ!!!J;!ATIY or the 

ayryiving entity t2 �yrch1se such int1rests anQ the Qbliggtion 

t2 gAY the fair value Qf such intgrest�, shall terminate if: 

(Al Th1 Q!111nter hAS n2t CQ!1!12ligQ with thi� �ecti2n1 

ynle�s the limiteQ ligQility �Qmgnny Qr th1 suryiying entity 

WAiVe§:, in writing, sych n2ncQERli1n211 
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!bl The limited liability com2any abandons the merger 

2 or is finall2 enjoined or 2revented from carrying 1t out, or 

3 the members rescind their adoQtion or a22roval of the mergeri 

I (c) The dissenter withdraws his demand� with the

> consent of the limited liability com2any or the surviving

1 entityr or

' (d)1. The articles of organization or the regulations 

3 of the limited liability comEany in which the dissenter was a 

J member does not Qrovide a basis or method for determining and 

) Qaying the dissenter the fair value of his interests. 

I 2. The l1m1ted liability com2any or the surviving 

2 entity and the dissenter have not agreed UQQO the fair value 

3 of the dissenter's interests. 

' 3. Neither the dissenter, the limited liability

5 com2any, nor the surviving entity has filed or is joined in a 

5 com2laint under subsection [Sl within the 90-day 2eriod 

7 Rrovided in subsection {5}. 

8 r9 l Unless otherwise �rovided in the articles of 

9 2rgAnizeti2n QI the regulAti2ns of the limited liaQility 

0 c2m��ny in which the �issent�r was a m�mb�r, �fter th� d�te 2, 

2 

2 

2 

2 

2 

2 

2 

2 

2 

3 

3 

1 the Qiss�nter delivers the written Qemand fQr ga:y:ment in 

2 accordance with subsectign ,3) until either th� termination of 

3 the rights ang o�ligAti2ns �rising under suQsection (3} QI the 

4 RUrchase Qf the dissenter's inter�sts by the limited liability 

5 c2m�Any or the s�rviving entity, the dissenter shAll 2e 

6 entitl�d only to gayment as Rrovided in this section and shall 

7 not Qe entitled to any other rights accruing from such 

8 interests, including voting 2r Qistribution rights. If the 

9 right to r�ceive fair ialu� i; terminAt�Q other thnn by the 

0 gµrchase Qf the dissenter's interests by the limlteQ liaQility 

1 com12�ny or the surviving entity, All rights of the Qissenter 
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i reinstated effective as of the date the dissenter delivered 

I the written demand for Qayment, including the right to receive 

, any intervening aaYroent or other distribut1on with resaect to 

i the dissenter's interests in the limited liability comaany, 

1 or, if any such rights have exQired or any such d1stribut1on 

1 other than a cash RAY!!!:ent has been com2leted, in lieu thereof 

I at the election of the surviving entity, the fair value 

1 thereof in cash as determined by the surviving entity as of 

I the time of such ex2lration or comaletion, but without 

2rejudice otherwise to any action or aroceeding of the limited 

� liability com12ani that may have been taken by the limited 

� liability company on or after the date the dissenter delivered 

l the written demand for payment.

; I' 0) A member who is entitled under this section to 

) demand 2ayment for his interests shall not have any right at 

r law or in egyity to challenge the validity of any merger that 

I creates his entitlement to demand 2a'.i!!!ent hereunder, or to 

1 hav1 the m1rger set asige or rescinged, exce�t with respe�t to 

) c2m�lianc1 with th1 �rovi�1ons Qf the limited liability 

I compDDi's ;rticl@§ Qf orgnnizAtion gr r1gylati2ns gr if the 

! merger is unlawful or fraudulent with respect to such me!!!Qer.

I ( 11 l ynless otherwise �rg1iQed in the Articles Qf 

l orgAnizAtion 2r the regylatigns of the limited liaQility

; comgany in which the Qis�enter was A memt?er, this �ect12n does

i nQt DPnly with res�ect tQ a �lan Qf merger if1 as Qf the date

r fixeQ f2r the Q1terminAti2n Qf memQers entitled tQ notice of a

3 plan of merger:

l ,al The interests 2£ the limiteQ liability c2mgany

) were held of record Qy n2t fewer than SQQ membersi 2r

I
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! securities exchange or guoted on the National Association of

t Securities Dealers Automated Quotation System. 

I Section 5. Sections 620.201, 620.202, 620.203,

i 620.204, and 620.205, Florida Statutes, are created to read: 

' '

' 

620.201 Merger of domestic limited partnership. 

( 1) As used in this section and ss. 620.202-620.205,

3 "other business entity" includes a corJ2Qrationt a limited 

J liability companyi a business trust or associationt a real 

} estate investment trust1 a common law trusti an unincorporated 

I business1 a general partnership or a limited partnership but 

z excluding a domestic limited partnership1 or any other entity 

3 that is formed QUrsuant to the reguirements of aQQlicable law. 

I ( 2) Unless otherwise tirovided in the Qartnershig 

5 agreement of a domestic limited QartnershiQ, QUrsuant to a 

5 Qlan of mergert a domestic limited 12artnershit1 mai merge with 

7 or into one or more domestic limited 12artnershiQs or other 

3 business entities formed, organized, or 1ncor12orated under the 

➔ laws Qf this state 2r ani Qth!r state1 the United States,

) forglgn co�ntr�, 2r oth�r forgign jurisdicti2n, if:

I Cal EAch d2�1tic tiartnershi� that i� a �art� tQ thg 

2 merger comtilies with the aQQlicable tirovisions of this cha2ter 

3 and c2gmlies with the t!l!;rms 2£ its nartnershiQ Agre!l!;m!l!;nt. 

I Cb) Each d2mestic limited liabiliti COIDJ;2an2 th�t is a 

5 tiarti t2 th! merger com�ligs with the atitilicabl! t1r2vi1ions of 

5 cha�ter 6Q�. 

7 {c} Each dQgstic c2rJ2QrAtion that la a �Arti to the

B merger c2mli!l!;s with the At!Qlicable t1r2visi2ns Qf cha�ter §QZ, 

9 Cd) The merger is �ermitt1d b2 the lAW� Qf th1 atat1, 

0 coyntr2, or juriadictiQn unQer which each other Qusinei1 

1 1ntit2 thAt i� a �arti t2 thg merger is f2rmed, 2rgnnized, Qr 
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incor:22:rated, and each such other business entitj com12lies 

! with such laws in effecting the merger.

I (3) The 2lan of merger shall set forth: 

I (a) The name of each domestic limited RartnershiR and 

) the name and jurisdiction of format1on, organization, or 

i incorRQration of each other business entity 2lanning to merge, 

' and the name of the surviving or resulting domestic limited 

I 2artnershiR or other business entity into which each other 

t domestic limited 2artnershi2 or other business entity 2lans to 

I merge, which is hereinafter and in ss. 620.202-620.205 

1 designated as the surviving entity. 

2 (bl The terms and conditions of the merger. 

I (c) The manner and basis of converting the 2artnershiQ 

I interests of each domestic limited 2artnershiQ that is a 2arty 

i to the merger and the 2artnershiQ interests1 interests, 

5 sbarest obligationst or other securities of each other 

7 business entity that is a 2arty to the merger into QartnershiQ 

I interests1 interestst shares1 obligations1 or other securities 

> Qf thf �yrviving 1ntity or Any oth1r d2mestic limited

) gartn1r�hi� 2r Qther Qysine�s entity or1 in whole Qr in 2artt 

I int2 £ASh 2r oth�r �r2�ertyt And the mAnner and bA§i� of

� conv1rting rights to acguire the QartnershiQ interests of each

I dQ!!!i�tic limited 2artner�hi1, that is a �nrty to th1 merg1r anQ

I right� to �cgyir1 Qartnersh1Q interestst int1rests1 §hgrest 

; Q�ligntion�t 2r 2ther §ecyrities Qf each 2th�r Qusines1 1ntity 

.24 

;25 

2 

'2 

'2 

.2 

.3 

.3 

5 thAt is A �grty t2 tht merg§r intQ rights to DCgyir� 

7 gnrtnershig inter11t�1 int�rests t shares1 0Qlig�tl2n§1 or 

S other 1ecuriti1; of the 1yrviving entity or nny other dQm§stic 

� limiteQ gartnsrmhi� 2r othtr Qysine�� 1ntit2 Qr, in whQll Qr 

Din QArt, intQ c11h Qr 2th1r Qro2erty1 

1 
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!dl If a 2artnershi2 is to be the surviving entity,

z the names and business addresses of the general :gartners of 

3 the surviving entity. 

I (e) If a limited liability com2any is to be the

5 surviving entityr and management thereof is vested 1n one or 

) more managers, the names and business addresses of such 

7 managers. 

3 !fl All statements reguired to be set forth in the

� :glan of merger by the laws under which each other business 

J entity that 1s a 12arty to merger is formedr organized, or 

1 incor12orated. 

' { 4) The 21an of merger may set forth: 

' {a} If a domestic l1m1ted 2artnersh112 is to be the

l surviving entity1 any amendments to, or a restatement of, the

1 certificate of limited :gartnersh12 or 12artner5hiQ agreement of 

) the surviving entityi and such amendments or restatement shall 

/ be effective on the effective date of the merger. 

l (bl The effective date of the mergeri which may be on 

9 Qr after thf date of filing the c�rtificate Qf merg!il:r. 

0 (c) A 12r2vision auth9:rizing one Qr more of the

I domestic limited 12nrtn!ll:rshi�s that are �arti�s tQ the merger 

2 to abandon the �rogosed merger gursuant to s. 620.202(71. 

3 (d) A stAtement ofi Qr a §tatement of the methQQ of

4 determining1 
the "fair valu�1 " as defined in s. 620.205(1 lfbl 1 

5 of A 12artn!ll:rshiQ interest in any d2mestic limited Q�rtnershi� 

6 that is A 12arty to the merg!il:r• 

7 (el Any other �rovi5iQns relating tQ the mergerz 

8 620.202 Action on glan of merger. 

3 ( 11 Unle5s otherwise grovided in the Qartnershi� 

J Agreement Qf a domestic limited 12artnershig1 the Qlan Qf 

1 merger sh�ll be AQQrQved in writing by all of the generAl 

31 
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I gartners of a domestic limited aartnershiQ that is a garty to 

2 the merger. Unless the aartnershig agreement of a domestic 

3 limited gartnershiQ reguires a greater votei the Qlan of 

i merger shall also be aaaroved in writing by those l1m1ted 

5 aartners who own more than a majority of the then current 

5 aercentage or other interests in the yrofits of the domestic 

7 limited yartnershiQ owned bi all of the limited yartners1 

B yrovided1 unless the gartnershiQ agreement of the domestic 

� limited yartnershig rero!ires a greater vote1 if there is more 

J than one class or groua of limited yartners 1 the alan of 

1 merger shall be ai;mroved by those limited yartners who own 

2 more than a majority of the then current 2ercentage or other 

3 interests in the 2rofits of the domestic limited RartnershiR 

4 owned bf the limited Qartners in each class or grouQ. 

5 ( 2} In addition to the annroval reggired by subsection 

6 1.U.l. 

7 (a) If a domestic limited 2artnershiQ is to be the

B surviving entit2t no Qerson shallt as a result of the merger1 

� c2ntinue t2 be 2r becom! A gen!r�l ��rtn!r 2f th1 surviving 

0 entity1 unl1ss sych 21rs2n §Qecifically consents in writing tQ 

1 c2ntin�lng t2 bt 2r to Q��2m1ng, �� the c�s! !!!AY Q!1 � genersa) 

2 n�rtn!r of the surviving entity, �nd unless such written 

3 cons!nt is 2QtaineQ from each such �1rson who
1 A§ a resylt of 

4 the m1rger1 w2ulQ b!CQffl! a g1n1ral 2artn1r Qf the syrviving 

5 §:ntit::X: 1 sy£h merg!r shall not QfCQffl§: eff1ctiV! ynder s1 

6 §20.2Q4, 

7 [b) If a �artn1r§hiQ 2ther th�n � QQmesti£ limit1Q 

8 ��rtntrshiQ is tQ be th1 surviving 1ntity1 no Qartner of a 

9 22!!!!!tic limited �ArtnershiQ that ls a narty tQ the merger 

O �hAll, �§ � resylt of the merger1 Q1come a gen!r�l nartner of 

1 th! syrviying entity unl1s! sych �Artner s�scifically consents 
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I in writing to becoming a general 2artner of the surviving 

2 entity
( 

and unless such written consent is obtained from each 

� yerson who( as a result of the mergeri would become a general 

l yartner of the surviving ent1tyi such merger shall not become

5 effective under s. 620.204. Ani Qerson yroviding such consent

l in writing shall be deemed to have voted 1n favor of the 2lan

7 of merger for yur2oses of s. 620.205.

3 c 3 I All 2artners of each domestic limited 2artnershiy 

� that is a yarty to the merger shall be given written notice of 

) any meeting or other action with resyect to the a22roval of a 

I Qlan of merger as yrovided in subsection (4li not fewer than 

2 30 nor more than 60 dais before the date of the meeting at 

3 which the Qlan of merger shall be submitted for aaQroval b2 

4 the Qartners of such limited QartnershiQ. Howevert if the 

5 Qlan of merger is submitted to the Qartners of the limited 

5 QartnershiQ for their written a:imroval or other action without 

7 a meetingi such notification shall be given to each Qartner 

B not fewer than 30 nor more than 60 da2s before the effective 

9 date Qf the mgrger. Notwithstanding the fQregoing
1 

thg 

0 notific�ti2n r�gyir�d Qy this suQsection may 2� w�iveQ in 2, 

2 

2 

2 

2 

2 

2 

2 

2 

2 

3 

3 

1 writing by thf aer�on Qr atrsons �ntitl�d tQ sych 

2 notification. 

3 (4) The notificati2n regyired by subsection (3} shall

4 be in writing and shall include: 

5 (a) Th� datgt time, and �lacg Qf the m�eting, if any,

6 at which the Qlan of merger shall be submitted for a�Qroval by 

7 the ��rtner� of the dom�stic limited ��rtnershi�1 2r1 if th� 

8 Qlan of merger will �e suQmitted fQr writt�n Aaaroval or by 

9 oth1r ACti2n withQUt a me�ting1 A statement t2 th�t �ffect: 

0 (bl A co�y 2r summar2 of the �lan Qf m�rger. 

1 
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(c) A clear and concise statement that, if the plan Qf 

merger is effected, partners dissenting therefrom ma2 be 

1 entitled, if they comply with the provisions of s. 620.205 

regarding the rights of dissenting partners1 to be paid the 

fair value of their partnership interests, which shall be 

accompanied by a copy of s, 620.205. 

(d) A statement of, or a statement of the method of

determining, the 11fair value," as defined in s. 620.205(1 lib !lli

_I)� 1 of an interest in the limited partnership as determined by ti 

I general partners of the limited partnership, which statement 10 

may consist of a reference to the ai;mlicable provisions of 

! such limited partnership's partnership agreement that

3 determine the fair value of an interest in the limited

l QartnershiQ for these �urQoses 1 and which shall constitute a l'

; offer bi the limited 2artnershi2 to EUrchase at such fair 

; value ani 2artnershiJ2 interests of a "dissenter1 " as defined 

7 in s. 620.205(1 }(a}1 unless and until such a dissenter's rig hi 

18 to receive the fair value of his interests in the limited 

191 �artn!rshi2 �re is terminAted �ursy�nt to s. 620.205!81, 

(e) The dAte on which such notific�tion w�s maileg Q -'
Qiliy�r�Q to the �artn�rs. 

!fl Any other information concerning the J2lan of 

merg�r. 

(5) The n2tificati2n r�gyireQ bi subsecti2n (3) �hal !

Qe di�meQ �2 Qe giyen at th! e�rliest of: 

(a} Th! gate such notification 1s receivedj 

fbl Five d�iS aft1r the date such n2tifi�ation i§ 

20 

2 

22 

23 

24 

25 

26 

27 

28 

29 

30 

3 

QeJ2Q:�iteQ in the ynit!d Stat!S mail addre§§ed tQ the nartner 

At his address as it A��ears in the b:Q:Qk§ �nd rec2rd� Qf the 

limit�d n�rtnershig, with nostagi th�reQn grei2aldi 

I 

34 

CODIWG: Words stt¼eken are deletions� words underlined are additions. 



2 

2 

2 

2 

2 

2 

2 

2 

2 

2 

J 

3 

FLORIDA SENATE - 1997 
13-1308-97

SB 2040 

I (c) The date shown on the return receiQt, if sent bi

? registered or certified mail, return receiQt regyested, and 

I the receiQt is signed b� or on behalf of the addresseei or 

I <dl The date such notification is given in accordance 

i with the Qrovisions ot the limited 2artnershiQ'S 2artnershiQ 

i agreement. 

' < 6 l A Qlan of merger may arovide for the manner, if 

3 any, in which the Qlan of merger mai be amended at any time 

� before the effective date of the merger, exceQt1 after the 

) aaaroval of the alan of merger by the limited aartners of a 

I domestic limited aartnershiR that 1s a aarty to the merger1 

? the general aartners of such domestic limited aartnershiQ 

i shall not be authori2ed to amend the alan of merger to: 

l (a) Change the amount or kind of RartnershiR

) interests1 interestst shares1 obligations1 other securities1 

> cash1 rights1 or any other RtORerty to be received by the

7 limited Rartners of such domestic limited RartnershiR in

3 exchange for or on conversion of their RartnershiR interestst

I <bl If the �yrviving entity is A 2artnershig1 ch�ng1 

) AOY term Qf the Qartnershig agreem�nt Qf thi syrviv1ng entity1 

I exceRt for changes that 2therwls1 co�lg Qe aQ2ateQ by the 

2 general nartn§rs Qf the surviving intitYl 

l {c) If the syrviving entity is nQt a gartner�hig
1 

l chAnge �n� term Qf the Qrticles Qf incor2oration Qr CQmRarable

i g2verning d2cument Qf the ��rviving entity1 exceQt for ch�nges

5 that Qtherwise c2uld be QdogteQ by the b2ard Qf direct2rs or

7 C2!!mlrAble regre�entAtive� of the �urviylng entitYi gr

l <dl Change any of the terms anQ conQitiQns Qf thi gl�n

� Qf merg�r if ;ny su�h change1 AlQn� Qr in tht aggregate, WQylQ 

) m1teriAlly Ang AQ�er111y affect the limited gmrtners1 Qr any 

I 
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class or group of limited partners, of such domestic limited 

21 partnership. 

3, 
4 If an amendment to a plan of merger is made in accordance with 

5 such plan and articles of merger have been filed with the 

6 Department of State, amended articles of merger executed by 

7 the general partners of each domestic limited partnership and 

8 other business entity that ls a party to the merger shall be 

9 filed with the Department of State prior to the effective date 

10 of the merger. 

11 (7} Unless the domestic limited partnership's 

12 partnership agreement or the plan of merger provides 

13 otherwise, notwithstanding the prior approval of the plan of 

14 merger by any domestic limited partnership that is a party to 

15 the merger and at any time prior to the filing o! articles of 

16 merger with the Department of State, the planned merger may be 

17 abandoned, subject to any contractual rights, by any such 

18 domestic limited partnership by the affirmative vote ot all of 

19 its general partners, without further action by its limited 

20 partners, in accordance with the procedure set forth in the 

21 plan 9£ merger or if none is set forth, in the manner 

22 determined bY the general partners 9£ such domestic limited 

23 p�rtner5hip. 

241 
2s' 

6200 203 Articles of merger,--

(1) After a plan 9£ merger is ppprgyed by each

26 domestic limited partnership and pther business entity that is 

27 a party to the merger, the sµrviying entity shall deliver 

28 articles gf merger to the Department 9£ State fgr filing, 

29 which articles shall be executed bY the general partners 9£ 

30 each domestic limited partnership and bY each other business 

31 
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entit2 &s reg):!ired bi applicable law1 and which shall set 

forth: 

(a} The plan of merger. 

(bl A statement that the plan of merger was approved 

by each domestic partnership that ls a part� to the merger in 

accordance with the applicable provisions of this chapter( 

and1 
if ai;mlicable1 a statement that the written consent of 

, each person who1 as a result of the mergerc becomes a general 

loartner of the survivina entitv has been obtained oursuant to 

s. 620.202(2).

(c) A statement that the plan of merger was approved

by each domestic corporation that is a party to the merger in 

accordance with the applicable provisions of chapter 607. 

(d) A statement that the plan of merger was approved

by each domestic limited liability company that is a party to 

the merger in accordance with the applicable provisions of 

chapter 608. 

(e) A statement that the plan of merger was approved

bY each other business entity that is a party to the merger, 

other than partnerships, limited liability companies, and 

corporations formed, organized, or incorporated under the laws 

of this state, in accordance with the applicable laws of the 

state, country, or jµrisdiction under which such other 

business entity is formed, organized, or incorporated0 

(f} The effectiye date of the merger, which may be gn 

or after the date gf filing the articles of merger, provided, 

if the articles of merger do not provide for an effective date 

of the merger, the effective date shall be the date on which 

'9 1 th1 articles of merger are filed. 

I j 

31 
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I (g} If the surviving entiti is another business entit Y.

2 forud1 organized1 or incor22;rated under the laws of ani 

3 stat!, countri, or jurisdiction other than this state: 

' ,. The addre�s1 including street and number, if ani, 

ot its �rinci�al office under the laws of the state, country1 

O{ jurisdiction in wQich it was formed, organized or 

incor12Qrated. 

2. A statement that the surviving entity is deemed to

5 

6 

7 

e 

9 

10 

h�ve a�QQ:inted the S@cretary of State ai its agent for servic _._ 

of Rrocess in a Rroceedlng to enforce any obligation or the 

11 rights of dissenting Rartners of each dQmestic limited 

2 RartnershiR that is� 2arti to the merg�r. 

3 3. A statement that the surviving entitr has agreed t 

I Qrom12tl1 Qay to the dissenting �artners of each domestic ,. 

