Florida Senate - 1999 SB 1430

By Senator Silver

38-579A- 99

1 A bill to be entitled

2 An act relating to partnership filings

3 admi ni stered by the Departnent of State;

4 anending s. 620.8101, F.S.; defining the terns
5 "foreign limted liability partnership" and

6 "l'imted liability partnership" and redefining
7 the term"statenent"; anending ss. 620. 8103,

8 620. 8105, 620.81055, 620.8106, 620.8201

9 620. 8303, 620.8304, 620.8306, 620.8307,

10 620. 8701, 620.8702, 620.8703, 620.8704,

11 620. 8801, 620.8805, 620.8806, 620.8807,

12 620. 8903, 620.8904, 620.8906, 620.8907, F.S.
13 conform ng statutory cross-references;

14 providing for registration requirenents;

15 provi di ng docunent filing fees; providing for
16 governing law, providing for partners

17 liability; providing for actions for and

18 agai nst partners; providing for purchase of

19 di ssociated interests; providing for settlenent
20 and contribution; providing for conversions;
21 providing for the effect of nerger; creating
22 ss. 620.9001, 620.9002, 620.9003, 620.9101
23 620. 9102, 620.9103, 620.9104, 620.9105,
24 620. 187, F.S.; adopting the nodel act
25 provisions of the limted liability partnership
26 act into the Revised Uniform Partnership Act of
27 1995; providing for statenent of qualification
28 nane, annual report, statenment of foreign
29 qgqualification, effect of failure to qualify,
30 activities not constituting transacting
31 busi ness, action by Attorney General, and
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1 limted liability limted partnershi ps;

2 anending s. 865.09, F.S.; providing for

3 conditions for exenption fromfictitious nane

4 registration; providing for the use of

5 corporate nanes; redesignating s. 620.90, F.S.

6 as s. 620.9901, F.S., relating to

7 applicability; redesignating s. 620.91, F.S.

8 as s. 620.9902, F.S., relating to a saving

9 cl ause; repealing ss. 620.78, 620.781, 620.782,

10 620. 783, 620.784, 620.7851, 620.786, 620.787,

11 620. 788, 620.7885, 620.7887, 620.789, F.S.

12 relating to registered linmted liability

13 partnerships; providing an effective date.

14

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

16

17 Section 1. Section 620.8101, Florida Statutes, is

18 | anended to read:

19 620. 8101 Definitions.--As used provided in this act,
20| the term

21 (1) "Act" neans the Revised Uniform Partnership Act of
22 | 1995, consisting of ss. 620.81001-620. 9902 sS—

23 | 620-810061-626-89608.

24 (2) "Business" neans any trade, occupation

25 | profession, or investnent activity.

26 (3) "Debtor in bankruptcy" means a person who is the
27 | subj ect of:

28 (a) An order for relief under Title 11, United States
29 | Code, or a conparable order under a successor statute of

30 | general application; or

31
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(b) A conparabl e order under federal or state | aw
governi ng i nsol vency.

(4) "Distribution" neans a transfer of noney or other
property froma partnership to a partner in the partner's
capacity as a partner or to the partner's transferee.

(5) "Foreign limted liability partnership" neans a

partnership that is forned under | aws other than the | aws of

this state and has the status of a linmited liability

partnershi p under those | aws.

(6) "Limted liability partnership" neans a

partnership that has filed a statenent of qualification under

s. 620.9001 and has not filed a simlar statenent in any other

jurisdiction.

(7) €5y "Partnershi p” neans an associ ation of two or
nore persons to carry on as coowners a business for profit
formed under s. 620.8202, predecessor |aw, or the conparable
| aw of another jurisdiction.

(8) t6) "Partnership agreenent” means an agreenent,
whether witten, oral, or inplied, anong the partners
concerning the partnership, including anendnents to the
partnershi p agreenent.

(9)# "Partnership at will" neans a partnership in
whi ch the partners have not agreed to remmin partners unti
the expiration of a definite termor the conpletion of a
particul ar undert aki ng.

(10)(8) "Partnership interest” or "partner's interest
in the partnership" neans all of a partner's interests in the
partnership, including the partner's transferable interest and
al | managenent and ot her rights.

(11) (9 "Person" nmeans an individual, corporation
busi ness trust, estate, trust, partnership, linmted

3
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partnership, association, joint venture, limted liability

conpany, government, governnental subdivision, agency, or
instrunentality, or any other legal or comercial entity.
(12) 26 "Property" neans all property, real

personal, or mixed, tangible or intangible, or any interest
t herein.

(13) (1) "Registration"” or "registration statenent”
neans a partnership registration statenent filed with the
Departnent of State under s. 620.8105.

(14) 12y "State" neans a state of the United States,
the District of Colunbia, the Commonwealth of Puerto Rico, or
any territory or insular possession subject to the
jurisdiction of the United States.

