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FLORIDPA SewaTe - 1997 SB 682
By Senator Campbell

33-689-97
A bill to be entitled

—

2 An act relating to corporations; amending s.

3 48.101, F.S.; providing for service on certain

4 dissolved corporations: amending s. 607.032,

5 F.S.; providing a condition for an agreement

6 among shareholders of certain corporations;

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

8 condition for amending articles of

9 incorporation; providing a definition;

10 providing an effective date.

11

12| Be Tt Enacted by the Leglslature of the State of Florida:
13

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

15] amended to read:

16 48.101 Service on dissolved corporations.--Process
17| against the directors of any corporation that was which-1s
18|/ dissolved before July 1, 1990, as trustees of the dissolved

-
\D

corporation must skaii be served on one or more of the

N
o

directors of the dissolved corporation as trustees thereof and

[ 8]
-

binds all of the directors of the dissolved corporation as

trustees thereof. Process against any other dissolved
corporation must be served pursuant to s. 48.081.

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

NN NN
w0 o W N

Statutes, is amended to read:

[N
o

607.0732 Shareholder agreements.—-

N
~

(1) An agreement among the shareholders of a

[
(o]

corporation with 100 or fewer shareholders at the time of the

N
pre)

agreement, that complies with this section, is effective among

w
o

the shareholders and the corporation, even though it is

w
-
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FLoriDA SENATE - 1997 SB 682
33-689-97

-

inconsistent with one or more other provisions of this
chapter, if it:

(a) Eliminates the board of directors or restricts the
discretion or powers of the board of directors;

(b) Governs the authorization or making of
distributions whether or not in proportion to ownership of
shares, subject to the limitations in s. 607.06401;

(c) Establishes who shall be directors or officers of

the corporation, or their terms of office or manner of

Q. W W NN A N e W N

-

selection or removal;

=y
—

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

—_
N

matters, the exercise or division of voting power by the

—_
w

shareholders and directors, including use of weighted voting

-
L

rights or director proxies;

w

(e) Establishes the terms and conditions of any

-
o

agreement for the transfer or use of property or the provision

-
~

of services between the corporation and any shareholder,

18] director, officer, or employee of the corporation:

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) Reguires dissolution of the corporation at the
25| request of one or more of the shareholders or upon the

26] occurrence of a specified event or contingency:; or=

27 thl Qtherwise dqoverns the exercise of the corporate
28| pow ™ £ th in nd aff
29| cg] ion relationshi ng the shareholder the
30 he rporation Ir_amon ny of them, and i
31 n ntr i licy. For pur ) his

2
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FLor1pA SenaTe - 1997 SB 682
33-689-97

-

subsection, agreements contrary to public policy include,; but
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 liabilaity that may be
imposed under s. 607.0831, adversely affect shareholders'

rights to bring derivative actions under s. 607.07401, or
abrogate dissenters' rights under ss. 607.1301-607.1320.

Section 3. Section 607.1002, Florida Statutes, 1s

amended to read:

O W O N O » s WwN

-

607.1002 Amendment by board of directors.~-Unless the

-
sy

articles of incorporation provide otherwise, a corporation’s

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

13| corporation's articles of incorporation without shareholder
14| action:

15 (1) To extend the duration of the corporation if it
16| was incorporated at a time when limited duration was required
17| by law;

18 (2) To delete the names and addresses of the initial
19| directors;

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

~
—

registered agent or registered office, i{f a statement of

N
[

change is on file with the Department of State:

N
w

(4) To delete any other information contained in the

N
[

articles of incorporation that 1s solely of historical

N
w

interest;

N
[=4]

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

N
~

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

28| such class or series are issued;
29 (6) To change the corporate name by substituting the
30| word "corporation," "incorporated," or '"company," or the

w
—_

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

3
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FLORIDA SENATE - 1997 SB 682
33-689-97

1| abbreviation in the name, or by adding, deleting, or changing
a geographical attribution for the name;

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

{8) To provide that if the corporation acquires its

constitute treasury shares until disposed of or canceled by

the corporation; or

2
3
4
5
6] own shares, those shares belong to the corporation and
7
8
9 £9)¢8y To make any other change expressly permitted by
0j this act to be made without shareholder action.

1 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

16| the context otherwise reguires, the term:

17 N h *_me shares of a corporation

18] that belong to the issuing corporation that are authorized and

19) issued abares that are not outstanding, gre not canceled; and
20| haye not been restored to the gtatus of guthorized but
21| ynisgved shares.

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

23| law.
24
25
26
27
28
29
30
31
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1 P32 222222222222 222 222 22222202222
2 SENATE SUMMARY
3 Provides for service of process on directors of
corporations that were dissolved prior to July 1, 1990.
4 Provides that an agreement among the shareholders of a
corporation with 100 or fewer shareholders is effective
5 among the shareholders even though it is inconsistent
with ch. 607, F.S., if it otherwlse governs the exercise
6 of the corporate powers or the management of the business
of the corporation or the relationship among the
7 shareholders, the directors, and the corporation, or,
among any of them, and is not contrary to public policy.
8] Provides that unless the articles of incorporation
provide otherwise, a board of directors may amend the
9] corporation's articles without shareholder action to
provide that if the corporation acquires its own shares,
10 shares so acquired belong to the corporation and
constitute treasury shares until disposed of or canceled
11 by the corporation. Defines the term “treasury shares."
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
9
30
31
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FLORIDA SENATE ~ 1997 ¢S ror S8 1920

By the Committee on Commerce and Economic Opportunities and
Senator Myers

312-1712-97

A bill to be entitled

2 An act relating to corporations; amending s.
3 48.101, F.S.; providing for service on certain
4 dissolved corporations; amending s. §07.032,
5 F.S8.; providing a condition for an agreement
6 among shareholders of certain corporations;
7 amending s. 607.1002, F.S.; providing a
8 condition for amending articles of
9 incorporation; defining the term "treasury
10 shares"; amending s. 617.0808, F.S.; deleting
11 provisions providing for the removal of
12 directors of certain charitable organizations;
13 amending s. 617.2103, F.S.; providing that such
14 organizations are exempt from the provisions of
15 s. 617.0808, F.S.: providing an effective date.
16
17| Be It Enacted by the Legislature of the State of Floraida:
18
19 Section 1. Section 48.101, Florida Statutes, is
20| amended to read:
21 48.101 Service on dissolved corporations.--Process
22| against the directors of any corporation that was whreh-:xs
23| dissolved before July 1, 1990, as trustees of the dissolved

N
[

corporation must sheait be served on one or more of the

N
w

directors of the dissolved corporation as trustees thereof and

N
(=2}

binds all of the directors of the dissolved corporation as

N
~

trustees thereof. Process ainst any other

corporation must be served pursuant to s. 48.081.
Section 2. Subsection (1) of section 607.0732, Florida

w NN
O W &

Statutes, is amended to read:

w
—

607.0732 Shareholder agreements.—-—
1
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FLORIDA SeENATE - 1997 CS For SB 1920
312-1712-97

(1) An agreement among the shareholders of a
corporation with 100 or fewer shareholders at the time of the
agreement, that complies with this section, is effective among
the shareholders and the corporation, even though it is
inconsistent with one or more other provisions of this
chapter, if it:

(a) Eliminates the board of directors or restricts the
| discretion or powers of the board of directors;

(b) Governs the authorization or making of

QO W O 3 O O = Ww N

—_

distributions whether or not in proportion to ownership of

-
—

shares, subject to the limitations in s. 607.06401;

-
N

(c) Establishes who shall be directors or officers of

-
W

the corporation, or their terms of office or manner of

-
>

selection or removal;

-
(%]

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

-
[=a)

matters, the exercise or division of voting power by the

ry
~J

shareholders and directors, including use of weighted voting

—
(-]

rights or director proxies;

-
O

(e) Establishes the terms and conditions of any

N
o

agreement for the transfer or use of property or the provision

o
-

of services between the corporation and any shareholder,

N
N

director, officer, or employee of the corporation;

N}
L

(f) Transfers to any shareholder or other person any

N
>

authority to exercise the corporate powers or to manage the

n
w

business and affairs of the corporation, including the |

[
o

resolution of any issue about which there exists a deadlock

N
~

among directors or shareholders; or

N
-]

(g) Requires dissolution of the corporation at the

[
0

request of one or more of the shareholders or upon the

w
[~]

occurrence of a specified event or contingency; Qr=

(]
—
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FLoripa SENATE - 1997 CS For SB 1920
312-1712~-97

{(h) Otherwise qoverns the exercise of the corporate
powers or the management of the business and affairs of the

corporation or the relationship among the shareholders,_ the

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

not contrary to public policy. For purposes of this

subsection, agreements contrary to public policy include, but
are not limited to, agreements that reduce the duties of care

and loyalty to the corporation as required by ss. 607.0830 and

6§07.0832, exculpate directors from liabilaity that may be

O W O N OV W oD W N

-

imposed under s. 607.0831, adversely affect shareholders'

-
-

rights to bring derivative actions under s. 607.07401, or

iy
N

abrogate dissenters' rights under ss. 607.1301-607.1320.

—
w

Section 3. Sectlon 607.1002, Florida Statutes, is

=S
'S

amended to read:

-
wu

607.1002 Amendment by board of directors.--Unless the

-
=)

articles of incorporation provide otherwise, a corporation's

-
~

board of directors may adopt one or more amendments to the

iy
@

corporation's articles of incorporation without shareholder

-
o

action:

N
(=)

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

N
-

was incorporated at a time when limited duration was required

N
N

by law;

~
w

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

N
»

directors;

[ %]
wn

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

N
o

registered agent or registered office, 1If a statement of

N
~

change is on file with the Department of State;

N
[o-]

(4) To delete any other information contained in the

N
-4

articles of incorporation that is solely of historical

w
Q

interest;

w
—
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FLorIDA SeNATE - 1997 CS For SB 1920
312-1712-97

1 (5) To delete the authorization for a class or series
of shares authorized pursuant to s. 607.0602, if no shares of
such class or serles are issued;

(6) To change the corporate name by substituting the

2
3
4
5] word "corporation,® "incorporated," or "company," or the
6| abbreviation “corp.,* "Inc.," or “Co.," for a similar word or
7| abbreviation in the name, or by adding, deleting, or changing
8} a geographical attribution for the name:

9 (7) To change the par value for a class or series of
10| shares; oz

11 {(8) To provide that if 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 corporation; or
15 (9)¢8y To make any other change expressly permitted by

16{ this act to be made without shareholder action.

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

18] section 607.01401, Florida Statutes, 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 this act, unless

22| the context otherwise requires, the term:

23 2 Ly res" means shares rporati
24| that belong to the issuing corporation which are guthorized
25| an h, re n u ndin re n cancel
26/ and h not n r re h t

27| unissued shares,

28“ Section 5. Section 617.0808, Florida Statutes, is
29| amended to read:
30 617.0808 Removal of directors.——A director may be

31| removed from office pursuant to procedures provided in the
4

CODING: Words strieken are deletions; words ynderlin are additions.



FLORIDA SenateE - 1997 CS ror SB 1920
312-1712-97

-

articles of incorporation or the bylaws, which shall provide
the following, and if they do not do so, shall be deemed to
include the following:

(1) Bxecept—as—provided-in-subsection-{2}7 Any member
of the board of directors may be removed from office with or
without cause by the vote or agreement in writing by a
majority of all votes of the membership.

t29——-Any-member-of-the-board-of-directors-of-a

charitable—organization—-as—defined-in-s=-496-4847-may-be

O W @©@ N A »n & W N

-

removed—-£from—offrce-without-cause—onty-fotiowing-the

—-
-

recommendation—-of-a-majority-of-the-board-of-directors

-
N

foltiowed-by-the-vote—or—agreement-in-writing-by-e-majority-cf

-
W

eli-votes-of-the-membership+

—_
[ 3

[2)¢3) The notice of a meeting of the members to

-
u

recall a member or members of the board of directors shall

—-
o

state the specific directors sought to be removed.

Py
~J

(3)t4y A proposed removal of a director at a meeting

-
@

shall require a separate vote for each board member sought to

-
O

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

N
(=)

separate agreement is required for each board member to be

[ S
—

removed.

[
[*)

(4)1¢5% If removal is effected at a meeting, any

[N
W

vacancies created thereby shall be filled by the members at

N
Y

the same meeting.

N
ul

{5)¢6> Any director who is removed from the board

N
N

shall not be eligible to stand for reelection until the next

[ S]
~

annual meeting of the members.

N
@D

{6)¢7> Any director removed from office shall turn

N
O

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

w
[

records of the corporation in his possession.

w
-
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312-1712-97

-

(714683 1If a director who is removed shall not
relinquish his office or turn over records as required under
this section, the circuit court in the county where the
corporation's principal office is located may summarily order
the director to relinguish his office and turn over corperate
records upon application of any member.

Section 6. Subsection (1) of section 617.2103, Florida
Statutes, 1996 Supplement, is amended to read:

617.2103 Exemptions for certain corporatioms.—-—

O W 0 N O tn &> W N

-

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

-
-

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

-
N

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-corporation-described-in-s:-50+tci-of

16| the-Internat-Revenue-€ode-cf-1+9867-as-amended;—except—a

17| charieabie-organization—es—-defined-in-s--496-4047-is-subjece
18| to—the-provisions-of-s=-6+#-606800+ For purposes of 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 1586, as amended, that shall be

24| conclusive on the guestion whether the corporation is or is

25| not described in s. 50%(c) of the Internal Revenue Code of

26| 1986, as amended.

27 Section 7. This act shall take effect upon becoming a
28| law.
29
30
31
6
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FLorIDA SENATE - 1997 CS For SB 1920
312-1712-97

STATEMENT OF SUBSTANTIAL CHANGES CONTAINED IN
COMMITTEE SUgggITUTE FOR
SB 1

_—y

Provides that service on dissolved corgoration apglies only to
those corporations which were dissolved before July 1, 1990.
Any other dissolved corporation must be served pursuant to s.
48.081, F.S.

Authorization is provided for an agreement among the
shareholders of a corporation with 100 or fewer shareholders
at the time of the agreement, that complies with law, 1is
effective among the shareholders and the corporation, even
though it 18 inconsistent with one or more other provisions of
ch., 507, F.S., if it otherwise governs the exercise of the
corporate powers of the management of the business and affairs
of the corporation or the relationship among the shareholders,
the directors and the corporation, or among any of them, and
is not contrary to public policy.

O W O N o ;b Ww N

-
N

Authorization is provided to a corporation's board of
directors, unless otherwise stated in the articles of
incorporation, to adopt an amendment to the articles of
incorporation, without shareholder action, which would provide
that 1f the corporation acquires its own shares, those shares
belong to the corporation and constitute treasure shares until
disposed of or canceled by the corporation.

W W NN NN NN DN NN - a2
- O W W =~ o U b W NN -~ O VvV O N O U» b W

7
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FLORIDA SENATE - 1997 SB 1920

By Senator Myers

27-759~97
A bill to be entitled

-l

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; ameanding s.
617.2103, F.S.; providing that such
organizations are exempt from the provisions of

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

S W @ N > W N

-

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

-
N -

Section 1. Section 617.0808, Florida Statutes, is

-
w

amended to read:

-
(-3

617.0808 Removal of directors.—--A director may be

-
w

removed from office pursuant to procedures provided in the

—_
(=2}

articles of incorporation or the bylaws, which shall provide

—_
~J

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

-
(oo

include the following:

-
0

(1) Pxeept—as—provided-in-subsection-¢2}r Any member

N
(=

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

[ V]
—

without cause by the vote or agreement in writing by a

N
N

majority of all votes of the membership.

N
w

t23——Any-member-of-the-board-of-drrectors-cf-a

[
Y

charitabie—-organization—as—defined-in-s--496-404;-many-be

~N
w

removed—-from—offirce-without-cause—onty-£fotrtowing-the

N
[=a)

recemmendation-of-a-mazority-of-the—board-of-directors

~N
~J

foilowed-by-the-vote—-or—agreement-in-writing-by-a-majorrty-of

~N
@

att-votes—of-the-membership-

N
O

(2)¢3y The notice of a meeting of the members to

w
(=)

recall a member or members of the board of directors shall

w
—_

state the specific directors sought to be removed.
i
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—

(3)¢4y A proposed removal of a director at a meeting
shall reguire a separate vote for each board member sought to
be removed. Where removal 1s sought by written agreement, a
separate agreement 1s required for each board member to be
removed.

(4)¢5y 1If removal 1s effected at a meeting, any
vacancies created thereby shall be filled by the members at
the same meeting.

[5){6% Any director who 1s removed from the board

O OV B N W S W N

-

shall not be eligible to stand for reelection until the next

—
—_

annual meeting of the members.

—_
[

(6)¢7% Any director removed from office shall turn

—-
w

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

-
[

records of the corporation in his possession.

-
w

(7)¢8y If a director who 18 removed shall not

—
[-al

relinquish his office or turn over records as required under

-
~

this section, the circuit court in the county where the

-
@

corporation's principal office 1s located may summarily order

—_
0

the darector to relinguish his office and turn over corporate

N
o

records upon application of any member.

~
e

Section 2. Subsection (1) of section 617.2103, Floraida

4
N

Statutes, 1996 Supplement, is amended to read:

~
w

617.2103 Exemptions for certain corporations.——

~
'S

(1) A No corporation described in s. 501(c) of the

~
wn

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

N
[=a)

subject to the provisions of 3. 617.080 s. 617.1601, s.
617.1602, s. 617.1603, s. 617.1604, s. 617.1605, or s.

NN
©w

617.2102, unless the articles of incorporation or bylaws

N
\0

provide otherwise., No—corporation-described—in-s--50+¢te)—of

w
o

the-Internet-Revenue-€ode-of~1+9867-as—amended;—except-a

w
-

charttable-organization-as-defined-in-3+-496-4847-1s—subsect

2
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FLoripA SENATE - 1897 SB 1920
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1| to-the~provisions—-of-3:-647:86088+ For purposes of this

2| subsection, 1f a current determination 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 1is 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 guestion whether the corporation 1s or 1s

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

9| 1986, as amended.

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

11| 1law.

12

13 KAk R AKX R ARk kA AR LAk kb hkhkrhhhkhhhkhkk

14 SENATE SUMMARY

15 Exempts certain charitable organizations from provisions
relating to the removal of members of the board of

16 directors of a corporation.

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31
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FLoripa SeNaTE - 1997 SB 2040
By Senator Grant

13-1308-97

1 A bill to be entitled

2 An act relating to mergers of business entities
3‘ or corporations; amending s. 48.10%1, F.S.;

4 specifying service of process on certain

5 dissolved corporations; amending s. 607.0732,
6 F.S.; providing an additional craiterion of

7 shareholder agreements; providing limitations:;
8 creating ss. 607.1108, 607.1109, 607.11101,

9 F.S.; providing for mergers of domestic

10 corporations and other business entities under
11 certain circumstances; requiring a plan of

12 merger; providing criteria; providing for

13 articles of merger; providing for effect of

14 merger; creating ss. 608.438, 608.4381,

15 608.4382, 608.4383, 608.4384, F.S.; providing
6 for mergers of limited liability companies

17 under certain circumstances; requiring a plan
18 of merger; providing criteria; providing for
19 action on a plan of merger; providing
20 procedures; providing for articles of merger:
21 providing for effect of merger; providing for
22 rights of dissenting members; providing
23 procedures; creating ss. 620.201, 620.202,

24 620.203, 620.204, 620.205, F.S.; providing for
25 mergers of domestic limited partnerships under
26 certain circumstances; requiring a plan of

27 merger; providing criteria; providing for

28 action on a plan of merger; providing

29 procedures; providing for articles of merger;
.0 providing for effect of merger; providing for
31
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rights of dissenting partners; providing

procedures; providing an effective date.