15
1 

i limited QartnershiQ that is a �art� to the merger the amount1 

5 if ani1 to which thei are entitled under s. 620.205. 

Q 

7 '2l A COQY of the articles of merger1 certified by th _._ 

DeQartment of State1 may be filed in the office of the 

otficiAl whQ is th! 11c2rd1ng Qffic1r Qf e�ch CQ�nty in this 

mtAte in whi£h real Qr2g1rty of A QArty t2 th� m1rger 2th1r 

thAn th� �Urilving intity i� sitUAtig, 

(3) Articles of merger shall set as§ certificate of 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

3 

c1nc1llation fgr �yrJ;!2SiS c,f s1 §20.11� for a �2m1stlc limlte• J!

��rtner�hi� that is� �nrt� to the merg�r that is not th1 

!ijrviving 1ntity �nd sµch �Artnerahi�'! cirtificate Qf limlttiJ!

�Drtner�hi� �hgll be CDnctltd URQn tht tfft£ti�t dat1 of tht

�rger2 

§20.2Q4 Efft�t Qf m1rger.--

(1) Wh1n A m�rgjr Q�g2m1� 1ff1ctliii

(Al Eyery domestic limitgg ��rtner1hig An2 Qther

I �y1ine�� 1ntlti that 11 a �Arty tQ tht m1rg1r !!!§:rges intQ th1 

38 
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surviving entity and the seQarate existence of every domestic 

! limited 2artnershiR and other business entiti that is a 2arty

I to the merger excegt the surviving entity ceases.

l (b) The title to all real estate and other Q!OQertyl

; or any interest therein1 owned by each domestic limited

i gartnershlQ and other business entity that 1s a garty to the

1 merger is vested in the surviving entity without reversion or

� im2airment and without any reggirement to record any deed or

> other conveyance.

) (c) The surviving entity shall thereafter be

I resQonsible and liable for all the liabilities and obligations 

2 of each domestic limited gartnersh1Q and other business entity 

3 that 1s a garty to the merger, including liabilities arising 

lout of the rights of dissenters with resgect to such merger 

5 under agglicable law. 

; {dl Any claim existing or action or 2roceeding 2ending 

7 by or against any domestic limited Qartnershi2 or other 

3 business entity that is a Qarty to the merger may be continued 

� as if the merger did not occur or the surviving entity may be 

J s�bstityte� in the �roc2eding fQr �h� gom��tic limit�g 

1 �artnershi� 2r 2ther Qusiness entity which ceaseg existencez 

2 fe) Neither the rights of creditors n2r any liens u�on 

3 the 2r0Qerty of any domestic limited yartn§rshiy or other 

4 business entity shall be imyaired by such merger. 

5 (f) If a general yartner of� y�rtnershiy form�d QI 

6 organized under the laws of this st�te or any other state1 

7 country, 2r jurisdiction that is a yarty tQ the merger is not 

8 a gen�r�l yartner of the surviving entity1 the former gener�l 

9 y�rtn§r sh�ll hnve n2 liaQility fQr QQlig�ti2ns arising out Qf 

O the rights Qf gissenters with resyect tQ sµch merger under 

1 QQQlicaQle 11w 2r f2r �ny 2Qligati2n incµrreQ �fter the 
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effective date of the mergert exceQt to the extent that a 

i former creditor of the 2artnershi2 in which the former general 

I 2artner was a general 2artner extends credit to the surviving 

I entity reasonably believing that the former general 2artner 

i continued as a general 2artner of the surviving entity. 

' (g) If a domestic limited 2artnershi2 is the surviving

r entityt the certificate of limited 2artnershi2 and 2artnershi2 

I agreement of such 2artnershi2 in effect immediately Qrior to 

I the time the merger becomes effective shall be the certificate 

10 I of limited 2artnershiQ and QartnersbiQ agreement of the 

2 

2 

2 

2 

2 

2 

2 

2 

2 

2 

3 

3 

!Urviving entityt exce2t as amended or restated to the extent

� Qrovided in the Qlan of merger. 

l (h] The aartnershiQ interests, interestsl shares,

I obligations, or other securities1 and the rights to acguire

, QartnershiQ interests, membershiQ interests, shares,

i obligations1 or other securities1 of each domestic limited

7 aartnershiQ and other business entity that is a aarty to the

I merger shall be converted into gartnershiQ interests,

I int1rests, shares, 2Qligations, or 2ther �1cµriti1s, or rights

l to sµch s1curities, Qf the sur2iving entity or ani Qther

I domestic limited aartnershiQ Qr other busin1ss entity or, in 

! whole or in gart, into cash or Qther groaert� as arov1ded in

I the glan of merger, and the f2rmer hQlders of gartnershig 

I interests, interests 1 share�, 0Qligati2ns1 or Qther 

i secyriti1s1 Qr rights to such s�curities, shall be entitled 

i Qnly t2 th! rights �rovided in the glan Qf merger anQ to their 

r rights As d1s�ent1r1, if an2
1 µnder �- 62Q1 20�1 SS1 

3 §0Z,1J01-§QZ,1�201 s. §Q8.43§41 or 2ther AQQlicAQle l�w. 

) (2} Ynl��s 2th1rwi1e �r22id1d in the �l�n Qf merger, A 

) merger Qf � dQmestic limited g�rtnershig, lnclyding a domestic 

I limited �artnershi� that is nQt the 1urviying entity, sh;ll 

40 
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not require such domestic limited partnership to wind up its

� affairs under s. 620.159 or pay its liabilities and distribute 

I its assets under s. 620,162. 

I 620.205 Rights of d1ssenting partners.--

; ( 1l For purposes of this section: 

' (a) "Dissenter" means a partner of a domestic limited 

r partnership who is a recordholder of the partnership interests 

I to which he seeks relief as of the date fixed for the 

1 determination of partners entitled to notice of a plan of 

l merger, who does not vote such interests in favor of the plan

I of merger, and who exercises the right to dissent from the

! plan of merger when and 1n the manner required by this

l section.

I (bl "Fair value," with respect to a dissenter's 

i partnership interests, means the value of the partnership 

16 

17 

18 

interests in the domestic limited partnership that is a party 

to a plan of merger as of the close of business of the day 

prior to the effective date of the merger to which the 

� dissenter objects, excluding any appreciation or depreciation 

) in anticipation gf the merger, unless sµch exclµsign w9µld be 20 

2 I 

221 

23 

24 

25 

26 

27 

28 

inequitable: 

{ 2 l Each partner of a domestic limited partnership 

that 1s a party to a merger shall have the right to be paid 

the fair value of his partnership interests as a dissenter as 

provided in this section. 

(3) Not later than 20 days after the date on which the

I n9tificati2n regµirtd by�. 62Q.202[J) 1s given to the 

partners, or if such notification was waived in writing by the 

i dissenter, not later than 20 days after the date 9£ sµch �9 

,0 J written waiver, the dissenter shall deliver to the limit�d 

3 1 partnership a written demand for payment to him of the fair 
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value of the interests as to which he seeks relief that states 

his address, the number and class, if any1 of those 1nterests1 

and1 at the election of the dissenter1 the amount claimed by 

him as the fair value of the interests. The statement of fair 

market value by the dissenter, if any1 shall constitute an 

offer by the dissenter to sell the QartnershiQ interests to 

the limited aartnershiQ for such amount. A dissenter may 

dissent as to less than all the aartnershiQ interests 

registered in his name. In such event1 the dissenter's rights 

shall be determined as 1£ the RartnershiR interests as to 

which he has dissented and his remaining QartnershiR interests 

12 l were registered in the names of different 2artners. If the 

3 interests as to which a dissenter seeks relief are re2resented 

I by certificatest the dissenter shall de2osit such certificates 14 

, with the limited RartnershlR simultaneously with the delivery 1 5 

i of the written demand for 2ayment, UQon receiving a demand 

7 for Qayment from a dissenter who is a record holder of 

181 

19 

20 

21 

22 
I 

23 

24 

25 

26 

27 

281 

29 

I 

uncertificated interestsi the limited 2artnersh1Q shall make 

nn �i;mrQ�rigte n2t�tion Qf the de!!!s!nd for �ament in it� 

rec2rgs. The limiteQ aartner�hiQ may restrict the transfer of 

uncertiflcated interests frgm the dAte the dis�enter's written 

dem�nd for aavment is delivered, A written demand fQr 2ayment 

served 2n the domestic limiteQ 2artnershi2 in which the 

Qis�enter is a �artner sh�ll c2nstitute service on the 

suryiying entity. 

f 4) The written Qemand for ��ment regyired gy 

suQsectiQn f�l shall �e deemed to �e deliyered t2 the limited 

agrtnershiQ at the e�rliest of: 

<al Th� dnte such written demand is received£ 

lbl Flye days after the Qate such written demand is 30 

3 1 de�QsiteQ in the UniteQ �tates mail adQresseQ to the arinciaal 
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business office of the limited eartnershipt with postage 
_I � thereon prepaid;

I (c) The date shown on the return receipt1 if such

a written demand is sent bi registered or certified 1Uilt return 4 

) receipt regyestedt and the receipt 1s signed by or on behalf 

i of the addressee; or 

7 (dl The date such written demand is given in 7 

8 I accordance with the provisions of the limited partnership's 

1 partnership agreement. 

I ( 5) Unless the partnership agreement of the limited

1 partnership in which the dissenter is a partner provides a 

: basis or method for determining and pa�1ng the fair value of 

I the interests as to which the dissenter seeks relleft or 

l unless the limited partnershlQ or the surviving entity and the

dissenter have agreed in writing as to the fair value of the 

interests as to which the dissenter seeks relief, the 

dissenteri the limited 2artnershiQi or the surviving entityt 

within 90 days after the dissenter delivers the written demand 

f2r Q�:il!!ent tQ the limited aartn�rshiQ1 may file «n �ctiQn in 

any c2urt Qf c2maetent jurisdiction in the c2ynty in thi� 

atate wher� th1 r�gist�red 2ffice Qf the limited QartnershiQ 

1s locAted or was located when the �lan of merger was aaarov1d 

15 

·,6

17

18

19 

20 

21 

22 

2 

241 

3 Qy its Q�rtners1 Qr in the c2unty in this stAte in which the 

251 
26 

27 

28 

>9 

,J 

3 

QrinciQAl 2ff1ce of the limited QartnershiQ that issued thg 

QArtnershi� interests is l2cated or w�s lQcated when thg Qlan 

of merger was aaar2viQ by its QArtners1 re9:l:!gsting a 

QgtgrminAtion of the f;ir VAlYI Qf the diss�nter's ��rtn1r§hi� 

int1rests. The court shall al�Q determing whgther eAch 

l
di�aenter that is a aarty tQ sy�b Qr2£e1ding, ns tQ Wh!Wa the

limit!d Qnrtn1rshi� 2r the surviving entity regy1st� th! c2yrt 
I t2 m;ke s�ch d1t�rminati2n1 is 1ntitled tQ re2eive QA�nt Qf 
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(a) The partnership interests of the limited

2,partnership were held of record by not fewer than 500

3 partners; or 

4 (b) The partnership interests were registered on a

5
1 

national securities exchange or quoted on the National 

6 Association of Securities Dealers Automated Quotatign System. 

7 Section 6. This act shall take effect upon becoming a 

SI law. 

9 

10 

111 

12 

13 

14 

1 51 
1 6 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

***************************************** 

SENATE SUMMARY 

Provides procedures and criteria for mergers of 
corporations and other business entities, limited 
liability companies, and domestic limited �artnerships. 
Requires plans of merger and specifies actions on such 
plans. Provides for articles of merger. Provides for 
rights of dissenting members or partners. (See bill for 
details,) 
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HB 1247 

Florida House of R■pr■s■nt■tiv■s - 1997 

By Representatives Boyd, Nis■ ■nd Kurman 

A bill to b■ entitled 

An act relating to corporations; amending s. 

48.101, F.S.; providing for two kinds of 

service of process on dissolved corporations 

depending on the d■t■ of dissolution; ■mending 

•· ,o?,01401, F.S.; defining th■ term "treasury

shares"'; amending s. ,o?.0732, F.S.; providing 

additional r■quir■m■nts with r■sp■ct to certain 

shareholder agreements; amending s. 607.1002, 

F.S.; providing an additional criteria whereby

a corporation's board of directors may adopt 

on■ or mar■ amendments to the articles of 

incorporation without shar■holder action; 

ainending s. ,11.oaoa, F.S.; deletinr referanca 

to th■ board of directors of certain charitabla 

organizations with respect to th■ r■�oval of 

directors; a,nending s. ,17.2103 1 F.S ; r■vising 

languar• with r■sp■ct to ■x■mptions for certain 

corporations; providing an affective data. 

211 •• It Enacted by th■ L■gislatur■ of the Stat■ of Florida: 

22 

23 Section 1. Section 48.101, Florida Statutes, is 

24 a�andad to read: 

25 48.101 Service on dissolved corporations.--Procass 

2, again■t the directors of any corporation which HU is 

27 dissolved btfore Jyly 1, 1990, as trustees of the dissolved 

2& corporation shall ba served on one or •ore of th■ directors of 

�, the dissolved corporation as trustees thereof and binds all of 

30 th■ directors of the dissolved corporation as trustees 

3l 

1 
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1 thereof. process aa•inst any other dissolved corporation sh•ll

2 b• served in accordance withs, 4010§1. 

3 Section 2 Subsections (27) ■nd (28) of section 

4 607.01401, Florida Statutes, ■re renumbered ■s subsections 

S (28) and c2,), respectively, and ■ new subsection (27) is 

, added to said section to read: 

7 ,07.01401 Oefinitions.--As used in this act, unless 

a the context otherwise requires, the term: 

9 C27) .. Treasury sh■res" means sh■r1s of th• corporation 

10 that belong to th• issuing corporation that ar• authoriz•d •nd 

11 issued shares that are not outstapdigq, are not canceltd, and 

12 hive not bt•n restor•d to th• status of authoriz•d byt 

13 unissy■d shares. 

14 Section 3. Paragraphs (f) and Cg) of subsection (1) of 

lS section ,o?.0732, Florida Statutes, are ■mended, and paragraph 

1, Ch) is added to said subsection, to read: 

17 ,o?.0732 Shareholder agreements.--

18 ( 1) An agreement among the shareholders of a 

1, corporation with 100 or fewer shar■hold■rs at the tim■ of the 

20 agre■m■nt, that complies with this s■ction, is effective among 

21 th■ shareholders and th■ corporation, even though it is 

22 inconsistent with one or more other provisions of this 

23 chapter, if it: 

24 Cf) Transfers to any shareholder or other person any 

25 authority to ■x■rcis■ th■ corporate powers or to man■9• th■ 

26 business and affairs of the corporation, including th■ 

27 resolution of any issue about which there exists a deadlock 

28 among directors or shar■holdersj or 

2, (g) Requires dissolution of th■ corporation at the 

30 request of on■ or •ore of the shareholders or upon the 

31 occurrence of a specified ev■nt or contingency..i.......2I: 

2 
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1 Ch) Otherwise 10v1rns th, exerc1s1 of the corporate 

2 Powers or the m•n1aem1nt of th1 busintss and affairs of the

3 corporation or th, r1l■t1onsb1P 1mong the shareholders, the 

4 directors, •nd the corporation, or among •nv of them, and is 

5 not contrary to Public Policy. for purposes of this 

6 subsection, aareements contrary to public policy include, but 

7 are not limited to, ■areem■nts that reduce the duties of care 

a •nd lov•ltv to the corpor■tion as required by ss. 607. 0030 and 

9 607,0032, exculpate directors from li•b1l1tY that mav bo 

10 1mpos1d under S· 607,0031, 1dverselY affect the sharehold■rs' 

11 riahts to bring d1r1v1tiv1 actions under S· 60?.QZ40l, or 

12 abrosate diss,nters' riahts under ss. 607-1301 through 

13 607, 1320. 

14 Section 4. Subsections (7) and (8) of section 

L5 60?.1002, Florida Statutes, are amended, and a new subsection 

1, (8) is added to said section, to read: 

17 607.1002 Amendment by board of directors.--Unless the 

18 articles of incorporation provide otherwise, a corporation's 

19 board of directors may adopt one or �ore •�end�•nts ta the 

20 corporation's articles of incorporation without shareholder 

21 action: 

22 (?) To change th■ par value for■ class or s■ries of 

23 shares; er 

24 CO) Io Prov1d1 that if the corpor■tion 1cau1r•s its 

2� own shares. shares so 1cauir1d belong ta the corporation and 

26 constitute tr1asurv shares until di.sPosed of or canc11e4 bY 

27 the coraorationi or 

2a illf&i To m■k• any other change expressly permitted by 

�9 this act to be made without shareholder action. 

'50 Section 5. Section 617.oaoa, Florida Statut■s, is 

31( amended to read: 

3 
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l ,1?.0808 Removal of directors.--A director may be

2 removed from office pursuant to procedures provided in the 

3 articles of incorporation or the bylaws, which shall provide 

4 the following, and if they do not do so, shall be deemed to 

5 include the following: 

6 (1) Except-■s-proy1ded-in-sabsection-E!l1 Any MeMber 

7 of the board of directors may be removed from office with or 

8 without cause by the vote or agreement in writing by ■ 

9 majority of all votes of the membership. 

10 E21--Any-member-of-the-board-of-direetors-of-a 

11 ch■rit■ble-or9aniz■tion-■s-defined-in-s�-49,�414,-may-9e 

12 remoyed-froM-office-witho■t-caase-enly-following-the 

13 recommend■tion-of-a-majority-of-the-board-of-dir■etors 

14 followed-by-the-•ote-or-a9reeMent-in-writin9-by-a-majority-ef 

15 ■11-yot■s-•f-th■-membership� 

16 1llE3J The notice of a meeting of th■ members to 

17 recall■ Mefflber or members of the board of directors shall 

18 state th■ specific directors sought to be removed. 

1, illE4J A proposed removal of• director at ■ meeting 

20 shall r•quire ■ separate vote for each board Member sought to 

21 be removed. Nhere removal is sought by written agreement, a 

22 separate agreement is required for ■■ch board member to be 

23 removed. 

24 illESJ If reMov■l is effected ■t a meeting, any 

25 vacancies created thereby shall be filled by the members at 

26 th■ saJII■ meeting 

27 illE6J Any director who is removed from the board 

28 shall not be eligible to stand for reelection until the next 

2, annual meeting of the members. 

30 

31 

4 
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1 filE7l Any director removed from office shall turn 

2 over to the board of directors within 72 hours any and all 

3 records of the corporation in his possession. 

4 ffiEBl If a director who is removed shall not 

S relinquish his office or turn over r•cords as requir•d under 

6 this section, the circuit court in the county wh•re the 

7 corporation's principal office is located m■y sum�arily order 

a the director to relinquish his office and turn ov•r corporat• 

9 records upon application of any member. 

10 Section 6. Subsection (1) of section 617.2103, Florida 

11 Statutes, 1,96 Suppleinent, is ■mended to read: 

12 617.2103 Exemptions for certain corporations.--

13 (1) No corporation described in s. 501(c) of the 

14 Internal Revenue Code of 1986, as amended, shall be subject to 

S the provisions of s 617,0808, s. 617.1601, s. 61?.1602, s. 

16 61? 1603, s. 617.1604, s. 617.1605, or s. 617,2102, unless the 

17 articles of incorporation or bylaws provide otherwise. Ho 

18 corporat1en-described-in-s�-se1Ec�-of-the-lntern■i-Rayenae 

19 Eode-of-1986;-as-■mended;-except-a-charitabie-organization-as 

20 defined-in-s�-4,6�49�;-is-sabject-ta-the-pravisians-af-s� 

21 617�tata� Far purposes of this subsection, if a curr•nt 

22 deter�in■tian letter issued under the authority of the 

23 internal revenue laws of the United States of America 

24 determines that a particular corporation is or is not exempt 

2S from federal income taxation under s. 501(c) of the Internal 

26 Revenue Code of 1,a6, as amended, that shall be conclusive on 

27 the question whether the corporation is or is not descrih•d in 

28 s. 501(c) of the Internal Revenue Code of 1986, as amended. 

9 Section 7. This act shall take effect upon becoming a 

�o law. 

31 
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HOUSE SUMMAR� 

HB 1247 

Provid■s for servic■ of process on dissolv■d corporations 
with a diff■rent procedur■ for corporations dissolved 
before July 1, 1990, and on or after that date. 

Provides additional criteria wherebf an agr■■nent among 
the shareholders of a corporation with 100 or fewer 
shar■holders is effective among the shareholders, even 
though inconsistent with one or more provisions of 
chapter 607, F.S. 

Provides that unless the articles of incorporation 
provide otherwise, a corporation•s board of directors may 
adoet one or more amendments to the corporation's 
art1cles of incorporation without shareholder action to 
provide that if th■ corporation acquires its own shares, 
shares so acquired belong to the corporetion and 
constitute treasury shares until disposed of or canceled 
by the corporation. 

Defines the ter111 "treasury shares" to mean shar■s of a 
corporation that belong to the issuing corporation that 
are authorized and issued shares that are not 
outstanding, are not canceled, and have not been r■stored 
to th■ status of authorized but unissued shares. 

