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BARKETT, J. 

We have jurisdiction pursuant to article V, section 

3(b) ( 3 )  of the Florida Constitution. The decision of the court 

below, Manrique v. Fabbri, 474 So.2d 844 (Fla. 3d DCA 19851, 

expressly conflicts with the decision in Maritime Limited 

partners hi^ v. Greenman ~dvertisins Associates, Inc., 455 So.2d 

1121 (Fla. 4th DCA 1984). 

Fabbri, an Italian citizen living in Buenos Aires, 

established the Argoville Corporation in the Netherlands 

Antilles, the principal asset of which is a single parcel of 

property in Dade County, Florida. He subsequently sold the 

company to Continentales, another Netherlands Antilles 

corporation. The sale was effectuated through several contracts, 

including a stockholder's settlement agreement and an option 

agreement. These agreements specifically contemplated the 

possibility of a future dispute. The stockholder's settlement 

agreement provided: 

The laws of the Netherlands Antilles shall control in 
case of any such conflict or dispute between the 



p a r t i e s  t o  t h i s  agreement ,  who submit  themse lves  t o  
t h a t  j u r i s d i c t i o n .  . . . 

The o p t i o n  agreement  c o n t a i n e d  an  addendum execu ted  by t h e  

p a r t i e s  i n  Span i sh .  I n  i t s  E n g l i s h  v e r s i o n ,  t h e  agreement  

p rov ided :  

The laws o f  t h e  N e t h e r l a n d s  A n t i l l e s  s h a l l  govern and 
c o n t r o l  i n  c a s e  of  any c o n f l i c t  among t h e  p a r t i e s  who 
e x p r e s s l y  submit  themselves  t o  t h e  venue and j u r i s i  
d i c t i o n  of  t h e  C o u r t s  of t h e  N e t h e r l a n d s  A n t i l l e s .  

A d i s p u t e  indeed o c c u r r e d ,  and F a b b r i  sued C o n t i n e n t a l e s  

f o r  b reach  of c o n t r a c t  i n  Dade County, F l o r i d a .  C o n t i n e n t a l e s  

moved t o  d i s m i s s  f o r  l a c k  of  j u r i s d i c t i o n ,  r e l y i n g  on t h e  

p r o v i s i o n s  quo ted  above p e r t a i n i n g  t o  d i s p u t e s .  The t r i a l  c o u r t  

d e n i e d  t h e  motion t o  d i s m i s s .  The T h i r d  D i s t r i c t  Cour t  of  Appeal 

upheld t h a t  d e n i a l  and r e a f f i r m e d  i t s  p r i o r  d e c i s i o n s  on t h e  

q u e s t i o n  i n  Zur ich  I n s u r a n c e  C o .  v .  A l l e n ,  ( F l a .  

3d DCA 1 9 8 3 ) ,  review d e n i e d ,  446 So.2d 1 0 0   la. 19841, Sausman 

D i v e r s i f i e d  Inves tments ,  I n c .  v .  Cobbs C o . ,  208 So.2d 873 ( F l a .  

3d DCA 1968) , and Hunt ley  v .  A l e j a n d r e ,  139 So.2d 911  ( F l a .  3d 

DCA) , c e r t .  d e n i e d ,  146 So.2d 750 ( F l a .  1 9 6 2 ) .  

Beginning w i t h  i t s  d e c i s i o n  i n  t h e  T h i r d  D i s t r i c t  

Cour t  of  Appeal h a s  c o n s i s t e n t l y  h e l d  t h a t  c o n t r a c t u a l  p r o v i s i o n s  

r e q u i r i n g  t h a t  f u t u r e  d i s p u t e s  b e  r e s o l v e d  i n  s p e c i f i e d  f o r e i g n  

j u r i s d i c t i o n s  a r e  v o i d  a s  i m p e r m i s s i b l e  a t t e m p t s  t o  o u s t  F l o r i d a  

of  s u b j e c t  m a t t e r  j u r i s d i c t i o n .  On t h e  o t h e r  hand,  t h e  F o u r t h  