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

Section 1. Section 48.101, Florida Statutes, is

amendaed to read:

W N W s W N

48.101 Service on dissolved corporations.--Process

9] against the directors of any corporation that was whieh-t¢s

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.

16 Section 2. Subsection (1) of section 607.0732, Florida
17| Statutes, is amended to read:

18 607.0732 Shareholder agreements.--—

19 (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
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(c) Establishes who shall be directors or officers of
the corporation, or thelr terms of office or manner of
selection or removal;

(d) Governs, in general or in regard to specific
matters, the exercise or division of voting power by the
shareholders and directors, including 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

O W W N o U0 d W N

-

of services between the corporation and any shareholder,

—y

director, officer, or employee of the corporation;

-
N

(f) Transfers to any shareholder or other person any

ry
)

authority to exercise the corporate powers or to manage the

-
L

business and affairs of the corporation, including the

Ui

resolution of any issue about which there exists a deadlock

-
[ca)

among directors or shareholders; or

—
-

(g) Requires dissolution of the corporation at the

-
(o]

request of one or more of the shareholders or upon the

—_
O

occurrence of a specified event or contingency; ors

{h) Otherwise governs the exercise of the powers, or
the management of the business and affairs, of the corporation
or the relationship among the shareholders, the directors, or
the corporation and is not contrary to public policy. Any
aqreement which modifies the duties of care or loyalty to the
corporation, exculpates the directors from liability more
broadly than permitted by ss. 607.1108-607.11101, ss.
£08.436-608.4383, or ss. 620.201-620.205, adversely affects
shareholders' rights to bring derivative actions, abrogates
dissenters® rights provided in s, _608.4384 or s. 620.205, or
abrogates provisions of s. 607.06401 relating to shareholder
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1| distributions are deemed contrary to public policy for
2| purposes_of this paragraph.

3 Section 3. Sections 6§07.1108, 607.1109, and 607.1110¢%,
4| Florida Statutes, are created to read:

5 607.1108 Merger of domestic corporation and other

6| business entity.-—-

7 (1) As used in this section and ss. 607.1109 and

8] 607.11101, "other business entity* means a limited liability
9 company, a foreign corporation, a business trust or

10| aasociation, a real estate investment trust, a common law

11| trust, an unincorporated business, a general partnership, a
12] 1imited partnership, or any other entity that is formed

13] pursuant to the reguirements of applicable law.

14 (2) Pursuant to a _plan of merger complying and

15| approved in accordance with this section, one or more domestic
16] corporations may merge with or into one or more other business
17 entities formed, organized, or incorporated under the laws of

18| this state or any_other state, the United States, foreign

19 country, or other foreign jurisdiction, if:

20 {a) Each domestic corporation which is a party to the

21| merger complies with the applicable provisjons of thig

22| chapter,

23 {b) _Each domestjic partnership that is a party to the
24 merger complies with the gpplicable provisions of chapter 620.
25 Llc) Each domestic limited 1iabjlity company that is a

26| party to the merger complies with the applicgble provisions of
27| chapter 608,

28} {d)_ The merger is permitted by the laws of the state,
29f country, or Jurjisdiction under which each other business

30| entity that i3 a party to the merger is formed, organized. ot
31
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1] incorporated and each such other business entity complies with
2| such laws in effecting the merqger,

3 {3) The plan of merger shall set forth:
4 {a) The name of each domestic corporation and the name

5] and jurisdiction of formation, organization, or incorporation

6] of each other business entity planning to merge, and the name

7] of the surviving or resulting domestic corporation or other

3| business entity into which each other domestic corporation or

9| other business entity plans to _merge, which is hereinafter and

10] 1n ss. 607.1109 and 607.11101 designated as the surviving

11j entity.
12 (b)_ The terms and conditions of the merger.
13 {c) The manner and basis of converting the shares of

14({ each_domestic_corporation that is a party to the merger and
15| the partnership interests, interests, shares, obligations or
16|/ other securities of each other business entity that 1is a party

17| to the merger into partnership interests, interests, shares,
1Bjobligations or other securities of the surviving entity or any
15l cther domestic corporation or other business entity or, in

20f whole or in part, into cash or other property, and the manner
21| and basis of converting rights to acquire the shares of each
22) domestic corporation that is a party to the merger and rights
23| to acquire partnership interests, interests, shares,

24| obligations or other secur:ities of each other business entity
25;that is a party to the merger into raghts to acquire

26| partnership interests, interests, shares, obligations or other
27| securities of the surviving entity or any other domestic

28| corporation or other business entity or, in whole or in part,
291 i h_or her propert

31
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{d) 1If a partnership is to be the surviving entity,
he names siness addresses of the neral Ltners
the surviving entity.

(e} If a limited liability company is to be the

surviving entity and management thereof is vested in one or
5} more manaqgers, 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 (4) The plan of merger may_ set forth:
13 (a) 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
19| or after the date of filing the certificate of merger.

20 {c] Any other provisions relating to the merger.

21 [43] r required subsection

22 11 be ted a each domestic corporation

23| that is a party to the merger in the same manngr gs ig

24]| provided in 1103. Notwithstanding the foreqoing, if the
25 ing en i rtnership, no shareholder of

26| domestic corporation that is a party to the merger shall, as a
27( result of the merger, become g geperal partner of the
28) suryiving entity, unless sych shargholder specificaliy
29| copgents in writing to becoming g general pariner of the
30( surviving entity, and uniess such written consent is obtained
31| from each such shgrehoider who, a3s 3 result of the merger,

6
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would become a general partner of the surviving entity, such
merger shall not become effective under s. 607.11101. Any

shareholder providing such consent in writing shall be deemed
to have voted in favor of the plan of merger for purposes of
s. 607.1103,

(6) Sections 607.1103 and 607.71301-607.1320 shall,

insofar as they are applicable, apply to mergers of one or

more domestic_corporations with or into one or more other

business entities.

O W ® ~N O ;e W N

iy

(7) Notwithstanding any provision of this section or

—
-

ss. 607.1109 and 607.11101, any merger consisting solely of

=y
N

the merger of one or more domestic corporations with or into

one or more foreign corporations shall be consummated solely
in accordance with the requirements 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 paxty

[
o W

wn

T
N

—_
@

to the merger, the surviving entity shall deliver to the

-
O

Department of State for filing articles of merger, which shall
be executed by gach domestic corporation as required by s.
$£07.0120 and by each other business entity as required by
applicable law, and which shall set forth:

{a) The plan of merger.

{b)__A statement that the plan of merqer was approved
by_each domestic corporation that is g party to the merger in
accordance with the applicable provisions of this chapter,
and, if applicable, a statement that the written consent of
each shareholder of such domestic corporation who, as a result
of the merger, becomes a general partner of the surviving
entity _has been obtained pursuant to s. 607.1108(3).
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(c) A statement that the plan of merger was approved

by each domestic partnership that is a_party to the merger in
accordance with the applicable provisions of chapter 620.

(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,

S W M N A e WN

—-

other than corporations, limited liability companies, and

-
—

partnerships 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 (£) The effective date of the_merger, which may be on
16jor after the date of filing the articles of merger, provided,

17] if the articles of merqer do not provide for an effective date

18] of the merger, the effective date shall be the date on which
19| the articles of merger are filed.

20 (q) 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 durisdiction ip which it was formed, organized, or

26| incorporated.

27 2, A statement that the suryiving_ 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 sach domestic corporation
31) that is a party to the merger.

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

promptly pay_to the dissenting shareholders of each domestic
corporation that is a party to the merger the amount, if any,

to which they are entitled under s. 607.1302.

{(2) A copy of the articles of merger, certified by the

Department of State, may be filed in the office of the

official who 1s the recording officer of each county_in this

state in which real property of a party to the merger other

than the survaving entity is situated.

O W W ~N o U > w N

—

607.11101  Effect of merger of domestic corporation and

—
-

other business entity.—-

12 {(1) When a merger becomes effective:

13 (a) Every domestic corporation and other business

14) entity that is a party to the merger merges into the surviving
15| entity and the separate existence of every domestic

16| corporation and other business entity that is a party to_the
17| merger except the surviving entity ceases.

18 {b) The title to all real estate and other property,
19| or any interest therein, owned by each domestic corporation

»n
o

and other business entity that is a party to the merger is
vested in the syrviving entity without revergion or impajrment

(3]
-

22| and without any requirement to record any deed or other

23| conveyance,

24 {c) The surviving entity shall thereafter be

25| responsible and liable for all the liabilities and obligations

N
=)

of each domestic corporation and other business entity that is

27| a_party to the merger, including liabilities arising out of

28| the rights of dissenters with respect to such merger under

29| applicable law.

30 [d) Any claim existing or action or proceeding pending
31| by _or against any domestic corporation or other business

9
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1| entity that is a party to the merger may be continued as if

2| the merger did not occur or the surviving entity may be

3f substituted in the proceeding for the domestic corporation or
4| other business entity which ceased existence.

5 (e) Neither the rights of creditors nor any liens upon
6| the property of any domestic corporation or other business

7| entity shall be impaired by such merger.

3 (f) If a domestic corporation is the suzrviving 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 [q) The shares, partnership interests, interests,

15| obligations, or other securities, and the rights to acguire

16| shares, partnership interests, interests, obligations, or

17| other securities, of each domestic corporation and other

18| businesgs entity that is a party to the merger shall be

19 converted into shares, partnership interests, interests,

20| gobligations, or other securities, or raights to such

21| secyrities, of the surviving entity or any other domestic

22| corporation or other business entity or, in whole or in part,
23ﬁ;ggg_ggg§_gr 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 entjtled only to the rights provided in
27{ the_plan of merger and tg their rights as dissenters, if any,
28| under ss. 607.1301-607,1320, s. 608.4384, s. 620.205, or other

29i applicable 13w,
30
3

10
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Section 4. Sections 608.438, 608.4381, 608.4382,
608.4383, and 608.43884, Florida Statutes, are created to
read:

608.438 Merger of limited liability company.——

(1) As used in this section and ss. 608.4381-608.4384,

“other business entity" includes a corporation, a business

trust or association, a real estate investment trust, a common

law trust, an unincorporated business, a general partnership,

a limited partnezrship, a limited liability company other than

O W ® d O U0 b W N -

a limited liability company organized under the laws of this

-

-
-

chapter, or any other entity that is formed pursuant to_the

—-
N

requirements of applicable law.

-
w

(2) Unless otherwise provided in the articles of

organization or the requlations of a limited liability
company, pursuant to a plan of merger, a limited liability

N
(S

—
N

company may merqge with or_into one or more limited liability

~

companies or other business entities formed, organized, or

-
(=]

incorporated under the laws of this state or any other state,
the United States, foreign country, or other foreign
jurisdiction, if:

(g) Each limited liability company that is a party to
the merger complies with the applicable provisions of this
chapter and_complies with the terms of its articles of
organization and requlations.

{b) Each domestic_partnership that is a party to the
merger complies with the applicable provisions of chapter 620.

{c)_ Each domestic corporation_ that is a_party to_the
merger complies with the applicable provisions of chapter 607.

{d)_ The merger is permitted by the laws of the state.
country, or jurisdiction under which each other business
entity that is g party to the merger is formed, organized, or

11
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incorporated, and each such otber business entity complies

with such laws in effecting the merger.

{3) The plan of merger shall set forth:

{a) The name of each limited liability company and the

name and jurisdiction of formation, organization, or

incorporation of each other business entity planning to merge,

and the name of the surviving or resulting limited liability
company_or other business entity into which each other limited
liability company or other business entity plans to merge,
which is, in this section and in ss. 608.4381-608.4384,

© W ™ 9y O n_ & W N

—_

-
-

designated as the surviving entity.

-
[

(b) The terms and conditions of the merger.
(c) The manner_and basis of converting the interests
of the members of each limited liability company_ that is a

party to the merger and the interests, partnership interests,
shares, obligations, or other securities of each other

.
oV A W

-
~)

business entity that 1s a party to the merger into_interests,

-
2]

partnership interests, shares, obligations, or other
securities Of the surviving entity or any other 1imited
ligbility company or gther business entity or, in whole or in
part, into cash or other property, and the manner and basis of
converting rights to acquire interests of each limited
liability companv_that is a party to the merger and rights_to
acguire interests, partnership interests, shares, obliqations,
or other securlties of each other business entity that is 3
party to the merger into rights to acguire interests,
partnership jnteresta, shares, obligations, or other
aecurities of the surviving entitv or any other 1imi
Lliability company or other business entity or, in whole or in
r into cash or other prope
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1 {d) If a partnership is to be the surviving entity,
the names and business addresses of the general Itn
the _surviving entity.

{e) If a limited liability company is to be the

2

3

4

5| surviving entity, and management thereof is vested in one or
6| more managers, the names and business addresses of such
7
8
9
0

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 merger is formed, organized, or
11} incorporated.

12 {(4) The plan of merger may set forth:
13 {a) If a lamited liability company is to be the

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

articles of organization or the requlations of the surviving
16| entity, and such amendments or restatement shall be effective

o

17| at_the effective date of the merger.

18| (b) The effective date of the merger, which may be oa

19| or after the date of filing the certificate of merger.

20 {c) A provision authorizing one or more of the limited
21] 1liability companies that are parties to the merger to abandon

22| the propgsed merger pursuant to s. §08.4381(7).

23 {d) A statement of, or a statement of the method_of

24| determining, the "fair valug," as defined in s
25| £08.4384(1)(b), of an_interest in any limited lilability
26| company that is a party to the merger,.

27 {e) Other provisions relating to the merger.
28 608.4381 Action on plan of merger.——
29 {1) Unless the articles of orgqanization or the

30 requlations of a limited 1iability company require a
31| gregter-than-majority vote, the plan of merger shall be
13
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approved in writing by a majority of the managers of a limited

liability company that is a party to the merger in which
management is not reserved to its members., Unless the articles

of organization or the requlations of a limited liability

company require a greater-than-majority vote or provide for

another method of determining the voting rights of each of 1its

members, and whether or not management is reserved to its

members, the plan of merger shall be approved in writing by a

majority of the members of a limited liability company that is

a_party to the merger, and, If applicable, the vote of each

member shall be weighted in accordance with s. 608.4231(3)(b),

provided, unless the articles of organization or the
requlations of the limited liability company regquire a

greater—than-majority vote or provide for another method of
determining the voting rights of each of its members, if there

as more than one class or group of members, the merger shall
be approved by a majority of the members of each such class or

qroup, and, if applicable, the vote of each member shall be
weighted in agccordance with s. 608.4231(1)(b),

(2) In addition to the approval required by subsection
1), if the suryiving entity is a partnership, no member of 3
limited liability company that is a party to the merger shall,
as_a result of the merger, become a general partner of the
aurviving_entity unless guch member specifically consents in
writing to becoming a3 general partner of the surviving entity
and unless sych written consent is obtained from each such
member who, 3as a resuylt of the merger, would become a_general
Rartner of the surviving entity, such merger shall not become
effective under s, 608,4383., Any member providing such
congent in writing shall be deemed to have voted in fgvor of

the plan of merger for purposes of s, 609,4364,
14
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(3) All members of each limited liability company that
is a party to the merger shall be given written notice of any
meeting or other action with respect to the approval of a plan

of merger as provided in subsection (4), not fewer than 30 nor
more than_60 days before _the date of the meeting_at which the

plan_of merger shall be submitted for approval by the members

-

~N N N e W N

of such limited liability company, provided, if the plan of

B{ merger 1s submitted to the members of the limited liability

3| company for their written approval or other action without a

10| meeting, such notification shall be given to each member not
11| fewer than 30 nor more than 60 days before the effective date

"12| of the merger. Pursuant to s. 608.455, the notification

13| required by this subsection may be waived in writing by the

14| person or persons entitled to such notification,

15 {4) The notification required by subsection (3) shall
16/ be _in writing and shall include:
17 (a) The date, time, and place of the meeting, 1f any,

18] at which the plan of merger 1s to be submitted for approval by

19! the members of the limited liability company, or, if the plan
20| of merger 1s to be submitted for written approval or by other
21| action without a meeting, a statement to that effect.

22 (b) A copy or summary of the plan of merger.
23 {c) A clear and concise statement that, if the plan of

24| merger is effected, members dissenting therefrom may be

25| entitled, if they comply with the provisions of s. 608.4384

26| reqarding _the rights of dissenting members, to be paid the

27) fair value of their interests, which shall be accompanied by a
28| ¢ £ .4304.

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

30{ determining, the “fair value,” as defined in g.

31)608.4384(1)(b), of an interest in the limited liability
15
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company,; in the case of a limited liability company in whach

management is not reserved to its members, as determined by

the managers of such limited liability company, which
statement may consist of a reference to the applicable

provisionsg of such limited liability company's articles of

organization or regulations that determine the fair value of

an_interest in the limited liability company for such
purposes, and which shall constitute an offer by the limited

liability company to purchase at such fair vailue any interests
of a "dissenter,* as defined in s. 608.4384(1)(a), unless and

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

O W W NSy W e W N

S
—

12| interests in the limited liability company 1s terminated

13’pursuant to s. 608.4384(8).

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

15| delivered to the members.,

16 (£) Any other information concerning the plan of

17/ merger.

18 {5) _The notification required by subsection (3) shall
19 be_deemed to be given at the earliest date of:

20 {a)_ The date such notification is received;

21 () Five davs 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 1iability company, with postage thereon prepaid:

25 {c) The date shown on the return receipt, if sent by
26| reqistered or certified mail, return receipt reguested, and
27| the receipt is signed by or on behalf of the addressee; or

28 {(d) The date such notification is giyen in accordance
29| with the provisions of the articles of organization or the

30| zequlations of the limited liability company.

31

16
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(6)__A plan of merger may provide for the manner, if

any, in which the plan of merger may be_ amended at any time
before the effective date of the merger, except after the

approval of the plan of merger by the members of a limited
liability company that is a party to the merger, the plan of

—

merger may not be amended to:

{a) Change the amount or kind of 1nterests,

partnership interests, shares, obligations, other securities,

cash, rights, or any other property to be received by the

O W ® N OO0 v e W N

-

members of such limited liability company in exchange for or

-
-

on conversion of their interests;

-
N

(b) If the surviving entity 1s a limited liabilaty

-
w

company, change any term of the articles of oxganization or

-
-

the requlations of the surviving entity, except for changes

(3]

that otherwise could be adopted without the approval of the

iy
[=a)

members of the surviving entity;
{c) If the surviving entity is not a limited liability

=
~

—
x

company, change any term of the articles of incorporation or

-
\O

comparable qoverning document of the surviving entity, except

N
o

for changes that otherwise could be adopted by the board of
directors or comparable representatives of the surviving

entity; or
(d) Change any of the terms and conditions of the plan

NONN
W N

N
L]

of merger if any such change, alone_or 1ln the aggregate, would
materially and adversely affect the members, or any class or
group of members, of such limited liability company.