Delete• reference to th■ board of directors of a 
charitable corporation from a provision of law governing 
the removal of directors 

' 
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ay Rapresantative Kosnas 

A bill to be entitled 

HS 1657 

An act relating to nargers of business entities 

or corporationsj amending s. 48.101
} 

F.S.; 

specifying service of process on certain 

dissolved corporations; amending s. 607.0732 } 

F.S ; providing ■n additional criterion of

sh■raholder agreements; providing linitations
J 

craating ss. ,a?.1108 } 607.1109 } 607.11101, 

F.S.; providing for mergers of domestic

corporations and other business antities under 

c■rtain circunstances; requiring a plan of 

merger; providing criteria; providing for 

articles of merg■r; providing for affect of 

marger; creating ss. 608.438, 608.4381 } 

,as 4382, ,oa.4383, 608.4384, F S ; providing 

for m■rgers of limited liability companies 

under certain circumstances; r■quiring a plan 

of m■rg■r; providing criteria; providing for 

action on a plan of merg■r, providing 

procedures; providing for articles of merger; 

providing for affect of merger; providing for 

rights of dissenting mtunbers; providing 

procedures; creeting ss. 620,201, 620.2D2, 

,20 203, ,20.204, 620.205, F S ; providing for 

ner9■rs of do11estic limited partnerships under 

certain circumstances; requiring a plan of 

m■rger; providing criteria; providing for 

action on a pl■n of merger; providing 

procedures; providing for articl■s of Mrger; 

providing for eff■ct of merger, providing for 

1 
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rights of dissenting partners; providing 

procedures; providing ■n effective date. 

HB 1657 

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

5 

6 Section 1 Section 48 101, Florid■ Statutes, is 

71 ■mended to read. 

• 

• 

10 

11 

12 

48.101 Service on dissolved corporations.--Process 

against the directors of any corporation that was which-is 

dissolved before July 1, 1990
1 

■s trustees of the dissolved 

corporation shall be served on one or more of the directors of 

the dissolved corporation as trustees thereof and binds all of 

131 the directors of the dissolved corporation as trustees 

14
1 

thereof Process against any other dissolved c9rpor■tion shall 

15 be served in accordance with s, 48.081. 

16 Section 2. Subsection (1) of section ,07.0732, Florida 

171 Statutes, is amended to read 

18 

1, 

607.0732 Shareholder agreements --

(1) An agreement among the shareholders of a

20 corporation with 100 or fewer shareholders at the time of the 

21 agreement, th■t complies with this section, is effective among 

22 the shareholders and the corporation, even though it is 

23 inconsistent with one or more other provisions of this 

24 chapter, if it: 

25 (a) Eliminates the board of directors or restricts the

261 discretion or powers of the bo■rd of directors; 

27 (b) Governs the authorization or making of

28
1 

distributions whether or not in proportion to ownership of 

29 shares, subject to the limitations ins. 607.06401; 

30 

31 

2 
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l (c) Establish•s who shall be directors or officers of

2
1

the corporation } or their terms of office or �anner of

3 sel•ction or removal;

4 (dl Governs } in gen•ral or in r•gard to sp•cif1c 

5 �atters J th• •x•rcis• or division of voting power by th• 

6 sharehold•rs and directors, 1ncluding use of weighted voting 

7 rights or dir•ctor prox1•s; 

8 Ce) Establishes th• terms and conditions of any 

9 agreement for th• transfer or us• of property or the provision 

10 of servic•s between th• corporation and any shareholder, 

11 director, officer, or employee of the corporation, 

12 (f) Transfers to any shareholder or oth•r person any 

131 authority to exercise the corporate powers or to manage the 

business and affairs of th• corporation, including the 

resolution of any issue about which there exists a deadlock 

16 a�ong directors or shareholders; or 

17 (g) Requires dissolution of the corporation at the 

18 request of one or more of the shareholders or upon th• 

1, occurrence of a specified event or contingency...i.........2.-

20 (bl Otherwis, aoverns the ,x,rcise of th, pow,rs, O[ 

21 the manaa,ment of th• busintss and affairs, of th, corporation 

22 or th• relationship among the shareholders, the directors, or 

23 the corporation and 11 not contrary to Public policy. AnY 

24 aareement which modifits the duties of c■rt or loY1ltv to the 

25 corporation, exculpates the directors from liability more 

26 broadly than p•rmitted bv SS· 607-ll00-,07.11101, ss-

27 608.435-600.43531 or SS, 620,201-620.205, adversely aff1cts 

-� shareholders• rights to bring derivativ, actions, abrogates

dissenters' riabts Provided in S· 600 4304 or S· 620-205, or 
301 abrogates Provisions of I• 607.0,401 relating to shareholder

31 

3 

CODING. Del■tions •r• sl�Aek■�; additions ar■ undarlin■d. 



Florida House of Representatives - 1,,1 

582-104-97

l distributions are deemed contrary to public policy for

2 Purposes of this paragraph. 

HB 1657 

3 Section 3. Sections 607 1108, 607.1109, and 607.11101, 

4 Florida Statutes, are created to read: 

5 ,o?.1108 Nergar of do�estic corporation and other 

6 business entity.--

7 (1) As used in this section and 5s. 607.1109 and 

& 607 11101, "other business entityn means ■ limited liability 

9 company, a foreign corporation, a business trust or 

1D association, a real •state investment trµst, a co�mon law 

11 trust, an unincorporated business, e general partnership, a 

12 limited partnership, or any other entity that is formed 

13 pursuant to the requirements of applicable law. 

14 (2) Pursuant to a plan of merger co�plying and

15 anproved in accordance with this section, one or more domestic 

16 corporations may merge with or into on• or more other business 

17 entities formed, organized, or incorporated under the laws of 

18 this state or any other state, the United States, fore1qg 

19 country, or other foreign jurisdiction, if: 

2D (a) Each dom•stic corporation which is a party to the 

21 merger complies with the applicable provisions of this 

22 chapter. 

23 (b1 Each domestic partnership that is a party to the 

24 merger complies with the applicsb}e pruvisions of chapter 620. 

25 (c1 Each domestic li�ited liability company that is a 

26 Party to the merger complies with the applicable provisions of 

27 chanter 6Q8. 

28 ( d) The merger is permitted by the laws of the state 1 

29 country, or jurisdiction under which each other business 

30 entity that is a party to th• merger is formed, organized, or 

31 
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1 incorporated and each such other business entity complies with 

2 such laws in effecting the merger, 

3 (3) The plan of meraer shall set forth:

4 Ca) The name of etch domestic corporation and the name

5 and jurisdiction of form■tion, organization, or 1ncorpor•t1on 

o of each other business entity Pl■nnins to merge, ■nd the name

7 of the surviving or resulting domestic corporation or other

8 business entity into which each other domestic corporation or

9 other business entity Plans to merge, which is hereinafter and

10 in ss, 607-1109 and ,oz.11101 des1gnated as the surviving

11 mu1Y_

12 

13 

Cb) The ter�s and cood1tions of the merger 

Cc) The manner ■nd basis of converting the shares of 

'1 t•ch domestic corporation that is ■ party to th■ meraer and 

j the Partnership interests, interests, shares, obligations or 

10 other securities of each oth,r business entity that is a party 

17 to tho merger into partnership interests, interests, shares, 

la obliaations or other securities of the surviving entity or anY 

19 other domestic corpor■tion or othtr business entity or, 1n 

20 whole or in part, into c■sh or other property, and the manner 

21 and basis of converting rights to acquire the shares of ••ch 

22 domestic corporation that is■ Party to the merger and rights 

23 to acauire partnershiP inter,sts, interests, shares, 

24 obli9■tions or other secur1t11s of each other business entity 

25 that is • party to thl mera,r into rights to acquire 

2& Partnership inter■sts, interests, shar■s, obligations or other 

27 securities of th■ surviving 1ntitY or !PY other domestic 

�, corporation or other business 1ntity or, in whole or in part, 

into cash or other property 

30 

31 
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(d) If a partnership is to be the surviving entity,

2 the names and business addresses of the general partners of 

3 the surviving entity. 

4 (e) If a limited liability company is to be the 

5 surviving entity and management thereof is vested in one or 

6 more managers, the names and business addresses of such 

7 managers 

8 (f) All statements required to be set forth in the 

9 plan of merger by the laws under which each other business 

10 entity that is a party to the merger is formed, organized, or 

11 incorporated. 

12 

13 

(4) The plan of merger may set forth: 

Ca) If a domestic corporation is to be the surviving 

14 entity, any amendments to, or a restatement of, the articles 

15 of incorporation of the surviving entity, and such amendments 

16 or restatement shall be effective at the effective date of the 

17 merger. 

18 (b) The effective date of the merger, which may be on 

}q or after the date of filing the certificate of merger. 

20 (c) Any other provisions relating to the merger. 

21 (5) The plan of merger required by subsection (3) 

22 shall be adopted and approved by each domestic corporation 

23 that is a party to the merger in the same manner as is 

24 provided in s. 607 1103. Notwithstanding the foregoing, if the 

25 surviving entity is a partnership, no shareholder of • 

26 domestic corporation that is a party to the merger shall, as a 

27 result of the merger, become a general partner of the 

28 surviving entity, unless such shareholder specifically 

29 consents in writin1 to becoming a general partner of the 

30 surviving entity, and unless such written consent is obtained 

31 from each such shareholder who, as a result of the merger, 

6 
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II would become I seneral Partner of the surviving entity, such 
21 merger shall not become effective under s, 607 11101 ....,,,,_
3 shareholder providing such consent in writing shall bo deemed 
4 to have voted in favor of the plan of merger for Purposes of 
5 s 607,1103, 
6 C6) Sections 607,1103 and 607.]301-607,1320 .shall. 
7 insofar as they are app}1cable, !PPlY to mergers of one or 
a more domestic c0rPorations with or into one or more other 

9 business entities. 
10 (7) Notwithstandins ■DY Provi,ion of this section or
11 sa, 607 1109 ■nd 607,11101, any merger consisting solely of 
12 the meraer of one or �ore dome,tic corporations with or into 
13 one or more foreign corporations shall be consummated solely 
1 in accordance with the r•auirements of s- §07.1107. 
, §07.1109 Articles of meraer

16 (1) After a Plan of merser is approved bY each
17 domestic corporation and other business entity that 1.s a P•rtY 
1a to the meraer, the survivins entity shall deliver to the 
19 Dooartment of State for fil1na articles of merger, which shall 
20 be executed bv each domestic corporation as reauired bys 
21 607,0120 and by each other business entity ■s required bY 
22 aPPl1cable law, and which shall aet forth: 
23 c •) The Plan of meraer. 
24 (bl A stotem,nt that the Pl1n of meraer was aPProvod 
25 bv each domestic corporation that is a party to the mera•r in 
2b accordance with th, IPP11c■blt provisions of this chapter, 
21 and, if aPPlic■ble, , statem,nt that the written consent of 
�a epch shar■holder of such dome3tic corporation who, as■ result 

of the mereer, becom•s I a,n,ral Partner of th■ surviving 
301 entity h•s been obtained pursu■nt to S, ,oz-11DOCSL 
31 
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l (c) A statement that the plan of merger was approved 

2 by each domestic partnership that is a party to the merger in 

3 accordance with the applicable provisions of chapter 620 

4 Cd) A statement that the plan of merger was approved 

5 by each domestic limited liability company that is a party to 

6 the merger in accordance with the applicable provisions of 

7 chapter 608. 

a ( e) A statement that th• plan of merger was approved 

9 by each other business entity that is • party to the merger, 

10 other than corporations, limited liability companies, and 

11 partnersh ips formed, organized, or incorporated under the laws 

12 of this state, in accordance with the applicable laws of the 

13 state, country, or jurisdiction under which such other 

14 business entity is formed, organized, or incorporated 

15 Cf) The effective date of the merger I which may be on 

16 or after the date of filing th• articles of merger, provided, 

17 if the articles of merger do not provide for an effective date 

18 of the merger, the effective date shall be the date on which 

lQ the articles of merger are filed. 

20 (g) If the surviving entity is another business entity 

21 formed, organized, or incorporated under the laws of any 

22 state, country, or jurisdiction other than this state· 

23 1. The address, including street and number, if any, 

24 of its principal office under the laws of the state, country, 

25 or jurisdiction in which it was formed, organized, or 

2b incorporated 

27 2. A statement that the surviving entity is deemed to 

28 have appointed the Secretary of State as its agent for service 

29 of process in a proceeding to enforce any obligation or the 

30 rights of dissenting shareholders of each domestic corporation 

31 that is • party to the merger. 

8 
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3. A st1tem1nt that the surviving tntitY h•s ■sreed to
2 Promptly pay to the dissenting shareholders of each domestic 

3 corooration that is I partY to the merger the amount, if any, 

4 to which they ore entitled under s. 607,1302, 
5 (2l A copy of the 1rt1cles of merger, certified by the 
6 Qepartment of State, maY b■ filed in the office of the 

7 official who is tht recording officer of each county in this 

8 state in which real orooertY of a P■rtY to the merger other 

9 than the surviving entity is situated. 
10 §07.1]10] Effect of �erger of domestic corporation and 

111 other business entity.--
12 

13 
(]) Hhen a merser becomes eff1ct1ve; 
Ca) EverY domestic corporation and other business 

� entity that is a oartv to the merger mers•s into the surviving 

J entity and the seParate existence of everv domestic 
16 corporation and other bus1n1ss entity th•t is a party to the 

17 meraer except the surviving entity ceases. 
lB Cb} The title to all real est•te and other property, 
19 or any interest ther11n, owned by etch domestic corporation 
20 and other business entity that is a Partv to the merger 1s 

21 vested in th■ surviving entitY without rever3ion or impairment 

22 and without IDY r1quirement to record IDY deed or other 
23 conveyance. 

24 Cc) The surviving 1ntity shill thereafter be 

25 responsible and liable for all the l1abil1t1es and oblig■t1ons 
2b of each do�est1c corporation and other business entity th■t 1s 

27 a party tq the merser, including liabilit11s arising out of 

?8 the rights of diss,nters with respect to §UCh merger under 

30 
&PPl1cabl• law. 

{d) Anv claim 1xistins or action or proceeding Ptnd+na 

311 bY or aa•inst anv don1st1c c0roor■tion or other busin•ss 
9 
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l entity that is • party to the merger may be continued as if

2 the merger did not occur or the surviving entity may be 

3 substituted in the proceeding for th• domestic corporation or 

4 other business entity which ceased existence. 

5 (e) Neither the rights of creditors nor any liens upon 

b the property of any domestic corporation or other business 

7 entity shall be impaired by such merger, 

8 (f) If a domestic corporation is the surviving entity, 

9 the articles of incorporation of such corporation in effect 

10 immediately prior to the time the merger becomes effective 

11 shall be the articles of incorporation of the surviving 

12 entity, except as amended or restated to the extent provided 

13 in the plan of merger. 

14 (g) The shares, partnership interests, interests, 

15 obligations, or other securities, and the rights to acquire 

16 shares, partnership interests, interests, obligations, or 

17 other securities, of each domestic corporation ■nd other 

18 business entity that is a p■rtv to the merger shall be 

19 converted into shares, partnership interests, interests, 

20 obligations, or other securities, or rights to such 

21 securities, of the surviving entity or any other domestic 

22 corporation or other business entity or, in whole or in part, 

23 into cash or other property as provided in the plan of merger, 

24 and the former holders of shares, partnership interests, 

25 interests, obligations, or other securities, or rights to such 

26 securities, shall be entitled only to the rights provided in 

27 the plan of merger and to their rights as dissenters, if any, 

28 under ss. 607 1301-607.1320, S, 60§,4384, s, 620.205, or other 

29 applicable law. 

30 

31 
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Section 4. Sections 608.438, 608.4381, 608.4382, 

2
1

608.4383, and 608.43884, Florida Statutes, ar■ created to 

3 read. 

4 

5 

608.430 fferser of limited l1•b1l1ty c9mpany.--

c1> As used in this section and ss. 600 4381-6D§ 4304, 

, "other business entity" includes ■ corPoration, a business 

7 trust O[ assoc11tion, I re■l estate investment trust, a common 

a law trust, •n unincorporated busin1ss, ■ gener■l partner3h1P, 

9 a hmited P■rtnershiP, a limited h.1bility company other than 

10 a limited liability coroPanv oraanized under the laws of this 
11 chapter, or anv other entity that 11 formed pursuant to the 
12 reauirements of 1pplicablt law-
13 (2) Un}osa otherwise provided 10 the articles of

t oraaniz•tion or the reaul1tions of a limited liability 

j comeanv, pursuant to I Plan of meraer, a limited liab1l1tv 

16 companY may rnerae with or into one or more limited l1ab1lity 

17 companies or oth1r business ent1t1es formed, organized, or 

18 incorporated undtr the laws of this state or any other state, 
19 the United States, foreian country, or other foreign 
20 jurisdiction, if; 

21 Ca) Each Iinited liabilitv company that is a party to 

22 the m1ra•r c9mpl1es with the applicable provisions of this 

23 ch■Ptar and complies with the terms of its articles of 

24 ora1n1zation and regulations, 
25 (b> Each domestic partnership that is a party to the 

261 merser complies with the applicable provisions of ch■pter 620. 
27 Cc> Each domestic corpor■tion that is a pprty to the 

�al merger complita with the ■PPlicable provisions of chapter 607. 

(dl Tho merger is Ptrmitted bv the laws of the state, 

301 country, or iur1sdiction under which each other business 

31 entity that 11 ■ P■rtY to the merger is for�ed, organized, or 
11 
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1 incorporated, and each such other business entity complies 

2 with such laws in effecting the merq•r. 

3 (3) The plan of merger shall set forth· 

4 (■) The name of each limited liability company and the 

5 name and jurisdiction of formation, organization, or 

6 incorporation of each other business entity planning to merge, 

7 and the name of the surviving or resulting limited liability 

8 company or other business entity into which each other limited 

9 liability company or other business entity plans to merge, 

10 which is, in this section and in ss, 608.4331-608.4384, 

11 designated as the surviving entity. 

12 (b) Th• terms and conditions of the merger. 

13 (c) The manner and basis of converting the interests 

14 of the members of each limited liability company that is a 

15 party to the merger and the interests, partnership interests, 

16 shares, obligations, or other securities of each other 

17 business entity that is a party to th• merger into interests, 

18 partnership interests, shares, obligations, or other 

19 securities of the surviving entity or any other limited 

20 liability company or other business entity or, in whole or in 

21 part, into cash or other property, and the manner and basis of 

22 converting rights to acquire interests of each limited 

23 liability company that is a party to the merger and rights to 

24 acquire interests, partnership interests, shares, obligations, 

25 or other securities of each other business entity that is a 

26 party to the merger into rights to acquire int•rests, 

27 partnership interests, shares, obligations, or other 

28 securities of the surviving entity qr any other limited 

29 liability company or other business entity or, in whol• or in 

30 part, into cash or oth•r prop•rty, 

31 

12 
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Cdl If■ Partnership is to be th• 3yrviving entity, 
2
1 the names ■nd business addresses of the general partners of

3 the surv1v1ng entitv. 
4 Co> If a limited liability company 1s to be the 
S surviving entity, ond management thereof is vested in one or 
6 more managers, the names Pod business addresses of such 

7 man•gers 
8 Cf) 611 st■t•ments required to be set forth in the 
9 Pl■n of merger bY the laws under which each other business 

10 entity that is o p•rtY to merger lS formed, organized, or 
11 incorporated, 
12 
13 

(4) The Plan of �•rger may set forth; 
Ca) If a limited l1■b1l1tv company is to be the 

41 surviving entity, any amendments to, or I restatement of, the 
articles of organ1z•t1on or the regulations of the surviving 

16 entity, and such amendments or r•st■tement shall be affective 

17 at the effective d■t• of the merger. 
l& Cb) The effective date of the merger, which �•Y be on 

1, or after the date of filing the certificate of merger. 
20 (cl A PCDY1S10n autb0rizino one or more of the l1m1ted 
21 liability companies that •re parties to the merger to abandon 

22 the propo.std meraer pursuant to s- §00-4301(7). 
23 Cd> A stat,ment of , 0r I statement of th■ method of 
24 d1term1n1ng I the "fair YllUI , " as defined JD s. 
2.5 60§,43&4C1)(b), of an interest in ,nv lim1t1d liability 
20 company th■t is I Party to the �,raer. 
27 

�8 

Ctl Oth•r provisions relating to the merger­

§00-4301 Acti0n on Pl■n of merstr---
<ll Unless the articles of organiz■tion or the 

301 resul■tions of a limited li■bility comp■nv r•auire • 

311 sreater-th■n-m•ioritv vote, th, Pltn of m1ra1r shall be 
13 
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1 approved in writing by a majority of the managers of a limited 

2 liability company that is • party to the merger in which 

3 management is not reserved to its members. Unless the articles 

4 of organization or the regulations of a limited li■b1l1ty 

5 co�pany require a greater-than-majority vote or provide for 

6 another method of determining the voting rights of each of its 

7 members, and whether or not management is reserved to its 

8 members, the plan of merger shall be approved in writing by a 

9 majority of the members of■ limited liability company that is 

10 a party to the merger, and, if applicable, the vote of each 

11 member shall be weighted in accordance with s. 608.4231(1)(b), 

12 provided, unless the articles of organization or the 

13 regulations of the limited liability co�pany require a 

14 greater-than-majority vote or provide for another method of 

15 determining the voting rights of 1ach of its members, if there 

16 is more than one class or group of members, the merger shall 

17 be approved by a �ajority of the �•mbers of each such class or 

18 group, and, if applicable, the vot1 of each member shall be 

19 weighted in accordance with s. 608.4231(1)Cb). 

20 (2) In addition to th• approval required by subsection

21 (1) 1 if the surviving entity is a partnership, no member of a 

22 limited liability company that is a party to the merger shall, 

23 as a result of the merger, beco�e ■ general partner of the 

24 surviving entity unless such inember specifically consents in 

25 writing to becoming a general partner of the surviving entity 

26 and unless such written consent is obtained from each �uch 

27 member who, as a result of the merger, would become a general 

28 partner of the surviving entity, such merger shall not become 

29 effective under s, 608.4383. Any �ember providing such 

30 consent in writing shall be d■emed to h•v• voted in favor of 

31 the plan of merger for purposes of s, 608,4384. 

