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2027 Legislature

A bill to be entitled
An act relating to direct actions by partners of a limited
partnership, members of a limited 1liability company, and
shareholders of a corporation; amending ss. 620.2001,
620.2002, 605.0801, 605.0802, 607.01401(17), 607.0750, and
607.0742, F.S.; clarifying the standard for maintaining a
direct action; permitting direct and derivative actions to

be brought in the same proceeding; providing construction.

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

Section 1. Section 605.0801, Florida Statutes, 1is
amended to read:

605.0801 Direct action by member.—

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

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

(a) An actual or threatened injury that is not solely
the result of an injury suffered or threatened to be

suffered by the limited liability company; or
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(b) An actual or threatened injury resulting from a
violation of a separate statutory or contractual duty owed
by the alleged wrongdoer to the member, even if the injury
is in whole or in part the same as the injury suffered or
threatened to be suffered by the limited liability company.

(3) A member maintaining a direct action under

subsection (2) is not required to plead or prove there 1is

or was any actual or threatened special injury to the

member.

(4) A member may maintain a direct action under this

section and a derivative action under s. 605.0802 in the

same proceeding where the actions involve a common question

of law or fact.

Section 2: Section 605.0802, Florida Statutes, is
amended to read:

605.0802 Derivative action.-

(1) A member may maintain a derivative action to
enforce a right of a limited liability company if:

(a) The member first makes a demand on the other
members in a member-manager limited liability company or
the managers of a manager-managed limited liability company
requesting that the managers or other members cause the
company to take suitable action to enforce the right, and

the managers or other members do not take action within a

reasonable time, not to exceed 90 days; or
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(b) A demand under paragraph (a) of subsection (1)

would be futile, or irreparable injury would result to the

limited liability company by waiting for the other members

or the managers to take action to enforce the right in

accordance with paragraph (a) of subsection (1).

(2) A member may maintain a derivative action under

this section and a direct action under s. 605.0801 in the

same proceeding where the actions involve a common question

of law or fact.

Section 3: Subsection (17) of section 607.01401,
Florida Statutes, is amended to read:

607.01401 Definitions.—As used in this chapter, unless
the context otherwise requires, the term:

”

(17) “Derivative proceeding,” “derivative action,” or

derivative suit” means a civil suit in the right of a

domestic corporation or, to the extent provided in s.
607.0747, in the right of a foreign corporation.

Section 4: Section 607.0750, Florida Statutes, is
amended to read:

607.0750 Direct action by shareholder.—

(1) Subject to subsection (2), a shareholder may
maintain a direct action against another shareholder, an

officer, a director, or the eempany corporation, to enforce

the shareholder’s rights and otherwise protect the

shareholder’s interests, including rights and interests
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76 under the articles of incorporation, the bylaws, agreements
77 between or among some or all of the shareholders or
78 agreements between or among the corporation and one or more
79 shareholders, or this chapter or arising independently of
80 the shareholder relationship.
81 (2) A shareholder maintaining a direct action under
82 this section must plead and prove either:
83 (a) An actual or threatened injury that is not solely
84 the result of an injury suffered or threatened to be
85 suffered by the corporation; or
86 (b) An actual or threatened injury resulting from a
87 violation of a separate statutory or contractual duty owed
88 by the alleged wrongdoer to the shareholder, even if the
89 injury 1is in whole or in part the same as the injury
90 suffered or threatened to be suffered by the corporation.
91 (3) A shareholder maintaining a direct action under
92 subsection (2) is not required to plead or prove there is
93 or was any actual or threatened special injury to the
94 shareholder.
95 (4) A shareholder may maintain a direct action under
96 this section and a derivative action under s. 607.0742 in
97 the same proceeding where the actions involve a common
98 question of law or fact.
99 Section 5: Section 607.0742, Florida Statutes, is
100 amended to read:
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101 607.0742 Complaint; demand and excuse.-
102 (1) A complaint in a proceeding brought in the right
103 of a corporation must be verified and allege with
104 particularity:
105 (a) The demand, if any, made to obtain the action
106 desired by the shareholder from the board of directors; and
107 (b) Either:
108 1. If such demand was made, that the demand was
109 refused, rejected, or ignored by the board of directors
110 prior to the expiration of 90 days from the date the demand
111 was made;
112 2. If such demand was made, why irreparable injury to
113 the corporation or misapplication or waste of corporate
114 assets causing material injury to the corporation would
115 result by waiting for the expiration of 90 days a—S%6-day
116 period from the date the demand was made; or
117 3. The reason or reasons the shareholder did not make
118 the effort to obtain the desired action from the board of
119 directors or comparable authority.
120 (2) A shareholder may maintain a derivative action
121 under this section and a direct action under s. 607.0750 in
122 the same proceeding where the actions involve a common
123 question of law or fact.
124 Section 6: Section 620.2001, Florida Statutes, is
125 amended to read:
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126 620.2001 Direct action by partner.-
127 (1) Subject to subsection (2), a partner may maintain
128 a direct action against the limited partnership or another
129 partner for legal or equitable relief, with or without an
130 accounting as to the partnership’s activities, to enforce
131 the rights and otherwise protect the interests of the
132 partner, including rights and interests under  the
133 partnership agreement or this act or arising independently
134 of the partnership relationship.
135 (2) A partner eemmencing maintaining a direct action
136 under this section +s—reguired—te must plead and prove
137 either:
138 (a) An actual or threatened injury that is not solely
139 the result of an injury suffered or threatened to be
140 suffered by the limited partnership; or
141 (b) An actual or threatened injury resulting from a
142 violation of a separate statutory or contractual duty owed
143 by the alleged wrongdoer to the partner, even if the injury
144 is in whole or in part the same as the injury suffered or
145 threatened to be suffered by the limited partnership.
146 (3) Any partner maintaining a direct action under
147 subsection (2) is not required to plead or prove there is
148 or was any actual or threatened special injury to the
149 partner.
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150 (4) The accrual of, and any time limitation on, a
151 right of action for a remedy under this section is governed
152 by other law. A right to an accounting upon a dissolution
153 and winding up does not revive a claim barred by law.
154 (5) A partner may maintain a direct action under this
155 section and a derivative action under s. 620.2002 in the
156 same proceeding where the actions involve a common question
157 of law or fact.
158 Section 7: Section 620.2002, Florida Statutes, is
159 amended to read:
160 620.2002 Derivative action.-
161 (1) A partner may maintain a derivative action to
162 enforce a right of a limited partnership if:
163 (a) The partner first makes a demand on the general
164 partners requesting that #hey the general partners cause
165 the limited partnership to brimg—an take suitable action to
166 enforce the right and the general partners do not bring
167 take the action within a reasonable time, not to exceed 90
168 days; or
169 (b) A demand under paragraph (a) of subsection (1)
170 would be futile, or irreparable injury would result to the
171 limited partnership by waiting for the general partners to
172 take action to enforce the right in accordance with
173 paragraph (a) of subsection (1).
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(2) A partner may maintain a derivative action under

this section and a direct action under s. 620.2001 in the

same proceeding where the actions involve a common question

of law or fact.
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