(15) (33) "Statenment” neans a statenent of partnership
authority under s. 620.8303, a statenent of denial under s.
620. 8304, a statenent of dissociation under s. 620.8704, a
statenent of dissolution under s. 620.8805, a statenent of

nerger under s. 620.8907, a statenent of qualification under

s. 620.9001, a statenent of foreign qualification under s.

620. 9102, or an anendnent or cancellation of any of the
f or egoi ng.

(16) 34y "Transfer” includes an assignnent,
conveyance, |ease, nortgage, deed, or encunbrance.

Section 2. Subsection (2) of section 620.8103, Florida
Statutes, is anended to read:

620. 8103 Effect of partnership agreenent; nonwai vabl e
provi sions. - -

(2) The partnership agreement nay not:

(a)+= Vary the rights and duties under s. 620.8105
except to elimnate the duty to provide copies of statenents
to all of the partners;

4
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(b) Vary the law applicable to a linited liability
partnership under s. 620.8106(2);
(c) 2+ Unreasonably restrict the right of access to

books and records under s. 620.8403(2) or to informati on under

s. 620. 8403(3) ; ant—{(3)—o+
(d)3— Elimnate the duty of |oyalty under s.

620.8404(2) or s. 620.8603(2)(c), but:
1. The partnership agreement nmay identify specific

types or categories of activities that do not violate the duty
of loyalty, if not manifestly unreasonabl e;;or

2. Al of the partners or a nunber or percentage
specified in the partnership agreenent nay authorize or
ratify, after full disclosure of all material facts, a
specific act or transaction that otherw se would violate the
duty of loyalty;

(e) tb)y Unreasonably reduce the duty of care under s.
620. 8404(3) or s. 620.8603(2)(c);

(f)te)y Elim nate the obligation of good faith and fair
deal i ng under s. 620.8404(4), but the partnership agreenent
may prescribe the standards by which the performance of the
obligation is to be neasured if the standards are not
mani f estly unreasonabl e;

(g)td)y Vary the power to dissociate as a partner under
s. 620.8602(1), except to require the notice under s.

620. 8601(1) to be in witing;

(h)te)y Vary the right of a court to expel a partner
under the events specified in s. 620.8601(5);

(i)tH)y Vary the requirement to wind up the partnership
busi ness in cases specified in s. 620.8801(4), (5), or (6)s+—

6268601 (4)—(5)—or (6

5
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(j) fg)y Change the notice provisions contained in s.
620. 8902(6) or s. 620.8905(6); or
(k) th)y Restrict rights of third parties under this
act .

Section 3. Subsections (1), (4), (5), and (7) of
section 620.8105, Florida Statutes, are anended to read:

620. 8105 Execution, filing, and recording of
partnership registration and other statenents.--

(1) A partnership may file a partnership registration
statenent with the Departnent of State, which rust include:

(a) The nanme of the partnership, which is rust—be
filed for purpose of public notice only and creates shat+
ereate no presunption of ownership beyond that which is
created under the conmon | aw and whi ch shall be recorded by
the Departnent of State without regard to any other nane
recordation.

(b) The street address of the chief executive office
of the partnership and the street address of the principal
office of the partnership in this state, if there is one.

(c)1. The nanes and mmiling addresses of all partners
of the partnership; or

2. The nane and street address of an agent in this
state appoi nted and nmintai ned by the partnership, who shal
mai ntain a list of the nanes and nmiling addresses of all of
the partners of the partnership and, on request for good cause
shown, shall make the |ist available to any person at an
office open fromat least 10 a.m to 12 noon each day, except
Sat ur days, Sundays, and | egal holi days.

(d) Pursuant to s. 119.092, the partnership's federa
enpl oyer identification nunber

6

CODING:Words st+ieken are deletions; words underlined are additions.




© 00 N o O W DN PP

W WNNNNMNNMNNNMNNNNRRRERRPRPEPR R PR R
P O © 0 N O 00~ WNIERPLOO®~NO®UuDWNPRER O

Florida Senate - 1999 SB 1430
38-579A-99

(e) The nane and recorded docunent nunber in this
state of a partner or agent nanmed pursuant to subparagraph
(c)2. that is a person other than an individual

(4) Except as provided in s. 620.8304 or s. 620.8704,
a statenent nmay be filed with the Departnment of State only if
the partnership has filed a registration statenment pursuant to
subsection (1). |If otherwi se sufficient,a certified copy of

a statenent that is filed in a jurisdiction other than this
state may be filed with the Departnent of State in lieu of an
original statenent. Any such filing has the effect provided
inthis act with respect to partnership property located in,
or transactions that occur in, this state.

(5) A partnership registration statenent or other
statenent nust be delivered to the Departnent of State for
filing, which may be acconplished by +netude el ectronic filing

pursuant to s. 15.16 and nust be typewitten or legibly
printed in the English | anguage.