14 
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1 <3) All m1mbers of 1ach limited liability cqmpanv that 
2 is■ P■rtv to the merser shall be given written notice of any 
3 meeting or other 1ction with respect to the approval of a pl■n 
4 of merger as provided in subsection (4) 1 not fewer than 30 nor 
5 more than 60 dpys before the d■te of the meeting at which the 
6 plan of merger shall be submitted for OPProv1l bY the members 
7 of such limited l11b1l1tv comoanY, provided, if the plan of 
8 m1rser is submitted to th, momh1rs of the limited liability 
9 come■nv for their written aeoroval or other action without a 

10 �,eting, such notification shall be given to each member not 
11 fewer than 30 nor more th•n 60 days befor, the effective d■te 
12 of the merger. Pursu■nt to s. 60§.455, the notification 
13 reauired by this sub;ect10n m•v be waived 1n writing by the 
� person or persons 1ntitled to such notif1cat1on . 

• s (4) The notif1c1t1on required bv subsection (3) shall
1• be 1n writing 1nd shall include;
17 (a> The date, time, and Place of the meeting, if anv,
18 •t which the Pl■n of merger 1s to be SUbfflitted for ppproval bv
19 the members of the limited liab1l1tv comeanv, or, 1f tht p}an
20 of merger is to bt submitted for written !PProval 0[ bv other
21 1ct1on without a m1etipg 1 a st■te�ent to that effect 
22 

23 

Cb> A copy or summarv of the Pl■n of m•cger, 
(c) A cle■r ■nd concise st1t1m1nt that, if th• plan of

24 meraer is effected, memb•rs dissenting therefrom mav be 
25 entitled, it th,v comolv with the provisions of s, §00,4304 
26 r,aard1ns the rights of d1ssentina memb1rs, to be pa1d the 
27 fair v■lue of their interests, which shall be accomp■nitd bY a 
"8 cqpy of s 600-4384, 

9 (dl A stat1m1nt of, or I st•tement of th, mtthod of 
30 

I 
determining, the '"fair v■lue , .. ■s defined in s.

31 600,4304Cl>(b), of ■n interest 10th, limited liab1l1tv 
15 

CODING: D■letions are •t�i■k■fti add1t1ons ar■ underl1neid.



Florida House of Representatives - 1997 

582-104-97

HB 1657 

1 company, in the case of a limited liability company in which 

2 management is not reserved to its members, as determined by 

3 the �anagers of such limited liability company, which 

4 state�ent 11\SY consist of a reference to the applicable 

5 provisions of such limited liability company•:, articles of 

6 organization or regulations that deter�ine the fair value of 

7 an interest in the limited liability company for such 

8 purposes, and which shall constitute an offer by the limited 

q liability company to purchase at such fair value any interests 

10 of a "dissenter,'" as defined in s, ,oa.43S4(1)Ca) 1 unless and 

11 until such dissenter•s right to receive the fair value of his 

12 interests in the limited liability company is terminated 

13 pursuant to s. 608.4384(8). 

14 Ce) The date on which such notification was mailed or 

15 delivered to the members, 

16 Cf) Any other information concerning the plan of 

17 merger. 

18 (5) The notification required by subsection (3) shall 

lq be deemed to be given at the earliest date of: 

2D (a) The date such notification is receivedj 

21 Cb) Five days after the date such notification is 

22 deposited in the United States mail addressed to the member at 

23 his address as it appears in the books and records of the 

24 limited liability company, with postage thereon prepaid; 

25 ( c) The date shown on the return receipt 
I 

if sent by 

26 registered or certified mail, return receipt requested, and 

27 the receipt is signed by or on beh■l� of the addressee; or 

28 (d) The date such notification is given in accordance 

29 with the provisions of the articles of organization or the 

3D regulations of the limited liability company. 

31 

16 
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(6) A Plan of mers1r m■Y erovid• for the manner, if

2 any, in which the Plan of merser maY be amended at any t1ma 

3 before the effective date of tha merger, except after the 

4 approval of the Plan of merser bY the members of a limited 

5 liability compagy that i3 a party to the merger, the plan of 

• merger may not be amended to.

7 Ca) Change the amount or kind of interests, 

8 partnership interests, sb•res, obligations, other securities, 

9 cash, rights, or any other property to be received by the 

10 members of such l1m1ted li■b1l1ty company in exchange for or 

11 on conversion of their interestsi 

12 (bl If the surviving entity is a limited l1■b1l1ty 

13 company, change any term of the articles of organization or 

� the regulations of the surviving entity, except for changes 

_5 that otherwise could be adopted without the approval of the 

lb members of the surviving ent1tYi 
17 Cc) If the surviving entity is not a limited liability 

18 company, chans• anv term of the articles of 1ncorporat1on or 

19 comparabl1 governing docu�tnt of the suryiving entity, except 

20 for changes that otherw+s• could be adopted bv the board of 

21 directors or compar•bl1 representatives of the surviving 

22 entitvj or 

23 Cd) Ch•ns, agy of th, terms and conditions of tha Pl•n 

24 of merger if ■DY such chanae, alone or 1n the aggregate, would 

25 materially and adversely affect the me�bers, or anv class or 

2b group of me�bors, of such limited l1abil1tv companv-

27 

-&I If •n •�endment to ■ Plan of mera,r is made in accordance the 

plan and articles of m1rser h1v, been filed with the 

301 Department of State, ■mended articles of merger executed bv

31 each limit1d liability como■nv and other business entitv th•t 

17 
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1 is a party to the merger shall be filed with the Department of 

2 Stat• prior to the effective dat• of the merger. 

3 (7) Unless the limited liability company's articles of 

4 organization or regulations or th• plan of merger provide 

5 otherwise, notwithstanding the prior approval of the plan of 

6 merger by any l1m1ted liability company that 1s • party to the 

7 merger in which management is not reserved to its members, and 

8 at any time prior to the filing of articles of merger with the 

9 Department of State, the planned merger may be abandoned, 

10 subject to any contractual rights, by any such limited 

11 liability company by the affirm■tiy1 yote of a majority of its 

12 managers without further action by its membars, in accordance 

13 with the procedure set forth in the plan of merger or if none 

14 is set forth, in the manner determined by the managers of such 

15 limited liability company. 

16 608.4382 Articles of merger.--

17 (1) After a plan of merger is approved by each limited 

18 liability company and other business entity that is a party to 

19 the merger, the surviving entity shall deliver to the 

20 Department of State for filing articles of merqar, which shall 

21 be executed by each limited liability company and by each 

22 other business entity as required by applicable law, and which 

23 shall set forth: 

24 (a) The plan of merger. 

25 (b) A statement that the plan of merger Wa:!I approved 

26 by each limited liability company that is ■ party ta th■ 

27 merger in accordance with the applicable provisions of this 

28 chapter, and, if applicable, a st•t•m•nt that the written 

29 consent of each member of such limited liability company who, 

30 as a result of the merger, becomes a general partner of the 

31 surviving entity has been obt■ined pursuant to s. 608.4381(2). 

18 
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Cc) A st1t1m1nt th■t the Plan of �,ra■r was aeorov■d 
2

1 
bv 11ch domestic e1rtnersh1P that is a Partv t0 the meraer in 

3 accord■nc, with the ■PPlicablt erovisi0ns of chanter 620, 
4 Cd) A statement that the elan of merser w■s aeoroved 
51 bY each domestic corooration that is a eartv to th• merser in 
6 1ccordanc1 with tht ■PPl1c1ble erovisions of ch■eter 607. 
7 C•) A st■t,ment that th, plan of merger was IPProved 
a bY 11ch otht[ business ,ntitv th1t is I P•rtv to the merger, 
9 other than l1f1t1d l11bilitv comoanies, P•rtnershios, and 

10 coroorations formed, orsonizod, or incoroorated under the laws 
11 of this state, in ■ccordaoc, with the aPPlicable laws of the 
12 stat,, country, or jurisdiction under which such other 
13 business entity lS formed, oraanized, or incorporated.

14 Cf) The 1ffect1v1 date of the meraer, which may be on

5 or aft,r the dat, of filing the articles of m•rser, provided,

16 if the articl•s of merger do not provide for an effective d■te 
17 of the meraer, the effective date shall be tht d•te on which 
1a the articles of meraer ■rt filtd•
19 Cg) If the surv1v1na entity is another business entity 
20

1 
formed, ora■nized, or incoroor1ted under th• l•ws of any

21 stat,, country, or jurisdiction other th•n this state:

22 ]. The addt•ss, includina street and number, if anv, 
23 of its Principal office und•r the laws of the state, country,

24 or jurisdiction in which it w■s formed, ora•nized, or

2s incorporated-
2, 2, 6 statement that the surviving ,ntitv is deemed to 
27

1 
have IPPointed the Secr■tarv of Stat■ 1s its agent for service 

28 of P[QCtSS in ■ Proceeding to epforce any obligation gr the 
rights of dissenting members of each limited l1•b1lity comoanv 

�oj that is a P■rtv t0 the m,ra■r, 
31 

1, 
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1 3. A statement th•t the surviving entity h■s ■gr•ed to

2 promptly pay to the dissenting members of ••ch limited 

3 liability company that is■ party to the merger the amount, i� 

4 any, to which such dissenting memb1rs art 1ntitled under s, 

5 ,oa,4384. 

6 (2) A copy of the articles of merger, certifi•d by the 

7 Dep■rt�ent of State, inay be filed iq the affic• of th■ 

8 official who is the recording officer of each county in this 

q state in which real property of ■ party to th• merger other 

10 than the suryiving •ntity 1s situat•d· 

11 608,4383 Effect of m•ra•r.--Nhen ■ merger becomes 

12 effective; 

13 (1) Every limited liability company ■nd other business 

14 entity that is a party to the m1rg•r �,rgep into th• surviving 

15 entity and the separate existence of ■v•rY limited liability 

16 compagy and other business entity that is a party to the 

17 merger, except th■ surviving entity, c•as•s. 

18 (2) The title to all real estate and other property, 

19 or any interest therein, owned bY e■ch limited liability 

20 co�pany ■nd other business entity that is a party to the 

21 merger is vested in th• surviving entity without reversion or 

22 impairm•nt and without any requirement to record any dted or 

23 other conveyance. 

24 (3) The surviving entity shall thereafter be 

25 responsibl• and liable for ■11th• liabilities and obligations 

26 of •ach limited liability company and other business •ntitv 

27 that is a party to the merger, including li•bilities arising 

28 out of the rights of dissenters with respect to such m■rger 

2, under applicable law, 

30 C4> Any cl•i� existing or action or proceeding pending 

31 by or ag•inst •nY limit•d liability company or other business 

20 
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1 entity that is■ PartY to the meraer m■Y b1 continued •s if 
2 the merser did not occur or th, surviving entity maY be 
3 substituted 10 the Proceeding for the limited liability 
4 companY or other business entity which ceased existence 
5 (5) Neithtr the rights of creditors nor any liens upon 
6
1 tht Property of ODY limited lithility company or other

7 business entity shall be i•eaired bY such merger . 
• C6) If a lim1ttd liability company is tbt 3urviving
9 entity, tho ■rticles of ors■nization and the regulations of

10 such limited li1b1lity compapy in effect immediately prior to
11 the timt the merger becomes effective shall be the articles of

12 orsan1z1tion and th, regul■ti0ns of the surviving entity,
13 except ps amended or restated to the extent provided in the
14 plan of mers1r.
l5 cz> The interests, partnership interests, shares,
16 obl1a1ti0ns, or 0thar s1curiti13, and the rishts to acquire 
17 int,rests, PtrtnershiP 1nter1sts, shares, oblis•tions, or

la oth•r securit1e1, of 11ch limited li•bil1ty como■nv •nd other 
19 bus1n1ss ent1tv that is I Party to the mers,r sh•ll be 
20 converted into interests, Partnership interests, shares, 
21 9bl1a1t1on1, or oth•r securiti1s, or rishts to such 
22 securities, of the surviving tntitv or agy other limited 
23 liability como•nv or other bus101ss •nt1tv or, in whole or in 
24 Part, into cash or other oroPertY as proyidtd in the plan of 
25 merger, and th, former h0lder, of interests, partnership 
26 1nt1rests, shar1s, obliaations, or other s•curities, or rishts 
27 to such securitiea, shall be entitled only to tho rights 
2a provided in tho plan of meraer ■nd t0 their rishts as 
�9 dissenters, if ■nv, under•· 600 4304, ss, 101.1301-607.1320, 
30 S, ,20.205, or oth,r IPPlic1bl1 1,w. 
31 600,4304 Rishta of dissenting mtmbers 

21 
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2 (a) noissenter0 .,eans a member of ■ limited liability 

3 company who is a recordholder of th• interests to which he 

4 seeks relief as of the date fixed for the determination of 

5 me.,bers entit}ed to notice of■ plan of merger, who does not 

6 vote such interests in favor of the plan of merger, and who 

7 exercises the right to dissent from the pl■n of merger when 

8 and in the 1J1apner required by this section, 

9 ( b) "Fair value 1" w.1 th r•sP•ct to a dissent1r 's 

10 interests, .,eans the value of th• int•rests in the limited 

11 liability company that is ■ party to a plan of merger as of 

12 the close of business of the day Prior to th• tffeetive date 

13 of the .,,rqer to which the dissenter objects, excluding any 

14 appreciation or depreciation in anticipation of the merger, 

15 unless such exclusion would be iqeqyitable, 

16 (2) Each .,ember of a limited liability co1npany that is 

17 a party to a merger shall have the right to be paid th• fair 

18 value of his interests as a diss•nt■r oqly as pr9vid•d in this 

19 section, 

20 (3) Not later than 20 days after the dat• on which the 

21 notification required bys. 608,4381(31 is given to the 

22 .,e.,bers, or if such notification is waived in writing by the 

23 dissenter, not later than 20 days after th• date of such 

24 written waiver, the dissenter shall d•liv•r to th• limited 

25 liability company a written demand for payment to him of the 

26 fair yalue of the interests as to which he se■ks relief that 

27 states his address, the number and cl■ss, if any, of those 

28 interests, and, at the election of th• dissenter, the amount 

29 c}aim•d bY him as the fair va}ue of th• interests, Th• 

30 st■te.,ent of fair in■rket value by the dissenter, if any, shall 

31 constitut• an offer by the dissenter to s•ll th• int•r•sts to 

22 
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1 the limited l11bilitv comeanv at such amount- A dissenter mav 
2 dissent as to less than all the interests rtsistered in his 
3 name. In such ,vent, th, dissenter's riahts shall b• 
4 determined as if the interests as to which he has dissented 
S and his remaining inter•sts were resistered 1.n the nppnes of 
6 different members- If tbt interests as to which a dissenter 
7 seeks relief art reor,sented bY certificates, the dissenter 
e shall deposit such certificates with th• limited l1.ab1.I1tv 
9 company simultaneouslv with the delivery of the written demand 

10 for Pavment, Upon rec11vins a demand for payment fro� a 
11 dissenter who 1s a recordbolder of uncertif1c1ted int1rests, 
12 the l1.m1ted liability compapy shall make an appropriate 
13 notation of the demand for P■vm,nt in its records- The limited 
�4 I1•bilitv compagy IDIY restrict the transfer of unc9rt1.ficateg 
6 int1rests from the date the dissenter"s written demand for 

16 payment is dtlivered, A written demand for P■Yment s1rv1d on 
17 the hmittd liab1l1tY coinpanY in wb1.ch th• dissent1r is ■ 
18 member shall constitute service on the surviving entity. 
19 <4) The written demand for PIYment required by 
20 subsection C3) shall be d1em•d to be deliyered to the limited 
21 liability company 1t the 1arliest of: 
22 Ca> The dat1 such written demand l.S received i 
23 Cb) Five davs after the date ;such wn.tten demand is 
24 deposited in tht Un1.t1d States moil 1ddressed to the Principal 
2S business office of the limited liability coinpagy, with postage 
26 thereon prepaid i 
27 Cc) The date shown on the return receipt, if such 
281 writt•n d1mand is :sent bY registered or certified m•il, return 

receipt reau,sted, and th1 rec•ipt i:s signed by or on behalf 
3oj of the oddresseei or 
31 

23 
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4 (5) Un}ess the articles of organization or regulations 

5 of the limited liability company in which tht dissenter is a 

6 member provides a basis or �•thod for determining and paving 

7 the fair value of th• igter■sts ■s to which the diss1nter 

8 seeks relief, or unless the limited liability company or th• 

, surviying ,ntity and th• dissenter hpv• agreed in writing as 

10 to the fair value of the interests ■s to which the dissenter 

11 seeks relief, the dissenter, th■ limited liability company, or 

12 the surviving ,ntity, within 90 days after the dissenter 

13 delivers the written demand for paym1nt to th• limited 

14 liability company, may file an action in •nv court of 

15 cqmpet■nt jurisdiction in th■ county in this stat• where the 

16 registered office of the limited liability compagy is located 

17 or was located when the plan of merger was approved by its 

18 �embers, or in the county in this state in which the principal 

19 office of the li�ited liability company that issued the 

20 interests is located or was located when the plan of merger 

21 was approved by its partners, r1guesting that the fair value 

22 of th■ dissenter"s interests b■ determined. Th• court shall 

23 also det•r�ine wheth•r e■ch diss1nter that is a party to such 

24 proceeding, as to whom th■ liMit■d liability company or th■ 

25 surviving 1ntitv r■auests th• court to �■k• such 

26 determination, is entitled to rec•iv• payment of the fair 

27 value for his inter1sts1 Other diss•nters, within th■ 90-day 

28 period after a dissenter delivers a written demand to tht 

29 limited liability co�pany, may join such proceeding as 

30 plaintiffs or may b• joined in any such proc1•ding as 

31 defendants, and any two or �ore such Proc■■dinqs may be 

24 

COOING: D■l•tions ■r■ stPi■k•�; additions ■re und•rlined. 



Florida House of lepresent■tives - 1,,1 

582-104-97

HB 1'57 

1 consolidated. If the limit■d liability company or surviving 

2 entity commences such a proceeding, all dissenters, whether or 

3 not residents of this stete, other than dissenters who have 

4 agreed in writing with the limited liability company or the 

5 surviving entity as to the fair value of the interests as to 

6 which such dissenters seek relief, shall be made parties to 

7 such action as an action against their interests. Th• limited 

8 liability company or the surviving antitv shall serve a copy 

, of the initial pleading in such proceeding upon each dissenter 

10 who is ■ party to such proceeding and who is a resident of 

11 this state in the manner provided by law for the service of ■ 

12 summons and complaint and upon each such dissenter who is not 

13 • resid■nt of this stat• either by r■gist1red or certified 

14 mail and publication or in such matt■r as is permitted by law, 

15 The jurisdiction of th■ court in such■ proceeding shall be 

16 plenary and exclusiv■. All dissenters who are proper parties 

17 to the proceeding are entitled to judgment against the limited 

18 liability company or the surviving ■ntity for the ■mount of 

19 the fair value of th■ir interests as to which paym■nt is 

20 sought hereunder. The court may, if it so elects, appoint on■ 

21 or more persons as appraisers to r■c■ive evidence and 

22 recommend ■ decision on the question of fair yalue. The 

23 •PPr•isers shall h•v• such power and authority •sis specified 

24 in the order of their appointment or an amendment thereof. 

2S The li�ited liability company shall pay each diss■nter the 

26 ■mount found to be due him within 10 days after final 

27 determination of the proceedings. Upon payment of the 

28 judgment, the dissenter shall cease to have any interest in 

2, the int■r■sts as to which payinent is sought hereunder, 

30 

31 
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1 (6) Thi jydgroent may, ■t the discretion of the court,

2 include a fair r■te of inter•st, to be determined bY the 

3 £2lltl. 

4 <?> Th• costs and exPenses of any such Proceeding 

5 shall be determined by the court and shall be assessed aaainst 

, the limited l1ab1litY co�pany or the surviving entity, but all 

7 or any part of such costs and exP1nse1 mav b• apportioned and 

a ■ssessed as the court deems eauitable against ■DY or all of 

9 the dissenters who are parties to the proceedipg, to whom the 

10 limited liability como•nv or th1 surviving entity has made an 
11 offer to PIY for the interests, if th• court finds that the 

12 action of such dissenters in failing to accept such offer was 

13 arbitrary, vexatious or not in gqod faith. Such exPenses shall 

14 include re■sonable compensation for, and re■son•ble expenses 

15 of, the pppraisers, but shall exclude the fees and expenses of 

16 counsel for, and experts employed bY, any Party, If the fair 

17 value of th■ interests, as det1rm1ned, materiallv exceeds the 

18 -�ount which the limited liability company O[ th, surviving 

1, entity offered to P!Y therefor, the court in its discretion 

20 m■Y award to ■DY dissenter who is• party to the Proceeding 

21 such amount ■s the court determines to be reasonable 

22 comp•nsatian to any attorney or expert employ■d bY the 

23 dissenter 10 the proceeding. 

24 (8) The right of a dissenter to receivt fair value for 

25 and the oblia■tion ta sell such interests as to which he seeks 

26 relief, and the riaht of the limited liability company or the 

27 surviving entity to purchase such interests and the obligation 

28 to PIY the fair value of such inttrests, sh■ll terminate if: 
29 Ca> Tht dissenter has not comPlied with this section, 

30 unless the limited liability comoanv or the surviving entity 

31 waives, in writing, such noncomolianc1; 

26 
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(b) The limited liability company abandons the merger

2 or is finally enjoined or prevented from carrying it out, or 

3 the me�bers rescind their adoption or approval of the merger; 

4 Cc) The dissenter withdraws his demand, with the 

5 consent of the limited liability company gr the suryiving 

6 entity; or 

7 Cd)1. The articles of organization or the regulations 

8 of the limited liability company in which the dissenter was a 

9 member does not provide a basis or method for determining and 

10 paying the dissenter the fair value of his interests. 

11 2, The limited liability company or the surviving 

12 entity and the dissenter have not agreed upon the fair value 

13 of the dissenter"s interests. 

