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SUMMARY

The Supreme Court of Florida held that an agreement providing that it would be governed by Florida
law contained a choice-of-law provision, not a forum-selection clause. The court concluded that
section 682.18(1), Florida Statutes (2012), did not establish personal jurisdiction because the
agreement did not provide for arbitration in Florida. The court quashed the Third District Court of
Appeal’s decision and remanded for further proceedings.
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QUESTIONS PRESENTED

1. Whether Article 7 of the Confidentiality Agreement is a choice-of-law provision or a forum-selection
clause.

2. Whether section 682.18(1), Florida Statutes (2012), provides a basis for personal jurisdiction when the
agreement does not provide for arbitration in Florida.

3. Whether it was necessary for the court to reach the constitutional due-process minimum-contacts issue.

HOLDINGS

1. Article 7 is a choice-of-law provision, not a forum-selection clause. Its plain language provides that the
agreement will be governed by the laws of Florida and does not select Florida courts as the forum for
litigation or arbitration.

2. Section 682.18(1), Florida Statutes (2012), does not apply because the parties' agreement does not
provide for arbitration in Florida.

3. The court did not need to reach the due-process minimum-contacts issue because section 682.18(1) did
not provide a statutory basis for personal jurisdiction.

KEY QUOTATIONS

“Because we hold that the contract at issue contains a choice of law provision rather than a forum selection
clause, we quash the Third District’s decision in Ancla.” (2)

“Where a contract is clear and unambiguous, it must be enforced pursuant to its plain language.” (3)

“Accordingly, we conclude that Article 7 contains a choice of law provision, not a forum selection clause.”
(5)

“For the reasons explained above, we quash the Third District’s decision in Ancla and remand for
proceedings consistent with this opinion.” (6)

FACTUAL BACKGROUND

Tribeca Asset Management, Inc. and Ancla International, S.A., two foreign entities, allegedly entered into a
Confidentiality Agreement concerning a beer project to be conducted principally in Colombia. Article 7 stated
that the agreement would be governed by Florida law and described Florida as a jurisdiction accepted by the
parties. Ancla sought to compel arbitration in a Florida circuit court, while Tribeca, a nonresident, argued that the
court lacked personal jurisdiction.

PROCEDURAL HISTORY

Ancla filed a petition in Florida circuit court to compel arbitration. The circuit court dismissed for lack of
personal jurisdiction, concluding that the contract contained only a choice-of-law provision. The Third District
reversed, holding that the contract conferred jurisdiction on Florida courts and relying on section 682.18(1),



Florida Statutes. The Supreme Court of Florida accepted review based on a direct conflict and quashed the Third
District's decision, remanding for further proceedings.

DISPOSITION

quashed

REMAND INSTRUCTIONS

Remand to the Third District Court of Appeal for proceedings consistent with the Supreme Court's opinion.
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