»n
154

N
(=,

N
~J

If an _amendment to a plan of merger is made in accordance the

o]
@

N
\0

plan and articles of merger have been filed with the

Department of State, amended articles of merger executed by

each limited liability company and other business entity that
17

w
(=)

w
-
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1| is_a party to the merger shall be filed with the Department of

State prior to the effective date of the merger.
(7) Unless the limited liability company's articles of

organization or regqulations or the plan of merger provide

otherwise, notwithstanding the prior approval of the plan of

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

at any time prior to the filing of articles of merger with the

Department of State, the planned merger may be abandoned,

2
3
4
5
6| merger by any limited 1iability company that is a party to the
7
8
9
0

subject to any contractual rights, by any such limited
11| 1iabllity company by the affirmative vote of a majority of its

12| managers without further action by its members, in accordance

13| with the procedure set forth in the plan of merger or if none

14) 18 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

18f Liability company and other business entity that is a party to
19 the merger, the syryiving entity shgll deliver to the

20| Department of State for filing articles of merger, which shall
21 be executed by each limited 1iability company and by egach

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 was approved

26| by each limited liability company that is a party to the

27| mexger in accordance with the applicable provisions of thig

28] chapter, and, if applicable, a statement that the written

29| consent of each member of such limited 1iability company who,

30l as_a_result of the merger, becomes a gengral partner of the

31| surviving entity has been obtained pursuant to s. 608.4381(2).
18
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1 {c) A statement that the plan of merger was approved
by_each domestic partnership that is a party to the merger in

accordance with the applicable provisions of chapter 620.
{d) 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.

(e) A statement that the plan of merger was approved
by_each other business entity that i{s a party to the merger,

other than limited liability companies, partnerships, and

QO O @ N NN e W N

-

corporations formed, organized, or incorporated under the laws
of this state, 1n accordance with the applicable laws of the
state, country, or jurisdiction under which such other

business entity is formed, organized, or incorporated.
(f) The effective date of the merger, which may be on

- —y
N -

—h
)

—y
[ -3

[S)

or after the date of 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

-
-~

-
@®

the articles of merger are filed.

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

1. The address, including street and number, if any,
of its principal office under the laws of the state, country,
Qr jurisdiction in which it was formed, organized, or
ingorporated,

2, A statement that the surviving entity is deemed to
have appointed the Secretary of State as its agent for service
of process in a proceeding to enforce any obligation or the
rights of dissenting members of each limited 1iability company
that is a party to the merger.

[
[~ 2"

N
-

[N
N

N
w

NN NN
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w W
Q \O

w
—
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3. A statement that the surviving entity has agreed to

2| promptly pay_to the dissenting members of each limited

3| Liability company that is a party to the merger the amount, if
4l any, to which such dissenting members are entitled under s.

5| 608.4384

6 [2) A copy of the articles of merger, certified by the

7| Department of State, may be filed in the office of the

8| official who is the recording officer of each county in this

9| state in which real property of a party to the merger other

10| than the surviving entity is situated.
11 608.4383 Effect of merger.—-when a_merger becomes

12| effective:
13 (1) Every limited liablility company and other business

14/ entity that is a party to the merger merges into the surviving

15| entity and the separate existence of every limited liability

16| company and other business entity that is a party to the

17| merger, except the surviving entity, ceases.

18 {2) The title to all real estate and other property,

15| or any interest therein, owned by each limited ligbility

20| company_and other business entity that ig a party to the

21} merger is vested in the surviving entity without reversion or
22| impairment and without any reguirement to record any_deed or

23) other conveyance.

24 [3) The surviving entity shall thereafter be
25| reaponsible and liable for all the liabilities and obligations

26| of egch limited liablility company and other business entity

27\ that is a partv to the merger, including liabilities arising

28| out of the rights of dissenters with respect to such merger

29l under applicable law,

30 (4) Any claim existing or action or proceeding pending

31 by or against any limited 1iability cowpany or other business
20
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1| entity that is a party to the merger may be continued as if

2[ the merger did not occur or the surviving entity may be
substituted in the proceeding for the limited liability

company or other business entity which ceased existence.

{5) Neither the rights of creditors nor_any liens upon

the property of any limited liability company or other
business entaty shall be impaired by such merger.
(6) If a limited liability company is the surviving

entity, the articles of organization and the requlations of

O WO @ Nyt D W

-

such 1limited liability company in effect immediately prior to

-
—a

the time the merger becomes effective shall be the articles of

-
[N

organization and the requlations of the surviving entity,

ry
w

except as amended or restated to the_extent provided in the

-
-

plan of merger.

(7) The interests, partnership interests, shares,

obligations, or other securities, and the rights to acquire

-
wmn

-
[-a)

—
~

interests, partnership_interests, shares, obligations, or

—
o0

other securities, of each limited liability company and other

-
o

business entity that is a party to the merger shall be
converted into interests, partnership interests, shares,

obligations, or other securities, or rights to such
securities, of the surviving entity or any other limited

NN
N - O

N
w

liability company or other business entity or, in whole or in
part, into cash or other property as provided in the_plan of
merger, and_the former holders of interests, partnership
interests, shares, obligations, or other securities, or rights
to such securitijes, shall be entitled only to the rights
provided in the plan of merger and to_their rights as
dissenters, if any, under s. 608.4384, ss, 607.1301-607.1320,
s. 620.205, or other applicable law.

NN
Ui b

N
=)

w N NN
O W oo N

w
pd

608.4384 Rights of dissenting members.--—
21
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1 (1) For purposes of this section:
(a) *“Dissenter® means a member of a limited liability

company who is a recordholder of the interests to which he
seeks relief as of the date fixed for the determination of

2

3

4

S| members entitled to notice of a plan of merger, who does not
6] vote such interests in favor of the plan of merger, and who
7
3
9
0

exercises the right to dissent from the plan of merger when
and in the manner reguired by this section.
{b) "Fair value,” with respect to a dissenter's

interests, means the value of the interests in the limited
11 liability company that is a party to a plan of merger as of

12{ the close of business of the day prior to the effective date
13| of the merger_ to which the dissenter obijects, excluding_any

i4j appreciation or depreciation in anticipation of the merger,

15| unless such exclusion would be inegquitable.
16 (2) Each member of a limited liability company_that is

17) a_ party to a merger shall have the right to be paid the fair

18 value of his interests as a dissenter only as provided in this

19] section,

20| {3) Not later than 20 days after the date on which the

21 notification reguired by s. 608.4381(3) is giyen to the

22| members, or if such notification is waived in writing by_the

23| dissenter, not later thap 20 days after the date of such

24| written walver, the dissepter shall deliver to the limited

25/ 1iability company a written demand for payment to him of the

26| fair value of %the interests as to which he seeks relief that

27| states his address, the pumber and cigss, if any, of those

28] interests, and, at the election of the dissenter, the amount

29| claimed by him as the fair value of the interests. The

30f statement of fair market value by the dissenter, if any, shall

31 constitute an offer by the dissenter to sell the interests to
22
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the limited liability company at such amount. A dissenter may
dissent as to less than all the interests reqgistered in his
name. In such event, the dissenter's rights shall be

determined as if the interests as to which he has dissented

and his remaining interests were registered in the names of
different members. If the interests as_to which a dissenter
seeks relief are represented by certificates, the dissenter
shall deposit_such certificates with the limited liability
company simultaneously with the delivery of the written demand
for payment. Upon receiving a demand for payment from a
dissenter who is a recordholder of uncertificated interests,

the limited liability company shall make an appropriate
notation of the demand for payment in its records. The_limited

S W @© 2 o0 e W

—

- -
w N -

-
o

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 1limated liability company in which_the dissenter is a

18| member shall constitute service on the surviving entity.

19 {4) The written demand for payment required by

20! section (3) shall be deemed to elivered to the limited

(S
pore

liability company at the earliest Of:

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

23 Five days after the date such written nd is

24| deposited in the United States mail addressed to the principal
25| business office of the limited liability company, with postage
26| thereon prepaid;

27 {c] The date shown on the return receipt, 3if such

28| written demand is sent by registered or certified mail, return
29| rec r ste h ceipt i igned I _on half
30{ of the gddressee I

31

23
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(d) The date such written demand is given in
accordance with the provisions of the limited 1iability
company's articles of organization Or regulations.

(5) Unless the articles of organization or requlations
of the limited liabllity company in which the dissenter is a
member provides a basis or method for determining and paying
the fair value of the interests as to which the dissenter
seeks relief, or unless the limited liability company or the

surviving entity and the dissenter have agreed in writing as
to the fair value of the interests as to which the dissenter

O W ® N O O W N =

s

-
—

seeks relief, the dissenter, the limited liability company, ot

-
N

the surviving entity, within 90 days after the dissenter

-
W

delivers the written demand for payment to the limited

-
[

liability company, may file an action in any court of

competent jurisdiction in the county in this state where the
registered office of the limited liability company is located

- -
o 0

-
~J

or was located when the plan of merger was approved by its
members, or in the county_ in this state in which the principal
office of the limited liability company that issued the
interests is located or was located when the plan of merger
®as approved by its partners, requesting that the fair value
of the dissenter's interests be determined. The court shall
algo determine whether each dissenter that ig a party to such
proceeding, as to whom the limited 1iability company or the
surviying entity reguests the court to make such
determingtion, is entitled to receive pavment of the fair
value for hig interests. Other Jdissenters, within the 90-day
period after a dissenter delivers a written demand fo the
limited 1iability compapy, may join sych proceeding as
plaintiffs or may be joined in apy such proceeding as
defendants, and any two or more such proceedings may be

24
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1| consolidated. If the limited liability_company or surviving

2| entity commences such a proceeding, all dissenters, whether or
3] not residents of this state, 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

which such dissenters seek relief, shall be made parties to

such action as an action against their interests. The limited

3
7
8] liability company or the surviving entity shall serve a copy
9
0

of the initial pleading _in such proceeding upon each dissenter

who is a party to such proceeding and who is a resident of

11] this state in the manner provided by law for the service of a

12| summons and complaint and upon pach such dissenter who is not
13]a_resident of this state either by reqistered or certified

14/ mall and publication or in such matter as is permitted by law.
15| The jurisdiction of the court in such a proceeding shall be

+6| plenary and exclusive. All dissenters who are proper parties
17| to the proceeding are_entitled to judgment against the limited
18/ 1iability company or the surviwving entity for the amount of

191 the fair value of their interests as to which payment is

20] sought hereundex.  The court may, if it so elects, appoint one
21/ or more persons as appraisers to _receive evidence and

22| recommend a decision on the guestion of fair wvalue. The

23) appraisers shall have such power and authority as is specified
24| in the order of their appointment or an amendment thereof.

25| The limited liability company shall pay each dissenter the

26| amount _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

29| the ipterests as to which payment is sought hereunder,

25
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{6) The judgment may, at the discretion of the court,
include a fair rate of interest, to be determined by the

court.

(7)_ The costs and expenses of any_such proceeding

shall be determined by the court and shall be assessed against
the 1imited l1iability company or the surviving entity, but all

or any part of such costs and expenses may be apportioned and

assessed as the court deems equitable against any_or all of

the dissenters who are parties to the proceeding, to whom the
limited liability company or the surviving entity has made an

OC W @ N O n & W N

11| offer to pay for the interests, if the court finds that the

12| action of such dissenters in failing to_accept such offer was

13{ arbitrary, vexatious or not in good faith. Such expenses shall

14{ include reasonable compensation for, and reasonable expenses
15| of, the appraisers, but shall exclude the fees and expenses of

16] counsel for, and experts employed by, any party. If the fair
17} value of the interests, as determined, materially exceeds the

18] amount which the limited liability company or the surviving
19) entity offered to pay therefor, the court in jits discretion
20| mgy_award to any dissenter who is a party to the proceeding
21 guch amount as the court determines to be reasonable
22| compensation to any_attorney or expert employed by the
23| disgenter in the proceeding,
2 (8)_ The right of a dissenter to receive fair value for
25| and_the obligation to sell such interests as to which he seeks
26} relief, and the right of the limited 1iability company or the
27| purviving entity to purchase such interests and the obligation
28| to pay the falr value of such interests, shall terminate if:
29 {a) The dissenter has not complied with this section,
30 unless the limited 1igbility company or the surviving entity
31| walves, in writing, such noncompligncei

26
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(b) The limited liability company abandons the merger

2lor is finally enjoined or prevented from carrying it out, or
3 the members rescind their adoption or approval of the merger;
4 {c} The dissenter withdraws his demand, with_the

5| consent of the limited liability company or the surviving

6| entity; or

7 (d)1. The articles of organization or the requlations
Bl 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

12l 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 a

16} complaint under subsection (5) within the 90-day period

17| provided in _subsection (5).

18 {S8) Unless otherwise provided in the articles of

19} organization or the requlations of the 1limited liability

20{ company_in which the dissenter was a member, after the_ date

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 arising 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 the

29| right to receive falr value is terminated other than by the

30| purchase of the dissenter's interests by the limited liability

31| company or the surviving entity, all rights of the dissenter
27
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11 as a_member of the limited liability company_shall be
2| reinstated effective as of the date the dissenter delivered

3| the written demand for payment, including the right to receive

4f any_intervening payment or other distribution with respect to

5] the dissenter's interests in the limited liability company,

6l or, if any such rights have expired or any such dastribution
7| other than a cash payment has been completed; in lieu thereof

B3] at the election of the surviving entity, the fair value

9| thereof in cash as determined by 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| liability company that may have been taken by the limited

13111ab111t1 company on or after the date the dissenter delivered
14 the written demand for payment.

15| {10) A member who is entitled under this section to

16| demand payment for his interests shall not have any right at

17| law or in equity to challenge the validity of any merger that

1={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 1iability

21| company’s articles of organization or requlations or if the

22| merger is unlawful or fraudulent with respect to such member.

23| (11) _Unless otherwise provided in the grticles of

24| organization or the regylations of the limited liability

25| company_in which the dissenter was a3 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:

29 {a) The interests of the limited liability company

30| were held of record by not fewer than 500 _members; or

31

28
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1 {(b) The interests were registered on_a national
2| securities exchange or guoted on the National Association of
3| Securities Dealers Automated Quotation System.
4 Section 5. Sections 620.201, 620.202, 620.203,
5| 620.204, and 620.205, Florida Statutes, are created to read:
6 620.201 Merger of domestic limited partnership.
7 [1) As used in this section and ss. 620.202-620.205,

8| "other business entity” includes a corporation, a limited
g[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 law.
14 (2) Unless otherwise provided in the partnership

15) agreement of a domestic limited partnership, pursuant to a

16l 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
19} laws of this state Qor any other state, the United States,

20) foreign country, or other foreign jurisdiction, if:

21 {a)__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 {b) Each domestic limited 1iability company_ that is a
25| party to the merger complies with the applicable provisions of
26| chapter 608.

27 {c)l_ Each domestic corporation that is _a party to the
28| merger complies with the applicable provisions of chapter 607.
29 {d) The _merger is permitted by the laws of the state,

30) country, or jurisdiction under which each other business
31| entity that is a party to the merqger is formed, organized, or
29
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incorporated,; and each such other business entity complies
2| with such laws in effecting the merger.

(3) The plan of merger shall set forth:

4 {(a) The name of each domestic limited partnership_and

5| the name and jurisdiction of formation, orgamization, or

6] incorporation of each other business entity planning to merge,
7l and the name of the surviving or resulting domestic limited

B/ partnership or other business entity_ into which each other

9 domestic limited partnership or other business entity plans to
10l merge, which is hereinafter and in ss. 620.202-620.205

11l designated as_ the surviving entity.

12 {b)} The terms and conditions of the merger.
13 (c) _The manner and basis of converting_the partnership

?I‘interests of each domestic limited partnership that is a party

15| to _the merger and the partnership interests, interests,

16) shares, obligations, or other securities of each_other
17] business entity that is a party to_the merger into partnership

it8] interests, interests, shares, obligations, or other securities

"19] of the surviving entity or any other domestic limited

-20| partnership or other business entity or, in whole or in part,
«21f into cash or other property, and the manner and basis of

‘22| converting rights to acquire the partnership interests of each
23 domestic limited partnershir that is a party to the merger and
24 rights to acquire partnersh.p interests, interests, shares,
25| obligations,; or other securities of each other business entity
26| that is a partv to the merger into rights to acquire

‘27| partnership interestgs, interests, shares, obligations, or

"28| other securities of the surviving entity or any other domestic
-29| limited partnership or other business entity ory in whole or
-30{ in part, into cash or other property.

.31
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{(d) If a partnership is to be the surviving entity,
the names and business addresses of the general partners of

the surviving entity.
(e) If a limited liability company is to be the

surviving entity, and management thereof is vested in one or

more managers, the names and business addresses of such

managers.

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

plan of merger by the laws under which each other business

QO W 0 N W N

-

entity that 1s a party to merger is formed, organized, or

-
-

incorporated.

=
[N

(4) The plan of merger may set forth:

-
w

(a) If a domestic limited partnership is to be_ the

-
-

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

-
w

certificate of limited partnership or partnership agreement of

o

the surviving entity, and such amendments or restatement shall

be effective on the effective date of the merger.

(b) The effective date of the merger, which may be on
or_after the date of filing the certificate of merger.

(c) A provision authorizing one or more of the
domestic limited partnerships that are parties to the merger
to abandon the proposed merger pursuant to s. 620.202(7).

La
w N

[
QW

[ S V]
N

23 {d) A statement of, or a statement of the method of

24| determining, the *fair value," as defined in s. £20.205(11(b),
25| of a partnership interest in any domestic limited partnership
26/ that is a party to the merqger.

27 {e} Any other provisions relating_to the _merger,-—-—

28 620.202 Action on plan of merger.--

29 (1) Unless otherwise provided in the partnership

30| agreement of a domestic limited partnership, the plan of

w
-

merger shall be approved in writing by all of the general
31
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1) partners of a domestic limited partnership that is a party to

the merger. Unless the partnership agreement of a domestic

limited partnership reguires a greater vote, the plan of

merger shall also be approved in writing by those limited

partners who own more than a majority of the then current

percentage or other interests in the profits of the domestic

limited partnership owned by_all of the limited partners,
provided, unless the partnership aqreement of the domestic

D~ U S W N

9 limited partnership reguires 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 domestic limited partnership
14| owned by the limited partners in each class or group.

15 (2) In addition to the approval required by_subsection
16 (1)
17 {a) If a domestic limited partnership is to be the

18| surviving entity, no person shall, as a result of the merger,

19| continue _to be or become_a general partner of the surviving

20| entity, unless such person specifically consents in writing to

21| coptinuing to be or to becoming, as the case may be, a general

22| partner of the surviving entity, and unless such written

23| consent is obtained from each such person who, as_a result of

24} the merger, would become a general partner of the surviving

25) entity, such merger shall not become effective under s.