(7) A partnership may anend or cancel its
registration, and a person authorized by this act to file a
statenent of partnership authority, a statenent of denial, a

statenent of dissociation, a statenent of dissolution, a

statenent of nmerger, a statenent of qualification, or a

statenent of foreign qualification may anmend or cancel such

the statenment, by filing an anendnent or cancellation that:

(a) ldentifies the partnership and the statenent being
amended or cancel ed; and

(b) States the substance of what is being anended or
cancel ed.

Section 4. Subsection (1) of section 620.81055,
Fl orida Statutes, is anended to read:

7
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1 620. 81055 Fees for filing docunents and issuing

2| certificates; powers of the Departnent of State.--

3 (1) The Departnent of State shall collect the

4| follow ng fees when docunents authorized by this act are

5] delivered to the Departnent of State for filing:

6 (a) Partnership registration statenent: $50.

7 (b) Statenent of partnership authority: $25.

8 (c) Statenent of denial: $25.

9 (d) Statenment of dissociation: $25.
10 (e) Statenment of dissolution: $25
11 (f) Statement of qualification: $25
12 (g) Statement of foreign qualification: $25.
13 (h) Linmted liability partnership annual report: $25.
14 (i) ¢ty Statenent of nerger for each party thereto:
15 | $25.
16 (j) gy Arendnent to any statenent or registration

17 | $25.

18 (k) th)y Cancell ation of any statement or registration
19 | $25.
20 (1)) Certified copy of any recording or part
21 | thereof: $52.50.
22 (M Certificate of status: $8.75.
23 (n) tk)y Any ot her docunent required or pernmitted to be
24 | filed by this act: $25.
25 Section 5. Section 620.8106, Florida Statutes, is
26 | anended to read:
27 620. 8106 Governi ng | aw goeverning—hternat—+retations. - -
28 (1) Except as otherw se provided in subsection (2),
29| the law of the jurisdiction in which a partnership has its
30 | chief executive office governs relations anong partners and
31| between the partners and a partnership.

8
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1 (2) The law of this state governs rel ati ons anong the

2| partners and between the partners and the partnership and the
3|liability of partners for an obligation of a linmted liability
4 | partnership.

5 Section 6. Section 620.8201, Florida Statutes, is

6 | anended to read:

7 620. 8201 Partnership as entity.--

8 (1) A partnership is an entity distinct fromits

9 | partners.

10 (2) Alinmted liability partnership continues to be

11| the sane entity that existed before the filing of a statenent
12 | of qualification under s. 620.9001

13 Section 7. Subsection (2) of section 620.8303, Florida
14 | Statutes, is anended to read:

15 620. 8303 Statenment of partnership authority.--

16 (2) If afiled statenent of partnership authority is
17 | executed pursuant to s. 620.8105(6)s—620-8165(3)and states

18 | the nane of the partnership but does not contain all of the

19 | other information required by subsection (1), the statenent

20 | neverthel ess operates with respect to a person not a partner
21| as provided in subsections (3) and (4).

22 Section 8. Subsection (3) of section 620.8304, Florida
23| Statutes, is anended to read:

24 620. 8304 Statenent of denial.--

25 (3) A statenent of denial is a linmtation on authority
26 | as provided in s. 620.8303(3) and (4)s—620-8363(5—and—{(6).
27 Section 9. Section 620.8306, Florida Statutes, is

28 | anended to read:

29 620.8306 Partner's liability.--

30 (1) Except as otherw se provided in subsections (2)

31| and (3)subsecetion—{2)y, all partners are liable jointly and

9
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severally for all obligations of the partnership unless
ot herwi se agreed by a claimant or provided by | aw.

(2) A person admitted as a partner into an existing
partnership is not personally liable for any partnership
obligation incurred before the person's adm ssion as a
part ner.

(3) An obligation of a partnership incurred while the

partnership is alinmted liability partnership, whether

arising in contract, tort, or otherwise, is solely the

obligation of the partnership. A partner is not personally

liable, directly or indirectly, by way of contribution or

ot herwi se, for such an obligation solely by reason of being or

SO0 acting as a partner. This subsection applies

not wi t hst andi ng anyt hi ng i nconsistent in the partnership

agreenent that existed inmediately before the vote required to

becone a linmited liability partnership under s. 620.9001(2).

Section 10. Subsections (2) and (4) of section
620.8307, Florida Statutes, are anended to read:

620. 8307 Actions by and agai nst partnership and
partners. --

(2) An action may be brought against the partnership
and, to the extent not inconsistent with s. 620. 8306, any or

all of the partners in the sane action or in separate actions.