D i s t r i c t  i n  Mar i t ime h a s  h e l d  t h a t  p a r t i e s  t o  a  c o n t r a c t  may 

a g r e e  t o  submit  t o  t h e  j u r i s d i c t i o n  of a  chosen forum provided 

t h a t  (1) t h e  forum was n o t  chosen because  of one p a r t y ' s  

overwhelming b a r g a i n i n g  power; ( 2 )  enforcement  would n o t  

c o n t r a v e n e  p u b l i c  p o l i c y ;  ( 3 )  t h e  purpose  of  such an  agreement  i s  

n o t  t o  t r a n s f e r  a  l o c a l  d i s p u t e  t o  a  remote and a l i e n  forum i n  

o r d e r  t o  inconven ience  one  o r  b o t h  of t h e  p a r t i e s .  

l ~ h e  d i s t r i c t  c o u r t  o p i n i o n  f a i l e d  t o  c o n s i d e r  t h e  addendum 
d e s p i t e  t h e  p a r t i e s '  agreement  t h a t  t h e  document was d u l y  
execu ted  and t h a t  t h e  E n g l i s h  t r a n s l a t i o n  se t  f o r t h  h e r e i n  i s  
a c c u r a t e .  A f t e r  a  c a r e f u l  r e a d i n g  o f  b o t h  p r o v i s i o n s ,  w e  f i n d  
t h a t  t h e y  r e p r e s e n t  a  c h o i c e  o f  forum, n o t  mere ly  a  c h o i c e  of 
law. 



I n  Marit ime,  t h e  Fourth D i s t r i c t  r e l i e d  upon and adopted 

t h e  reasoning  of t h e  United S t a t e s  Supreme Court  i n  The Bremen v .  

Zapata Off-Shore Co., 4 0 7  U.S. 1 (1972) .  I n  Zapata,  a  German 

co rpo ra t ion  (Unterweser)  con t r ac t ed  wi th  Zapata, an American 

co rpo ra t ion ,  t o  tow an o i l  r i g  ac ros s  t h e  A t l a n t i c  Ocean t o  

I t a l y .  The c o n t r a c t  provided: "'Any d i s p u t e  a r i s i n g  must be  

t r e a t e d  b e f o r e  t h e  London Court  of J u s t i c e .  " - I d .  a t  2 .  The r i g  

was damaged i n  t r a n s i t  and towed t o  Tampa. Zapata,  notwith- 

s t and ing  such p rov i s ion ,  i n s t i t u t e d  proceedings  f o r  damages 

a g a i n s t  Unterweser i n  t h e  United S t a t e s  D i s t r i c t  Court ,  Middle 

D i s t r i c t  of F l o r i d a .  The d i s t r i c t  c o u r t  denied Unterweser ' s  

motion t o  d i smis s ,  and t h e  Court  of Appeals a f f i rmed i n  I n  r e  

Unterweser Reederei ,  GmbH, 428 F.2d 888 ( 5 t h  C i r .  1970) ,  and 4 4 6  

F.2d 9 0 7  ( 5 t h  C i r .  1971) (en  b a n c ) .  The United S t a t e s  Supreme 

Court  reversed  and he ld  t h a t  forum s e l e c t i o n  c l a u s e s  a r e  prima 

f a c i e  v a l i d  and should be enforced un le s s  enforcement i s  shown by 

t h e  r e s i s t i n g  p a r t y  t o  be  unreasonable  under t h e  c i rcumstances .  

I n  Zapata,  t h e  Court  r e j e c t e d  t h e  same po l i cy  p o s i t i o n  adopted by 

t h e  Third  D i s t r i c t  i n  t h e  c a s e  p r e s e n t l y  b e f o r e  u s ,  saying:  

The argument t h a t  such c l a u s e s  a r e  improper 
because they  tend t o  "ous t "  a  c o u r t  of j u r i s d i c t i o n  
i s  ha rd ly  more than  a  v e s t i g i a l  l e g a l  f i c t i o n .  I t  
appears  t o  r e s t  a t  co re  on h i s t o r i c a l  j u d i c i a l  
r e s i s t a n c e  t o  any a t t empt  t o  reduce t h e  power and 
bus ines s  of  a  p a r t i c u l a r  c o u r t  and has  l i t t l e  p l ace  
i n  an e r a  when a l l  c o u r t s  a r e  overloaded and when 
bus ines ses  once e s s e n t i a l l y  l o c a l  now o p e r a t e  i n  
world markets.  I t  r e f l e c t s  something of a  p r o v i n c i a l  
a t t i t u d e  regard ing  t h e  f a i r n e s s  of o t h e r  t r i b u n a l s .  
No one s e r i o u s l y  contends i n  t h i s  c a s e  t h a t  t h e  
forum-select ion c l a u s e  "ousted"  t h e  D i s t r i c t  Court  of 
j u r i s d i c t i o n  over  Zapa ta ' s  a c t i o n .  The th re sho ld  
ques t ion  i s  whether t h a t  c o u r t  should have exe rc i sed  
i t s  j u r i s d i c t i o n  t o  do more than  g ive  e f f e c t  t o  t h e  
l e g i t i m a t e  e x p e c t a t i o n s  of t h e  p a r t i e s ,  manifes ted i n  
t h e i r  f r e e l y  nego t i a t ed  agreement, by s p e c i f i c a l l y  
en fo rc ing  t h e  forum c l a u s e .  