26| 620.204,

27 (b} If a partnership other than a domestic limited

28] partnership is to be the surviving entity, no partner of a

29| domestic limited partnership that is a party to the merger

30| shall, as a result of the merger, become a general partner of

31 the_surviving entity unless such partner specifically consents
32
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in writing to becoming _a general partner of the surviving

entity, and unless such written consent is obtained from each
person who, as a result of the merqger, would become a general

partner of the surviving entity, such merger shall not become
effective under s. 620.204. Any person providing such consent
in writing shall be deemed to have voted in favor of the plan

of merger for purposes of s. 620.205.
(3) All partners of each domestic limited partnership

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

O v ® N 0N bx W N

-

any_meeting or other action with respect to the approval of a
plan of merger as provided in subsection (4), not fewer than

30 nor more than 60 days before the date of the meeting at
which the plan of merger shall be submitted for approval by

—y
-

-
N

W

-
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the partners of such limited partnership. However, if the

ey
wn

plan of merger is submitted to_the partners of the limited

partnership for their written approval or other action without
a meeting, such notification shall be given to each partner
not_fewer than 30 nor more than_60_days before the effective
date of the merger. Notwithstanding the foregoing,_ the
notification required by this subsection may be waived in
writing by the person or persons entitled to such

22| notification.

23n (4) The notification reguired by subsection (3) shall
24| be in writing and shall include:

25 (a) The date, time, and place_of the meeting, if any,
26l 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 meeting, a statement to that effect.

30 {(b) A copy or summary of the plan of merger,

31
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{c) A clear and concise statement that, if the plan of

merger is effected, partners dissenting therefrom may be
entitled, if they comply with the provisions of s. 620.205

regarding the rights of dissenting partners, to be _paid the
fair value of their partnership interests, which shall

accompanied by a copy of s, 620.205.

(d) A statement of, or a statement of the method of
determining, the "fair value,“ as defined in s. 620.205(1)(b),
of an interest in the limited partnership as determined by the
general partners of the limited partnership, which statement
may consist of a reference to the applicable provisions of

O W @ =~ o W & W

—

-
N

such limited partnership's partnership agreement that

—-
w

determine the fair value of an interest in the limited

-

partnership for these purposes, and which shall constitute an

offer by the limited partnership to purchase at such_fair

value any partnership interests of a "dissenter,” as defined

i

-
~N o

in s. 620.205¢1)(a), unless and until such a dissenter's right

to receive the fair value of his interests in the limited

partnership are is termingted pursuant to s. 620.205(8),

—-
x

-
O

20 fe) The date on which such notification was mailed or
21| delivered to the partners,

22 [f) Any other information concerning the plan of

23| merger.

24 {6) The notification required by subsection (3) shall
25| be_deemed to be given at the earliest of:

26 fa) The date such notification 1s received;

27 (b} Five days after the date such notification is

28| depogited in the United States mail addressed to the partner

N
O

at his address as it appears in the books and records of the
limited partpership, with postage thereon prepaid;

w
(=)

w
-
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c) The date shown on the return receipt, if sent by

-

registered or certified mail, return receipt reguested, and
the receipt is signed by or on behalf of the addressee; or
(d) The date such notification is given in accordance

with the provisions of the limited partnership'’s partnership

agreement.

{6) A plan of merger may provide for the manner, if

any, in which the plan of merqer may be amended at any time

before the effective date of the merger, except, after the
approval of the plan of merger by the limited partners of a

domestic limited partnership_that 1s a party to the merger,
the general partners of such domestic limited partnership

QD W ® NS N s W
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shall not be authorized to amend the plan of merger to:

-
w

(a) Change the amount or kind of partnership

.
o

interests, interests, shares, obligations, other securities,

-~
o

-
[=a)

cash, rights, or any other property to be received by the

~i

limited partners of such domestic limited partnership in
exchange for or on conversion of their partnership interests;

{b) If the surviving entity is a partnership, change
apy_term of the partnership agreement of the surviving entity,
except for changes that otherwise could be adopted by the
general partners of the surviving entity;

{fc) If the surviving entity is not a partnership,
change any term of the articles of incorporation or comparable
governing document of the surviving entity, except for changes
that otherwise could be adopted by the board of directors or
compargble representatives of the surviving entity; or

{d) cChange any of the terms and conditions of the plan
of merger 1f any such change, alone or in the agareqate, would
materially gnd adverselv affect the limited partners, or any
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class or group of limited partners, of such domestic limited
partnership,

If an amendment to a plan of merger is made in accordance with

such plan and articles of merger have been filed with the
Department of State, amended articles of merger executed by
the general partners of each domestic limited partnership and
other business entity that is a party to the merger shall be
filed with the Department of State prior to the effective date
of the merger.

[(?) Unless the domestic limited partnership's
partnership agreement or the plan of merger provides
otherwise, notwithstanding the prior approval of the plan of
merger by any domestic limited partnership that is a party to
the merger and at any time prior to the filing of articles of
merger with the Department of State, the planned merger may be

ndoned, subject to any contractual rights, by any such

domestic limited partnership by the affirmative vote of all of
neral rtners, with further action by its limite
rtner accordance with the procedure set forth in the
lan mer or if none is set forth, in the manner
determined by the general partners of such domestic limited

partnership,
20,2 Articl £ P
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1) entity as required by applicable law, and which shall set

forth:

(a) The plan of merger.
(b) A statement that the plan of merger was approved

by each domestic partnership that 1s a party to the merger in

and, if applicable, a statement that the written consent of

each person who, as a result of the merger, becomes a general

partner of the surviving entity has been obtained pursuant to
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 statement that the plan of merger was approved

15| by each domestic limited liability company that is a party to
the merger in accordance with the applicable provisions of

17| chapter 608.

18 (e} A statement that the plan of merger was approved

19| by _each other business entity that is a party to the merger,

20| other than partnerships, limited liability companies, and

2
3
4
5
6] accordance with the applicable provisions of this chapter,
7
8
9
0

Q»

21 form rganiz. or incorporgted under the laws
22| of this state, in accordance with the applicable laws of the
23| st countr or risdiction under which such other

24| pusiness entity is formed, organized, or incorporated.

25 (f)_The effective date of the merger, which may bg on
26 4 £ filin he articles of merger rovi

27) if the articles of merger do not provide for an effective date

28| of the merger h ffectiv te shall be the e on which
”9{ the articles of merger are filled.

31
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{q) If the surviving entity is another business enti;zl

formed, organized, or incorporated under the laws of any

state, country, or jurisdiction other than this state:
1. The address, including street and number, if any, |

of its principal office under the laws of the state, country,

or_jurisdiction in which it was formed, organized or |

incorporated.
2. A statement that the surviving entity is deemed to |

have appointed the Secretary of State as its agent for service|

O W & N O U W N

of process in a proceeding to enforce any obligation or the

-

-
—-

rights of dissenting partners of each domestic limited

F
N

partnership that is a party to the merger.

w

3. A statement that the surviving entity has agreed to

promptly pay to the dissenting partners of each domestic
limited partnership that is a party to the merger the amount,

-
(L

-
(=)

if any, to which they are entitled under s. 620.205.

-
~

(2) A copy of the articles of merger, certified by the
Department of State, may be filed in the office of the
officigl who is the recording officer of each county in this
atate in which real property of 3 party to the merger other
than_the surviving entity is sitvated.

(3) Articles of merger shall act as a certificate of
cancellation for purposes ¢f s, 620.113 for a domestic limited
partnership that is a party to the merger that is not the
surviving entity and such partnership's certificate of limitgd
partnership shall be canceled upon the gffective date of the
merger,

620.204 Effect of merger.——

(1)__When a merger becomes effective;

{a)_Every domestic limited partmership and other
business eptity that s a party to the merger merges into the

3 38
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surviving entity and the separate existence of every domestic
2 limited partnership and other business entity that 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 i1s a party to the

7{ merger is vested in the surviving entity without reversion or
8| impairment and without any reguirement to record_any_deed or

9| othexr conveyance.
10 {c) The survaiving entity shall thereafter be

11] responsible and liable for all the liabilities and obligations

12| of each domestic limited partnership and other business entity

13| that 1s a party to the merger, including liabilities arising

14l out of the rights of dissenters with respect to such merger
5| under applicable law.

16 (d) Any claim existing or action 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
19l as_if the merger did not occur or the surviving entity may be
20| substituted in the procgeding for the domestic limited
21| partnership or other business entity which ceased existence.
22 le) Neither the rights of creditors nor any liens upon
23| the property of any domestic limited partnership or other
24| business entity shall be impaired by such merger.
25 (f) If a general partner of a partnership formed or
26} organized under the laws of this state or any other state,
27| country, or jurisdiction that is a party to the merger is not
28/ a_general partner of the surviving entity, the former general
°9| partner shall have no ligbility for obligations arising 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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1| effective date of the merger, except to the extent that a
former creditor of the partnership in which the former general

partner was a general partner extends credit to _the surviving

= W

entity reasonably believing that the former general partner

continued as a general partner of the surviving entity.

SN W

(q) If a domestic limited partnership is the surviving

7l entity, the certificate of limited partnership_and partnership

8| agreement of such partnership in effect immediately prior to

9] the time the merger hbecomes effective shall be the certificate
10| of l1imited partnership and partnership agreement of the

11| surviving entity, except as amended or restated to the extent

12| provided in the plan of merger.

13 (h) The partnership interests, interests, shares,

14| obliqations, or other securities, and_the rights to acguire

15 partnership interests, membership interests, shares,

16} obligations, or other securities,; of each domestic limited

17| partnership and other business entity that is a party to the

1B| merger shall be converted into partnership interests,

19) interests, shgres, obligagtions, or other securities, or rights

20| to such securities, of the suryiving entity or any other

21| domestic limited partnership or other business entity or, in

22| whole or in part, into cash or other property as provided in

23| the plan of merger, and the former holders of partnerghip

24| interests, interests, shares, obligations, or other

25| securities, or rights to such securities, shall be entitled

26l only to the rights provided in the plan of merger and to their

27} rights as dissenters, if any, under s, 620.205, ss,

28] 607.1301-607.1320, s. $08.4384, or other appllicable law.

29 (2} Unless otherwise provided in the plan of merger, a

30| merger of a domestic limited partnership, including a_domestic

31| Limited partnership that is not the surviving entity, shall
40
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not require such domestic limited partnership to wind up its

affairs under s. 620.159 or pay its liabilities an igstribute

its assets under s. 620.162,

620.205 Rights of dissenting partners.--
(1) For purposes of this section:
(a) “Dissenter” means a_partner of a domestic limited

partnership who is a recordholder of the partnership interests
to which he seeks relief as of the date fixed for the

determination of partners entitled to notice of a plan of

L= - - T S )

merger, who does not vote such interests in_favor of the plan

of merger; and who exercises the right to dissent from the
plan of merger when and in the manner reguired by th:s

section,

(b) *“Fair value," with respect to a dissenter's
partnership interests, means the value of the partnership

N —

O
w e w

N

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 antici 1on of the merger,; unless such exclusion d be
inequitable.

{2) Each partner of a domestic limited partnership
that 1s a party to a merger shall have the right to be paid

he fair value of bs rsh interes as a dissenter as
provided in this section.

{3) Not later than 20 days after the date on which the
notification reguired by s. 620.202(3) 1s given to the
partners, or if such notification was walved in writing by the
dissenter, not later than 20 days after the date of such
written waiver, the dissenter shall deliver to the limited

partnership a written demand for payment to him of the fair
LY
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value of the interests as to which he seeks relief that states

his address, the number and class, if any, of those interests,

and,; at the election of the dissenter, the amount claimed by
him as the fair value of the interests. The statement of fair

market value by the dissenter, if any, shall constitute an
offer by the dissenter to sell the partnership interests to

the limited partnership for such amount. A dissenter may
dissent as to less than all the partnership interests

reqistered in his name. In such event, the dissenter's rights

shall be determined as 1f the partnership interests as to
which he has dissented and his remaining partnership interests

a
O W O N W e W R

-
-

12| were registered in the names of different partners. If the

13| interests as to which_a dissenter seeks relief are represented

14| by certificates, the _dissenter shall deposit such certificates

15| with the limited partnership simultaneously with the delivery

16{ of the written demand for payment. Upon receiving a demand

17) for payment from a dissenter who is a record holder of

18| uncertificated interests, the limited partnership shall make
19| an_appropriate notation of the demand for payment in its

20| records. The limited partnership may restrict the transfer of
21| uncertificated interests from the date the dissenter's written
22 demand for payment is delivered. A written demand for payment
23| served on the domestic limited partnership in which the

24| dissenter is a partner shall constitute service on the

25| gurviving entity.

26 14) The written demand for payment regquired by

27| subsection (3) shall be deemed to be delivered to the limited

28| partnership _at the earliest of:

29 (a)_ The date such writtep demand is received;

30 (b) Five days after the date such written demand is

31) deposited_in the United States mail addressed to the principal
42
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1| business office of the limited partnership, with postage
thereon prepaigd;
(c) The date shown on the return receipt, if such

written demand is sent by registered or certified mail, return
receipt requested, and the receipt 1s signed by or on bebalf

of the addressee; or

(d) The date such written demand is given in

R ~N o0 b w

accordance with the provisions of the limited partnership'’s

Y| partnership agreement.
10 (5) Unless the partnership agreement of the limited

1tjpartnership_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 rellef, 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

r6| 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

19| for payment to the limited partnership, may file an action in

20| any _court of competent jurisdiction in the county in this

21} state where the registered office of the limited partmership

22| 1s_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 lgcated when the plan

26| of merger was approved by its partners, requesting 3

27| determination of the fair value of the dissenter's partmership

28| interests. The court shall also determine whether each

29| dissenter that is a party to such proceeding, as to whom ghe

s Limited partnership or the surviving entity requesty the court

31| to mgke such determination, is entitled to receive pgyment of
43
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1 (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

S| national securities exchange or guoted on the National

6| Association of Securities Dealers Automated Quotation System.
7

8

9

0

Section 6. This act shall take effect upon becoming a |

law.
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11 SENATE SUMMARY

12 Provides procedures and criteria for mergers of
corgorations and other business entities, limited

13] 1liability companies, and domestic limited partnerships.
Reguires plans of merger and specifies actlons on such
14 plans. Provides for articles of merger. Provides for
rights of dissenting members or partners. (See bill for
15 details.)

23|
24
25l
26
27
28
29
30
31

48
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HB 1247

Florida House of Representatives - 1997

By Representatives Boyd, Kise and Murman

A bill to be entitled
An act relating to corperations; amending s.
48.101, F.S.; provadang for two kinds of
service of process on dissolved corporations
depending on the date of dissolution; amending
z. 607.01401, F.S.; defining the term "treasury
shares”; amending s. 607.0732, F.S.; providing
additional requirements with respect to certain
shareholder agreements; amending s. 607.1002,
F.S.; providing an additional criteria whereby
a corporation’s board of directors may adopt
one or more amendments to the articles of
incorporation without sharsholder action;
amending s. 617.0808, F.S.; deleting referance
to the board of directors of certain charitable
organizations with respect to the rsmoval of
directors; amending s. €17.2103, F.5 ; revising
languags with respect to exemptions for certain

corporations; providing an effective date.
Be It Enacted by the Legislature of the State of Florida:

Section 1. Section 48.101, Florida Statutes, is
amnended to read:

48.101 Service on dissolved corporations.--Process
against the directors of any corporation which nag is
dissolved before Jyly 1, 1990, as 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

the directors of the dissolved corporation as trustees

1
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thereof . Process against any other dissolved corporation shall
Section 2  Subsections (27) and (28) of section
607.01401, Florida Statutes, are renumbered as subsections
(28) and (29), respectively, and a new subsection (27) is
added to said section to read:
607.01401 Definitions.--As used in this act, unless

the context otherwise requires, the term:

(27) "Treasu hares™ me ares of the corporation
that the jissujng co i that uthorjzed a
issued shares that t outstandi r t canceled, a
ve n en regtored t e gtatus o ized but

unissyed shares.

Section 3. Paragraphs (f) and (g) of subsection (1) of
section 607.0732, Florida Statutes, are amended, and paragraph
(h) is added to said subsection, to read:

607.0732 Shareholder agreements.--

(1) An agreement among the shareholders of a
corporation with 100 or fewer shareholders at the time of the
agreement, that complies with this section, is effective among
the shareholders and the corporation, even though it is
inconsistent with one or more other provisions of this
chapter, if it:

(f) 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
among directors or shareholders; or

(g) Requires dissolution of the corporation at the
request of ona or more of the shareholders or upon the
occurrence of a specified event or contingency; or

2
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\Y XQFC o
r a t busi n
c t s o) t
c s, and t orpo o amon m
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ot 23mit h u [} £
a a corporgti u
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n unde. . 60 !
d u 2. 0 o
t s d s 607.1301 throu
607.1320.

Section 4. Subsections (7) and (8) of section
607.1002, Florida Statutes, are amended, and a new subsection
(8) is added to said section, to read:

607.1002 Amendment by board of directors.--Unless the
articles of incorporation provide otherwise, a corporation’'s
board of directors may adopt one or more amendments tc the
corporation’s articles of incorporation without shareholder
action:

(7) To change the par value for a class or series of
shares; er

( d if t c

t untj i ed of ncele
the corporation;i or
(9)¢8) To make any other change expressly parmitted by
this act to be made without shareholder action.
Section 5. Section 617.0808, Florida Statutes, is
amended to read:
3
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617.0808 Removal of directors.--A directaor may be
removed from office pursuant to procedures provided in the
articles of incorporation or the bylaws, which shall provide
the follouwing, and if they do not do so, shall be deemed to
include the following:

(1) Except-as-provided-in-subsection-€{2); Any member
of the board of directors may be removed from office with or
without cause by the vote or agreement in writing by a
majority of all votes of the membership.

€23--Any-member-of -the-board-of-directors-of-a
charitable-organization-as-defined-in-s:-496:404;-may-be
removed-from-office-without-canse-eniy-foiiowing-the
recommendation-of-a-majority-of-the-board-of-directors
followed-by-the-vcte-or-agreement-in-writing-by-a-majority-ef
ali-votes-ef-the-membership-

£2)€3) The notice of a meeting of the members to
recall a member or members of the board of directors shall
state the specific directors sought to be removed.

(3)¢43 A proposed removal of a director at a meeting
shall require a separate vote for each board member sought to
be removed. Hhsre removal is sought by written agreement, a
separate agreement is required for aach board member to be
removed.

(4)€5) If removal is effected at a meeting, any
vacancies created thereby shall be filled by the members at
the same meeting

(5)€63 Any director who is removed from the board
shall not be eligible to stand for reelection until the next

annual meeting of the members.

4
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(6)€7) Any director removed from office shall turn
over to the board of directors within 72 hours any and all
records of the corporation in his possession.

(7)¢83 If a director who is removed shall not
relinquish his office or turn over records as required under
this section, the circuit court in the county where the
corporation’s principal office is located may summarily order
the director to relinquish his office and turn over corporate
records upon application of any member.