(4) A judgnent creditor of a partner may perfect a
judgnent lien but may not proceed against or otherw se |levy or
execute against the assets of the partner to satisfy a
judgnent arising froma partnership obligation or liability
unl ess the partner is personally liable for the clai munder s.
620. 8306 and:

(a) A judgnent based on the sane cl ai m has been

obt ai ned agai nst the partnership and a wit of execution on
10
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t he judgnment has been returned unsatisfied in whole or in
part;

(b) The partnership is a debtor in bankruptcy;

(c) The partner has agreed that the creditor need not
exhaust partnership assets;

(d) A court grants permission to the judgnent creditor
to proceed agai nst or otherw se | evy or execute against the
assets of a partner based on a finding that partnership assets
subj ect to execution are clearly insufficient to satisfy the
judgnent, that exhaustion of partnership assets is excessively
burdensone, or that the grant of permission is an appropriate
exercise of the court's equitable powers; or

(e) Liability is inposed on the partner by |aw or
contract independent of the existence of the partnership.

Section 11. Subsection (2) of section 620.8701
Fl orida Statutes, is anended to read:

620. 8701 Purchase of dissociated partner's interest.--

(2) The buyout price of a dissociated partner's
interest is the anount that would have been distributable to
t he dissociating partner under s. 620.8807(2) if, on the date
of dissociation, the assets of the partnership were sold at a
price equal to the greater of the liquidation value of the
assets or the value of the assets based upon a sale of the
entire business as a going concern w thout having the
di ssoci ated partner and the partnership were wound wag up as
of such date. Interest nust be paid fromthe date of
di ssociation to the date of paynent.

Section 12. Subsection (1) of section 620.8702,

Fl orida Statutes, is anended to read:

620. 8702 Dissociated partner's power to bind and
liability to partnership.--

11
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(1) For 1 year after a partner dissociates wthout

resulting in a dissolution and wi nding up of the partnership
busi ness, the partnership, including a surviving partnership
under ss. 620.8901-620.8908, is bound by an act of the
di ssoci at ed partner which woul d have bound t he partnership
under s. 620.8301 before dissociation only if, at the tine of
entering into the transaction, the other party:

(a) Reasonably believed that the dissociated partner
was then a partner;

(b) Did not have notice of the partner's dissociation
and

(c) Is not deermed to have had know edge under s.
620. 8303( 4) s—626-83063{5)0or notice under s. 620.8704(4).

Section 13. Subsection (2) of section 620.8703,
Fl orida Statutes, is anended to read:

620.8703 Dissociated partner's liability to other
persons. - -

(2) A partner who dissociates without resulting in a
di ssol uti on and wi nding up of the partnership business is
liable as a partner to any other party to a transaction
entered into by the partnership, or a surviving partnership
under ss. 620.8901-620.8908, within 1 year after the partner's
di ssociation only if the partner is liable for the obligation

under s. 620.8306 and, at the tine of entering into the

transaction, the other party:

(a) Reasonably believed that the dissociated partner
was then a partner;

(b) Did not have notice of the partner's dissociation
and

(c) Is not deermed to have had know edge under s.

620. 8303( 4) s—626-8306%4(5)0or notice under s. 620.8704(4).
12
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Section 14. Subsection (3) of section 620.8704,
Fl orida Statutes, is anended to read:
620. 8704 Statement of dissociation.--
(3) A statenent of dissociation is a linmtation on the
authority of a dissociated partner for purposes of s.
620. 8303(4) and (5)s—620-8303(5)—and—{6).
Section 15. Section 620.8801, Florida Statutes, is
anended to read:

620. 8801 Events causing dissolution and wi nding up of
partnership business.--A partnership is dissolved, and its
busi ness nmust be wound up, only upon the occurrence of any of
the foll owi ng events:

(1) In a partnership at will, the partnership's having
notice froma partner, other than a partner who is dissociated
under s. 620.8601(2)-(10), of such partner's express will to
wi thdraw as a partner, or withdraw on a | ater date specified
by the partner;

(2) In a partnership for a definite termor particular
undert aki ng:

(a) Wthin 90 days after a partner's dissociation by
death or otherw se under s. 620.8601(6)-(10) or w ongful
di ssoci ati on under s. 620.8602(2), the express will of at

| east half of the remaining partners to wind up the

partnershi p busi ness, for which purpose a partner's rightfu

di ssoci ation pursuant to s. 620.8602(2)(b)1. constitutes the

expression of that partner's will to wind up the partnership

busi ness; The—expiration—of—90—days—after—apartner——s

" o I I I I : I . . 610
I i o I . . oy I

bet I . . o ey -

i netudi ot Rttt y : |
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(b) The express will of all of the partners to wind up
t he partnership's business; or

(c) The expiration of the termor the conpletion of
t he undert aki ng;

(3) An event agreed to in the partnership agreenent
resulting in the winding up of the partnership busi ness;