4 0 7  U.S. a t  1 2 .  

The Supreme Court  gave compell ing reasons  why a  f r e e l y  

nego t i a t ed  p r i v a t e  agreement una f f ec t ed  by f r a u d ,  undue 

i n f l u e n c e ,  o r  overweening ba rga in ing  power should be  given f u l l  

e f f e c t .  I t  noted t h a t  a t  t h e  very  l e a s t  such c l a u s e s  r e p r e s e n t  

e f f o r t s  t o  e l i m i n a t e  u n c e r t a i n t y  a s  t o  t h e  n a t u r e ,  l o c a t i o n ,  and 



o u t l o o k  o f  t h e  forum i n  which p a r t i e s  o f  d i f f e r i n g  n a t i o n a l i t i e s  

m i g h t  f i n d  t h e m s e l v e s .  Moreover ,  such  c l a u s e s  migh t  b e  v i t a l  

p a r t s  o f  ag reemen t s  f i x i n g  monetary  t e r m s ,  w i t h  t h e  consequences  

o f  t h e  forum c l a u s e  f i g u r i n g  p r o m i n e n t l y  i n  t h e  p a r t i e s '  

c a l c u l a t i o n s .  The C o u r t  conc luded :  

The c o r r e c t  approach  would have  b e e n  t o  e n f o r c e  t h e  
forum c l a u s e  s p e c i f i c a l l y  u n l e s s  [ t h e  p a r t y ]  c o u l d  
c l e a r l y  show t h a t  en fo rcemen t  would b e  u n r e a s o n a b l e  
and u n j u s t ,  o r  t h a t  t h e  c l a u s e  was i n v a l i d  f o r  s u c h  
r e a s o n s  as f r a u d  o r  o v e r r e a c h i n g .  

I d .  a t  1 5 .  - 
The v iew a r t i c u l a t e d  by t h e  C o u r t  i n  Zapa ta  e n a b l e s  f r e e l y  

c o n t r a c t i n g  p a r t i e s  t o  c o n d u c t  t h e i r  i n t e r s t a t e  and i n t e r n a t i o n a l  

b u s i n e s s  a f f a i r s  more e f f i c i e n t l y .  A s  s t a t e d  by  t h e  c o u r t  i n  

H a u e n s t e i n  & B e r m e i s t e r ,  I n c .  v .  Met-Fab I n d u s t r i e s ,  I n c . ,  320 

N.W.2d 886,  889 (Minn. 1 9 8 2 ) ,  "forum s e l e c t i o n  c l a u s e s  p r o v i d e  a  

d e g r e e  o f  c e r t a i n t y  t o  b u s i n e s s  c o n t r a c t s  by  o b v i a t i n g  

j u r i s d i c t i o n a l  s t r u g g l e s  and by  a l l o w i n g  p a r t i e s  t o  t a i l o r  t h e  

d i s p u t e  r e s o l u t i o n  mechanism t o  t h e i r  p a r t i c u l a r  s i t u a t i o n .  I1 2  

Because t h e  Z a ~ a t a  r u l e  i s  b a s e d  on  a  r e a l i s t i c  a s s e s s m e n t  of  

modern commerc ia l  c u l t u r e ,  and b e c a u s e  t h e  r u l e  enhances  

c o n t r a c t u a l  p r e d i c t a b i l i t y  w i t h i n  t h a t  c u l t u r e ,  it i s  n o t  

s u r p r i s i n g  t h a t  it  i s  r a p i d l y  becoming a  m a j o r i t y  v i ew.  3  

'we n o t e  t h a t  t h e  c o n t r a c t u a l  p r o v i s i o n  a t  i s s u e  i n  
H a u e n s t e i n  r e q u i r e d  t h a t  f u t u r e  d i s p u t e s  b e  r e s o l v e d  i n  t h e  
c o u r t s  o f  Dade County,  F l o r i d a .  