14 3, Neither the dissenter, the limited liability 

15 company, nor the surviving entity has filed or is joined in ■ 

1, complaint under subsection (5) within the 90-day period 

17 provided in subsection (5). 

18 (9) Unless otherwise provided in the articles of 

19 organization or the regulations of the limited liability 

20 company in which the dissenter was a memb■r, after the d■t■ 

21 the dissenter delivers the written demand for payment in 

22 accordance with subsection (3) until either the termination of 

23 the rights and obligations ■rising under subsection (3) or the 

24 purchase of the dissenter's interests by the limited liability 

25 company or the surviving entity, the dissenter shall be 

26 entitled only to payment as provided in this section and shall 

27 not be entitled to any other rights accruing from such 

28 interests, including voting or distribution rights. If th■ 

29 right to receive fair v■lu1 is terminated other than by the 

30 purchase of the dissenter's interests by the limited liability 

31 co�pany or the surviving entity, all rights of the dissenter 

27 
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2 reinst■ted effective as of th• date the dissent•r delivered

3 the written demand for P■Yment, including the right to receive

4 any intervening payMent or other distribution with respect to 

5 the dissenter's interests in the limited liabilitY company,

6 or, if anv such rights have expired or anY such distribution

7 other than• cash PIYment has been completed, in lieu thereof

a at the election of the surviving entity, the fair value

9 thereof in cash as determined bv the surviving entity as of 

10 the time of such expiration or completion, but without 

11 prejudice otherwise to any action or proceeding of the limited 

12 liabilitv comoany that may have been taken by the limited 

13 liability company on or after the date the dissenter delivered 

14 th• written demand for payment. 

15 (10) A member who is entitled under this section to 

1, demand payment for his interests shall not have any right at 

17 law or in equity to challenge the validity of any merger that 

1a creates his entitlement to demand payment hereunder, or to 

19 have the merger set aside or rescinded, except with respect to 

20 compliance with the Provisions of the limited liability 

21 company's articles of organization or regulations or if the 

22 merger is unlawful 0[ fraudulent with resoect to such member, 

23 (11) Unless otherwis• provided in th1 article, of 

24 organization or the regulations of the limited liability

25 company in which the dissenter was a member, this section does 

26 not aPPlY with respect to a Plan of merger if, as of the date 

27 fixed for the determination of members entitled to notice of a 

28 Plan of merger; 

2, Ca) The interests of the limited liability compapy 

30 were held of record bY not fewer than 500 membt!rs; or 

31 
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2 securities exchange or quoted on the National Association of 

3 Securities Dealers Automated Quotation System, 

4 Section 5. Sections ,20.201, 620.202, 620.203, 

5 620,204, and 620.205, Florida Statutes, are created to read: 

6 620.201 fterqer of domestic limited partnership, 

7 (1) As used in this section and ss. 620.202-620.205, 

8 ,.other business entity" includes a corporation I a limited 

9 liability company, a business trust or association, a real 

10 estate investment trust, a common law trust, an unincorporated 

11 business, a general partnership or a limited partnership but 

12 excluding a domestic limited partnership, or any other entity 

13 that is formed pursuant to the requirements of applicable Jaw, 

14 ( 2) Unless otherwise provided in the partnership 

15 agreement of• domestic limited partnership, pursuant to a 

1, plan of merger, a domestic limited partnership may merge with 

17 or into one or more domestic limited partnerships or other 

18 business entities formed, organized, or incorporated under the 

1 '9 laws of this state or any other state, the United States 
1 

20 foreign country, or other foreign jurisdiction, if: 

21 Ca) Each domestic partnership that is a party to the 

22 merger complies with the applicable provisions of this chapter 

23 and complies with the terms of its partnership agreement. 

24 Cb) Each domestic limited liability company that is a 

25 party to the merger complies with the applicable provisions of 

26 chapter 608. 

27 Cc) Each domestic corporation that is a party to the 

28 merger complies with the applicable provisions of chapter 607. 

l9 Cd) The merger is permitted by the laws of the state, 

30 country I or jurisdiction under which each other business 

31 entity that is a party to the merqer is formed, organized, or 

29 
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1 incorporated, and e■ch such other business entity complies 

2 with such laws in effecting the meraer. 

3 c3> The pl■n of merger sh•ll set forthi 
4 (1) The n■me of each domestic limited partnership and

s th1 name ■nd jurisdiction of formation, organization, or 

• incoreor■tian of 1ach other business entity planning to merge,

7 and the name of the surviving or rasult1pg domestic limited

a partnership or other business entity into which each other

9 domestic limited partnership or other business entitv plans to

10 merge, which is hereinafter and in SS· 620,202-620-205

11 designated as the surviving entity.

12 (b) The terms and conditions of th, merger.

13 Cc) The manner and basis of converting the p■rtnershiP

14 interests of each domestic limited partnership that is a party

lS to the merger and the partnership interests, interests,

li shares, obligations, or other securities of each other 

17 business entity that is a Party to the merger into partnership

11 interests, interests, shares, obligations, or other securities

1, of the surviving antity or any other domestic li�ited 

20 partnership or other business entity or, in whole or in part, 

21 into cash or other property, and the manner ■nd basis of 

22 converting riahts ta ■cauire the P■rtnership interests of each 

23 domestic limited p■rtn•rshiR that is a party to the �erger and 

24 rights to acquire partnership interests, interests, shares, 

2S obligations, or other securities of each other business entity 

26 that is a party to the merger into rights to acauire 

27 partnership interests, interests, shares, obligations, or 

28 other securities of the survivin1 entity or any other domestic 

2, limited partnership or other business entity or, in whole or 

30 in eart, into cash or other Prooerty. 

31 

30 
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(d) If a partnership is to be the surviving entity,

2 the names and business addresses of th• general partners of 

3 the surviving entity. 

4 (e) If a limited liability company is to be the 

5 surviving entity, and 111anaqement thereof is vested in one or 

6 more managers, the names and business addresses of such 

7 managers. 

8 Cf) All statements required to be set forth in the 

9 plan of merger by the laws under which each other business 

10 entity that is a party to merger is formed, organized, or 

11 incorporated. 

12 

13 

(4) The plan of merger may set forth: 

Ca) If a domestic lifflited partnership is to be the 

14 surviving entity, any amendments to, or a restateffient of, the 

15 certificate of limitad partnership or partnership agreement of 

16 the surviving •ntity, and such ■fflendments or restatement shall 

17 be effective on the effective date of the merger. 

18 (b) Th• effect1.ve date of the merger 
I 

which .,ay be on 

19 or after the date of f1.ling the certificate of merger. 

20 Cc) A provis1.on authorizing one or more of the 

21 domestic limited partnerships that are parties to the merger 

22 to abandon the proposed merger pursuant to s. 620.202(7). 

23 (d) A statement of I or a state111ent of the method of 

24 determining, the .. fair value," as defined in s. 620,205(1)(b) 1 

25 �a partnership 1.nterest in any domestic limited partnership 

26 that is a party to the merger. 

27 (e) Any other provisions relating to the ll'l■rger.--

28 620.202 Action on plan of merger.--

2, C 1) Unless otherwise provided in the partnership 

30 agreement of a domestic limited partnership, the plan of 

31 merger shall b• approved in writing by all of the general 

31 
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1 Partners of a domeatic limited partnership th■t is a Party to 

2 th■ merger, Unless the Partnership agreem,nt of a domestic 

3 limited partnership requires a greater vot■, the plan of 

4 merger shall 11s0 be approved in writing bv those limited 

5 P■rtners who own mor, than a �ajor1ty of the then current 

6 percentage or other interests in the profits of the do�estic 

7 limited Partnership owned by ■11 of the limited partners, 

8 Provided, unless the partnership agreement of the domestic 

9 limited partnership requires a greater vote, if there is more 

10 than one class or group of limited partners, the plan of 

11 merger shall be approved by those limited partners who own 

12 more than a maJority of the then current percentage or other 

13 interests in the Profits of the do�estic limited partnership 

14 owned by the limited Partners in each class or group. 

15 (2) In addition to the approval r1qu1red bY subsection

16 ill.;_ 

17 Ca) If a domestic limited partn,rship is to be the 

18 surviyipq entity, no Person shall, as I r,sult of the meraer, 

19 continue to be or become a seneral P■rtn,r of the surviving 

20 entity, unless such Person specifically consents in writing to 

21 continuing to be or to btca�igg, as the case may be, a general 

22 Plrtner ot th■ surviving entity, and unless such written 

23 consent is obtained from each such p•rson who, as a result of 

24 the merger, would b1co�e a general P■rtn,r of the surviving 

25 entity, such merger shill not becom• effectiv■ under s. 

26 620.204.

27 Cb> If• Partnership other than I domtstic limited 

28 Partn■rship is to be tho surviving entity, no p■rtn■r of a 

29 domestic limited P■rtnorshiP th•t is I Party to the m■rger 

30 shall, as a result of the m•rger, become I g1noral partner of 

31 tho surviving ■ntity unless such Partner specifically constnts 

32 
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1 in writing to becoming■ general partner of the surviving 

2 entity, and unless such written consent is obtained from each 

3 person who, as a result of the merger, would beco!Tle a general 

4 partner of the surviving entity, such �erger shall not become 

5 effective under s. 620.204. Any person providing such cons•nt 

6 in writing shall be deemed to have voted in favor of the p}an 

7 of merger for purposes of s. 620.205. 

8 (3) All partners of each domestic limited partnership 

q that is ■ party to the merger shall be given written notice of 

10 any meeting or other action with respect to the approval of a 

11 plan of merger as provided in subsection (4) 1 not fewer than 

12 30 nor more than 60 days before the date of the meeting at 

13 which the plan of merger shall be submitted for approyal by 

14 the partners of such limited partnership. However, if the 

15 plan of merger is submitted to the partners of the limited 

16 partnership for their written approval or other action without 

17 a meeting, such notification shall be given to each partner 

18 not fewer than 30 nor more than 60 days before the effective 

1q date of the merger. Notwithstanding the foregoing, the 

20 notification required by this subsection may be waived in 

21 writing by the person or persons entitled to such 

22 notification. 

23 (4) The notification required by subsection (3) shall

24 be in writing and shall include: 

25 (a) The date, time, and place of the meeting, if any, 

26 at which the plan of merger shall be submitted for approval by 

27 the partners of the domestic limited partnership, or, if the 

28 plan of merger will be submitted for written approval or by 

29 other action without a �eeting, a statement to that effect. 

3D (b) A copy or sum�■ry of the plan of merger. 

31 
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1 Cc> 6 clear and concise st■tement th■t, if the Pl•n of 

2 meraer is effected, P■rtners dissenting therefrom may be 

3 1nt1tled, if thev co�PlY with the Provisions of S· ,20.205 

4 regarding the rights of dissenting Partners, to be paid the 

5 f11r value of their PertnershiP interests, which shall be 

6 accompanied by a coPY of s. 620.205. 

7 Cd) A statem,nt of, or ■ statement of the method of 

ft determining, the 0fa.1r value," as defined ins 620 205(1)(bl, 

9 of an interest in th, limited partnershiP os determined bv the 

10 general partners of the li�ited partnership, which statement 

11 mav consist of a reference to the applicable provisions of 

12 such limited partnership's partnership ■areement that 

13 determine the fair value of an interest in the li�ited 

14 Partnership for thest purposes, and which shall constitute an 

15 offer by the limit•d partnership to purchase at such fair 

16 valu■ any partnership interests of■ "dJ.ssenter,0 as defined 

17 1n s. 620.205(1l(a), unless and until such a dissenter's riaht 

18 to receive the fair value of his interests in the limited 

19 partnership are 1s terminated pursuant to S· 620.205(8). 

20 Ce) The d■te on which such notification was mailed or 

21 delivered to the partn•rs-

22 Cf) ADY other information concerning th• plan of 

23 merger. 

24 CS) The notification required bY subsection (3) shall 

25 be deemed to be given at the earliest of, 

26 Ca) Tha dat, such not1f1.cation 1s rec■i,ved i 

27 Cb) rivt davs after the date such notification is 

2& dtPosited in the Uoit1d States �ail addressed to th■ partner 

29 at his address as it BPPears in the books and records of the 

30 limited Partnership, with postage thereon prepaid;

31 

34 
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(cl The date shown on the return receipt, if sent by 

2 registered or certified mail, return receipt requested, end 

3 the receipt is signed by or on behalf of the addressee; or 

4 (d) The date such notification is given in accordance

5 with the provisions of the limited partnership"s partnership 

6 agreement. 

7 (6) A plan of merger may provide for the manner, if

8 any, in which the plan of merger may be amended at any time 

9 before the effective date of the merger, except, after the 

10 approval of the plan of merger by the limit■d partners of a 

11 domestic limited partnership that is a party to the merger, 

12 the general partners of such domestic limited partnership 

13 shall not b■ authorized to amend the plan of merger ta: 

14 (a) Change the amount or kind of partnership 

15 interests, interests, shares, obligations, other securities, 

16 cash, rights, or any oth■r property to be received by th■ 

17 limited partners of such domestic limited partnership in 

18 exchange for or on conversion of their partnership interests; 

19 (b) If the surviving entity is ■ partnership, change 

20 any term of the partnership agreement of the surviving entity, 

21 except for changes that otherwise could be adopted by the 

22 general partners of the surviving entity; 

23 (c) If the surviving entity is not ■ partnership,

24 change any term of the articles of incorporation or comparable 

25 �erning document of the surviving entity, except for changes 

26 that otherwise could be adopted by the board of directors or 

27 comparable representatives of the surviving entity; or 

28 (d) Change any of the terms and conditions of the plan 

2, of merger if any such change, alone or in the aggregate, would 

30 materially and adversely affect the limited Partners, or any 

31 
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1 class or arouP of limited Partners, of such domestic li�ited

2 Partnership.

3 

4 If an amendm■nt to a plan af meraer is made in 1ccordance with 

5 such plan and articles of meraer havt been filed with the 

6 PePart�ent of State, •�ended articles gf merger ■xecuted by 

7 the general partners of each domestic limited Ptrtn■rship and 

8 other business entity that is a party ta the merger shall be 

9 fi1ed with th■ Qepartment of St■te Prior to the effective dat, 

10 of the merger, 

11 CZ) Unless the domestic lJMited partnersh1P's 

12 partnership aareeinent or the Plan of meraer Provides 

13 otherwise, notwithstanding tht prior 1oprova1 of the Plan of 

14 merger by any domestic limited PartnershiP that is I party to 

15 the merger and •t any time Prior to the filing of articles of 

16 merger with the Department of State, the Pl•nntd merger may be 

17 abandoned, subject to any contractual rights, by any such 

18 domestic limited Partnership by the affirmative vote of all of 

19 its general Partners, without further action bY its limited 

20 partners, in accord■nce with the orocedur1 set forth in the 

21 plan of merger or if none is s•t forth, in tht manner 

22 deter�ined by the general Partntrs of such domestic limited 

23 partnership. 

24 620.203 Articles of mers■r,--

25 (1) After a plan of merg1r is approved bY ••ch

2, domestic limited partn•rshiP and other businesa 1ntitY that ia 

27 a party to th1 merg1r, the surviving entity shall deliver

28 1rt1cles of �,ra,r to the Depart1nent of Stat, for filing, 

29 which articles ahall be executed by th• general partners of

30 11ch domestic limited P■rtnershiP and bY each other business 

31 
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1
1 

entity as required by applicable law, and which shall set 

2 forth: 

3 

4 

w 

ill 

The plan of merger. 

A statement that the plan of merger was approved 

5 by each domestic partnership that is a party to the merger in 

6 accordance with the applicable provisions of this chapter, 

7 and, if applicable, a statement that the written consent of 

ft each person who, as a result of the merger, becomes a gener•l 

9 partner of the surviving entity has been obtained pursuant to 

10 s. 620.202(2). 

11 (c) A statement that the plan of merger was approved 

12 by each domestic corporation that is a party to the merger in 

13 accordance with the applicable provisions of chapter 607. 

14 (d) A stal•ment that the plan of merger was approved 

15 by each domestic limited liability company that is a party to 

16 the merger in accordance with the applicable provisions of 

17 chapter 608. 

18 Ce) A statement that the plan of �erger was approved 

19 by each other bus1ness ent1ty that 1s • party to the merger, 

20 other than partnerships, li�ited liability companies, and 

21 corporations formed, organized, or incorporated under the laws 

22 of this state, in accordance with the applicable laws of the 

23 state, country, or jurisdiction under which such other 

24 business entity is for�ed, organized, or incorporated. 

25 (f) The effective date of the m•rger, which �ay b• on 

26 or after the date of filing the articles of merger, provided, 

27 if the articles of merger do not provide for an effective d•te 

28 of the merger, the effective date shall be the date on which 

2q th• articles of m•rqer are filed. 

30 

31 
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(q) If the survivina entitv is another business entity

2
1 

for�ed, organized, or incorporated under the laws of ■PY

3 state, country, or jurisdiction other than this statti 
4 1- The address, including street and number, if any,

5 of it1 Princioal office under tho l1ws of the state, country, 

& or jurisdiction in which it was formed, organized or 

7 incorpor■ted 
8 2. A statem,nt that th■ surv1vina entity is deemed to

91 have appointed the Secretary of State as its ■sent for service 

101 of Process 1n a Procoodipg to enforce any obl1qat1on or the 

111 rights of dissenting partners of 1ach do�estic limited 

121 partnership that is a party to the meraer. 
13 3, A statement that the surviving entity has agreed to 

14 Promptly POV ta th, dissenting Partners of each domestic 
15 li�ited Partnership that is a party to the �erger the amount, 

l& if any, to which theY are entitled under s. 620.205. 
17 (2) A copy of the articles of merger, certified bv the

18 Department of Stat■, m1v be filed in the office of the 
19 9ffic11l who is the r1cord1ng officer of each county in this 

20 state in which re,l Property of I party to the merser other 

21 than th1 surviving 1ntity is situated, 
22 (3> Articles of merger shall act as a c■rtif1c1t1 of 

23 cancellation for purposes of S· 620,113 for I do�estic limited 

24 partnership that is a party to the merger th■t is not the 

25 surviving tntitv and such oartn1rship's certificate of limited 

26 partnership shall bl canc•l•d upon the effective date of the 
27 merger, 

28 

29 

30 

,20,204 Effect of merger,--

(1) Mhen a �,raer becomes effective;

Ca) Everv domest2c limited partnersb1P and other

311 business 1nt1ty that is a party to the meraer merges into the 
38 
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1 surviving entity and the separate existence of every domestic 

2 limited partnership and other business entity th■t is a party 

3 to the merger except the surviving entity ceases. 

4 (b) The title to all real estate and other property, 

5 or any interest therein, owned by each domestic limited 

6 partnership and other business entity that is a party to the 

7 merger is vested in the surviving entity without reversion or 

8 impairment and without any requirement to record any deed or 

q other conveyance. 

10 Cc) The surviving entity shall thereafter be 

11 responsible and liable for all the li•bilities and obligations 

12 of each domestic limited partnership and other business entity 

13 that is a party to the merger, including liabilities arising 

14 out of the rights of dissenters with respect to such merger 

15 under applicable law. 

16 Cd) Any claim existing or ■ction or proceeding pending 

17 by or against any domestic limited partnership or other 

18 business entity that is a party to the merger may be continued 

19 as if the merger did not occur or the surviving entity may be 

20 substituted in the proceeding for the domestic l1�1ted 

21 partnership or other business entity which ceased existence. 

22 (e) Neither the rights of creditors nor ■ny liens upon 

23 the property of any domestic li�ited partnership or other 

24 business entity shall be impaired by such �erger. 

25 (fl If a general partner of a partnership for�ed or 

26 organized under the laws of this state or any other state, 

27 country, or jurisdiction that is ■ party to the merger is not 

28 a general partner of the surviving entity, the former general 

�9 partner shall have no liability for obligations ■rising out of 

30 the rights of dissenters with respect to such merger under 

31 applicable law or for any obligation incurred after the 

39 
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l effectiv, dot, of th1 meraer, exc1pt t0 th, extent that•

2 former cr1d1tor of the pprtnersh1P in which the former aeneral

3 partner was a gener■l partner extends credit to the surviving

4 entity reasonably believing that th• former aenerol partner

5 continued as a general Partner of th1 surviving entity.

6 (g) If a dom1stic limit■d partnership 15 the surviving

7 entity, the cert1f1c■t1 of limited partnership and Partnership 

a aareement of such Partnership 10 effect immed1atelY Prior to 

9 the time the merser becomes effective sh•ll be the certificate 

10 of li�ited partnership and partnershiP agreement cf tho 

11 surviving entity, ,xceot as •�ended or rest1ted t0 th• txteot 

12 provided in the plan of merger. 

13 <b) The partnership interests, inter,sts, shares, 

14 9blig■t1ons, or ether securities, and the rights ta acquire 

15 partnership interests, membership interests, shares, 

1, obl1gat1ons, er other secur1t11s, of each dom1stic li�ited 

17 Partnership and other business entity that is a party to the 

18 merger shall be converted into oartnersh1P 1nterests, 

19 interests, shares, obligations, or other s•cur1t1es, or rights 

20 to such securities, of the surviving entity or any cth•r 

21 domestic limited partnership or other business entity or, in 

22 whole or in part, into cash or other prop•rtY as provided in 

23 the plan of m,rqer, and the forur holders of partn1rsh1P 

24 interests, interests, shares, obligations, or other 

25 securiti•s, or rights to such s,curities, shall be entitled 

26 only to the rights Provided in the plan of �•rger and to their 

27 rights as dissenters, if anv, under s. 620.205, ss, 

28 ,01.1301-60?.1320, s, 608,4384, or other applicabl• l•w, 

29 C2) Unless oth•rwise Provided in th, Plan of merger, a 

30 m,rger of o domestic 11�ited partn•rship, 1ncludina I domestic 

31 limited P■rtnersbiP that is not th, surviv1na ent1tY, shall 

40 
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1 not require such domestic limited partnership to wind up its 

2 affairs under s. 620 159 or pay its liabilities and distribute 

3 its assets under s. 620.162. 