Section 6. Subsection (1) of section €17.2103, Florida
Statutes, 1996 Supplement, is amended to read:

617.2103 Exemptions for certain corporations.--

(1) No corporation described in s. 501(c) of the
Internal Revenue Code of 1986, as amended, shall be subject to
the provisions of €617.080 s. 617.1601, s. 617.1602, s.
617 1603, s. 617.1604, s. 617.1605, or s. 617.2102, unless the
articles of incorporation or bylaus provide otherwise. Ne
corporatien-described-in-s:-581¢c)-of-the-Internai-Revenue
Eode-of-19865-as-amended; -except-a-charitabie-organization-as
defined-in-s:-496-484;-is-subject-to-the-provisions-of-s:
647-0808: For purposes of this subsection, if a current
determination letter issued under the authority of the
internal revenue laus of the United States of America
determines that a particular corporation is or is not exempt
from federal income taxation under s. 501(c) of the Internal
Revenue Codes of 1986, as amended, that shall be conclusive on
the question vhether the corporation is or is not described in
s. 501(c) of the Internal Revenue Code of 1986, as amended.

Section 7. This act shall take effect upon becoming a

law.

5
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HOUSE SUMMARY

Provides for service of pracess on dissolved corporations
with a d1ff.rent rocedure for corporations dissolved
before July 1, 1990, and on or after that date.

Provides additional criteria whereby an agreement among
the shareholders of a corporation with 100 or fewer
shareholders is effective among the shareholders, even
though 1ncon31stent with one or more provisions of
chapter 607,

Provides that unless the articles of incorporation
provide otherwise, a corporation’s board of directors way
adopt one or more amendments to the corporation’s
articles of incorporation without shareholder action to
provide that if the 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 term "treasury shares” to mean shares 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 restored
to the status of authorized but unissued shares.

Deletes reference to the board of directors of a
charitable corporation from a provision of law governing
the removal of directors
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A bill to be entitled
An act relating to mergers of business entities
or corporations; amending s. 48.101, F.S.;
specifying service of process on certain
dissolved corporations; amending s. 607.0732,
£.S ; providing an additional criterion of
shareholder agreements; providing lamitations,
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; providing 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 ; proviading
for mergers of limited liabilaty 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; praviding 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

1
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rights of dissenting partners; providing

procedures; providing an effective date.

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

Section 1 Section 48 101, Florida Statutes, is
amended to read.

48.101 Service on dissolved corporations.--Process
against the directors of any corporation that was which-is
dissolved before July 1, 1990, as 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
the directors of the dissolved corporation as trustees
thereof Process against any other dissolved corporation shall
be_served in accordance with s, 48.081.

Section 2. Subsection (1) of section 607.0732, Floraida
Statutes, is amended to read

607.0732 Shareholder agreements --

(1) An agreement among the shareholders cof a
corporation with 100 or fewer shareholders at the time of the
agreement, that complies with this section, is effective among
the shareholders and the corporation, even though 1t is
inconsistent with one or more other provisions of this
chapter, if it:

(a) Eliminates the board of directors or restriacts the
discretion or pewers of the bomrd of directors;

(b) Governs the authorization or making of
distributions whether or not in proportion to ownership of

shares, subject to the limitations in s. 607.06401;

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 division of voting power by the
shareholders and directors, including 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 corporation mnd 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
resolutian of any issue mbout which there exists a deadlock
among directors or shareholders; or

(g) Requires dissolution of the corporation at the
request of one or more of the shareholdsrs or upon the

occurrence of a specified event or contingency; or-

(h) Otherwise governs the exercige of the powers, or
a nt usj of t oratio
or the 1 ship amo shareho direc
the co i nd a i olic
m W i utj cu o to th
e i o m i or
ermi . 60 - -1110 .
0 = o 0.201-620. dversel t
) ders” t (-] iv v i
' : 4 or 3. 0.205
roga visions . 607.064 de
3
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distributions are deemed contra to public policy for
purposes of this paraqraph.
Section 3. Sections 607 1108, 607,1109, and 607.11101,

Florida Statutes, are created to read:

607.1108 Merqer of domestic corporation and other
business entity.--

(1) As used in this section and ss. 607.1109 and
607 11101, "othe i i me imited lia
company, a foreign corporatiocn, a business trust or

assgciation, a real estate investment trust, a common law

trust, an unincorporated business, s general partnership, a
limited partnershi or_any other entity that formed

ursuant to the reguirements of applicable law.

(2) Pursuant to a plan of merger complying and
approved in accordance with this section, one or more domestic
corporations may merqe with or into one or more other business
entities formed, orqanized, or incorporated under the laws of
this state or any other state, the United States, foreiqn

ountr or other foreign jurisdiction, if:

(a) Each domestic corporation which is a party to the
merger complies with the applicable provisions of this
chapter.

(b) Each domestic partnership that is a party to the
merger complies with the applicable pruvisions of chapter 620.

(c) Each domestic lamited liability company that is a
party to the merger complies with the applicable provisions of
chapter 608.

(d) The merger is permitted by the laws of the state,

countr or jurisdiction under which each other business

entity that is a party to the merger is formed, orgmnized, or

4
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| smch domestic corporation that 13 = party to the merger and
4| the partnership interests, jinteresty, shares, obligations or
16| gther securities of each other business entity that 13 a party
17 rder into partn n
18] obligations or other geocurjties of the survivang entity or agy
19] gther domestic corporation or other business entaty or, 3n
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21 vertin ts to acquire the of each
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26 i iong or othe s entjt
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ipto ) the o -
30
31

5

CODING: Deletions sra strreken; additions ara underlined




NV N NS NN

D T o T o S S S L
0 M N O N D NN~ O

21
22
23
26
25
26
27
28
29
30
3

Florida House of Representatives - 1997 HB 1657
582-104-97

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

eneral partners of
the survaving entity.

(e) If a limited liability company 3is to be the
surviving entity and management thereof is vested in one or
more managers, the names and business addresses of such
managers

(f) Al]l 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 a3 formed, organized, or
incorporated.

(4) The plan of merger may set forth:

o be the survivin

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

of incorporation of the surviving entity, and such amendments
pr restatement shall be effective at the effective date of the
merger .

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

or after the date of filing the certificate of merger.

(¢c) Any other provisions relating to the merger.

(S) The plan of merger required by subsection (3)

shall be adopted and approved by each domestic corporation
that ix a party to the merger in the same manner as is
provided in s. 6067 1103, Notwithstanding the foreqoing,_ if the

surviving entity 1s a partnership, no shareholder of a

to the merger sh 2= a

result of the merger, become a general partner of the
surviving entity, unless such shareholder specifically

consents in writing to becoming a general partner of the

ivi such itten consent is cohtaine

u the mergec

6
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uld become h u i entit suc
er sha ca v 0 01 Any
shareholder providing guch copsent in writing shall be deemed
ve voted 1 1 merger fo os o
3 607.1103.
(6) Sectiong 607.1103 and 607.1301-607.1320 shall,
far as th c o _merge
co i i or _more ot
business entities.
(7) otwi visi this sec
0 109 and a t solely o

er of one o c

0, orel O. o
ih accordance with the reguirements of 3. 607, 1102,

07.1109 =k

te a o
cor i d i tity t a

he me u i shall delj
t i i srge hi

xecut o i oratj as re
7.0120 and by each ot u ty ss requare

d whac t fort
{a) The plan of merger.

b) A stat o er_wa v
by each domestic corporatjon that iy a party to the merger in
sccordance with the gpplicable provisions of this chapter,

1 icabl t the writt o
@ach sharsholder of guch domestic corporation who, as m result
of the merger, becomes 3 general partner of the survaving
ty has be u t
?
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(c) A statemant that the plan of merger was approved

(d) A statement that the plan of merger was approved
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 = partv to the merger,
other than corporations, limited liability companies, and
partnerships formed, organized, or incorporated under the laws
sState, country, or jurisdiction under which such other
busineass entity 13 formed, orqganized, or incorpaorated

(f) The effective date of the merger, which may be on
or_after the date of filing the articles of merger, provided,
2f the articles of merger do not provide for an effective date
of the me 4 the effective date shall be the date on_which
the articles of merger are filed.

(q) If the surviving entity is another business entity
formed, orgqanized, or incorporated under the laws of any
state, country, or jurisdiction other than_ this state:

1. The address, including street and number, if any,

[ i inci f the state, cou

ormed anized, or

incorporated

2. A statement that the surviving entity is deemed to
have appointed the Secretary pf State as its agent for service
of process in a proceeding to enforce any obligation or ths

mestic corporation

that is & party to the merger.
8
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t urvivi i as e
t ay t sharehold 0 ch domesti
corporation that 33 3 party to the merger the amount, if apny,
which th under s. 607.130
) co of m 1ed b
e t t t iled office o e
o cial who i o c a ounty J
State in which fyoa] property of a pmrty to the merger other
than the surviving entitv is situated.
07 10 merger o mest o tion
usines ks
1) comes v
m ic corporat oth iness
tha the mer n
entity and the separate existence of overy domestic
corporation and other business epntity that 33 a» party to the
xcept viving enti
(b) The tatle tgo mll rea)l estate and other property,
or any interest therein, owned by ogch domestaic corporatiog
ther bu E i that i o erger
t in the surv nti withou ion or impairmen
out uj to rec dee
conveyance.
(c) The surviving entity shall thereafter be
onsab o (-] bj and oblj
o o ion_an t usin tity ¢t s
arty t ludi iabjilit ising ou
e ri of di i e
applicable law,
(d) Anv clmim exigting or actjon or proceeding pending
o ai 0 usine.
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entity that is a party to the merger may be continued as if
the merger did not occur or the surviving entity may be
substituted in the proceeding for the domestic corporation or
other business entity which ceased existence.
ith e rights of creditors nor any liens upon

the property of any domestic corporation or other business
entity shall be impaired by such merger.

(f) If a domestic corporation is the surviving entity,
the articles of incorporation of such corporation in effect
immediately prior to the time the merger becomss effective

shall be the articles of incorporation of the surviving
entity, except as amended or restated to the extent provided

an _the plan of merger.

(g) The shares, partnership interests, interests,
obligations, or other securities, and the rights toc acguire
shares, partnership interests, interests, obligations, or
other securities, of each domestic corporation and other
business entity that is a party te the merger shall be
converted into shares, partnership interests, interests,
obligations, or other securities, or giqhts to such
securaties, of the surviving entity or any other domestic

other business entit

in whole_or_in.

art

intgo cash or other property as provaded in the plan of merger,
and the former holders of shares, gnrtnershig interestg,
interests, obligations, or other securities, or rights to such

securaties, shall be entitled only to the rights provided an

la merqer and to their rights as dissenters,
er ss. 607 1301-607.132 , 608.4384, s, 620.205, or other

applicable law.

10
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Section 4. Sections 608.438, 608.4381, 608.4382,
608.4383, and &608.43884, Florida Statutes, are created to

read.
08. mit t —
) i cti d ss. 381-60
"ot usin ity"” i u a corporation, a business
trust o ) i =t ipvestme ust common
law trust, an ynincorporated business, a general partnership,
ited ljigbilat und i
cha or othe
s 1i
y r vi t| i o
izati 0 u e iabjilat
com ursu 1i ed liabjzlit
com a i into one or more limited bili
ompan]j or ot usa ntat ormed ized, o
ora d t or a s
the Unjted Stateos, foreign country, or other foreian
jupisdictio
(a) Each limjted lisbility company that is a party to
the m er compljes wi e a cable provisions of thi
cha dc i W, ter
organization end regulations,
) E dome: r hat 3§ o
me, ompl it ic isj c
(c) domestj rpo o h o
me ompli it ica ovis 0
) r j mitte he lawg of th ate
u r j dictj d ich each busipess
hat _a pyrty to the werger is formed. organized, or
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incorporated, and each such other business entity complies
with such laws in effecting the merger.
(3) The plan of merger shall set forth:

company and the

name_and jurisdiction of formation, organizatiom, or
ancorporation of each other buginess entity planning to merge,

and the name of the surviving or resulting limited liability
i i ach other limited

liability company or other business entity plans to merge,
which 1s, in this section and in ss. 608.4381-608.4384,

ted the surviving entity.

(b) The terms and conditions of the merger.

erting the interest
compa at is
rship interests

shares, obligations, or other securities of each other
business entity that is a party to the merger into interests,
partnership interests, shares, obligations, or other
sacurities of the surviving entity or any other limited
part, into cash or other property., and the manner and basis of
converting rights to acquire interests of each limited

a to the merger and rights to
t shar bliqati
iness entit at is a

party to the merger into rights to acquire interests,
partnership_interests, shares, obligat:ions, or_other
securities of the survaving enmtity or any other limited
part, into cash or other property.

12
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o an s us s ad Sses u.
panadory
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of the managers of a limited

erger in whic

management is not reserved to its members. Unless the articles
of organization or the requlations of a limited liabilaty

reater-than-majority vote or provide for

angother method of determining the voting rights of each of its
members, and whether or not management is reserved to its
members, the plan of merger shall be approved in writing by _a

a party to the merger, and, if applicable, the vote of each
member shall be weaghted in accordance with s. 608.4231(1)(b),

provided, unless the articles of organization or the
requlations of the limited liabiljity company require a

= -majority vote or provide another method of

determaning the voting rights of sach of its members, 1f there
is more than one class or group of members, the merger shall

be approved by a majority of the members of each such class or
group, and, if applicable, the vote of each member shall be
weighted in accordance with s. 608.4231(1)(b),

(2) In addition to the approval required by subsection
(1), if the surviving entity is a partnership, no member of a
limited liability company that is a party to the merger shall,
as a result of the merger, become a general partner of the
survivang entity unless such member specifically consents in
uriting to becoming a general partner of the surviving entity
and unless such written consent :s obtained from each such

r_wh s a result of the m or, would become a general

i iti shall be deemed to have voted in favor of

lan of merqer for purposes of 608.4384 .,
14
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company. in the case of a limited liability company in which

management is not reserved to its members, as detsrmined by

the manaqgers of such limited liability company, which
statement may consist of a reference to the applicable
provisions of such limited ljability company‘'s articles of
organization or requlations that determine the fair value of

an_interest in the limited

purposes, and which shall constitute an offer by the limited
liability company to purchase at such fair value any interests

of a "dissenter " ax defined in s. 608.4384(1)(a), unless and
until such dissenter's right to receive the fair value of his
interests in the limited liability company is terminated
pursuant to s. 608.4384(8).

( T date on which suc] otification was mailed or

delavered to the members,

(f) Any other information concerning the plan_ of
merger.

(5) The notification required by subsection (3) shall
be deemed to be given at the earliest date of:

(m) The date such notification is received;

(b) Five days after the date such notification is
deposited in the United States mail addressed to the member at
his address as it appears in the books and records of the

ited 1xabality compan with postage thereon prepaid;

(c) The date shown on the return receipt, if sent by
registered or certified mail, return receipt reguested, and
the receipt is signed by or on behslf of the addressee; or

(d) The date such notification is given in_accordance
with the provisions of the articles of organization or the
requlations of the limited liabiljty company.

16
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is a party to the merqer shail be filed with the Department of
State prior to the effective date of the merger.

organization or requlations or the plan of merger provide
otherwise, notwithstanding the prior approval of the plan of
merger by apy lamited liambility company that 1s a party to the
merger in which management as not reserved to its members, and

articles of merger with the

Department of State, the planned merger may be abandoned,
subject to any contractual rights, by any such limited

irmati ote of a majority of its
managers without further action by its members, in accordance

with the procedure set forth in the plan of merger or if none
is set forth, in the manner determined by the managers of such
Jimited liability company.

608.4382 Articles of merger.--

(1 fter a plan erqer is approved by each limited

t om and other business entity that is a party te
the merger, the surviving entity shall deliver to the
Department of State for filing articles of merger, which shall
be executed by each limited liability company and by each
other business entity as required by applicable law, and which
shall set forth:

(a) he plan of merqer.

(b) A statement that the plan of merger was approved

merger in accordance with the applicable provisions of this
chapter, and, 1f applicable, a statement that the written
consent of each member of such limited liability company who,
as a result of the merqer, becomes a general partner of the

surviving entity has been obtmined pursuant to s. 608.4381(2),
18
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1 ( norger w ove
2| by_each domestic partnership that 13 & party to the merder an
3| ac j io t 0.

[ [ n_o v

5| by_oach domestic corporation that i3 & party to the merger in
6| accordance with the appliceble provigions of chapter 607.

7 s 1 o r

.} ch _oth 0 s h s a to r,

9] ot ted bj e tners
10| ¢ d, o c a

11| o c the

12| state, country, or jurisdictjon under which such other
13| busipess ontity 3s formed, organigzed, or incorporated.
14 ( ctiv ) t which m;

5] o te o tacl 0 rovide
16| if the article erger d rovi
17 i t a c
18| the article3 of merder are filed.
19 u ) enti i o u it
20 med, o i i rate d the )a
21 t ount of jurjsdiction othe an this st A
22 G = dre includi reet if =
23 its princi of £fi or t us of the st
24 jupigd i i jch i med, organized

25) jncorporated.
26 - _the survaiv i i 0
27 i t ) s 3ts n vige
¥ igh f di m a ity c

50{ that_is s partvy to the merger.
31
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. A stateme that the suxviving entit as aqreed to

promptly pay to the dissenting members of each limited

liabilit ompa that rty to the merqer the am t
any. to which such dissenting members are entitled under s,
€08.4384.

(2) A copy of the artjcles of merger, certified by the
Department of State, may be filed in the office of the
official who is the recording offjicer of each county in this
state in which real property of a party to the merger other
than the suryiving entity s situated.

608.4383 Effect of merger.--Khen a merger becomes

effectjve;
1) _Eve imited liabilat ompany and other busaness
entity that is a party to the merger merqeg into the surviving

entity and the separate existence of eve limited liabilit
om a ther business entity that iy a party to the
merger, except the surviving entity, ceases.
(2) The title to all real estate and other property,

Qr _any interest therejn, owned by each ljimited liabality
compa a ther inesg ent t art o the
merqer is vested in the surviving eptjty without feversion of
i ir i ut a equirement to record sny deed or
other convevance,

(3) The survjving entity shall thereafter be

out of the rights of dissepters with respect to guch merger
under applicable law.
)__Any claim isting or action or proceeding pendi
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c n ag i
om) o i i i ed existence
) e of credator or
ope o i o
! ] erge
(6) i d liabil}i ompan
ntit i o jzati t equlations o
u imited Jigbhjli ) i fect immediate rior to
he t e [+] effecti
io urvivin tit
cept t. o t i i
plan of merger.
) e inte rtnership interests a
1 io [} jti t ts to acqgujr
sts [ a
other securities., of each limited limbilatv compmny and other
t i tv t erger shall be
converted into jintoresty, partnership interssts, shares,
gbligstions, or other gecuritiey. or raaghts to guch
Securities, of the surviving entity or any other ljimited
igbili . i cle o
o ovid the pl ]
d terest rtnershi
res, oblj io r gecurjt jgh
uritje ti [} h
i i 1 o i ight

digsontors. if snv, under 3. 608 4384, sy, 607.1301-607.1320,
3..620.205, or other applicable lew.
21
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(1) For purposes of this section:

(a) '""Dissenter” means a member of m limited liability

ecordho

seeks relief as of the date fixed for the determination of
embers entitle otjce of an of mer

vote such jinterest favor of th an o

exercises the right to dissent from the plan of merger when
and an the manner reguired by t sectio

{(b) "Fair value,' with respect to 3 dissenter's
iability company that is ar r
the close of business of the da i e effective d

unless such exclusign would be ineguitable.
(2) Each member of a limited liabjljty company that is
a _party to er sh ri id the

lue of his interests as disse

3) Not later than 20 days t e shic

members, or if such notificatjon is waived in wrjiting by the
dissenter, not later than 20 days after the date of such

ritten waiver, the dissenter s aljve imi
liability company a written d

ai alue of the interests as to i he

States his address, the number and class, if any, of those

interests, and, at the election of the dissenter, the amount
i i he

m as the fair value o [ re,
statement of fair market value by the dissent.
constitute an offer by the dissenter to sell the interests to
22
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m sent m
S t t, igtered an has
Y] er’ shal
m if t e s disgented
romaini. ) t names o
mepb. t| tere c sent
e C tificate e dissen
hall it s r h the limjte bil
om mult 1] d v r
-] U o ayme om

igbil oxpa sha
ti nt in jtg records. mited
abilj stric trans uncortificate
in e dat enter”’ itten demand fo
ot i jvered. jttep dema o ment served
1 n H o _dissenter
t €9 o h u v t
( e wrjtte e
bgec 3) 1 enmed to be delivered to the m
liabiljty company st the earliest of:
e d u tt emgnd cejv
( v e da u
sited i he Unat i d sed e ingi
e3gs offjce t a compa
thereon prepaid;
£-] a ! 1 uc
Y d o e b a et
ec t n eipt j
of the addressee; or
23
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(d) The date such written demand is gaven in
c ce Nath the provisions he limited liabjli

company's artjcles of organization or requlations.