3 ~ o r  a u t h o r i t i e s  e n d o r s i n g  t h e  Zapa ta  v iew,  see, e . g . ,  
Volkswagenwerk, A . G .  v .  K l i p p a n ,  GmbH, 6 1 1  P.2d 498 ( A l a s k a ) ,  
cer t .  d e n i e d ,  449 U.S. 974 (1980)  ; S o c i e t e  J e a n  N i c o l a s  E t  F i l s  
v .  Mousseux, 123  A r i z .  59 ,  597 P.2d 541  ( 1 9 7 9 ) ;  Smi th ,  V a l e n t i n o  
& Smith ,  I n c .  v .  S u p e r i o r  C o u r t  o f  Los Angeles  County ,  17 C a l .  3d 
491, 551  p.2d 1206,  1 3 1  C a l .  R p t r .  374 (1976)  ; ABC Mobi le  
Sys tems,  I n c .  v .  Harvey,  701  P.2d 137 (Co lo .  App. 1985)  ; Funding  
Systems L e a s i n g  Corp.  v .  D i a z ,  34 Conn. Supp. 99 ,  378 A.2d 108 
(C.P. ,  1 9 7 7 ) ;  D a t a m a t i c  S e r v i c e s  Corp. v .  Bescos ,  484 So.2d 1351 
( F l a .  2d DCA 1 9 8 6 ) ;  Reeves v .  Chem I n d u s t r i a l  Co. ,  262 O r .  95 ,  
495 P.2d 729 (1972)  ; S t .  J o h n ' s  E p i s c o p a l  M i s s i o n  C e n t e r  v .  Sou th  
C a r o l i n a  D e p ' t  o f  S o c i a l  S e r v i c e s ,  276 S.C. 507,  280 S.E.2d 207 
( 1 9 8 1 ) ;  Green v .  C l i n i c  Masters, I n c . ,  272 N.W.2d 813 (S.D. 
1 9 7 8 ) ;  R e s t .  ( 2 d )  C o n f l i c t  o f  Laws, 5 80 com. a ( 1 9 7 1 ) ;  R e s t .  
( 2d )  F o r e i g n   elations Law o f  t h e  Un i t ed  S t a t e s  ( ~ e v i s e d )  , 
S 4 9 2 ( 2 )  ( f )  , com. h  and r e p o r t e r s '  n .  5  ( T e n t .  D r a f t  No. 4 ,  
1 9 8 3 ) ;  1 5  Wr igh t ,  M i l l e r  & Cooper ,  F e d e r a l  P r a c t i c e  & P r o c e d u r e ,  
5 3803 (1976 & Supp. 1983)  ; 1 Moore ' s  Fed.  P r a c t i c e ,  11 0.140 
[ I . -3-21 ,  ( 1 9 8 6 ) .  



The o p p o s i t e  view i s  a p p a r e n t l y  premised on t h e  b e l i e f  

t h a t  a  c h o i c e  of forum p r o v i s i o n  c o n s t i t u t e s  a n  impermiss ib le  

a t t e m p t  t o  d i v e s t  a  c o u r t  of i t s  l awfu l  a u t h o r i t y  t o  review a  

g iven  c a s e .  Forum s e l e c t i o n  c l a u s e s ,  however, do n o t  " o u s t "  

c o u r t s  of t h e i r  j u r i s d i c t i o n .  They merely p r e s e n t  t h e  c o u r t  w i t h  

a  l e g i t i m a t e  r e a son  t o  r e f r a i n  from e x e r c i s i n g  t h a t  j u r i s d i c t i o n .  