4 

5 

620.205 Rights of dissenting partners.-­

(1) For purposes of this section:

6 {■) "Dissenter'" means ■ partner of ■ doinestic limited 

7 partnership who is a recordholder of the partnership interests 

8 to which he seeks relief as of the date fixed for the 

q determination of partners entitled to notice of a plan of 

10 merger, who does not vote such interests in favor of the plan 

11 of merger, and who exercises the right to dissent from the 

12 plan of merger when and in the manner required by this 

13 section. 

l4 Cb) .. Fair value, .. with respect to a dissenter•s 

i5 partnership interests, ine■ns the value of the partnership 

16 interests in the domestic limited partnership th■t is a party 

17 to a plan of merger ■s of the close of business of the day 

18 prior to the effective date of the merger to which the 

19 dissenter objects, excluding any appreciation or depreciation 

20 in anticipation of the merger, unless such exclusion would be 

21 inequitable. 

22 (2) Each partner of a domestic limited partnership 

23 that is • party to a merger shall have the right to be paid 

24 the fair value of his partnership interests as a dissenter as 

25 provided in this section. 

26 (3) Not later than 20 days after the date on which the 

27 notification required by s. 620.202{3) is given to the 

28 partners, or if such notification was waived in writing by the 

,q dissenter, not later than 20 days after the date of such 

30 written waiver, the dissenter shall deliver to the liinited 

31 partnership a written demand for payment to him of the fair 
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1 value of the interests as to which he seeks relief that states 

2 his address, the number and class, if IDY, of those interests, 

3 and, at the election of the dissenter, the amount claimed bY 

4 him ■s the fair value of the interests. The statement of fair 

5 market valu1 bv the dissenter, if any, shall constitute an 

6 offer by the dissenter to sell the partnership intarests to 

7 the limited partnersb2P for such amount, A dissenter m■Y 

8 dissent as to less than all the Partnership interests 

9 registered in his n■m,. In such event, the dissenter·s r1shts 

10 shall be determined as if the partnersh1D interests as to 

11 which he has dissented and his remaining partnersh1P interests 

12 were registered in the n■mes of different partners, If the 

13 interests ■s to which I dissenter seeks relief are represented 

14 by certificates, the dissenter shall deposit such certificates 

15 with the limited partnership s1�ult•neou3ly with the deliverv 

16 of the written demand for payment, Upon receiving■ demand 

17 for o•vment from• d1ss1nter who 11 • record holder of 

18 unc1rtific■tod interests, the limited Partnership shall maka 

19 ■n ■PP[Opriat, notation of the demand for Pav�ent 1n its 

20 records. The limited Partnership may restrict the transfer of 

21 uncertificated interests from the date the dissenter•s written 

22 demand for pavment is delivertd, A writt,n demand for payment 

23 serv,d on the domestic 11�ited P■rtnershiP in which the 

24 dissenter is I partner shall constitute service on the 

25 surviving entity 

26 (4> Th• writt,n dem■nd for payment r■guir•d bY 

27 subsection C3) shall be deemed to be deliv■red to the limited 

28 p■rtn,rship at the earliest of; 

29 Ca) Th• date such wr1tt1n demand is rec•ived; 

30 Cb> Five davs after th, date such written demand is 

31 deposited in the Unit,d States mail addr1ssed to the PrinciPal 
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1 

business office of the limited partnership, with postage 

2 thereon prepaid; 

3 (c) The d■te shown on the return r•ceipt, if such

4 written demand is sent by registered or certified mail, return 

5 receipt requested, and the receipt is signed by or on behalf 

6 of the addressee; or 

7 (d) The date such written demand is given in

8 accordance with the provisions of the limited partnership's 

, partnership agreement. 

10 (5) Unless the partnership agreement of the limited 

11 partnership in which the dissenter is a partner provides a 

12 basis or method for determining and paying the fair value of 

13 the interests as to which the dissenter seeks relief, or 

14 unless the limited partnership or the surviving entity and the 

15 dissenter have agreed in writing as to the fair value of the 

1, interests as to which the dissenter seeks relief, the 

17 dissenter, the limited partnership, or the surviving entity, 

18 within 90 days after the dissenter delivers the written demand 

lQ for payment to the limited partnership, m■y file an action in 

20 any court of competent jurisdiction in the county in this 

21 state where the r•g1stered office of the li�ited partnership 

22 is located or was located when the plan of merger was approved 

23 by its partners, or in the county in this state in which the 

24 principal office of the limited partnership that issued the 

25 partnership interests is located or was located when the plan 

26 of morger was approved by its partners, requesting a 

27 determination of the fair value of the dissenter"s partnership 

28 interests. The court shall also determine whether each 

l9 dissenter that is a party to such proceeding, as to whom the 

30 li�ited partnership or the surviving entity requests the court 

31 to make such determination, is entitled to receive payment of 

43 

CODING: Deletions are 9\�i•k•"i additions ■r■ und■rlin■d, 



Florida House of Representatives - 1997 

582-104-97

l th, fair valut for his partn1rshiP 1nter1sts, Qther

2 dissenters, within the ?Q-day Period after a dissenter

KB 1657 

3 delivers a written de�and to th• oartnershiP, mav Join such

4 proceeding as plaintiffs or mav b• Joined in any such

5 Proceeding as defendants, and anv two or more such proceeding,

6 may be consolidated. If the limited partnership or surviving

7 entity commences such a proceeding, all dissenters, whether or

a not residents of this state, other than dissenters who have

9 agreed in writing with the l1m1ted partnership or the

10 surviving entity as to the fair yalue of the partnership

11 int1rests as to which such d1ss1nters se■k reli•f, shall be

12 made Parties to such action as an action against their

13 Partnership interests, The limited partnership or the

14 surviving entity shall serve a copy of the initial pleading in

15 such proc•edins upon etch diss■nter who is a party to such

16 proceeding and who is■ resident of this state in the manner

17 provided by law for the servict of a summons and complaint and

la ypog e•ch such dissenter who is not a resident of this state

19 either by registered or certif1td mail and publication or in

20 such manner as 15 Permitted bv law. Tht jurisdiction of the

21 court in such a proceeding shall be plenarv and exclusive.

22 All dissenters who ■re proper parties to the proceeding art

23 entitled to jydg�ent against the limited oartnershiP or the

24 surviving entity for the amount of the fair value of thair

25 partnership interests as to which PaYment is sought hereund1r.

29 Tht court mav, if it 10 elects. appoint one or mor• Persons as

27 aPPr•isers to receiv, evidence and recommend• decision on the 

28 question of fair value. The appraisers shall have such power

29 and authority as is sP1c1fied 10 the order of their

30 aPPointment or •n am■ndment thereof. Tht limited eartnershiP

31 shall pay each dissent1r the ■mount found to be due him within
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l 10 days after final det■rmination of the proceedings. Upon

2 payment of the judgment, the dissenter shall cease to have any

3 interest in th■ partnership inter■sts as to which payment is

4 sought hereunder.

5 (6) The judgment may, at the discretion of the court,

6
1 

include a fair rat■ of interest, to be determined by th■

7 court,

(7) The costs and expens■s of any such proceeding8 

9 shall be determined by the court and shall be assessed against 

10 the limited partnership or the surviving entity. How■ver1 all 

11 or any part of such costs and expenses may be apportion■d and 

12 assessed as the court deems equitable against any or all of 

13 the dissenters who are parties to th■ proceeding, to whom the 

14 limited partnership or the surviving entity has made an offer 

1S to pay for the partnership inter■sts, if the court finds that 

16 the action of such dissenters in failing to accept such offer 

17 was arbitrary, vexatious, or not in gogd faith. Such expenses 

18 shall include reasonable compensation for, and reasonable 

19 expenses of, the appra1s■rs1 but shall exclude the fees and 

20 expenses of counsel for, and experts employed by, any party. 

21 If the fair value of the partnership interests, as determined, 

22 materially exceeds the amount which the lim1t■d partnership or 

23 the surviving entity offered to pay therefor, the court in its 

24 discretion may award to any dissenter who 1s a party to the 

2S J!I.2._ceedinq such amount as the court determines to be 

26 reasonable compensation to any attorney or expert emp}oy■d by 

27 the dissenter in the proceeding. 

28 (8) The right of a dissenter to receiv■ fair value for 

Z9 and the obligation to s■ll such partnership interests as to 

30 which he seeks relief and the right of the domestic limited 

31 partnership or the surviving entity to purch•s• such 1nt■rests 
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l 1nd the obl1s1tion to pay the fair valu• of such inttrests

2 shall terminate if,

3 Ca) Th• d1s1enter h11 n°t comelied with this aection, 

4 unlpss the li�ited partnership or the surviving entity waives 

s in writing such noncompliance; 

6 Cb) The limited P■rtnershiP abandons th• merger or is 

7 finally enjoined or prevented from carrying out the m•rger, or 

a the pprtn■rs rescind their 1dopt1on or approval of th• meraer; 

' Cc) The diss1nter withdraws his demand, with the 

10 consent ot th• limited Partnership or the surviving entity; or 

11 (d)]. The P■rtnershiP pgre1ment of the domestic 

12 limited partnership in which the d1ssent■r WIS a P•rtner does 

13 not provide • basis or method for determ2n;ng and P•Ying th1 

14 d1s1enter th■ fair value of his P■rtnershiP interests-

15 z. The li�ited P•rtnership or the surviving entity and

19 tht d1ssent1r have not agreed upon the fair value of the 

17 dias■nter's partn1rsh1p interests-

18 3. Neither th• diss1nter, th, limit1d partnership nor

19 th1 surviving entity has filtd or is Joined in a complaint 

20 under subsection (5) within tht 90-daY period provided in th■t 

21 subsection, 

22 (9) Unless otherwise Provided in the Partnership 

23 aar,ement of the domestic limited PtrtnershiP in which th• 

24 dissenter was I Partner, •fttr th1 date the dissenter delivers 

25 th, written demand for p•vmont in 1ccordanc■ with subsection 

2, (3) until tither th■ termination of the rishts •nd obligations 

27 arising from it or the purchase of the dissenter's partnership 

2a int,rests bY the limited Partn■rsh1P or the surviving entity, 

29 the dissenter shall be entitled onlv to P■Yment •s provided in 

30 this section and shall not bt entitled to anY other riahts 

31 ■ccruing from such interests, including voting or distribution 
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1 rights. If the right to receive fair value is terminated 

2 other than by the purchase of the dissenter•s partnership 

3 interests by the limited partnership or the surviving entity, 

4 all rights of the dissenter as a partner of the limited 

5 partnership shall be reinstated effective as of the date the 

6 dissenter delivered the written demand for payment, including 

7 the right to receive any intervening payment or other 

8 distribution with respect to the dissenter"s interests in the 

q limited partnership, or, if any such rights have expired or 

10 any such distribution other than a cash payment has been 

11 completed, in lieu thereof at the election of the surviving 

12 entity, the fair value thereof in cash as determined by the 

13 surviving entity ■s of the time of such ■xpiration or 

14 completion, but without prejudice otherwise to any action or 

15 proceeding of the limited partnership that may have been taken 

16 by the limited partnership on or after th■ date th■ dissenter 

17 delivered the written demand for payment. 

18 (10) A partner who is entitled under this section to 

19 demand pay�ent for his partnership interests shall not have 

20 any right at law or in equity to challenge th■ validity of any 

21 merger that creates his entitlement to demand payment 

22 hereunder, or to have the merger set aside or rescinded, 

23 except with respect to compliance with the provisions of the 

24 limited partnership's partnership agreement or if the m.rger 

25 is unlawful or fraudulent with respect to such partner. 

26 (11) Unless otherwise provided in the partnership 

27 agreement of the domestic limited partnership in which the 

28 dissenter was a partner, this section does not apply with 

�9 respect to a plan of merger if, as of the date fixed for the 

30 determination of partners entitled to notice of a plan of 

31 �erger: 
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21 PartnershiP were held of record bv not f1wer th•n 500

3 Partners; or

4 Cb) The P■rtn,rship interests w1r1 registered on 1

5
1 

n•tional securities exchange or auoted on the Nat1on•l

6 Associ■tion of Securities Dealers Automat,d Quotation Svsttm, 

7 S■ction 6 This act sh■ll t■k■ ■ff■ct upon b■coming a 

al law. 

9 

10 

11 

12 

13 

14 

15 
16 

17 

10 

19 

20 

21 

22 

23 

24 

25 

26 

27 

20 

29 

30 

31 

••••••••••••••••••••••••••••••••••••••••• 

SENATE SUKKARi 

Provid■s procedures and crit■ria for Mrg■rs of 
corporations and other business entities, limited 
liability companies, and domestic limited e■rtnerships. 
Requires plans of merger and specifies actions on such 
plans. Provides for articles of merger. Provides for 
rights of dissenting members or partners. (See bill for 
details.) 
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ly Representativ• Lacasa 

A bill to be entitled 

HB 1245 

An act relating to charitable corporations; 

■mending ss. ,11.0808 ■nd ,11.2103, F.S.;

excluding charitable corporations from certain

provisions relating to removal of• director

from a board of directorsj providing an

effective date.

91 I• It Enacted by the Legislature of the State of Florida: 

10 

11 S•ction 1. Section 617 0808, Florida Statutes, is 

12 I amended to re■d: 

13 617.0808 Removal of directors.--A director 1nay be 

14 removed from offic■ pursuant to procedures provided in the 

5 ■rticl•s of incorporation or the bylaws, which shall provide 

16 the following, and if they do not do so, shall be d■emed to 

17 include the following: 

18 (1) Except-■s-pro•idea-in-sa�secti•n-f!i1 Any member 

19 of th• board of directors may be removed from office with or 

20 without cause by the vote or ■gream•nt in writing by a 

21 1Mjority of all votes of the membership. 

22 f2i--Any-member-of-the-board-of-directors-of-• 

23 ch■rita�le-or9■niz■tian-■s-daf1ned-in-s�-4,,�4841-may-■•

24 remo•••-from-office-witho■t-c■ase-only-followin9-the 

25 racom1Nn4ation-of-a-majority-of-the-board-of-directors 

2, foilowed-by-the-•ote-0r-■gre•N1nt-1n-writing-by-■-l\■.j■rity-of 

27 ■ii-•otes-of-the-membership� 

28 illf3i Th• notice of a maetin9 of the mell'lbers to 

�9 recall a member or members of the board of directors shall 

30 state the specific directors sought to be removed. 

31 

1 
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1 ill{4J A proposed removal of a dir•ctor at a meeting 

2 sh■ll require ■ separate vote for e■ch bo■rd member sought to 

3 be remov•d. Hhere r•moval is sousht by written agreement, a 

4 separat■ agreement is requir■d for ••ch board m•mber to be 

5 removed. 

• fil{SJ If r•moval is ■ffected at a meeting, any

7 vacancies created thereby shall be filled by th■ memb■rs at 

8 the same �eeting. 

, fili6J Any director who is r•moved from the board 

10 shall not be eligible to stand for reel■ction until the next 

11 annual meeting of th• members. 

12 fil{�J Any director removed from office shall turn 

13 over to the board of directors within 72 hours any and all 

14 records of the corporation in his possession, 

15 fil{8� If a director who is removed shall not 

16 relinquish his office or turn over records as required under 

17 this section ) the circuit court in the county where the 

18 corporation's principal office is located may summarily order 

19 th• director to relinquish his office and turn over corporate 

20 records upon application of any member. 

21 Section 2. Subsection (1) of section 617.2103, Florida 

22 Statutes, 1,,6 Supplement, is amended to read: 

23 617.2103 Ex•�ptions for certain corporations.--

24 (1) No corporation described in s. S01(c) of the 

25 Internal Revenue Code of 1986, as amended, shall be subject to 

2i th■ provisions of s, f17 1Q§08, s. 617.1601 1 s. 617,1,02, s. 

27 617.1603, s. 617.1604, s. 617.1605, or s. 617.2102, unless the 

28 articles of incorporation or bylaws provid■ oth■rwise. No 

2, corporation-d■scribed-in-s,-Se1tcJ-of-the-Intern■i-le•en•• 

30 eode-of-1,a,;-as-amended;-except-■-ch■ritable-or9anization-as 

31 define4-in-s,-496o4e4;-is-s•b�ect-to-the-proYisions-of-s, 

2 
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1 61?�9818� For purposes of this subsection, if a current 

2 determination letter issued under the authority of the 

3 internal revenue laws of the United States of America 

4
1 

deter�in■s that a particular corporation is or is not exe�pt 

5 from federal income taxation under s. 501(c) of the Internal 

6 Revenue Code of 198,
J 

as ■mended, that shall be conclusive on 

7 the question whether the corporation is or is not described in 

a s. 501Cc) of the Internal Revenue Code of 1,a6, as amended. 

' Section 3. This act shall t■ke effect upon becoming■ 

10) law.

11 

12 

13 

14 

5 

1' 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

'9 

30 

31 

••••••••••••••••••••••••••••••••••••••••• 

HOUSE sunKARY 

Excludes charitable corporations from provisions relating 
to removal of a director from a board of directors See 
bill for details. 
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H 1235 GENERAL BILL by Bradley (Identical S 13801 
County Comm1M10ner&'Elect1on5. requ1r@s county comm1s111oners to be elected 
from sUli:le-member d1atncts Ln certam counties, authorizes certam boards of 
county comm1ss10nen to mcrease thetr membe�h1p, provide!! for election of 
county comm1ss1oners m such counties, provides apphcab1hty, provides for 
transition to such method of elect.on Effective Date Upon becomUl,!:'. law 
03/07/97 HOUSE Filed 
03/11/97 HOUSE Introduced -HJ 00 169 
03/24/97 HOUSE Referr� to Electton Reform ( GRC 1,  General Go"ernment 

Appropnabons -HJ 00323 
05/02/97 HOUSE Carned ovf!r to 1998 Session punrnant to House Rule 96, 

In House Committee on Election Reform tGRC) 

H 1237 GENERAL BILL/CS by Crime & Punishment {JC); V1llalohos 
Clomng: proh1b1UI clomni: of any human bemg m state, provides penalty, pro­
vides definitions, provides for genetic research, dtagnos1s, &. therapeutic pro­
ce!!se!!, e!!tabhshe!! genetic information resource committee, provide!! duties & 
membenh1p, requires report Effective Date 10/01/1997 
03/07/97 HOUSE Filed 
03/11/97 HOUSE Introduced -HJ 00169 
03/24/97 HOUSE Referred to Cnme &. Punishment IJC) -HJ 00323 
0.(/02/97 HOUSE On Com mittee agend a-Cnme & Punishment !JCl,  

0.(/08/97,  3 30 pm, 2 1-HOB-Temporanly deferred 
04/09/97 HOUSE On Committee agenda-Crime & Punishment (JCl, 

0.(/10/97, 2 45 pm, 2 1-HOB 
0(!10/97 HOUSE Comm Action -Unanimously CS by Cnme & Punish­

ment (JC) -HJ 00666 
04/21/97 
04/22/97 
04/24/97 
05/02197 

HOUSE 
HOUSE 
HOUSE 
HOUSE 

CS read first time on 0(/21/97 -HJ 00663 
Pendmg Consent Calendar -HJ 00666 
Available for Consent Calendar, ObJect10n filed 
Carned ovt'!r to 1998 Session pursuant to House Rule 96, 
In Justice Council, pending rank.mg 

H 1239 GENERAL BILL by Mackey (Similar- S 1370, Compare CS/H 0841, 
S 0686) 
Gamf! & frtshwatec Fishmg. exempts entry fees for parttc1pat10n m freshv. a­
ter fishtni; tournaments from admiss10ns tax, increases fee for private game 
preserve or farm hct'!n!!e!!, mcreases fee re each license or management area 
permit sold, mcreas,•s fee for resident fishing- or hunting license, provides h­
cense for takmg of reptiles or amph1b 1ans, proi, 1des for s.iile of licenses electron-
1cally by credit card, etc Amends Ch 372, 212 04, 375 3 15 Effective Date 
07/01/1997 
03/07/97 HOUSE Filed 
03/11/97 HOUSE 
05/02197 HOUSE 

Introduced -HJ 00169 
Withdrawn from further cons ,Iden/Sim/Compare B 1lH s l  
passed, refer t o  CS/HB 84 1 (Ch 97-217)  -HJ 01979 

H 1241 GENERAL BILL/CS by Health Care Standardliil & Re(Ulatory 
Reform (GSC), D. Prewitt 
Prescnotton Drugs/Stud> Comm1s519n, creates study commission for purpose 
of stud) mg van;i.hon.s m cost of prescnpt1on drugs, prov ides for membership, 
provides for orgamz;i.t1on & adm1nistrat1on, requires meetings & pubhc hear• 
ings, provides for expert testimony, require!! report Effective Date Upon be­
coming law 
03/07/97 HOUSE Flied 
03/11/97 HOUSE 
03/24/97 HOUSE 

Introduced -HJ 00 169 
Referred to Health Care St.andards & Regulatory Rtform 
(GSC), Governmental Rules & Regulatlons{ GRCl, Health 
& Human Servtces Appropriation!! -HJ 00323 

04/01'97 HOUSE 

04/07/97 HOUSE 

0(116/97 HOUSE 
04/1 5/97 HOUSE 

On Comm1ttet'! agenda-Health Care Standards & Regu­
latory Reform \GSC), 04/07/97, 1 00 pm, Mom!! Hall 
Comm Action Unanimously CS by Health Care Stand­
ards &: Regulatorv Reform <GSC) -HJ 00595 
CS read fin1t time on 04/16197 -HJ 00592 
Now m Goi,ernmental Rules & Regulations ( GRC ! -HJ 
00595 