5) Un)ess the articles of organjzati or regqulations

pember provides a basis or method for determining and pavang
v int as which the dissenter
seeks relief, or unless the limjted liability company or_ the
surviving entity and the dissenter hmve agqreed ip wraiting as
to the fair value of the interests as to which the dissenter

eeks relief, the dissenter, the limited liability c

the survivin nti athin 90 dgys aft t issenter

delivers the written demand for payment to the limited

jabilit ompan ma ile an actio n a cour f

competent jurisdiction in the county in this state where the

was located wh the pl o b
members, or in the coun in this stat which the princi
office of imit bilit o n hat is.

interests js located or was located when the plan of merger

as approved b ts partners, requ ing th the fa value

isgsenter’'s interests be determined. he court a

1so determine whether each dissenter that rty t
roceedi as to whom the limited Jiabilijt
surviving entity requests the court to make such
determinatjon, is entitled to receive payment of the fair
value for his interests. Other disse withi =

period after a dissenter deljvers a written demand to ths

defendants, and any tuo or more suc ceedings ma )
24
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enti mmence. u roceedi jssenters hethe

not residents of this stete, other than dissenters who_have
agreed in writing with the limited liability company or the

survjving entity as to the fair value of the interests as t

which such dissenters seek relief, shall be made parties to
uch actijon as an actjon against their interest h imite

mail and publication or in such matter as is permitted by law,
The jurisdiction of the court in such m proceeding shall be

ry and e i All dissenters who are proper parties

sought hereunder. court ma if 3 o elects, appojnt one
or more psrsons as appraisers to receive evjidence and
recommend m decision on the question of fair yalue. The

i he order of ir appointment or an amendment thereof.

The 1ted liability company sha ay each dissenter the

amount found to be due him within 10 days after final
determination of the proceedings. Upon payment of the
Judgment, the dissenter shall cease to have any ainterest in
the interests as to which payment is sought hereunder.

25
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dgment ma iscreti
clud i intere the
court,
(2] t ny guc in
all be i by the c d _shall be ingt
the limited 1jabjlity company or the surviving entityv, but all
n ar asts and
ses: a3 th urt de itable agai all of
e dj are partij the proceedi
i liabilj apy or t uryjyi made
ffer to intere. i e court fi t
of suc rs in faj t 3u
batrar atious or not j od faith. Suc shall
include compensa and reasona
th rai ut shall exclude the fe expepses o
coups d erts 1 n the fai
value of the anterest3y, as determined, materially exceeds the
mount whic d liab ny or the surviv
ontjity offered to pay therefor, the court in its djiscretion
may gward to spy djgsenter who i3 » party to the proceeding
ount the court determj ble
ensatj ny attorn ert loys
dissenter 31p the proceeding,
(8) The right of a dissenter to receive fair vslue for
d the i i to s ch jnterests a i e seek

Syrviving eptjty to purchase such interests apd the obligation
to pay the fair valye of such anterests, shall terminate if;
(a) T r has i thi
v i uc onc iance:
26
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(b) The limited liabili h ar

or _is finally enjoined or evented

t bers rescind thei i ar 3

{c) The dissenter withdraus his demand, with the
consent of the limited liability company or the suryiving
entity; or

(d)1. The articles of organi i ions
of the limited liability company in which the dissenter uas a
member does not provide a basis or method for determining apd

aying the dissenter the fair e is i
2. The limited liability company or the surviving

entity and the dissent ir
of the dissenter's interests,
3. Neither the dissenter, the llmxtgg 1;gh;1;1¥

complaint under subsection (5) within the 90-day period
provided in subsection (S).

(9) Unless otherwise provided in the articles of
organization or the requlations of the limited liabilitv
company in which the dissenter was a member, after the date
the dissenter delivers the written demand for payment in

accordance with subsection (3) until either the t

the rights and obligations arising und

urchase of the dissenter’'s interests

compan the survi

entitled only to payment as provided in this section and shall
not be entitled to any other rights mccruing from such
interests, including voting or distribution rights. JIf the

right to receive fair value is terminated ot

purchase of the dissenter’s interests gx the limited 1;gh;1;:g

or the survivin

27
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han a cash been c ip lieu th
he electi of the gurviving enti he fair v
in cash as de he survivi
uch irati ompletion, b i t

jabilit L) ter the date the dissenter deljvered
the uritten demand for payment.
(10) A member who is entjtled under thig gection to

n ig i S all ave an i t

r i ity to challe th idj of an hat

itle ayment he; er, or to
t r_set aside or r i d, except with respect to
ith ovisgi of the limi iabilji
: i f organization equlations if the
le with r 0 _suc ) o~
€11) Upless otherwise provided in the articles of
i he requ ion limited 1i
dissenter wa mber, thi i doe
c of merger i s o e
th mination of mem titled t tice of a
plan of merger;
(a) The interests of the limited liabjlity compapy

f reco er tha rs i
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(b) The interests were registered on a national
Securities exchange or guoted on the National Association of

Securities Dealers Automated Quotation System,
Section §. Sections €20.201, 620.202, 620.203,

620,204, and 620.205, Florida Statutes, are created to read:
620.201 Merger of domestic limited partnershj
(1) As used in this section and ss. 620.202-620.205,

"other business entity" includes a corporation, a limited
liability company, a business trust or association, a real
estate investment trust, a common law trust, an unincorporated
business, a general partnership or a limited partnership but
excluding a domestic limited partnership. or any other entitv
that is formed pursuant to the reguirements of applicable law.

(2) Unless otherwise provided in the partnership
agreement of m domestic limited partnership, pursuant to a
plan of merger, a domestic limited partnership may merge with
or into one or more domestic limited partnerships or other
business entities formed, organized, or incorporated under the
laws of this state or any other state, the United States,
foreign country, or other forei urisdicti if ;

(a) Each domestic partnership that is a party to the
merger complies with the applicable provisions of this chapter
and complies with the terms of its partnership agreement.

(b) Each domestic limited liability company that is a
party to the merger complies with the applicable provisions of
chapter 608.

(c) Each domestic corporation that is a party to the
merger complies with the applicable provisions of chapter 607,

{d) The merger is permitted by the laws of the state,

countr: or jurisdiction under which ea oth

entity that is a party to the merger is formed. organized, or
29
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i c u t! us
3) e plan r a
o ic i
d jurisdictio i ization, or
o i t ugine ti lanni
and the name of the surviving or resulting domestic limited
ines i i i ach other
™ rship or ot i i lans to
reinaf nd i : = .20
designated as the surviving entity.
m conditj r.
(c) The manner and basis of converting the partnership
ts o c omest ]
the merger and artnership i int
Shares, obligations, or other Securities of each other

bugigess entity that js o party to the merger into partnership
of the surviving entity or any other domestic limited
partnership or other businesy entity or, in whole or in part,

sh or other propert and the manne. d

converting rights to mcqujire the partnership interests of each
domestic lipited partne ip that j arty to the merger an
Eights to acgquire partnership interests, interests, shareg,

o ities of each ot i
that 13 a party to the merger into rights to agquife
partnership interests, interests, shares, obligations, or
gther securitieg of the surviving entity or any other domestic

ther busine ti i o or

int t ty.

30
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(d) If a partnership is to be the surviving entity,
the names and business addresses of the general partners of

the surviving entaty.
(e) If a limited liability company is to be the
surviving entaty, and management thereof is vested in one or

more managers, the names and business addresses of such

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

plan of merger by the laws under which each other business

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

incorporated.

Th 1a merger may set forth:
(a) If a domestic limited partnership is to be the

amendments to, or a restatement of, the

coertifacate of limited partnership or partnership agreement of

V1 entit and such amendments or restatement sha
be effective on the effective date of the merger.
he effective date of the merger, which may be
g after the date of failing the certificate of merger.
(c) A provision authorizing one or more of the
domestic limited partnerships that are parties to the merger

and the proposed merger pursuant to s. 620.202(7).

statement or a statement of the methad of

as defined in s. 620,205¢

of a_

that 2s a party to the merger.
(e) Any other provisions relatang to the merger. --
620.202 Action on plan of merger.--
(1) Unless otherwise provided in the partnership
agreement of a domestic limited partnership, the plan of

merdger shall be approved in writing by all of the general
31
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the merger, U tnership a m
limited partnershap roguires a greater vote, the plan of
perger 1 glso oved in wrj

who m than a n ant
percenta t rests in th of;ts of the dome

am d part h wned by all of e at

provided, unlesy the partpership agreement of the domestic
lamited partpership requires a greater vote, if there is more
than one class or group of limited partners, the plan of
mgrggg_ghall_gg_ggggovgd by those lamited partners who ouwp
pore than a majority of the then current percentage or other
interests in the profit3 of the domestic limited partnership

guped by the limited partners in each class op group.
(2) addat to the ov ui u ctic
M
(a) If 3 domestjc limited partnership is to be the
t t t er.
coptinue to be ar become a general partner of the surviving
ptit unless on specifical co ts i itain

gontinuing to be or t¢ becoming, as the cagg may be, a general
partper of the Surviving entity, and unless such written
consent 1s obtained from each guch person who, as a result of

t ) Houl Co
entity, such merger ghall not become effoctive undar s
0.20

32
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in uriting to becoming s general partner of the surviving
entity, and unless such written consent is obtained from each
person who, as a result of the merger, would become a general
partner of the surviving entity, such merger shall not become
effective under s. 620.204. Any person providing such consent
in writing shall be deemed to have voted in favor of the plan

of merger for purposes of s. 620.20S5.

(3) A1l partners of each domestic limited partnership
that is & party to the merger shall be given wrjtten notice of
any meeting or other action with respect to the approval of a
plan of merger as provided in subsection (4), not fewer than
30 nor more than 60 days before the date of the meeting at
which the plan of merger shall be submitted for approyal by
the partners of such limited partnership. However, af the
plan of merger is submitted to the partners of the limited
partnership for their written approval or other action without
a _meeting, such notification shall be given to each partnmer
not fewer than 30 nor more than 60 days before the effectjve
date of the merger. Notwithstanding the foreqoing, the
notification reguired by this subsection may be waived in
writing by the person or persons entitled to such

notification.

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

(a) The date, time, and place of the meeting, if any,
at which the plan of merger shall be submitted for approval by
the partners of the domestic limited partnership, or, if the
plan_of merger will be submjtted for written approval or by
other action without a meeting, a statement to that effect.

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

33
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af t c with the igi 0.20
of dissentin to be paid t
ue o c all
accompanied by a copy of s. 620.205,
or a e
hd value," as defi i 620 20S( )
of an interest ip the limited partnership as determined by the
goneral partners of the limited partpership, which statement
ce to the applic isio [*)
ted rt 1p's partnersha e that
e e the fai lue of an terest i
shi £po an i constitut
offer by the Jimjted partnership to purchase at such fair
value any partnership jnterests of a "digsenter,” as defined
an s. 620.205(1)(a), ypless and until guch a dissenter's right
o_receive th ue of his interes an the lamited
partnership are 3s terminated pursuant t9 g. 620.205(8).
(o) t which such notifjcation was mailed

ivered to the pa ors.

(f) Any other anformation concerning the plan of

rger.

(5) The notification required by gubsection (3) shall
o _be gav t of
(a) The date such notification a3 ;’c.lvegg
(b) Five davy sfter the date guch potafication 1s
ite Upit ates il add o th
is a i i o

jite i it osta thereo epai
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L ja/ n _the return receipt, if sent b

tifi mail, return receipt requested, an
the receipt is signed by or on behalf of the addressee; or
(d) The date such notification is given in_accordance

agreement.

merger may provide for the manner, if
any, in which the plan of merqer may be amended at any time
before the effective date of the merger, except, after the
approval of the plan of merger by the limited partners of a
domestic limited partnership that is a party to the merger,
the general partners of such domestic limited partnership
shall not be authorized to amend the plan of merger to:

(a) Change the amount or kind of partnership

cash, rights, or any other property to be received by the
limited partners of such domestic limited partnership in

f their partnership interests;

ivin tity is a partnershi change

any term of the partnership agreement of the surviving entity,
except for changes that otherwise could be adopted by the
general partners of the surviving entity;

(c) Jf the surviving entity is not a partnership,
change anv term of the articles of jincorporation or comparable
governing document of the surviving entity, except for changes
comparable representatives of the surviving entity; or

(d) Change any of the terms and conditions of the plan
of merger if any such change., alone or in the aggregate, would

he limited tners, or a

35
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class or group of limited partners, of such domegtic limited
partnership.

: amendm t lan o in ce wit
ch plan and articles of m with the
ent o tate, amended
nera tners of eac ) i n
other businesg entity that is a party to the merger shall be
i epartment i ve
of the megger.
( omesti mited partner 4
ement or t e v
notwithstanding t i rova the
[-) tic lamite i arty t
merger and at any ti t jli ticles o
r with t epartment o the pla 1 a
abandoned, gubject to any contractual rights, by any such
om t i th armativ
ts gene t itho t io i imi
t i ance wit d
plan of merger or if none js set forth, in the manner
rmined by t neral i amite
pactnership.
620.20 i —
1 r 1s approved each
i imi . . : .
a party to the merger, the survivang entity shall deliver
ticl he De t of Stat
vhich articles shall be executed by the general partners of
sach domestic limated vartnership and by psch other business

3¢
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entity as required by applicable law, and which shall set
rth:

(a) The plan of merger.

b) m that the plan of merger was approved

by each domestic partnership that i1s a party to the merger in

accordance with the applicable provisions of this chapter,
and. if applicable, a statement that the written consent of

result of the merger, becomes a generm

partner of the surviving entity has been obtained pursuant to

s, 620.202(2).

|~

t the an of merger was approved

i ion a _party to the merger in

atement that the plan of merger was approved
imited liability company that is a party t

the merger in accordance with the applicable provisions of
chapter 608.

s t that the plan of merger was approved

usine entaty that 13 a party to the merge:

other than partnerships, limited liabilaty companies, and
corporations formed, organized, or incorporated under the laws
of this state, in accordance with the applicable laws of the
state, country, or jurisdiction under which such other
business entity is formed, organized, or incorporated.

(f) The effective date of the merger, which may be on
or_after the date of filing the articles of merger, provided,
if the articles of merger do mot provide for an effective dste
of the merger, the offective date shall be the date on which
the articles of merger are filed.
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ic ) x to her
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surviving entity and the separate existence of every domestic
limited partnership and other business entity that is a party
to the merger except the surviving entity ceases.

(b) The title to all real estate and other property,
or_any interest therein, owned by each domestic limited
partnership and other business entity that is a party to the
merger is vested in the surviving entity without reversion or
impairment and without any requirement to record any deed or
other conveyance.

(c) The survaving entity shall thereafter be
responsible and liable for all the limbilities and obligations
of each domestic limited partnership and other business entity
that is a party to the merger, including liabilities araising
out of the rights of dissenters with respect to such merger
under applicable law.

(d) Any claim existing or action or proceeding pending
by or agqainst any domestic limited partnership or other
business entity that is a party to the merger may be continued
as if the merger did not occur or the surviving emtity may be
substaituted in the proceeding for the domestic limited
partnership or other business entity which ceased existence.

(e) Neither the rights of creditors nor any liens upon
the property of any domestic limited partnership or other
business entity shall be impaired by such werger.

(f) If a general partner of a partnership formed or
organized under the laws of this state or any other state,
country, or jurisdiction that is a party to the merger is not
a _general partner of the surviving entity. the former general
partner shall have no liability for obligations arising out of
the rights of dissenters with respect to such merger under

applicable law or for any obligatjon incurred after the
39
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not readuire such domestic limited partnership to wind up its

ir der s. 620 159 or pay its liambilities and dastribute

its assets under s. 620.162.

20.205 Rights of dissenting partners.--

(1) For purposes of this section:

means a partner of a domestic limited

recordholder of the partnership interests

to whach he seeks relief as of the date fixed for the

inati artners entitled to notice of a plan of
merger, who does not vote such interests in favor of the plan
of merger, and who exercises the right to dissent from the
plan of merger when and in the manner required by this

section.

(b) "Fair value,” with respect to a dissenter's
partnershap interests, means the value of the partnership
interests in the domestic limited partnership that is a party

_plan of merger as of the close of business of the day

praor to the effectave date of the merger to which the

(m) "Dissenter

reciation or depreciation

in anticipation of the merger, unless such exclusion would be
inequitable.

(2) Each partner of a domestic limited partnership
that is = party to a merger shall have the right to be paid

artnershi

interests as a dissenter as

provided in this section.
(3) Not later than 20 days after the date on which the
notafication required by s. 620.202(3) is given to the

partners, or if such notification was waived in writing by the
dissenter, not later than 20 days after the date of such

written waiver, the dissenter shall deliver to the limited

pacrtnership a written demand for pavment to him of the fair
41
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subsection (3) shall be deemed to be delivered to the limited
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business office of the limited partnership, with postage
thereon prepaid;

(c) The date shown on the return receipt, i1f such
written demand is sent by registered or certified mail, return
receipt reguested, and the receipt is signed by or on behalf
of the addressee; or

{d) The date such written demand is given in
accordance with the provisions of the limited partnership’s
partnership agreement.