(4) An event which makes it unlawful for all or
substantially all of the business of the partnership to be
conti nued, provided, a cure of the illegality, within 90 days
after notice to the partnership of the event, is effective
retroactively to the date of the event for purposes of this
secti on;

(5) On application by a partner, a judicial
deterni nation that:

(a) The econonic purpose of the partnership is likely
to be unreasonably frustrated;

(b) Another partner has engaged in conduct relating to
t he partnershi p busi ness which nmakes it not reasonably
practicable to carry on the business in partnership with such
partner; or

(c) It is not otherw se reasonably practicable to
carry on the partnership business in confornmity with the
partnershi p agreenent; or

(6) On application by a transferee of a partner's
transferable interest, a judicial determination that it is
equitable to wind up the partnership business:

(a) After the expiration of the termor conpletion of
the undertaking, if the partnership was for a definite termor

14
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particul ar undertaking at the tinme of the transfer or entry of
the charging order that gave rise to the transfer; or

(b) At any tine, if the partnership was a partnership
at will at the tinme of the transfer or entry of the charging
order that gave rise to the transfer

Section 16. Subsections (2) and (4) of section
620. 8805, Florida Statutes, are anended to read:

620. 8805 Statenment of dissolution.--

(2) A statenent of dissolution cancels a filed
statement of partnership authority for purposes of s.

620. 8303( 3) s—626-83065{(5)and is a limtation on authority

for purposes of s. 620.8303(4)s—626-8303(6).
(4) After filing and, if appropriate, recording a

statenent of dissolution, a dissolved partnership may file
and, if appropriate, record a statenent of partnership
authority that whieh will operate with respect to a person who
is not a partner, as provided in s. 620.8303(3) and (4)s+
626-8363(5—=and—{6), in any transaction, whether or not the

transaction is appropriate for winding up the partnership

busi ness.

Section 17. Subsection (1) of section 620. 8806,
Fl orida Statutes, is anended to read:

620.8806 Partner's liability to other partners after
di ssol ution. --

(1) Except as otherw se provided in subsection (2) and
s. 620.8306, after dissolution, a partner is liable to the
other partners for the partner's share of any partnership
liability incurred under s. 620.8804.

Section 18. Subsections (2), (3), and (4) of section
620.8807, Florida Statutes, are anended to read:

15
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620. 8807 Settlenent of accounts and contributions
anong partners. --

(2) Each partner is entitled to a settlenent of al
partnership accounts upon wi nding up the partnership business.
In settling accounts anong the partners, anfy profits and
| osses that whieh result fromthe |iquidation of the
partnership assets nust be credited and charged to the
partners' accounts. The partnership shall nmake a distribution
to a partner in an anmount equal to any excess of the credits
over the charges in the partner's account but excluding from

the cal cul ation charges attributable to an obligation for

which the partner is not personally liable under s. 620. 8306.

A partner shall contribute to the partnership an anpbunt equal
to any excess of the charges over the credits in the partner's
account .

(3) If a partner fails to contribute the full anpunt

requi red under subsection (2), all of the other partners shal

contribute, in the proportions in which those stetr partners
share partnership | osses, the additional ampbunt necessary to
satisfy the partnership obligations for which they are

personally liable under s. 620.8306. A partner or partner's

| egal representative may recover fromthe other partners any
contributions the partner nakes to the extent the anopunt
contri buted exceeds that sueh partner's share of the
partnership obligations for which the partner is personally
liable under s. 620.8306.

(4) After the settlenent of accounts, each partner

shall contribute, in the proportion in which the partner
shares partnership | osses, the anpbunt necessary to satisfy
partnership obligations that were not known at the tinme of the

16
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1| settlenent and for which the partner is personally liable

2 | under s. 620.8306.

3 Section 19. Subsection (5) of section 620.8903,

4| Florida Statutes, is anended to read:

5 620. 8903 Conversion of linmted partnership to

6 | partnership.--

7 (5) Alinmted partner who becones a general partner as
8| aresult of a conversion remains liable only as a limted

9| partner for an obligation incurred by the linited partnership
10 | before the conversion takes effect. Except as ot herwi se

11 | provided in s. 620.8306(3),the partner is liable as a genera
12 | partner for an obligation of the partnership incurred after
13 | the conversion takes effect.

14 Section 20. Subsection (1) of section 620. 8904,

15| Florida Statutes, is anended to read:

16 620. 8904 Effect of conversion; entity unchanged. --

17 (1) A partnership or limted partnership that has been
18 | converted pursuant to s. 620.8902 or s. 6268968 620.8903 is
19| for all purposes the sane entity that existed before the
20 | conversi on.
21 Section 21. Subsection (3) of section 620. 8906,
22| Florida Statutes, is anended to read:
23 620. 8906 Effect of nerger.--
24 (3) A partner of the surviving partnership or limted
25| partnership is liable for
26 (a) Al obligations of a party to the nerger for which
27 | the partner was personally |liable before the nerger
28 (b) Al other obligations of the surviving entity
29 | incurred before the nerger by a party to the nerger, but such
30| obligations may be satisfied only out of property of the
31| surviving entity; and

17
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1 (c) Except as otherwi se provided in s. 620. 8306, al

2| obligations of the surviving entity incurred after the nerger

3| takes effect, but such obligations may be satisfied only out

4| of property of the surviving entity if the partner is a

5|]limted partner.