05/02/97 HOUSE Carried over to 1998 Session pursuant to Hou.'!e Rule 96, 
In House Committee on Governmental Rule!! & Regula­
t10ns 1 GRCl 

H 1243 GENERAL BILL/CS by Elder Af(a1n & Long Term Care (GSCl; 
Jacobs, (CO-SPONSORS) Wil�•. Arnall, Livingston; Carlton; Crist; 
SilvM !Similar CSIS 1592l 
('ontmumg Care Contracts, revises defin1t10ns re contmumg care contracts, 
specifies apphcatton of additional laws to provider.'! of contmumg care, rev1!'ies 
certarn fihng fee pro.,1s10ns, deletes certain escrow agreement requirements, 
limns Insurance Dept 's authont) to app rove cert.am applic.1t10ns clarifies pro­
visions for .1pphcabons for certificates of authority revtses cntena for grantmg 
cert .. un mortgages, etc Amends Ch 651 Efff"ct Lve O;i.te 10/01/1997 
03/07/97 HOL'SE FdNJ 
03/ 1 1./97 HOUSE Introduced -HJ 00 169 
03/'.:!4/97 HOUSE Referred to Elder Aff.11r!! & Long Term Care 1 GSC 1, F1-

nanc!!' & Taxntmn 1 FRC 1 ,  Gf'neral (ttJvernmt"nt Appropn­
ahom1 -HJ 00.-L:! 3 

01127/97 HOUSE On Comm1tte-e- 1!;'-'nda-Eider -\Jfa 1 rs & L,mg Tf'rm (\ire 
1 GSC 1 ll4/0J/97 2 110 pm, HJ( ' 

1 PAl;E NlT).18ERS REFLEl'T DAI LY �EN ATE A.N D  IIOl lSE ,J OI TRN,\LS 
PL\l'E:-.tENT !N FINAL B( I I JND HWRI'-.' -\.LS M.\Y VARY1 

H 1243 lCONTINl"EDJ 
04/03/97 HOUSE Comm Action Unammously CS by Elder Affair!! & Long 

04/09/97 HOUSE 

04/16197 HOUSE 

04/17/97 HOUSE 

04/18/97 HOUSE 
04/22/97 HOUSE 
04/24/97 HOUSE 
04/::!5/97 HOUSE 

04/25/97 SENATE 
0(/28/97 SENATE 

05/0 1/97 SE:--r 'i..TE 

05/0 1/97 HOUSE 
05/1 4/97 
05/30/97 

Term Care 1 GSCl -HJ 00496 
CS read first time on 04/09/97 -HJ 00490, Now m Fmi!I.Ilce 
& Taxation 1FRC) -HJ 00496 
Withdrawn from Fmanct! & Taxation ( fRCl  -HJ 00574, 
Now m General Government Appropnatmns 
Wtthdrawn from General Government Appropriations 
-HJ 00648 
Pending Consent Calendar 
Available for Coment Calendar 
Placed on Consent Calend.ar 
Re.iid second and Uurd times -HJ 00931 ,  -HJ 00932, CS 
pa!!sed, YEAS 115 NAYS 0 -HJ 00932
In ).fessag-e!! 
Received, referred to Bank.mg and ln.'!urance, Ways and 
Means -SJ 007 13
W1thdrav, n from Banking and In.!!urance, Wavs and
Means -SJ 01 127 ,  Substituted for CS/SB 1592 -SJ 01128,
Read second and third times -SJ 01 1:28, CS passed, YE ',S 
38 NAYS o -SJ 01 128
Ordered enrolled -HJ 01755 
Signed by Officer.'! and presented to Governor 
Became L.aw without Governor's Signature, Chapter No 
97-229 

H 1245 GENERAL BILL/2ND ENG by Lacua; (CO-SPONSORS) Fuano; 
Murman; Co•vove; Boyd (Similar H 1247, S 0682, CS/S 1920, Compare 
H 1 657, S 2040) 
Corporatmns. excludes charitable corporations from certain prov1.'!1ons rl'! re­
mo�al of director from board of director.'!, specifil'!s add1t1onal cnterion for cer­
tain sharehold>'!r agreements, clarifies circumstance under v.h1ch acquisition 
of certain .'!hares does not constitute control-share acqms1t1on, authorize!! cor­
por.atmn's board of directors to amend corporatmn's articles of incorporat1on for 
additional purpose, etc Amends Chs 6 1 7 ,  607, 48 1 0 1  Effectn e  Date 
05/30/1997 
03/07/97 HOUSE 
03/11/97 HOUSE 
03/:::!4/97 HOUSE 
03/28/97 HOUSE 

04/03/97 HOUSE 

04/07/97 HOUSE 
04/10/97 HOUSE 
04/25/97 HOL'SE 

05101'97 HOUSE 

05/01/97 SENATE 

05/01/97 HOUSE 
05/1 4/97 
05/30/97 

FLled 
Introduced -HJ 00170 
Referred to Finannal Services I E ICJ -HJ 003:23 
On Com m it t e e  agenda-Financial Se rvices ( E IC) ,  
04/03/97, 8 30 am,  �foms Hall 
Comm Action -Favorablt" by Financial Services ( EIC1  
-HJ 00493
In Economic Impact Council, �ndmg rankmg -HJ 00493
Pl..1ced on Econormc Impact CouncLl Calendar -HJ 00529 
Read second time -HJ 0 1047 ,  Amendment 1 s 1  adopted 
-HJ 01047 
ReJ.d third time -HJ 0 135 1,  Amendment1 s J  adopted -HJ 
0 1 3 5 1 ,  Pa.ssed as amended, YEAS 1 14 NAYS 3 -HJ 01351
In  Mf'ssagf's, Received, referred to  Commerce and Eco­
nomic Opportun1t1es --SJ 01302 , Withdra,.,,n from Com• 
merce and Economic Opportunities -SJ 01270 , Substitut•
ed for CS/SB 1920 -SJ 01270, Read second and third 
times -SJ 01270, Passed, YEAS 27 NAYS 9 -SJ 01270
Ordered enrolled -HJ 0 1755
Signed by Officers and presented to Governor
Became Law without Govl'!rnor's Signature , Chapter No 
97-2:30 

H 1 247 GENERAL BILL by Boyd; (CO-SPONSORSl Wise, Murman 
(Similar- 21'1-'D ENG/H 1245, S 0682, CS/S 1920, Compare H 1657, S 2040) 
CornorattoD!, provides for two kmds of ser.·1ce of process on dissolved corpora­
t10ns depending on date of di!lsolutmn, defines term "treasury shares�, provide!! 
additional requirements re certam shareholder agreements, provide!! add1t1on­
al cntena whereby corporat10n's board of directors m.ay adopt one or more 
amendment!! to articles of 1ncorporat1on without shareholder actmn, etc 
Amends 48 101 ,  607 0140 1 ,  0732, 1002, 617 0808, 2 103 Effect1.,e Date Upon 

Filed 
Introduced -HJ 001 7 0  

becomtng law 
03/10/97 HOUSE 
03/1 1/97 HOUSE 
04/17/97 HOUSE Withdrawn from further cons ,Iden/Sun/Compare B il!\sl 

pll!!sed, refer to HB 1245 1 Ch 97-2301 -HJ 00600 

H 1 249 GENERAL B ILL by Boyd (Similar S 1562, Compare CS/3RD 
ENGill 07 15)  
Water Resourcrs, !THIS B ILL CO\fBINED fN CS/H715 l:::!49, 1 321 , 1 33 9 1  au­
thorizes use & management of lands acquired under Conservation & Recre­
atmn Lands TF for �rmittable water resourcr, dt",1elopment & Wi'!.ter !!Upply 
development purpoi'le!I, revises procedure for appomtment of members to WMD 
governing board!!, revise, cntt-na re duration of con!lumptive use perm1t11, re­
v1se11 provts1ons re district & ba�in aud1t'I hudg"ts & e'Cp�nse reports, etc 
Amend!! 259 032, 101 Ch 171 Efff'cti\ e Datf' 07/0 1/1 997 except ,1!! ot herwise 
prov 1dt>d 
03/10/97 HOl'SE Fdt"<l 
03/1 1/97 HOL.SE lntroducf'd -HJ U0170 

, C()NT!NllED ON NEXT PAGEl 
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CITATOR-BILLS INTRODUC�D AfH) PASSED 
(Citator reflects Florida Statute numbers listed in final passed bill-not 
necessarily final statutory placement. Verify with F.S. tracing tables.) 

FLORIDA ST ATlTI'E CHAPTER 607 ( CONT l 
607 1604 S 438(97-1021 
607 1620 �(97-102) 
607 1622 S 1706, H 155, 

H681 

607 1904 �(97-102> 

FLORIDA STATIITE CHAPTER 60� 
608 404 �(97-102) 
608 406 H 10-49 

608 (07 Ma§(97-102) 
608 416 .5....!al!197-102) 
608 4211 S 438\97-102) 
608 .(225 �197-102) 
608 426 �[97-102) 
608 .C27 S 438(97-102) 
608 428 £...il§(97-102) 
608 432 �(97-102) 
608 433 S .C38l97-102) 
608 .C3.f � 438\97-102) 
608 .C362 S 438(97-102► 
608 4363 M.3,8(97-102) 
608 (38 S 2040, H 1657 
608 4381 S 2040, H 1657 
608 4382 S 2040, H 1657 
608 (3&3 S 2040, H 1657 
608 4384 S 2040, H 1657 
608 4(21 �\97-102) 
608 .f481 S 438197-102) 
608 4492 S -438(97-102) 
608 4494 S 438197-102) 
608 452 S 1908 
608 463 S 438\97-102) 
608 471 S 1908, H 1()(9 
608 508 �[97-102) 
608 509 S 438(97-102) 
608 512 �197-102) 

FLORIDA STATIIT'E CHAPTER 609 
609 02 S 438(97-102) 
609 08 S 438(97-102) 

FLORIDA STATUTE CHAPTER 610 
610 011 S 14.50, 
610 021 �197-102), 

H 1083 
610 031 S 1"50, 
610 041 S 438197-102), 

H 1083 
610 051 S 1450, 
610 061 S 438(97-102), 

H 1083 
610 071 S 1450, 
610 081 S 438(97-102}, 

H 1083 
610 091 S 1450, 
610 101 S 1450, 
610 111 S 1450, 

H 1083 
S 1450, 

H 1083 
S 1450, 

H 1083 
S 1450, 

H 1083 
S 1450, 

H 1083 
H 1083 
H 1083 

FLORIDA STATUTE CHAPTER 616 
616 121 5...f.3.8(97-102) 
616.21 £..il.§_(97-93), �(97-102), 

�/97-307) 
616 252 S .... ilS.'97-1021 

FLORIDA STATUTE CHAPTER 617 
617 01201�(97-102) 
617 0122 £..!18.(97-94) 
617 01225£.il,8(97-94) 
617 0129 S 438(97-102) 
617 01301�(97-102) 
617 0501 �(97-102), 
617 0502 S 438197-102) 
617 050.( S 438197-102) 
61 i 0701 s...illt97-102) 
617 0721 S 438(97-1021 
617 0806 �(97-10.2) 
617 0807 s...ia.8(97-102) 
617 0808 S 4.',8197-102), 

H 12.f5f97-230l, 
617 0809 S 438197-102) 
617 0820 S 438(97-102) 

S 816 

S 1920, 
H 1247 

FLORIDA STATUTE CHAPI'ER 617 (COl'.� 
61i 0824 �(9";'-102) 

617 0825 S 438!97-1021 
617 0830 S 436[97-1021 
617 0832 S 438197-102) 
617 083-' S 438197-102) 
617 H.21 S 438197-102) 
617 1432 �(97-1021 
617 1440 �<97-102) 
617 1507 lll.§(97-93), �97-102) 
617 1508 S 438<97-102) 
617 1509 S .(3$:197-1021 
617 1530 S 438(97-102) 
617 1533 �197-93) 
617 1602 S (38(97-102) 
617 1603 S 438(97-102) 
617 1604 £.i.12(97-93), s_m(97-102) 
617 1807 S 438!97-102) 
617 1904 S .f38197-102J 
617 2003 �(97-102) 
617 2006 �(97-102) 
617 2103 S 438(97-102), S 1920, 

�l97-230), H 1247 
617 303 S 104, H 113<97-311) 
617 305 S 102, S 104, 

S 1786, H...il.3.(97-311), 
H 1435 

617 306 S 104, S 438(97-102), 
H 113 

617 31 S 43.9197-102) 

FLORIDA STATUTE CHAPTER 618 
618 09 
618 12 
618 14 
618 15 
618 18 
618 25 

S .(38(9i-102J 
�197-102) 
s 4381 97-102) 
S 438(97-102) 
£....i.3_8(97-102) 
S 438(97-102) 

FLORIDA STATlITE CHAPTER 619 
619 06 S 438197-102) 
619 07 s._ns\97-102) 

FLORIDA STATlJTE CHAPTER 620 
620 102 S 438\97-102) 
620 1051 S 4381 97-1021 
620 116 S 438(97-102) 
620 117 �97-1021 
620 124 S 438197-102) 
620 126 £..!fil!197-102) 
620 129 S 438197-102) 
620 132 S 438(97-1021 
620 136 s....!3..8_(97-102) 
620 139 S 438(97-102) 
620 142 S 438197-1021 
620 1(4 £..il.6_197-102) 
620 145 �(97-102) 
620 146 S 438(97-102) 
620 148 �(97-102) 
620 152 S 438197-102) 
620 153 S 438197-102) 
620 154 �197-102) 
620 155 �197-1021 
620 159 �!97-10:JJ 
620 164 S,._![8(97-102) 
620 172 $ 438\97-102) 
620 1835 S 438(97-102) 
620 187 S 1050, H 1697 
620 201 S 2040, H 1657 
620 202 S 2040, H 1657 
620 203 S 2040 H 1657 
620 204 S 2040, H 1657 
620 205 S 2040, H 1657 
620 57 �(97-102) 
620 59 S 438(97-102) 
620 60 S 436(97-102) 
620 605 5....il8(97-102} 
620 61 S 438:97-1021 
620 615 S 4:l8t97-102) 
620 62 �•9'7-102) 
620 625 S 438(97-1021 

1BILLS UNDERLINED HA\'E PASSED BOTH CHAMBERS1 
(CITATOR INCLl1DES COMMITTEE SUBS & AMEl\i'"DED BILLSI 

FLORIDA STATUTE CHAPTER 620 1COJ\i', 
620 635 
620 64 
620 6(5 
620 66 
620 665 
620 675 
620 68 
620 685 
620 69 
620 695 
620 715 
620 725 
620 73 
620 735 
620 74 
620 745 
620 75 
620 755 
�20 76 
620 765 
620 77 
620 78 

620 781 
620 782 
620 783 
620 784 

S -438(97-102) 

S :438(97-1021 
�(97-102) 
$_!18(97-102) 

S -438(97-102) 

S 438(97-102) 
S -438(97-102) 
�97-102) 
�(97-102) 
S 438(97-102) 
�97-102) 
S .(38(97-102) 
S 438(97-102) 
�97-102) 
�t97-102) 
S 438(97-102) 
S 438{97-102) 
S 438(97-102) 
S 438(97-102) 
�(97-102) 
�l97-102l 
�(97-102), 
H 1697 
S 1050, 
S 1050, 
S 1050, 
S 1050, 

620 7851 S 1050, 
620 786 S 1050, 
620 767 S 1050, 
620 788 S 1050, 
620 7855 £�97-102), 

H 1697 
620 7887 S 1050, 
620 789 S 1050, 
620 8101 S 1050, 
620 8103 S 1050, 
620 8105 S 1050, 
620 81055S 1050, 
620 8106 S 1050. 
620 8201 S 1050, 
620 8303 S 1050, 
620 &304 S 1050, 
620 8306 S l 050, 
620 8307 S 1050, 
620 8701 S 1050, 
620 8702 S 1050, 
620 8703 S 1050, 
620 8704 S 1050, 
620 8801 S 1050, 
620 8805 S 1050, 
620 8806 S 1050, 
620 8807 S 1050, 
620 8903 S 1050, 
620 8906 S 1050, 
620 8907 S 1050, 
620 90 S 1050, 
620 9001 S 1050, 
620 9002 S 1050, 
620 9003 S 1050, 
620 91 S 1050, 
620 9101 S 1050, 
620 9102 S 1050, 
620 9103 S 1050, 
620 9104 S 1050, 
620 9105 S 1050, 
620 9901 S 1050, 
620 9902 S 1050, 

S 1050, 

H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
S 1050, 

H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 1697 
H 16� 

FLORIDA STATUTE CHAPTER 621 
621 03 S 1614, H ?013(97-2641 
621 06 S___i18197-102) 
62111 �(97-102) 

FLORIDA STATUTE CHAPTER 62.1 
623 03 
623 04 
623 06 
623 12 

S 438197-102) 
S 438(97-102) 
S 438(97-102) 
S 438( 97-102) 
-- 1 COh'TINUED ON !\"EXT p.\Gf:I 



STORJI.GE NAME h1245z fs 
DATE May 30, 1997 

**AS PASSED BY THE LEGISLATURE** 
CHAPTER# 97-230, Laws of Florida 

HOUSE OF REPRESENTATIVES 
COMMITTEE ON 

FINANCIAL SERVICES 
FINAL BILL RESEARCH & ECONOMIC IMPACT STATEMENT 

BILL# HB 124512nd ENG 

RELATING TO Corporations 

SPONSOR(S) Representative Lacasa 

STATUTE(S) AFFECTED Chapter 617 

COMPANION BILL(S) SB 1920 (c) 

ORIGINATING COMMITTEE(S)/COMMITTEE(S) OF REFERENCE 
(1) FINANCIAL SERVICES YEAS 10 NAYS 2
(2)
(3)
(4)
( 5)

SUMMARY 

The bill would define "treasury shares." provide procedures for service of process on 
dissolved corporations, and include an add1t1onal instance when an agreement among 
shareholders of a corporation will govern the corporate powers or management of the 
corporation 

Charitable corporations would no longer be subject to the procedures outlined In s 
617 0808, F S, for the removal of board members Consequently, board members of 
charitable organIzatIons would be removed from office "pursuant to procedures provided In 
the articles of 1ncorporat1on or the bylaws " These procedures could mirror those in s 
617 0808 (with or without a direct reference to that section) 

The bill has no fiscal impact 

STANDARD FORM (REVISED 1/97) 
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II SUBSTANTIVE RESEARCH 

A PRESENT SITUATION 

A corporation 1s an art1f1c1al legal entity that exists d1st1nctly from its members When a 
corporation Is dissolved, process against the corporation 1s to be served on its directors, 
as trustees of the dissolved corporation 

Section 607 0732, F S provides that certain types of agreements among the 
shareholders of a corporation with 100 or fewer shareholders will be effective even 1f the 
agreements conflict with other parts of Chapter 607, F S For example, agreements to 
eliminate the board of directors or restrict the power of the board of directors will be 
effective L1kew1se, 1f the agreement requires d1ssolut1on of the corporation at the 
request of at least one shareholder, or upon the occurrence of a spec1f1ed event, the 
agreement will be effective 

Like the board of directors of a corporation, the board of directors of a non-profit 
corporation Is the group of people who manage its affairs, with the aim of promoting the 
best interests of the non-profit corporation The board oversees and approves corporate 
concerns which include implementing operating and financial plans, evaluating and 
taking action on the performance of the corporation and its senior management, 
selecting and evaluating executive salaries, and adopting policies of corporate conduct 
s 617 01401 , F S , "The Corporate Lawyer," The Business Lawyer, May 1994. 

Section 617 0808, F S , sets forth procedures for removing a board member of a non­
profit corporation Subsection (1) provides that any member of the board of directors 
may be removed with or without cause by a vote or agreement 1n writing of a ma1ority of 
the membership Subsection (2) of that section speaks to charitable organ1zat1ons In 
the case of a charitable organ1zat1on, a director may be removed from office without 
cause by a ma1ority vote of the membership However, a ma1ority of the members of the 
board of directors must first recommend the removal of the director Unlike other non­
profit corporations, such as labor organ1zat1ons, agricultural organ1zat1ons, and business 
leagues, charitable organ1zat1ons are not exempted statutorily from these procedures 
Section 496 404, F S defines a "charitable organ1zat1on" as an organization held out to 
be established for any benevolent, educational, philanthropic, humane, sc1ent1f1c, art1stIc, 
patriotic. social welfare or advocacy, public health, environmental conservation, or c1v1c 
purpose, or any person who employs a charitable appeal as the basis for any sol1c1tat1on 

B EFFECT OF PROPOSED CHANGES 

Under the bill, there would be a d1stinct1on between service of process on a corporation 
dissolved before July 1, 1990, and a corporation dissolved on or after July 1, 1990 
Instead of having process served on a dissolved corporation's directors, process 1n the 
case of a corporation dissolved on or after July 1, 1990 would have to be served 1n the 
following order. on the president, vice president, or other corporation head, on the 
cashier, treasurer, secretary or general manager, on any director, on any officer or 
business agent res1d1ng 1n the state 

The bill would define "treasury shares," where no def1nit1on existed before the bill 
Shares belonging to the 1ssuIng corporation, that are authorized and issued and not 

STANDARD FORM (REVISED 1/97) 
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outstanding, not canceled, and not restored to the status of authorized but unissued 
shares, would be '·treasury shares ,. If a corporation were to acquire its own shares the 
shares would be treasury shares that belong to the corporation until disposed of or 
canceled by the corporation 

The bill would add a basis under which an agreement among shareholders of a 
corporation with 100 or fewer shareholders would be effective even though the 
agreement Is Incons1stent with the provIsIons of Chapter 607, F S, other than 
s 607 0732 F S The basis would be that the agreement would have to comply with 
public policy In order to be effective Examples of agreements that would violate public 
policy. and thus be 1neffect1ve, include agreements to reduce a director's duty of care or 
loyalty to the corporation, or to limit shareholders' rights to bring der1vat1ve suits 

Regarding charitable corporations, the procedures outlined in s 617 0808, F S , for the 
removal of board members would no longer apply Consequently, In accordance withs 
617 2103(2) board members of charitable organizations would be removed from office 
'·pursuant to procedures provided in the articles of IncorporatIon or the bylaws " These 
procedures could mirror those In s 617 0808 (with or without a direct reference to that 
section) 

C APPLICATION OF PRINCIPLES 

1 Less Government 

a Does the bill create increase or reduce, either directly or Ind1rectly 

(1) any authority to make rules or adJud1cate disputes?