(5} Unless the partnership agreement of the limited

partnershaip in which the dissenter 1s a partner provides a

basis or method for determining and paying the fair value of
the interests as to which the dissenter seeks relief, or
unless the limited partnership or the surviving entity and the
dissenter have aqreed in wraitiang as to the fair value of the
interests as to which the dissenter seeks relief, the
dissenter , the limited partnership, or the surviving entity,
within 90 days after the dissenter delivers the written demand
for payment to the limited partnership, may file an action in
any court of competent jurisdiction in the county in this

state where the registered office of the limited partnership

as located when the plan of merger was approved

by its partners, or in the county in this state in whach the
principal office of the limited partnership that issued the
partnership interests is located or was located when the plan
of morger was approved by its partners, requesting a
determination of the fair value of the dissenter's partnership
interests. The court shall also determine whether each
dissenter that is a party to such proceeding, as tc whom the
limited partnership or the surviving entity requests the court

to _make such determination, is entitled to receive payment of
43
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10 days after final determination of the proceedings. Upon
payment of the judgment, the dissenter shall cease to have any
i ip interests as to which payment is

sought hereunder.
) The judgment may, at the discretion of the court,

include a fair rate interest, to be determipned by the
court,
expenses of any such proceedin

i i nd shall be assessed agains

the surviving entity. However, all

ts and expenses may be apportioned and

assossed as the court deems equitable against any or all of
the daissenters who are parties to the proceeding, to whom the
limited partnership or the surviving entity has made an offer
to pay for the partnership interests, if the court finds that
the action of such dissenters in failing to accept such offer
gas arbitrary, vexatious, or not in qood faith. Such expenses
shall include reasonable compensation for, and reasonable
expenses of , the appraisers, but shall exclude the fees and

erts employed b an art

If the fai = ip interests, as deterni

ich e limited pa ership or

the surviving entity offered to pay therefor, the court in its

d to any dissenter who i1s a party to th

groceeding such amount as the court determines to be
i torney or expert employed
the dissenter in the proceeding,
{8) The right of a dissenter to receive fair value for
and the obligation to sell such partnership interests as to
ghich he seeks gelief and the right of the domestic limited

ty ¢ urchase such interests
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rights. If the right to receive fair value is terminated
other than by the purchase of the dissenter's partnership
anterests by the lamited partnership or the surviving entity,
all rights of the dissenter as a partner of the limited

shi ha e reinstated effective as of the date the

ter delivered the written demand for payment, includain

the right to receive any intervening payment or other
distribution with respect to the dissenter's interests in the
limited partnesrship, or, if any such rights have expired or
any such distribution other than a cash payment has been
completed, an lisu thereof at the election of the surviving
entity, the fair value thereof an cash as determined by the
surviving entity as of the time of such expiration or
completion, but without prejudice otherwise to any action or
proceedang of the limited partnership that may have been taken
by the limited partnership on or after the date the dissenter
delivered the wratten demand for payment.
artner o is entitled under this section to

demand payment for his partnership interests shall not have
any raght at lav or in equaty to challenge the validity of any
merger that creates his entitlement to demand payment

der, or to have the merger set aside or rescinded
except with respect to compliance with the provisions of the
limited partnership’'s partnership agreement or if the merger
is unlawful or fraudulent with respect to such partner.

less otherwise provided in the partnershi

agreement of the domestic limited partnership in which the
dissenter was a partner, this section does not apply with
pespect to a plan of merger if, as of the date fixed for the
determination of partners entitled to notice of a plan of
merger :

47
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(a) The pacrtpecship interests of the limited
rartnership were held of record by not fewer thap 500

partnerg; or
( shi W ist
ati curiti nge o a
sociat ecuriti utona tion

Section ¢ This act shall teke effect upon becoming a

law.

XEXXXX XX XX A XXX XA XXX XXX XXX KA XXX XK XXX KKK K

SENATE SUMMARY

Provides procedures and criteria for mergers of

corporations and other business entities, limited
liability companies, and domestic limited pertnerships.
Requires plans of merger and specifies actions on such
plans. Provides for articles of merger. Provides for
si ht; o{ dissenting members or partners. (See biall for
etails.
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Florida House of Representatives - 1997

By Representative Lacasa

A bill to be entitled
An act relating to charitable corporations;
amending ss. 6€17.0808 and 617.2103, F.S.;
excluding charitable corporations fraom certain
provisionsz relating to removal of e director
from a board of directors; provading an

effective date.
Be It Enacted by the Legislature of the State of Florida:

Section 1. Section 617 0808, Florida Statutes, is
amended to read:

617.0808 Removal of directors.--A director may be
removed from office pursuant to procedures provided in the
articles of incorporation or the bylaws, which shall provade
the following, and if they do not do so, shall be deemed to
include the followang:

(1) Except-as-provided-in-subsectien-€2); Any member
af the board of directors may be removed from office with or
without cause by the vote or agreement in wrataing by a
majority of all votes of the membership.

€2)--Any-mnember-of-the-board-of-directors-of-e
charitable-organizatisn-as-defined-in-s:-496-484;-mnay-be
removed-from-office-without-cause-oniy-foilowning-the
recommendation-of-a-majority-of-the-board-of-directors
foiiowed-by-the-vote-or-agresment-an-writing-by-a-majerity-of
nil-votes-of-the-membership:

(2)€3) The notice of a meeting of the members to
recall a member or members of the board of directors shall

state the specific directors sought to be removed.

1
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{3)€4) A proposed removal of a director at a meeting
shall require a separate vote for each board member sought to
be removed. Hhere removal is sought by written agreement, a
separate agreement is required for sach board member to be
removed.

(4)€5) If removal is sffected at a meeting, any
vacancies created thereby shall be filled by the members at
the same meeting.

(5)¢6) Any director who is removed from the board
shall not be eligible to stand for reelection until the next
annual meeting of the members.

(6)€73 Any director removed from office shall turn
over to the board of directors within 72 hours any and all
records of the corporation in his possession.

(72)¢8) If a director who is removed shall not
relinquish his office or turn over records as required under
this section, the circuit court in the county where the
corporation’'s principal office is located may summarily order
the director to relinquish his office and turn over corporate
records upon application of any member.

Section 2. Subsection (1) of section 617.2103, Florida
Statutes, 1996 Supplement, is amended to read:

617.2103 Exemptions for certain corporations.--

(1) No corporation described in s. 501(c) of the
Internal Revenue Code of 1986, as amended, shall be subject to
the provisions of s, 6€17.0808, s. 617.1601, s. 617.1602, s.
617.1603, s, 617.1604, s. 617.1605, or s. 617.2102, unless the
articles of incorporation or bylaws provide otherwise. No
corporation-described-in-s:-504€¢c?-of -the-Internai-Revenue
€ode-of - 1986; -as-amended;-except-n-charitabie-organization-as
defined-in-s:-496:404;-is-subject-to-the-provisions-of-s:

2
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617-:8888: For purposes of this subsection, 1f a current
determination letter issued under the authority of the
internal revenue laws of the United States of America
determines that a particular corporation is or is not exempt
from federal income taxation under s. 501(c} of the Internal
Revenue Code of 1986, as mmended, that shall be conclusive on
the question whether the corporation is or is not described in
s. 501(c) of the Internal Revenue Code of 1986, as amended.
Section 3. This act shall tamke effect upon becoming a

law.

XXXEXXXEEEXAEREX XXX XX AR ERAEKE X AKX R AKX X KKXK

HOUSE SUMMARY

Excludes charitable corporations from provisions relating
to removal of a director from a board of directors See
bill for details.
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HISTORY OF HOUSE BILLS

H 1235 GENERAL BILL by Bradley (Identical S 1380)

County Commissioners/Elections requires county commissioners to be elected
from sungie-member districts (n certain counties, authorizes certain boards of
county commissioners to increase their membership, provides for election of
county commssioners tn such counties, provides applicability, provides for
transition to such method of election Effective Date Upon becoming law
03/07/97 HOUSE Filed

03/1/97 HOUSE Introduced -HJ 00169

03/24/97 HOUSE Referred to Election Reform {GRC), General Government
Appropriations -HJ 00323

Carried over to 1998 Session purisuant to House Rule 96,
In House Commuttee on Election Reform (GRC)

05/02/97 HOUSE

H 1237 GENERAL BILL/CS by Crime & Punishment (JC); Villalobos

Cloning; prohibits cloning of any human being in state, provides penalty, pro-

vides definitions, provides for genetic research, diagnosis, & therapeut:c pro-

cesses, establishes genetic information resource committee, provides duties &

membership, 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 Crime & Punishment (JC) ~HJ 00323

04/02/97 HOUSE On Committee agenda—Crime & Pumishment {JC),

04/08/97, 3 30 pm, 21-HOB-—Temporarily deferred

On Committee agenda—Crime & Punishment (JC),

04/10/97, 2 45 pm, 21-HOB

Comm Action -Unanimously €S by Crime & Punish-

ment (JC) ~HJ 00666

04/21/97 HOUSE CS read first time on 04/21/97 —-HJ 00663

04/22/97 HOUSE Pending Consent Calendar —-HJ 00666

04/24/97 HOUSE Ava:lable for Consent Calendar, Objection filed

05/02/97 HOUSE Carried over to 1998 Session pursuant to House Rule 96,
In Justice Council, pending ranking

04/09/97 HOUSE

04/10/97 HOUSE

H 1239 GENERAL BILL by Mackey (Similar S 1370, Compare CS/H 0841,

S 0686)

Game & Freshwater Fishing exempts entry fees for participation 1n freshwa-

ter fishing tournaments from admissions tax, increases fee for private game

preserve or farm licenses, increases fee re each license or management area

permit sold, increases fee for resident fishing or hunting license, provides li-

censefor taking of reptiles or amphibians, provides for sale of licenses electron-

1cally by credit card, etc Amends Ch 372, 212 04, 375 315 Effective Date

07/01/1997

03/07/97 HOUSE Filed

03/11/97 HOUSE Introduced —HJ 00169

05/02/97 HOUSE Withdrawn from further cons Iden/Sim/Compare Bullis)
passed, refer to CS/HB 841 {Ch 97-217) —-HJ 01979

GENERAL BILL/CS by Health Care Standards & Regulatory
Reform (GSC), D. Prewitt

Prescription Drugs/Study Commussion, creates study commission for purpose
of studying variations 1n cost of prescription drugs, provides for membership,
provides for organization & administration, requires meetings & public hear-
1ngs, provides for expert testimony, requires report Effective Date Upon be-
coming law

03/07/97 HOUSE Filed

03/11/97 HOUSE Introduced ~HJ 00169

03/24/97 HOUSE Referred to Health Care Standards & Regulatory Reform
(GSC), Governmental Rules & Regulations{GRC), Heslth
& Human Services Appropriations ~-HJ 00323

On Committee agenda—Health Care Standards & Regu-
latory Reform (GSC), 04/07/97, 1 00 pm, Morris Hall
Comm Action Unanimously CS by Health Care Stand-
ards & Regulatorv Refarm (GSC) -HJ 00595

CS read first time on 04/16/97 -HJ 00592

Now in Governmental Rules & Regulations (GRC) -HJ
00595

05/02/97 HOUSE Carried over to 1998 Session pursuant to House Rule 96,
In House Commuttee on Governmental Rules & Regula-
tions IGRC)

04/01'97 HOUSE
04/07/97 HOUSE

04/16/97 HOUSE
04/15/97 HOUSE

H 1243 GENERAL BILL/CS by Elder Affairs & Long Term Care (GSC);

Jacobs, {(CO-SPONSORS) Wiles, Arnall, Livingston; Carlton; Crist;
Silver {Similar CS/S 1692)

Continuing Care Contracts, revises definitions re continuing care contracts,
specifies application of additional laws to providers of continuing care, revises
certain filing fee provisions, deletes certain escrow agreement requirements,
timits Insurance Dept 's authority to approve certain applications clarifies pro-
visions for applications for certificates of authority revises critena for granting
certain mortgages, etc Amends Ch 651 Effective Date 10/01/1997

03/07/97 HOUSE Filed

03/1U97 HOUSE Introduced -HJ 00169

03/24/97 HOUSE Referred to Elder Affairs & Long Term Care (GSC), Fi-
nance & Taxation 1FRC), General Government Appropri-
ations -HJ 00423

On Commuittee 1genda—Elder Affairs & Long Term Care
(GSCr 04/03/97 200 pm, $13C

03,2797 HOUSE

(PAGE NUMBERS REFLECT DAILY SENATE AND HOUSE JOURNALS

PLACEMENT IN FINAL BOUND JOURNALS MAY VARY)

H 1243 (CONTINUED)

04/03/97 HOUSE Comm Action Unanimously CS by Elder Affairs & Long

Term Care tGSC) -HJ 00496

CS read first time on 04/09/97 -HJ 00490, Now 1n Finance

& Taxation (FRC) ~HJ 00496

Withdrawn from Finance & Taxatan (FRC) ~HJ 00574,

Now 1n General Government Appropriations

Withdrawn from General Government Appropriations

-HJ 00648

Pend:ng Consent Calendar

Available for Consent Calendar

Placed on Consent Calendar

Read second and tturd times -HJ 00931, ~HJ 00932, CS

passed, YEAS 115 NAYS 0 -HJ 00932

04/25/97 SENATE In Messages

04/28/97 SENATE Received, referred to Banking and Insurance, Ways and
Means -SJ 00713

05/01/97 SENATE Withdrawn from Banking and Insurance, Wavs and

Means-SJ 01127, Substituted for CS/SB 1592 -SJ 01128,

Read second and third times -SJ 01128, CS passed, YEAS

38 NAYS 0 -SJ 01128

Ordered enrolled -HJ 01755

Signed by Officers and presented to Governor

Became Law without Governor's Signature, Chapter No

97-229

04/09/97 HOUSE
04/16/97 HOUSE
04/17/97 HOUSE

04/18/97 HOUSE
04/22/97 HOUSE
04/24/97 HOUSE
04/25/97 HOUSE

05/01/97 HOUSE
05/14/97
05/30/97

H 1245 GENERAL BILL/2ND ENG by Lacasa; (CO-SPONSORS) Fasano;

Murman; Cosgrove; Boyd (Similar H 1247, S 0682, CS/S 1920, Compare
H 1657, S 2040)

Corporations, excludes charitable corporations from certain provisions re re.
moval of director from board of directors, specifies additional criterion for cer-
tain shareholdsr agreements, clarifies circumstance under which acquisition
of certain shares does not constitute control-share acquisition, authorizes cor-
poration’s board of directors to amend corporation’s articles of incorporation for
additional purpose, etc Amends Chs 617, 607, 48 101 Effective Date
05/30/1997

03/07/97 HOUSE Filed

03/11/97 HOUSE Introduced -HJ 00170

03/24/97 HOUSE Referred to Financial Services (EIC) ~HJ 00323
03/28/97 HOUSE On Committee agenda—Financial Services (EIC),
04/03/97, 8 30 am, Morris Hall

Comm Action —Favorable by Financial Services (EIC)
-HJ 00493

In Economic Impact Council, pending ranking -HJ 00493
Placed on Econornic Impact Counal Calendar ~HJ 00529
Read second time -HJ 01047, Amendment(s' adopted
-HJ 01047

Read third time ~-HJ 01351, Amendmentis) adopted -HJ
01351, Passed as amended, YEAS 114 NAYS 3-HJ 01351
05/01/37 SENATE In Messages, Received, referred to Commerce and Eco-
nomic Opportunities =SJ 01302, Withdrawn from Com-
merce and Econom:c Opportunities -SJ 01270, Substitut-
ed for CS/SB 1920 -SJ 01270, Read second and third
times ~SJ 01270, Passed, YEAS 27 NAYS 9 -8J 01270
Ordered enrolled ~-HJ 01755

Signed by Officers and presented to Governor

Became Law without Governor’s Signature, Chapter No
97-230

1247 GENERAL BILL by Boyd; (CO-SPONSORS} Wise, Murman

(Similar 2ND ENG/H 1245, S 0682, CS/S 1920, Compare H 1657, S 2040)

Corporations, provides for two kinds of service of process on dissolved corpora-

tions depending on date of dissolution, defines term “treasury shares”, provides

additiona} requirements re certain shareholder agreements, provides addition-

al criteria whereby corporation’s board of directors may adopt one or more

amendments to articies of incorporation without shareholder action, ete

Amends 48 101, 607 01401, 0732, 1002, 617 0808, 2103 Effective Date Upon

becomting law

03/10/97 HOUSE Filed

03/11/97 HOUSE Introduced ~HJ 00170

04/17/97 HOUSE Withdrawn from further cons ,lden/Sim/Compare Bill(s)
passed, refer to HB 1245 1Ch 97-230) —-HJ 00600

1249 GENERAL BILL by Boyd (Simtlar S 1562, Compare CS/3RD
ENG/H 0715)
Water Resources, (THIS BILL COMBINED [N CS/H715 1249,1321,1339) au-
thorizes use & management of lands acquired under Conservation & Recre-
ation Lands TF for permittable water resources development & water supply
development purposes, revises procedure for appowntment of members to WMD
governing boards, revises criteria re duration of consumptive use permats, re-
vises provisions re district & basin audits budgets & expense reports, etc
Amends 259 032, 101 Ch 173 Effective Date 07/01/1397 except as otherwise
provided
03/10/97 HOUSE Fuled
03/11/97 HOUSE Introduced ~-HJ 00170

'CONTINUED ON NEXT PAGE)

04/03/97 HOUSE

04/07/97 HOUSE
04/10/97 HOUSE
04/25/97 HOUSE

05:01L/97 HOUSE

05/01/97 HOUSE
05/14/97
05/30/97
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FLORIDA STATUTE CHAPTER 607 (CONT ) FLORIDA STATUTE CHAPTER 617 (CONT } FLORIDA STATUTE CHAPTER 620 (CONT \