6 Section 22. Subsections (5) and (6) of section

7 | 620. 8907, Florida Statutes, are anended to read:

8 620. 8907 Statenent of nerger. --

9 (5) Afiled and, if appropriate, recorded statenent of
10 | nerger, executed and affirnmed deetared to be accurate pursuant
11| to s. 620.8105(6) s—626-8165(3), stating the nane of a
12 | partnership or limted partnership that is a party to the
13 | nerger in whose nane property was held before the nerger and
14 | the nane of the surviving entity, but not containing all of
15| the other information required by subsection (2), operates
16 | with respect to the partnerships or linited partnershi ps naned
17 | to the extent provided in subsection (4).

18

19

20

21

22

23

oa | int . . L I . oy et
25 I " e I " I I
26 | extent—provided—+n—subsecti-ons{4)—antd—(5—

27 Section 23. Section 620.9001, Florida Statutes, is
28 | created to read:

29 620. 9001 Statenent of qualification.--

30 (1) A partnership may becone a limted liability
31| partnership pursuant to this section

18
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(2) The terns and conditions on which a partnership

becones a linmted liability partnershi p nust be approved by

the vote necessary to anmend the partnershi p agreenent except,

in the case of a partnership agreenent that expressly

considers contribution obligations, the vote necessary to

anend those provisions.

(3) After the approval required by subsection (2), a

partnership nmay becone a linted liability partnership by

filing a statenent of qualification. The statenent nust

cont ai n:
(a) The nane of the partnership as identified in the

records of the Departnent of State;

(b) The street address of the partnership's chief

executive office and, if different, the street address of its

principal office in this state, if there is one;

(c) The nane and street address of the partnership's

agent for service of process, who nust be an individual

resident of this state or other person authorized to do

business in this state;

(d) A statenent that the partnership elects to be a

limted liability partnership; and

(e) A deferred effective date, if any.

(4) The status of a partnership as a linited liability

partnership is effective on the later of the filing of the

statenent or a date specified in the statement. The status

remai ns effective, regardl ess of changes in the partnership,

until it is canceled pursuant to s. 620.8105 (7) or revoked
pursuant to s. 620.9003.
(5) The status of a partnership as a linited liability

partnership and the liability of its partners are not affected

by errors or later changes in the information required to be
19
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contained in the statenent of qualification under subsection

(3).

(6) The filing of a statenent of qualification

establi shes that a partnership has satisfied all conditions

precedent to the qualification of the partnership as a linited

liability partnership.

(7) An anmendnent or cancellation of a statenent of

gualification is effective when it is filed or on a deferred

effective date specified in the anendnent or cancell ati on.
Section 24. Section 620.9002, Florida Statutes, is
created to read
620. 9002 Nane.--The nane of a linmited liability
partnership nust end with "Registered Linited Liability
Partnership," "Linmted Liability Partnership," "RL.L.P.,"
"L.L.P.," "RLLP," or "LLP."

Section 25. Section 620.9003, Florida Statutes, is
created to read

620. 9003 Annual Report. --

(1) Alinmted liability partnership, and a foreign

limted liability partnership authorized to transact business

inthis state, shall file an annual report in the office of

the Secretary of State which contains:

(a) The nane of the linmted liability partnership and

the state or other jurisdiction under whose | aws the foreign

limted liability partnership is forned;

(b) The current street address of the partnership's

chi ef executive office and, if different, the current street

address of its principal office in this state, if there is

one;

20
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(c) The partnership's Federal Enployer ldentification

Nunmber, if any, or, if none, whether one has been applied for

and
(d) The nane and street address of the partnership's

current agent for service of process, who nust be an

i ndi vidual resident of this state or other person authorized

to do business in this state.

(2) An annual report nust be filed between January 1

and May 1 of each year followi ng the cal endar year in which a

partnership files a statenent of qualification or a foreign

partnershi p becones authorized to transact business in this

state.
(3) The Secretary of State may administratively revoke

the statenent of qualification of a partnership that fails to

file an annual report when due or to pay the required filing

fee. The Secretary of State shall provide the partnership at

| east 60 days' witten notice of intent to revoke the

statenent. The notice is effective 5 days after it is

deposited in the United States nmamil addressed to the

partnership at its chief executive office set forth in the

|last filed statenent of qualification or annual report. The

notice nust specify the annual report that has not been fil ed,

the fee that has not been paid, and the date on or after which

the revocation will becone effective. The revocation is not

effective if the annual report is filed and the fee is paid

before the effective date of the revocation

(4) A revocation under subsection (3) affects only a

partnership's status as a limted liability partnership and is

not an event of dissolution of the partnership.

