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Notice: The following slides consist of general information, and are not meant to be used to analyze any specific situation.

These slides should not be relied upon to resolve any specific legal issue. Please seek legal counsel as warranted.

S e r v i c i o c o m p l e t o e n  e s p a ñ o l .

LLC Overview and 

Conversion to LLC
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• Nature of the LLC

• LLC Tax Characteristics

• Conversion to LLC

Agenda
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• Hybrid Entity

• Members, Managers and Managing Members

• Operating Agreement

– Default Rules

– Statutory Limitations

• Sunbiz Myth

Limited Liability Company
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• LLC must file with the Department of State

• Not required to disclose managers or members in Articles of 

Organization

• Must disclose managers in annual report

• Need not disclose the number or nature of membership interests

Organization
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• Partnership, Corporate or Disregarded Entity

• Default Classifications

• Permissible Classifications

• S  vs. K  vs.  C

LLC Tax Characteristics
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• Hybrid

• Corporate Governance Style

• Limited Partnership Style

• General Partnership Style

• Statutory Limitations & Default Rules

Operating Agreement
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• LLC Default:

• May assign economic interest

• No transfer of voting interest without 
unanimous consent of members

• Corporate Default:  free transferability

Transferability of Ownership
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• Member Managed Member

• Manager Managed Manger

• Even Real Property

Agency of Members and managers or 

Managing Members § 608.433
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• General Partner’s creditors can foreclose lien on partnership 

interest

• Shareholder’s creditors can levy stocks as personal property

• Member’s creditors are limited to a charging order

• Single-member LLC

• Receivership/Bankruptcy

LLC Asset Protection



w w w . A r i s t a L a w . c o m

w w w . A r i s t a L a w . c o m

COPYRIGHT 2011 EDUARDO R. ARISTA, P.A. ALL RIGHTS RESERVED. |  (305) 444-7662 10

• Statutorily Permissible in FL

• Partnership or Corporation can Convert

• Tax Free “F” Reorg if going from S-Corp to LLC and taxed 

as S-Corp

• Need to “Check the Box”

• Does not require new S-Election

• Same TIN

• Pitfalls

Conversion to LLC
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• Operating agreement is a hybrid document

• Preemptive rights

• More flexible partnership tax treatment

• Corporate case law regarding “piercing the corporate 

veil”

Some Other Benefits of Converting to 

an LLC
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• General Partner’s creditors can foreclose lien on 

partnership interest

• Shareholder’s  creditors can levy stock  as personal 

property

• Member’s creditors are limited to a charging order

• Single-member LLC

• Receivership/bankruptcy

LLC Asset Protection
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• Section 607.1112

1. Certificate of Conversion

2. Articles of Organization

3. Agreement to Convert

4. Board Resolutions

5. Shareholder Consents

Conversion Procedure
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C o r p o r a t e  &  B u s i n e s s  – A s s e t  P r o t e c t i o n  – T a x a t i o n  &  I R S  D i s p u t e s   

R e a l  E s t a t e  – W i l l s ,  T r u s t s  &  E s t a t e  P l a n n i n g  – L i t i g a t i o n  &  D i s p u t e  R e s o l u t i o n