No

(2) any new respons1b1l1t1es. obl1gat1ons or work for other governmental or
private organ1zatIons or 1nd1v1duals?

No

(3) any entitlement to a government service or benefit?

No

b If an agency or program Is el1m1nated or reduced 

(1) what respons1b1l1t1es, costs and powers are passed on to another program,
agency, level of government, or private entity?

None

STANDARD FORM (REVISED 1/97) 
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(2) what Is the cost of such respons1bil1ty at the new level/agency?

None

(3) how Is the new agency accountable to the people governed?

N/A

2 Lower Taxes 

a Does the bill increase anyone's taxes? 

No 

b Does the bill require or authorize an increase In any fees? 

No. 

c Does the bill reduce total taxes, both rates and revenues? 

No 

d Does the bill reduce total fees, both rates and revenues? 

No 

e Does the bill authorize any fee or tax increase by any local government? 

No 

3 Personal Respons1b1l1ty 

a Does the bill reduce or eliminate an entitlement to government services or 
subsidy? 

No 

b Do the benef1c1aries of the leg1slat1on directly pay any portion of the cost of 
1mplementat1on and operation? 

No 

4 lnd1v1dual Freedom 

a Does the bill increase the allowable options of 1nd1v1duals or private 
organIzatIons/assoc1at1ons to conduct their own affairs? 

N/A 

STANDARD FORM (REVISED 1/97) 



STORAGE NAME h1245z fs 
DATE May 30, 1997 
PAGE 5 

b Does the btll proh1b1t, or create new government interference with, any presently 
lawful act1v1ty? 

No 

5 Family Empowerment 

a If the bill purports to provide services to fam1l1es or children 

(1) Who evaluates the family's needs?

N/A

(2) Who makes the dec1s1ons?

N/A

(3) Are private alternatives permitted?

NIA

(4) Are fam1l1es required to part1c1pate in a program?

N/A

(5) Are fam1l1es penalized for not part1c1pat1ng In a program?

N/A

b Does the btll directly affect the legal rights and obl1gat1ons between family 
members? 

No 

c If the bill creates or changes a program prov1d1ng services to fam1l1es or children, 
tn which of the following does the bill vest control of the program, either through 
direct partIcIpatIon or appointment authority 

(1) parents and guardians?

N/A

(2) service providers?

N/A

STANDARD FORM (REVISED 1/97) 
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(3) government employees/agencies?

NIA

D SECTION-BY-SECTION RESEARCH 

Please see Effect of Proposed Changes section above 

Ill FISCAL RESEARCH & ECONOMIC IMPACT STATEMENT 

A FISCAL IMPACT ON STATE AGENCIES/STATE FUNDS 

1 Non-recurring Effects 

None 

2 Recurring Effects 

None 

3 Long Run Effects Other Than Normal Growth 

None 

4 Total Revenues and Expenditures 

None 

B FISCAL IMPACT ON LOCAL GOVERNMENTS AS A WHOLE. 

1 Non recurring Effects 

None 

2 Recurring Effects 

None 

3 Long Run Effects Other Than Normal Growth· 

None 

C DIRECT ECONOMIC IMPACT ON PRIVATE SECTOR: 

1 Direct Private Sector Costs 

None 

STANDARD FORM (REVISED 1/97) 
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2 Direct Private Sector Benefits 

None 

3 Effects on Compet1t1on, Private Enterprise and Employment Markets 

None 

D FISCAL COMMENTS 

None 

IV CONSEQUENCES OF ARTICLE VII, SECTION 18 OF THE FLORIDA CONSTITUTION 

A APPLICABILITY OF THE MANDATES PROVISION 

N/A 

B REDUCTION OF REVENUE RAISING AUTHORITY 

N/A 

C REDUCTION OF STATE TAX SHARED WITH COUNTIES AND MUNICIPALITIES 

N/A 

V COMMENTS 

VI AMENDMENTS OR COMMITTEE SUBSTITUTE CHANGES 

HB 124512nd ENG Is different from HB 1245 In that HB 124512nd ENG defines "treasury 
shares," changes the procedure for serving process on certain dissolved corporations, and 
provides that 1f an agreement among shareholders of a company with 100 or fewer 
shareholders does not violate public policy, then the agreement Is effective, even 1f the 
agreement Is InconsIstent with other provIsIons of Chapter 607, F S 

VII SIGNATURES 

COMMITTEE ON FINANCIAL SERVICES 
Prepared by 

Hilary E Coggins 

Leg1slat1ve Research Director 

Stephen T Hogge 

STANDARD FORM (REVISED 1/97) 
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FINAL RESEARCH PREPARED BY COMMITTEE ON FINANCIAL SERVICES 

Prepared by LegIslat1ve ,�arc�IQ

L ,Av� _, .. 
• H1lary,E' Coggins - -
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SPONSOR: Committee on Commerce and Economic BILL CS/SB 19:20 

Page I 
Opportumties and Senator Myers 

SENATE STAFF ANALYSIS AND ECONOMIC IMPACT STATEMENT 

l rh1� document Vi hased only ,in the prnv1,.1nns contained in the legislation as of the IJ.te�t date listed he!ow)

Date: March 21. 1997 Revised. 

Subject: Not for profit corporation, 

I. 
., 

3 
4. 

5 

Analvst 

Schmelin�

I. Summary:

Staff Director 

Au,tin tlf 

Reference Action 

CM Favorable/CS 

This bill corrects several anomalies that were created by the adopt10n of the Florida Business
Corporat10n Act.

This bill eliminates the provision which requires chantable organizations to obtain a
recommendation from the maJority of the board of d!fectors. followed by the vote or agreement
in ,vritmg b) a maJonty of all ,otes in the membership, to remove a member "ithout cause The
bill further exempts chantable organizations from the provisions of s. 617 0808. F .S , unless the
articles of mcorporat10n or by laws provide otherwise.

This bill amends sect10ns 617 .0808 and 61 7 2103, Flonda Statutes.

II. Present Situation:

The Flonda Business Corporation Act, adopted in 1989, but not effective until 1990, ehmmated
the concept of a board of trustees for dissolved corporations and contmued the authonty of the
officers, d!fectors and registered agent upon d1ssolut1on Sect10n 48 IOI, F S .. sef\ice on
dissolved corporations. was not conformed to this change and continues to contemplate service
of process agamst dlfectors of a dissolved corporation as trustees of the dissolved corporation It
"'as believed that this contradiction would be treated as an implied repeal of s. 48.10 I, ho½ever.
the Second District Court of Appeal m Stoeggler v. Castagliola, 18 Fla. Law Week 02421.
suggested that legislative repeal 1s necessary.

Secuon 607 0732. F.S., deab with closely held corporations and was adopted m its current form
m 1993 in response to the Revised Model Business Corporation Act that was adopted by the
Amencan Bar Association m 1991.



SPONSOR Committee on Commerce and Economic 
Opportunities and Senator Myers 

BILL. CSISB 1920 

Page 1 

SENATE STAFF ANALYSIS AND ECONOMIC IMPACT STATEMENT 

1Th1s 1k1cument I') ba,-ed c,nl\ on the pr11\'1!.1om contained m the kg1�lat11m as ol the latest date listed below) 

Date March 21, I 997 Revised 

Subject. >lot for profit corporations 

1. 
0 

3 
4. 
5. 

Analyst 

Schmelin� 

I. Summary:

Staff Director 

Austin titt-

Reference Action 

CM Favorable/CS 

This bill corrects several anomalies that were created by the adoption of the Florida Busmess
Corporation Act.

This bill ehminates the provision which requires charitable organizations to obtain a
recommendation from the maJority of the board of directors. followed by the vote or agreement
m v.riting by a majority of all votes in the membership, to remove a member \1/ithout cause The
bill further exempts charitable organ1zat10ns from the prov1s10ns of s. 617.0808. F.S .. unless the
articles of mcorporallon or bylaws provide otherwise

This bill amends sections 617 0808 and 61 7 2103, Florida Statutes.

II. Present Situation:

The Florida Business Corporation Act, adopted m 1989. but not effective until ] 990. elimmated
the concept ofa board of trustees for dissolved corporat10ns and continued the authority of the
officers, directors and registered agent upon d1ssolut1on. Section 48.l0L F.S., service on
dissolved corporations. was not conformed to this change and continues to contemplate service
of process agamst directors ofa dissolved corporation as trustees of the dissolved corporation It
was believed that this contradiction would be treated as an implied repeal of s. 48 101, howe\ er,
the Second District Court of Appeal in Stoeggler \. Castagliola, 18 Fla Law Week D242 l.
suggested that legislative repeal is necessary.

Seclion 607 0732, F.S .. deals with closely held corporatwns and was adopted in its current form
m J 993 m response to the Revised Model Business Corporation Act that was adopted b,; the
American Bar Association in I 99 I.

3: 18 PM 03/24/97 
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S 2040 GENERAL BILL by Grant (Identical H 1657, Compare 2ND 
ENG/H 1245, H 1247, S 0682, CS/S 1920) 
Busmess & Corp Ent1t1es/M:ergers, specifies service of process on certain d1s­
sovled corporations, provides additional cntenon of shareholder agreements; 
provides for mergers of domestic corporations & other business entitles & limit­
ed hab1ltty compames & domestic limited partnerships under certam circum­
stances, provide� for articles of merger & effect of merger, etc Creates 
607 llO&--- lllOl, 608 438-4384, 620 201- 205, amends 48 101, 607 0732 Ef­
fective Date Upon becoming law 
03/04197 SENATE Filed 
03/19/97 SENATE Introduced, referred to Commerce and Econom1c Oppor­

tunities, Jud1c1ary, Ways and Means -SJ 00237 
04/03/97 SENATE On Committee agenda-Commerce and Economic Oppor­

tunities, 04/07/97, 2 00 pm, Room-EL 
04/07/97 SENATE Comm Action Favorable by Commerce and Econom1c 

Opportun1t1es -SJ 00448 
04/09/97 SENATE Now m Jud1c1ary -SJ 00448 
04116/97 SENATE On Committee agenda-Judiciary, 04/18/97, 12 00 Noon, 

Room-1C(309}-N'ot considered 
04128/97 SENATE Withdrawn from Judiciary -SJ 00664, Now m Ways and 

Means 
05/02/97 SENATE Died in Committee on Ways and Means, Iden /S1m / 

Compare B1lHsl passed, refer to HB 1245 (Ch 97-230) 
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SENATE STAFF ANALYSIS AND ECONOMIC IMPACT STATEMENT 

!This document 1s based only on the prO\ 1�1lmS contained m the legts!ation a� of the latest date listed belo" ) 

Date. April 5, 1997 Revised·
Subject: Mergers of busmess entities or corporat10ns

I.
2.
3
4 
5.

Analyst 
fl /, L Maclure LL, I \ 

I. Summary:

Staff Director
Austm ,:))(

Reference Action
CM Favorable
JU
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The bill provides a process for mergers of Flonda corporat10ns, limited liability compames, and
limited partnerships with or into each other and with or mto other busmess entities. both 
domestic and foreign. The bill revises requirements related to service of process on dissolved 
corporat10ns. The bill also amends shareholder agreement provisions for corporat10ns with I 00
or fewer shareholders.

This bill amends the following sections of the Florida Statutes: 48.10 I and 607 0732. This bill
also creates the following sections of the Florida Statutes: 607 .1108, 607.1109, 607,111 O l, 
608 438,608.4381, 608.4382, 608 4383, 608 4384, 620.201, 620 202,620.203, 620.204, and
620.205.

II. Present Situation:

Section 48.08 l, F .S., provides requirements for service of process on domestic and foreign 
corporations through its officers, directors, or agents as prescribed in the statute. Section 48 IO I,
F.S .. provides for service of process on dissolved corporations.
Chapter 607, F.S .. 1s the "Florida Business Corporation Act" and provides for the creation of 
corporations in Florida. Section 607 0732. F.S .. provides conditions upon which shareholders of
a corporation with I 00 or fewer shareholders may enter into agreements that would othemise be
inconsistent with the provisions of chapter 607, F.S., including agreements that: eliminate or
restnct the board of directors; govern d1stribut1ons; establish the directors or officers of the 
corporation: govern the exercise of votmg powers, establish terms for the use of property or 
services of shareholders, transfer corporate authonty: or require dissolution of the corporallon.
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Section 607 110 I. F .S . allows the merger of one or more corporations upon the adopllon of a 
merger plan by the board of directors and the approval of the plan by the shareholders. Section 
607.1103. F.S .. sets forth the procedure for shareholder acllon on a merger plan. including notice 
to shareholders of the meetmg to consider the merger. the ability to amend the merger plan after 
approval, and the ability of the corporation to abandon the merger 

Section 607.1 !05. F.S .. requires "'articles of merger" to be filed with the Secretary of State upon 
the approval of the merger plan by all affected corporations Section 607.1 !06, F.S., describes the 
effect of the merger. as far as the distribution of shares in the merged corporation and contmuity 
of legal act10ns and creditor's nghts. Secllon 607 1107, F S., allows a domesllc corporat10n to 
merge with a foreign corporat10n. Finally, ss. 607.1301, 607.1302. and 607 1320. F.S. provide 
for the exercise of dissenters' nghts for those mmority shareholders who do not wish to 
participate m a merger. 

Chapter 608, F.S., is the "Florida Limited Liability Company Acf' and provides for the creation 
of limited liability companies m the state. The chapter sets forth the various requirements for 
organizing a limited liability company, including management of the company by members or 
managers and the voting rights of each. Articles of organization of a limited liability company 
must be filed with the Secretary of State 

Part I of chapter 620, F.S , is the "Florida Revised Uniform Limited Partnership Act" and 
provides for the creation of limited partnerships in Florida. The part describes the requirements 
for formmg limited partnerships m the state, including the ownership rights and responsibilities 
of general and limited partners and the voting nghts of each. A certificate of partnership for a 
limited partnership must be filed with the Secretary of State. 

Although ch. 607, F S., provides for the merger of corporations with other corporations. there are 
no specific provisions in Florida law that allow the merger of corporations. limited hab1hty 
companies, limited partnerships. and other business entit1es with each other. If busmess entilles 
other than corporations wish to merge, they are generally required to dissolve and then re-form 
Section 620.8905. F S., does provide for the merger of a partnership with one or more 
partnerships or limited partnerships 

At least 26 states have statutes authorizing one or more different types of business entities to 
merge. Some states prohibit mergers between certain business entilles, such as limited liab1hty 
companies and limited partnerships. States differ on the number of members or partners reqmred 
to approve a merger of limited liability companies and limited partnerships ( e.g., majority vs. 
unanimous approval). Some states limit the type of entity that can result from a merger ( e g. a 
corporation or limited liability company, but not a partnership). In addition. some states take 
different approaches to the rights of owners dissenting to the merger. 
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The bill amends s. 48.101. F.S., to continue to require that service of process be made on 
directors. as trustees for those corporatlons dissolved pnor to July 1. 1990 For those 
corporations dissolved after July I. 1990. service is to be made as provided in s 48.081. F.S. 
This corrects a glitch created by 1990 amendments to the Flonda Business Corporation Act. 

The bill also amends s. 607 0732. F.S .. to all0\11 a close corporation to adopt any shareholder 
agreement. otherwise inconsistent with the provisions of ch. 607. F S .. which governs the power 
and management of the corporation. so long as the agreement is not contrary to public policy. 
The bill specifically sets forth provisions that would v10late public policy. including modifying 
the directors dulies of loyalty or care: adversely affecting the shareholders' rights to bring 
derivalive actions: abrogating dissenting shareholder nghts: or abrogating shareholder rights to 
distribut10ns. 

The bill amends chs. 607. 608. and 620. F S , to specifically allow corporations, limited liability 
companies. and limited partnerships to merge with each other and \\ ith other business entities. 
both domestics and foreign, to form a ··surviving entity" that can be either a corporation. limited 
liability company, limited partnership. or other business entlty. Generally. the process set forth in 
the bill should streamline the merger process. enhance the flexibility of business structures. and 
enhance business opportunities in Florida 

The bill allows mergers of domestic corporations. limited habihty companies. and hm1ted 
partnerships with each other or other business entities. in accordance with procedures that are 
generally consistent with those currently provided for the merger of two or more corporalions in 
ch .. 607. F S The merger may occur upon the adoption of a plan of merger, which must include, 
among other things: the names of all business entities that are a party to the merger: the name of 
the surviving entity. all general partners 1fthe surviving entity is a partnership, and all managers 
if the surviving entity is a limited liab1hty company; the terms and conditions of the merger; and 
the manner and basis of converting shares, partnership interests. and the like of business entities 
into similar interests in the surviving entity 

The bill establishes the voting nghts of members and managers of limited liability companies and 
general and limited partners in limited partnerships. The voting rights of shareholders are set 
forth in s 607.1103, F.S. If the surviving entity is to be a partnership, all shareholders. general 
partners. and the members of a limited liability company must consent in wnting to becoming a 
general partner. with the resulting exposure to joint and several liability If a shareholder, general 
partner. or member refuses to consent to becoming a general partner. the merger does not take 
place. All business entities involved must approve the plan for merger. 

fhe bill references current procedures in s. 607 1103, F S .. as applicable to corporalions merging 
with the other business entitJes The bill provides for notice of a meeting to consider a merger 
plan to all limited liability company members and managers and all limited partnership general 
and limited partners. Information that must appear in the notice includes an explanation of 



S 1920 GENERAL BILl/CS by Commerce and Economic Opportunitiea; 
Myen (Similar 2ND ENG/H 1245, H 1247, S 0682, Compare H 1657, S 
2040) 
Corporations, provides for service on certain dissolved corporations; provides 
cond1t10n for agreement among shareholders of certain corporations, provides 
cond1t1on for amending articles of mcorporatlon, defmes term "'treasury 
shares", deletes prov1s1on.!I providing for removal of d1recton of certam charita­
ble orgamzations; provides that such orgamzations are exempt from certain 
provmons Amends 48 101, 607 0732, 1002, 01401, 617 0808, 2103 Effective 
Date Upon becorol.Ilg law. 
03/04/97 SENATE Filed 
03/12.197 SENATE Introduced, referred to Commerce and Econom1c Oppor­

tumtie! -&J 00190 
03/20/97 SENATE On Committee agenda-Commerce and Econom1c Oppor­

tunities, 03/24/97, 9 30 am, Room-EL 
03/24/97 SENATE Comm Action -CS by Commerce and Economic Opportu­

nities -SJ 00277, CS read first hroe on 03/26/97 -SJ 
00284 

03/25/97 SENATE Plac,d on Calendar -SJ 00277 
04/30/97 SENATE Placed on Special Order Calendar -SJ 01096 
05/01197 SENATE Placed on Special Order Calendar-SJ 00957, -SJ 01096, 

Read second time -SJ 01269, Amendroent(s) failed -SJ 
01270, Amendmentfs) adopted -SJ 01270, House Bill 
substituted -SJ 01270, Laid on Table, Iden /Sim/ 
Compare B1llf•l paooed, refer to HB 1245 (Ch 97-230) 



H 1245 GENERAL BILL/2ND ENG by LacaH; (CO-SPONSORS) Faaano; 
Murman; Cosgrove; Boyd (Similar H 1247, S 0682, CS/S 1920, Compare 
H 1657, S 2040) 
Corporations, excludes charitable corporations from certa1n prov1s10ns re re­
moval of director from board of directors, specifies additional cntenon forcer­
tain shareholder agreements, clarifies circumstance under which acqu1s1t10n 
of certain shares does not constitute control-share acqms1t10n, authorizes cor­
porat10n's board of directors to amend corporat10n's articles of incorporation for 
add1t1onal purpose, etc Amends Chs 617, 607, 48 101 Effective Date 
05/30/1997 
03/07/97 HOUSE 
03/11/97 HOUSE 
03/24197 HOUSE 
03/28197 HOUSE 

04/03/97 HOUSE 

04/07/97 HOUSE 
04/10/97 HOUSE 
04125/97 HOliSE 

05/01/97 HOUSE 

05/01/97 SENATE 

05/01/97 HOUSE 
05/14197 
05/30/97 

Filed 
Introduced -HJ 00170 
Referred to Fmanc1al Services (EiC) -HJ 00323 
On Committee agenda-Fmanc1al Services (EiC), 
04/03/97, 8 30 am, Moms Hall 
Comm Action -Favorable by Financial Services (EIC) 
-HJ 00493
In Economic Impact Council, pendmg rank.mg-HJ 00493
Placed on Economic Impact Council Calendar -HJ 00529
Read second time -HJ 01047, Amendment/s) adopted
-HJ 01047
Read third time -HJ O 1351, Amendment(s) adopted -HJ
01351. Passed as amended, YEAS 114 NAYS 3 -HJ 01351
In Messages, Received, referred to Commerce and Eco­
nomic Opportunities -SJ 01302, Withdrawn from Com­
merce and Economic Opportumties -SJ 01270, Substitut­
ed for CS/SB 1920 -SJ 01270, Read second and third
times -SJ 01270, Passed, YEAS 27 NAYS 9 -SJ 01270
Ordered enrolled -HJ 01755
Signed by Officers and presented to Governor
Became Law without Governor's Signature, Chapter No
97-230
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