A s  t h e  C a l i f o r n i a  Supreme Cour t  no ted  i n  Smith,  Va l en t i no  & 

Smith,  I n c .  v .  Supe r io r  Cour t  of  Los Angeles County, 17 C a l .  3d 

491, 495, 551 P.2d 1206, 1209, 131 C a l .  Rp t r .  374, 377 (1976 ) :  

While it i s  t r u e  t h a t  t h e  p a r t i e s  may n o t  
d e p r i v e  c o u r t s  of  t h e i r  j u r i s d i c t i o n  over  c ause s  by 
p r i v a t e  aqreement (see Rest .2d  C o n f l i c t  of Laws, 
5 80, coml a ) ,  i t  i s  r e a d i l y  appa ren t  t h a t  c o u r t s  
pos se s s  d i s c r e t i o n  t o  d e c l i n e  t o  e x e r c i s e  
j u r i s d i c t i o n  i n  r e c o g n i t i o n  of t h e  p a r t i e s '  f r e e  and 
v o l u n t a r y  c h o i c e  of a  d i f f e r e n t  forum. 

W e  re ject  t h e  p o s i t i o n  espoused by t h e  Th i rd  D i s t r i c t  and 

adop t  t h e  view enunc i a t ed  i n  Zapata and Mari t ime.  F l o r i d a  c o u r t s  

shou ld  r ecogn i ze  t h e  l e g i t i m a t e  e x p e c t a t i o n s  of  c o n t r a c t i n g  

p a r t i e s .  The t r i a l  c o u r t s  of  t h i s  s t a t e  c an  e f f e c t i v e l y  p r o t e c t  

a  p a r t y  by r e f u s i n g  t o  e n f o r c e  t h o s e  forum s e l e c t i o n  p r o v i s i o n s  

which a r e  unreasonab le  o r  r e s u l t  from unequa l  b a r g a i n i n g  power. 

W e  ho ld  t h a t  forum s e l e c t i o n  c l a u s e s  shou ld  b e  enforced  i n  t h e  

absence  of  a  showing t h a t  enforcement  would b e  unreasonab le  o r  

u n j u s t . l  Accordingly ,  w e  quash t h e  d e c i s i o n  of t h e  d i s t r i c t  

c o u r t  below and,  t o  t h e  e x t e n t  t hey  c o n f l i c t  w i t h  our  ho ld ing  

h e r e i n ,  d i s app rove  Zur ich  In su rance  Co. v .  A l l en ,  436 So.2d 1094 

( F l a .  3d DCA 1 9 8 3 ) ,  review den i ed ,  446 So.2d 100  la. 1 9 8 4 ) ,  

Sausman D i v e r s i f i e d  Inves tments ,  I n c .  v.  Cobbs Co.,  208 So.2d 873 

4 ~ e  emphasize t h a t  t h e  t e s t  of unreasonab leness  i s  n o t  
m e r e  inconvenience  or  a d d i t i o n a l  expense .  See S o c i e t e  J e a n  
Nico las  E t  F i l s  v .  Mousseux, 123 A r i z .  59, 597 P.2d 541 ( 1 9 7 9 ) .  
A s  no ted  by t h e  Cour t  i n  Zapata:  

[ I ]  t shou ld  b e  incumbent on t h e  p a r t y  s eek ing  t o  
escape  h i s  c o n t r a c t  t o  show t h a t  t r i a l  i n  t h e  
c o n t r a c t u a l  forum w i l l  be  s o  g r a v e l y  d i f f i c u l t  and 
i nconven i en t  t h a t  he  w i l l  f o r  a l l  p r a c t i c a l  purposes  
be  depr ived  o f  h i s  day i n  c o u r t .  Absent t h a t ,  t h e r e  
i s  no b a s i s  f o r  conc lud ing  t h a t  it would be  u n f a i r ,  
u n j u s t ,  or  unreasonab le  t o  ho ld  t h a t  p a r t y  t o  h i s  
b a r g a i n .  

407 U.S. a t  18 .  



( F l a .  3d DCA 1 9 6 8 ) ,  and H u n t l e y  v. A l e j a n d r e ,  1 3 9  S o . 2 d  9 1 1  ( F l a .  

3d D C A ) ,  ce r t .  den i ed ,  1 4 6  S o . 2 d  750 ( F l a .  1 9 6 2 ) .  F i n a l l y ,  w e  

r e m a n d  w i t h  d i rec t ions  t h a t  t h e  m a t t e r  be r e t u r n e d  t o  t h e  t r i a l  

cour t  f o r  proceedings c o n s i s t e n t  h e r e w i t h .  

I t  i s  so ordered. 
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