(5) A partnership whose statenent of qualification has

been administratively revoked may apply to the Secretary of
21
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1| State for reinstatenent within 2 years after the effective

2| date of the revocation. The application nust state:

3 (a) The nane of the partnership and the effective date
4 | of the revocation; and

5 (b) That the ground for revocation either did not

6 | exi st or has been corrected.

7 (6) A reinstatenent under subsection (5) rel ates back
8| to and takes effect as of the effective date of the

9| revocation, and the partnership's status as a limted

10| liability partnership continues as if the revocati on had never
11 | occurred.

12 Section 26. Section 620.9101, Florida Statutes, is

13 | created to read:

14 620. 9101 Law governing foreign limted liability

15 | partnership. --

16 (1) The law under which a foreign linmted liability

17 | partnership is forned governs rel ati ons anong the partners and
18 | between the partners and the partnership and the liability of
19 | partners for obligations of the partnership.
20 (2) Aforeign linted liability partnership may not be
21| denied a statenent of foreign qualification by reason of any
22 | difference between the | aws under which the partnership was
23 | forned and the laws of this state.
24 (3) A statenent of foreign qualification does not
25| authorize a foreign limted liability partnership to engage in
26 | any busi ness or exercise any power that a partnership nmay not
27 | engage in or exercise inthis state as a linmted liability
28 | partnership.
29 Section 27. Section 620.9102, Florida Statutes, is
30| created to read:
31 620. 9102 Statenment of foreign qualification.--

22
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1 (1) Before transacting business in this state, a

2| foreign limted liability partnership nust conply with the

3] requirenents of s. 620.8105 and file a statenent of foreign

4| qualification. The statenent nust contain:

5 (a) The nane of the foreign linmted liability

6 | partnership which satisfies the requirenents of the state or
7| other jurisdiction under whose law it is forned and ends with
8 |'"Registered Linted Liability Partnership," "Linmited Liability
9| Partnership," "RL.L.P.," "L.L.P.," "RLLP," or "LLP";

10 (b) The street address of the partnership's chief

11 | executive office and, if different, the street address of its
12 | principal office in this state, if there is one;

13 (c) The nane and street address of the partnership's
14 | agent for service of process who nust be an individua

15| resident of this state or other person authorized to do

16 | business in this state; and

17 (d) A deferred effective date, if any.

18 (2) The status of a partnership as a foreign linted
19 | liability partnership is effective on the later of the filing
20| of the statenent of foreign qualification or a date specified
21| in the statenent. The status remains effective, regardl ess of
22 | changes in the partnership, until it is canceled pursuant to
23| s. 620.8105(7) or revoked pursuant to s. 620.9003.

24 (3) An anmendnent or cancellation of a statenent of

25| foreign qualification is effective when it is filed or on a
26 | deferred effective date specified in the amendnent or

27 | cancel |l ati on.

28 Section 28. Section 620.9103, Florida Statutes, is

29 | created to read:

30 620. 9103 Effect of failure to qualify.--

31
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(1) A foreignlinmted liability partnership

transacting business in this state nay not nmmintain an action

or proceeding in this state unless it has in effect a

statenent of foreign qualification

(2) The failure of a foreign limted liability

partnership to have in effect a statenent of foreign

gualification does not inpair the validity of a contract or

act of the foreign linmted liability partnership or preclude

it fromdefending an action or proceeding in this state.

(3) Linmtations on personal liability of partners are

not waived solely by transacting business in this state

Wi thout a statenent of foreign qualification.

(4) |If aforeignlimted liability partnership

transacts business in this state wi thout a statenent of

foreign qualification, the Secretary of State may accept

substituted service of process, pursuant to the provisions of

s. 48.181 with respect to actions arising out of the

transacti on of business in this state.
Section 29. Section 620.9104, Florida Statutes, is
created to read

620.9104 Activities not constituting transacting

busi ness. - -
(1) Activities of a foreign linmted liability

partnership which do not constitute transacti ng busi ness
within the neaning of ss. 620.9101-620. 9105 i ncl ude:
(a) Maintaining, defending, or settling an action or

pr oceedi ng;
(b) Holding neetings of its partners or carrying on

any other activity concerning its internal affairs;

(c) WMaintaining bank accounts;

24
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1 (d) Mintaining offices or agencies for the transfer

2 | exchange, and registration of the partnership's own securities
3] or maintaining trustees or depositories with respect to those
4 | securities;

5 (e) Selling through i ndependent contractors;