607 1604 S 438(97-102) 6170824 S 43K(97-102 620 635 S 438(97-102)
607 1620 S 438(87-102) 617 0825 S 438(97-102) 62064 S 438(97-102)
607 1622 S 1706, H 155, 6170830 S 436(97-102) 620 645 S 438(97-102)
H 681 6170832 S 438(97-102) 62066 S 438197-102)
607 1904 S 438(97-102) 617 0834 S 438/97-102) 620665 S 438/97-102)
FLORIDA STATUTE CHAPTER 608 617 1421 S 436197-102) 620675 S 438(97-102)
608404 S 438(97-102) 617 1432 S 436(97-102) 62068 S 438(97-102)
608 406 H 1049 617 1440 S 438(97-102) 620685 S 438(97-102)
608407 S 438197-102) 617 1507 S 416(97-93), S 438(97-102) 62069 S 438(97-102)
608 416 S 43897-102) 617 1508 S 438(97-102) 620695 S 438(97-102)
608 4211 S 438(97-102) 6171509 S 438:97-102) 620715 S 43897-102)
608 4225 S 438(97-102) 617 1530 S 438(97-102) 620725 S 438(97-102)
608 426 —1354 8(97-102) 617 1533 S 416/97-93) 62073 S 438(97-102)
608 427 S_a_s 438(97-102) 617 1602 S 438(97-102) 620735 S 438(97-102)
608428 S 438(97.102) 617 1603 S 438(97-102) 62074 S 438(97-102)
608 432 S 438(97-102) 617 1604 S 416(97-93), < 438(97-102) 620 745 S 438(97-102)
608 433 S £3897-102) 617 1807 S 438(97-102) 62075 S 438(97-102)
608434 S 438(97-102) 617 1004, § 458197-102) 620 755 S 43897-102)
608 4362 S 438(97-102! 617 2003 S 438(97-102) 62076 S 438(87-102)
608 4363 §g§§(§7-102) 617 2006 S 438(97-102) 620765 S 438(97-102)
608 438 S 2040 H 1657 617 2103 S 438/97-102), S 1920, 62077 S 438(97-102)
608 4381 S 2040. H 1657 H 1245(97-230), H 1247 62078 S 438(97-102), S 1050,
g 617303 S 104, H 113(97-311) H 1697
608 4382 S 2040, H 1657 S
608 4353 S 2040 H 1657 617305 S 102, S 104, 620 761 S 1050, H 1697
608 4364 S 2040, H 1657 S 1786, H 113(97-31D), 620 782 S 1050, H 1697
608 4421 S 438(97-102) H 1435 620 783 S 1050, H 1697
608 4481 S 43897-102) 617306 S 104, S 438(97-102), 620784 S 1050, H 1697
608 4492 S 435(97-102) H 113 620 7851 S 1050. H 1697
608 4494 S 438'97-102) 61731  S43897-102) 620786 S 1050, H 1697
608 452 S 1908 FLORIDA STATUTE CHAPTER 618 620 787 S 1050, H 1697
608463 S 438(97-102) 61809 S 435(97-102) 620 788 S 1050, H 1697
608471 S 1908, H 1049 61812 S 43%57-102) 620 78585 S 438(97-102), S 1050,
608508 S 438(97-102) 61814 S 43897-102) H 1697
608509 S 438(97-102) 61815 S 438(97-102) 620 7887 S 1050, H 1697
608512 S 438/97-102) 618 18 S 438(97-102) 620 789 S 1050, H 1697
61825 S 438(97-102) 6208101 S 1050, H 1697
FLORIDA STATUTE CHAPTER 609 620 8103 S 1050, H 1697
60902 S 438(97-102) FLORIDA STATUTE CHAPTER 619 6208105 S 1050 H 1697
60908 S 438(97-102) 61906 S 438!97-102) 620 81055S 1050, H 1697
907 S 43897-102) '
FLORIDA STATUTE CHAPTER 610 L 620 8106 S 1050, H 1697
610011 S 1450, H 1083 FLORIDA STATUTE CHAPTER 620 620 5201 S 1050, H 1697
610021 S 438197-102), S 1450, 620 102 S 438197-102) 620 8303 S 1050, H 1697
H 1083 6201051 S 438'97-102) 620 5304 S 1050, H 1697
610031 S 1450, H 1083 620 116 S 438(97-102) 620 8306 S 1050, H 1697
610041 S 438(97-102), S 1450, 620 117 S 43897-102 620 8307 S 1050, H 1697
H 1083 620124 S 438(97-102) 620 8701 S 1050, H 1697
610051 S 1450, H 1083 620126 S 438(97-102) 620 8702 S 1050, H 1697
610061 S 438(97-102), S 1450, 620 129 S 438/97-102) 6208703 S 1050, H 1697
H 1083 620132 S 438(97-102: 620 8704 S 1050, H 1697
610071 S 1450, H 1083 620 136 S 438(97-1021 620 8801 S 1050, H 1697
610081 S 438(97-102), S 1450, 620 139 S 438(97-102) 620 8805 S 1050, H 1697
H 1083 620 142 S 438(97-102) 620 8806 S 1050, H 1697
610091 S 1450, H 1083 620 144 S 4358(97-102) 6208807 S 1050, H 1697
610101 S 1450, H 1083 620 145 S 43897-102) 620 8903 S 1050, H 1697
610111 S 1450, H 1083 620 146 S 438(97-102) 620 8906 S 1050, H 1697
620 148 S 438(97-102) 620 8907 S 1050, H 1697
gl‘éollgn“ S;T"‘{g{'fgfmm’m 616 620 152 S 438(97-102) 62090 S 1050, H 1697
616.21 5—-3§§ 416(97-93) S 438(97-102) 620 153 S 438(97-102) 6209001 S 1050, H 1697
’ S 1688(97.307) ' 620 154 S 436197-102) 620 9002 S 1050, H 1697
616252 S 438(97-102) 620 155 S 438:97-102) 6209003 S 1050, H 1697
5 43897 620 159 S 438(97-102) 62091 S 1050, H 1697
FLORIDA STATUTE CHAPTER 617 620164 S 436(97-102) 620 9101 S 1030, H 1697
617 01201S 43697-102) 620172 S 43897-102) 6209102 S 1050, H 1697
6170122 S 418:97-94) 620 1835 S 438(97-102) 620 9103 S 1050, H 1697
617012258 418(97-94) 620187 S 1050, H 1697 6209104 S 1050, H 1697
617 0129 S 438(97-102) 620 201 S 2040, H 1657 6209105 S 1050, H 1697
617 01301 S 438(97-102) 620 202 S 2040, H 1657 6209901 S 1050, H 1697
617 0501 S 435(97-102), S 816 620 203 S 2040 H 1657 620 9902 S 1050, H 16¢
617 0502 S 438197-102) 620 204 S 2040, H 1657
6170504 S 438/97-102) 620205 S 2040, H 1657 e S L
6170701 S 435(97-102) 62057 S 43897-102) Eoils R AT, 2200
6170721 S 438(97-102) 62059 S 438(97-102) S 5—54‘ R
6170806 S 435(97-102) 62060 S 436(97-102) $438
617 0807 S 438(97-102) 620 605 S 438(97-102) FLORIDA STATUTE CHAPTER 623
617 0808 S 458(97-102), S1920, 62061 S 436:97-102! 62303 S 438(97-102)
H 124597-230),  H 1247 620 615 S 438:97-102) 62304 S 438(97-102)
617 0809 S 438(97-102) 62062 S 43897-102) 62306 S 438(97-102)
6170820 S 438(97-102) 620625 S 436(97-102) 62312 S 438(97-102)

:T PAGE)
(BILLS UNDERLINED HAVE PASSED BOTH CHAMBERS, {CONTINUED ON NEXT

(CITATOR INCLUDES COMMITTEE SUBS & AMENDED BILLS)



STORAGE NAME  h1245z fs **AS PASSED BY THE LEGISLATURE**
DATE  May 30, 1997 CHAPTER # 97-230, Laws of Flornda

HOUSE OF REPRESENTATIVES
COMMITTEE ON
FINANCIAL SERVICES
FINAL BILL RESEARCH & ECONOMIC IMPACT STATEMENT
BILL # HB 1245/2nd 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

I SUMMARY

The bill would define "treasury shares.” provide procedures for service of process on
dissolved corporations, and include an additional instance when an agreement among
shareholders of a corporation will govern the corporate powers or management of the
corporation

Chantable 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 incorporation 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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DATE May 30, 1997
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SUBSTANTIVE RESEARCH
A PRESENT SITUATION

A corporation ts an artificial legal entity that exists distinctly from its members When a
corporation is dissolved, process against the corporation is 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 if 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 Likewtse, If the agreement requires dissolution of the corporation at the
request of at least one shareholder, or upon the occurrence of a specified 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 salanes, 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 in writing of a majority of
the membership Subsection (2) of that section speaks to charitable organizations In
the case of a charitable organization, a director may be removed from office without
cause by a majonty vote of the membership However, a majority of the members of the
board of directors must first recommend the removal of the director Unlike other non-
profit corporations, such as labor organizations, agricultural organizations, and business
leagues, charitable arganizations are not exempted statutorily from these procedures
Section 496 404, F S defines a “charitable organization” as an organization held out to
be established for any benevolent, educational, philanthropic. humane, scientific, artistic,
patniotic. social welfare or advocacy, public health, environmental conservation, or civic
purpose, or any person who employs a charntable appeal as the basis for any solicitation

EFFECT OF PROPOSED CHANGES

Under the bill, there would be a distinction 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 in the
case of a corporation dissolved on or after July 1, 1990 would have to be served in 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 residing In the state

The bill would define “treasury shares.” where no definition 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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May 30, 1997

outstanding, not canceled, and not restored to the status of authornized 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 i1s inconsistent 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 ineffective, include agreements to reduce a director's duty of care or
loyalty to the corporation, or to imit shareholders’ rights to bring derivative suits

Regarding charitable corporations, the procedures outlined ins 617 0808, F S, for the
removal of board members would no longer apply Consequently, in accordance with s
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 indirectly

(1) any authonty to make rules or adjudicate disputes?
No

(2) any new responsibilities, obligations or work for other governmental or
private organizations or individuals?

No
(3) any entittement to a government service or benefit?
No

b If an agency or program 1s eliminated or reduced

(1) what responsibilities, 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 1s the cost of such responsibility at the new level/agency?
None
(3) how s the new agency accountable to the people governed?

N/A

2 Lower Taxes

a

Does the bill increase anyone's taxes?

No

Does the bill require or authorize an increase in any fees?

No.

Does the bill reduce total taxes, both rates and revenues?

No

Does the bill reduce total fees, both rates and revenues?

No

Does the bill authorize any fee or tax increase by any local government?

No

3 Personal Responsibility

Does the bill reduce or eliminate an entittement to government services or
subsidy?

No

Do the beneficiaries of the legislation directly pay any portion of the cost of
implementation and operation?

No

4 |Individual Freedom

a

Does the bill increase the allowable options of individuals or private
organizations/associations to conduct their own affairs?

N/A

STANDARD FORM (REVISED 1/97)
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b Does the bill prohibit, or create new government interference with, any presently
lawful activity?

No

5 Eamily Empowerment

a If the bill purports to provide services to famtilies or children

(1) Who evaluates the family's needs?
N/A
(2) Who makes the decisions?
N/A
(3) Are private alternatives permitted?
N/A
(4) Are families required to participate in a program?
N/A
(5) Are families penalized for not participating in a program?
N/A

b Does the bill directly affect the legal nghts and obligations between family
members?

No
c If the bill creates or changes a program providing services to families or children,

in which of the following does the bili 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?
N/A

D SECTION-BY-SECTION RESEARCH

Please see Effect of Proposed Changes section above

N EISCAL 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 Normai 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 Competition, 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 1245/2nd ENG is different from HB 1245 in that HB 1245/2nd ENG defines “treasury
shares,” changes the procedure for serving process on certain dissolved corporations, and
provides that if an agreement among shareholders of a company with 100 or fewer
shareholders does not violate public policy, then the agreement is effective, even If the
agreement Is inconsistent with other provisions of Chapter 607, F S

VIl SIGNATURES

COMMITTEE ON FINANCIAL SERVICES
Prepared by Legislative Research Director

Hilary E Cogains Stephen T Hogge

STANDARD FORM (REVISED 1/97)
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FINAL RESEARCH PREPARED BY COMMITTEE ON FINANCIAL SERVICES

Prepared by Legislative .%arcb,@ﬂéﬁqf
A P - g,
Hilary.E Coggins 4 Stephen T Hogg€ / L

STANDARD FORM (REVISED 1/97)



SPONSOR: Committee on Commerce and Economic BILL CS/SB 1920

Opportunities and Senator Myers
Page |

Date:

SENATE STAFF ANALYSIS AND ECONOMIC IMPACT STATEMENT

{ This document 1s based only nn the provisions contained in the legislation as of the latest date hsied below )

March 21, 1997 Revised.

Subject: Not for profit corporations

Analvst Staff Director Reference Action
I.  Schmelin Austin CAA CM Favorable/CS
3
4,
5
.  Summary:

This bill corrects several anomalies that were created by the adoption of the Florida Business
Corporation Act.

This bill eliminates the provision which requires charitable organizations to obtain a
recommendation from the majority of the board of directors. followed by the vote or agreement
in writing by a majorty of all votes in the membership, to remove a member without cause The
bill further exempts chantable organizations from the provisions of s. 617 0808. F.S , unless the
articles of incorporation or bylaws provide otherwise.

This bill amends sections 617.0808 and 617 2183, Florida Statutes.
Present Situation:

The Florida Business Corporation Act, adopted in 1989, but not effective until 1990, eliminated
the concept of a board of trustees for dissolved corporations and continued the authority of the
officers, directors and registered agent upon dissolution Section 48 101, F S., service on
dissolved corporations. was not conformed to this change and continues to contemplate service
of process against directors of a dissolved corporation as trustees of the dissolved corporation It
was believed that this contradiction would be treated as an implied repeal ot's. 48.101. however,
the Second District Court of Appeal in Stoeggler v. Castagliola, 18 Fla. Law Week D2421.
suggested that legislative repeal 1s necessary.

Section 607 0732, F.S., deals with closely held corporations and was adopted 1n its current form
in 1993 in response to the Revised Model Business Corporation Act that was adopted by the
American Bar Association in 1991.



SPONSOR Committee on Commerce and Economic BILL. CS/SB 1920

Opportuntties and Senator Myers
Page 1

Date

SENATE STAFF ANALYSIS AND ECONOMIC IMPACT STATEMENT

(This document s based onls on the pravisions contained in the legislation as of the latest date listed below )

March 21, 1997 Revised

Subject. Not tor profit corporations

Analyst Staff Director Reterence Action
], Schmelin  Austin (AL CM Favorable/CS
S ee———
3
4.
5.
. Summary:

3:18 PM  03/24/97

This bill corrects several anomalies that were created by the adoption of the Florida Business
Corporation Act.

This bill eliminates the provision which requires charitable organizations to obtain a
recommendation from the majority of the board of directors. followed by the vote or agreement
in writing by a majonty of all votes in the membership, to remove a member without cause The
bill further exempts charitable organizations from the provisions of s. 617.0808. F.S.. unless the
articles of incorporation or bylaws provide otherwise

This bill amends sections 617 0808 and 617 2103, Florida Statutes.
Present Situation:

The Florida Business Corporation Act, adopted 1n 1989, but not effective until 1990, eliminated
the concept of a board of trustees for dissolved corporations and continued the authorty ot the
officers, directors and registered agent upon dissolution. Section 48.101. F.S., service on
dissolved corporations. was not conformed to this change and continues to contemplate service
of process against directors of a 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, however,
the Second District Court of Appeal in Stoeggler v. Castagliola, 18 Fla Law Week D2421,
suggested that legislative repeal is necessary.

Section 607 0732, F.S.. deals with closely held corporations and was adopted in its current form
1in 1993 in response to the Revised Model Business Corporation Act that was adopted by the
American Bar Association in 1991.

s1920.cm.ssc



S 2040 GENERAL BILL by Grant (Identical H 1657, Compare 2ND
ENG/H 1245, H 1247, S 0682, CS/S 1920)
Business & Corp Entities/Mergers, specifies service of process on certain dis-
sovled corporations, provides additional critenon of shareholder agreements;
provides for mergers of domestic corporations & other business entities & limat-
ed hability companies & domestic limited partnerships under certain circum-
stances, provides for articles of merger & effect of merger, etc Creates
607 1108- 11101, 608 438- 4384, 620 201- 205, amends 48 101, 607 0732 Ef-
fective Date Upon becoming law

03/04/97
03/19/97

04/03/97
04/07/97

04/09/97
04/16/97

04/28/97

05/02/97

SENATE
SENATE

SENATE
SENATE

SENATE
SENATE

SENATE

SENATE

Filed

Introduced, referred to Commerce and Economic Oppor-
tunities, Judiciary, Ways and Means —SJ 00237

On Committee agenda—Commerce and Economic Oppor-
tunities, 04/07/97, 2 00 pm, Room-EL

Comm Action Favorable by Commerce and Economic
Opportunities ~SJ 00448

Now n Judiciary -SJ 00448

On Committee agenda—Judiciary, 04/18/97, 12 00 Noon,
Room~1C(309)—Not considered

Withdrawn from Judiciary ~8J 00664, Now in Ways and
Means

Died in Committee on Ways and Means, Iden /Sim /
Compare Bill(s) passed, refer to HB 1245 (Ch 97-230)
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Date.

SENATE STAFF ANALYSIS AND ECONOMIC IMPACT STATEMENT

(This document 1s based only on the provisions contained in the legistation as of the [atest date listed betow )

April 5. 1997 Revised

Subject: Mergers of business entities or corporations

Analyst Staff Director Reference Action
o |,

1. Maclure ( 76 // L\ Austin k‘/ak CM Favorable

2. JU

3 WM

4

5.

. Summary:

The bill provides a process for mergers of Florida corporations. limited liability compames, and
limited partnerships with or into each other and with or into other business entities, both
domestic and foreign. The bill revises requirements related to service of process on dissolved
corporations. The bill also amends shareholder agreement provisions for corporations with 100
or fewer shareholders.

This bill amends the following sections of the Florida Statutes: 48.101 and 607 0732. This ball
also creates the following sections of the Florida Statutes: 607.1108, 607.1109, 607,11101,
608 438. 608.4381, 608.4382, 608 4383, 608 4384, 620.201, 620 202, 620.203, 620.204, and
620.205.

Present Situation:

Section 48.081, 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 48 101,
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 100 or fewer shareholders may enter into agreements that would otherwise be
inconsistent with the provisions of chapter 607, F.S., including agreements that: eliminate or
restrict the board of directors; govern distributions: establish the directors or officers of the
corporation: govern the exercise of voting powers, establish terms for the use of property or
services of shareholders. transfer corporate authority: or require dissolution of the corporation.
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Section 607 1101. F.S , allows the merger of one or more corporations upon the adoption 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 tor shareholder action on a merger plan. including notice
to shareholders of the meeting to consider the merger. the ability to amend the merger plan after
approval, and the ability of the corporation to abandon the merger

Section 607.1105, 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 607.1106, F.S., describes the
effect of the merger. as far as the distribution of shares in the merged corporation and continuity
of legal actions and creditor’s rights. Section 607 1107, F S., allows a domestic corporation to
merge with a foreign corporation. Finally. ss. 607.1301, 607.1302. and 607 1320. F.S , provide
for the exercise of dissenters’ rights for those minority shareholders who do not wish to
participate in a merger.

Chapter 608, F.S., is the “Florida Limited Liability Company Act™ and provides for the creation
of limited lability companies in 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 forming limited partnerships in the state, including the ownership rights and responsibilities
of general and limited partners and the voting rights 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 liability
companies, limited partnerships. and other business entities with each other. [f business entities
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 entities, such as limited liability
companies and limited partnerships. States differ on the number of members or partners required
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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Effect of Proposed Changes:

The bill amends s. 48.101. F.S., to continue to require that service of process be made on
directors, as trustees for those corporations dissolved prior to July 1, 1990 For those
corporations dissolved after July 1, 1990, service is to be made as provided ins 48.081, F.S.
This corrects a glitch created by 1990 amendments to the Florida Business Corporation Act.

The bill also amends s. 607 0732, F.S., to allow 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 violate public policy. including modifying
the directors duties of loyalty or care: adversely affecting the shareholders™ rights to bring
derivative actions; abrogating dissenting shareholder rights; or abrogating shareholder rights to
distributions.

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 with 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 entity. 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 liability companies, and limited
partnerships with each other or other business entities, 1n accordance with procedures that are
generally consistent with those currently provided for the merger of two or more corporations 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 1if the surviving entity is a partnership, and all managers
if the surviving entity is a limited liability 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 rights 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 writing 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.

The bill references current procedures in s. 607 1103, F S.. as applicable to corporations merging
with the other business entities 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
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