6 (f) Soliciting or obtaining orders, whether by nmail or
7 | through enpl oyees or agents or otherwise, if the orders

8 | require acceptance outside this state before they becone

91| contracts;

10 (g) Creating or acquiring indebtedness, nortgages, or
11| security interests in real or personal property;

12 (h) Securing or collecting debts or forecl osing

13 | nortgages or other security interests in property securing the
14 | debts, and hol ding, protecting, and nmi ntaining property so
15 | acqui red;

16 (i) Conducting an isolated transaction that is

17 | conpleted within 30 days and is not one in the course of

18 | simlar transactions of |ike nature; and

19 (j) Transacting business in interstate conmerce.
20 (2) For purposes of this act, the ownership in this
21 | state of income-producing real property or tangible persona
22 | property, other than property excluded under subsection (1),
23 | constitutes transacting business in this state.
24 (3) This section does not apply in determ ning the
25| contacts or activities that may subject a foreign linted
26 | liability partnership to service of process, taxation, or
27 | regul ation under any other law of this state.
28 Section 30. Section 620.9105, Florida Statutes, is
29 | created to read:
30 620. 9105 Action by Attorney General.--The Attorney
31| General may nmintain an action to restrain a foreign limted

25
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1| liability partnership fromtransacting business in this state
2| in violation of ss. 620.9101-620.9104.

3 Section 31. Section 620.187, Florida Statutes, is

4| created to read

5 620.187 Limted liability limted partnership.--

6 (1) Alinmted partnership nmay becone a linited

7| liability limted partnership by:

8 (a) Obtaining the approval of the terns and conditions
9] of the limted partnership becoming alinmted liability

10| linmted partnership by the vote necessary to anend the linited
11 | partnershi p agreenent; however, in the case of a linited

12 | partnership agreenent that expressly considers contribution
13| obligations, the vote required is the vote necessary to anmend
14 | t hose provi si ons;

15 (b) Filing a statenent of qualification under s.

16 | 620.9001(3) of the Revised Uniform Partnership Act of 1995;
17 | and

18 (c) Conplying with the nane requirenents of s.

19 | 620. 9002 of the Revised Uniform Partnership Act of 1995.
20 (2) Alinmted liability limted partnership continues
21| to be the sane entity that existed before the filing of a
22 | statenent of qualification under s. 620.9001(3) of the Revised
23| Uniform Partnership Act of 1995,
24 (3) Sections 620.8306(3) and 620.8307(2) of the
25| Revised Uniform Partnership Act of 1995 apply to both genera
26| and limted partners of alimted liability linmted
27 | partnership.
28 Section 32. Subsections (7) and (14) of section
29| 865.09, Florida Statutes, 1998 Supplenent, are anended to
30 | read:
31 865.09 Fictitious nane registration.--
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1 (7) EXEMPTIONS. - - A business fornmed by an attorney

2| actively licensed to practice lawin this state, or by a

3 | person licensed by the Departnent of Business and Professiona
4 | Regul ation or the Departnment of Health, for the purpose of

5| practicing his or her licensed profession, or by any

6 | corporation, partnership, or other commercial entity that is
7 | actively organi zed or registered with the Departnent of State
8|is not required to register its nane pursuant to this section
9| unl ess the nane under which the business is to be conducted
10| differs fromthe nane as |icensed or registered. reed——rnot—be
11 | registered—under—thi-s—section—noetwthstanding—that—+

12 | transacts—business—anct-Hary—to—thepractiece—of—such

13 | professton—

14 (14) PROH BITION. --A fictitious nane regi stered as

15| provided in this section nay not contain the words

16 | "Corporation" or "lIncorporated," or the abbreviations "Corp."
17 ) or "Inc.," unless the person or business for which the nane is
18 | registered is incorporated or has obtained a certificate of
19 | authority to transact business in this state pursuant to

20 | chapter 607 or chapter 617. However—a busthess—incorpotrated
21 | er—author+zed—under—chapter—607—or—chapter—617+snot—reqgui+red
22 | to—+egister—the—corporatenare—pursutant—to—this—section—untess
23 | thernafre—that—the—corporation—intends—to——conduet—business

24 I Y : I L o

25 | artieles—of+incorporation—

26 Section 33. Section 620.90, Florida Statutes, is

27 | transferred and redesignated as section 620.9901, Florida

28 | St at utes.

29 Section 34. Section 620.91, Florida Statutes, is

30| transferred and redesignated as section 620.9902, Florida

31| Statutes.
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1 Section 35. Sections 620.78, 620.781, 620.782,

2| 620.783, 620.7851, 620.786, 620.787, 620.788, 620.7885,

3| 620. 7887 and 620.789, Florida Statutes, and section 620. 784,
4| Florida Statutes, 1998 Suppl enent, are repeal ed.

5 Section 36. This act shall take effect upon beconming a
6| 1aw

7
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